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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

ALICO, INC.
CONDENSED COMBINED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME

(in thousands, except per share amounts)
             
 
  Three Months Ended June 30, Nine Months Ended June 30,
  2015  2014  2015  2014
  (unaudited)  (unaudited)
Operating revenues:                 

Citrus Groves  $ 65,795  $ 27,167  $ 129,084  $ 55,390 
Agricultural Supply Chain Management   2,105   4,083   6,584   12,324 
Improved Farmland   418   2,159   2,492   19,441 
Ranch and Conservation   296   408   1,441   1,849 
Other Operations   195   58   508   502 

Total operating revenue   68,809   33,875   140,109   89,506 
                 
Operating expenses:                 

Citrus Groves   45,551   18,317   96,027   36,560 
Agricultural Supply Chain Management   1,467   3,916   5,578   12,085 
Improved Farmland   659   6,591   2,736   20,986 
Ranch and Conservation   624   684   1,992   2,231 
Other Operations   693   (226)   786   281 

Total operating expenses   48,994   29,282   107,119   72,143 
                 

Gross profit   19,815   4,593   32,990   17,363 
Corporate, general and administrative   3,638   2,339   12,932   7,961 
                 
Income from operations   16,177   2,254   20,058   9,402 
                 
Other income (expense), net:                 

Interest and investment income, net   42   88   44   115 
Interest expense   (2,127)   (657)   (5,715)   (1,322)
Loss on extinguishment of debt   -     -     (964)   -   
Gain (loss) on sale of real estate   (27)   4   16,397   3 
Asset impairment   -     -     (541)   -   
Other income (loss), net   (71)   133   (47)   61 

Total other income (expense), net   (2,183)   (432)   9,174   (1,143)
                 

Income before income taxes   13,994   1,822   29,232   8,259 
Income taxes   6,227   791   10,940   3,236 
                 
Net income   7,767   1,031   18,292   5,023 
Net income (loss) attributable to noncontrolling interests   -     -     -     -   
                 
Net income attributable to Alico, Inc. common stockholders   7,767   1,031   18,292   5,023 
Other comprehensive income (loss), net of tax   -     -     -     -   
Comprehensive income   7,767   1,031   18,292   5,023 
Comprehensive income (loss) attributable to noncontrolling interest   -     -     -     -   
Comprehensive income attributable to Alico, Inc. common stockholders  $ 7,767  $ 1,031  $ 18,292  $ 5,023 
                 
Earnings per common share:                 

Basic  $ 0.94  $ 0.14  $ 2.30  $ 0.69 
Diluted  $ 0.94  $ 0.14  $ 2.29  $ 0.68 

Weighted-average number of common shares outstanding:                 
Basic   8,278   7,356   7,969   7,327 
Diluted   8,284   7,356   7,971   7,351 

                 
Cash dividends declared per common share  $ 0.06  $ 0.06  $ 0.18  $ 0.18 
                 
 

See accompanying notes
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ALICO, INC.
CONDENSED COMBINED CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share amounts)
     
 

  
June 30, 

2015  
September 30,

2014
  (unaudited)  (unaudited)
     

ASSETS     
Current assets:         

Cash and cash equivalents  $ 9,739  $ 31,020 
Short-term investments   -     263 
Accounts receivable, net   15,103   8,724 
Inventories, net   46,255   25,469 
Income tax receivable   2,074   -   
Assets held for sale   -     59,513 
Other current assets   5,504   721 

Total current assets   78,675   125,710 
         
Property, buildings and equipment, net   383,100   126,833 
Goodwill   2,246   -   
Investment in Magnolia Fund   825   1,435 
Cash surrender value of life insurance   705   695 
Investments, deposits and other assets   4,671   2,905 

Total assets  $ 470,222  $ 257,578 
         
         

LIABILITIES & EQUITY         
Current liabilities:         

Accounts payable  $ 3,352  $ 2,052 
Long-term debt, current portion   4,511   3,196 
Accrued expenses   7,941   1,934 
Income taxes payable   -     4,572 
Deferred tax liability, current portion   725   3,135 
Dividends payable   497   442 
Accrued ad valorem taxes   1,757   1,850 
Capital lease obligation, current portion   258   259 
Other current liabilities

  1,002   3,229 
Total current liabilities   20,043   20,669 

         
Long-term debt, net of current portion   202,069   58,444 
Lines of credit   3,348   3,160 
Deferred gain on sale of assets, net of current portion   29,139   -   
Capital lease obligation, net of current portion   839   839 
Deferred tax liability, net of current portion   23,595   8,760 
Deferred retirement benefits   3,895   3,855 
Other liabilities   3,867   -   

Total liabilities   286,795   95,727 
         
Commitments and contingencies (Note 11)         
         
Equity:         

Preferred stock, no par value, 1,000,000 shares authorized; none issued   -     -   
Common stock, $1 par value; 15,000,000 shares authorized, 8,300,363 and
7,377,106 shares issued and 8,277,513 and 7,361,340 shares outstanding as
of June 30, 2015 and September 30, 2014, respectively   8,300   7,377 
Additional paid-in-capital   21,360   3,742 
Treasury stock at cost, 22,850 and 15,766 shares held as of June 30, 2015
and September 30, 2014, respectively   (1,147)   (650)
Members' equity   -     16,414 
Retained earnings   150,076   134,968 

Total Alico, Inc. equity   178,589   161,851 
         

Noncontrolling interest   4,838   -   
         
Total liabilities and equity $ 470,222  $ 257,578 



          
 

See accompanying notes
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ALICO, INC.
CONDENSED COMBINED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
     
 
  Nine Months Ended
  June 30,
  2015  2014
  (unaudited)
     
Net cash provided by operating activities  $ 25,895  $ 14,770 
         
Cash flows from investing activities:         

Capital expenditures   (9,674)   (11,255)
Acquisition of citrus businesses, net of cash acquired   (283,211)   -   
Proceeds from sale of sugarcane operations   97,151   -   
Proceeds for the sale of assets   9,045   928 
Return on investment in Magnolia Fund   652   3,185 
Other   (1)   27 

Net cash used in investing activities   (186,038)   (7,115)
         
Cash flows from financing activities:         

Principal payments on term loans   (15,061)   (3,041)
Repayment of term loan   (34,000)   -   
Borrowings on revolving lines of credit   81,135   -   
Repayments on revolving lines of credit   (80,947)   -   
Proceeds from term loans   193,500   -   
Financing costs   (3,353)   -   
Treasury stock purchases   (1,029)   (4,844)
Dividends paid   (1,381)   (2,744)
Principal payments on capital lease obligation   (2)   -   

Net cash provided by (used in) financing activities   138,862   (10,629)
         
Net decrease in cash and cash equivalents   (21,281)   (2,974)
Cash and cash equivalents at beginning of period   31,020   27,252 
         

Cash and cash equivalents at end of period  $ 9,739  $ 24,278 
         
Supplemental cash flow information:         

Cash paid for interest, net of amount capitalized  $ 4,892  $ 1,193 
Cash paid for income taxes  $ 5,200  $ 925 

         
 

See accompanying notes
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ALICO, INC.
NOTES TO THE CONDENSED COMBINED CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Description of Business and Basis of Presentation
 

Description of Business  
 
Alico, Inc. (“Alico”), together with its subsidiaries (collectively, the “Company, we, or our”), is an agribusiness and land management
company. The Company owns approximately 121,000 acres of land in twelve Florida counties (Alachua, Charlotte, Collier, Desoto,
Glades, Hardee, Hendry, Highlands, Lee, Martin, Osceola and Polk) and includes approximately 90,000 acres of mineral rights. In addition
to principal lines of business in citrus groves, improved farmland, leasing, cattle ranching and conservation, and related support operations,
we also receive royalties from rock mining and oil production.

 
Common Control Acquisition between the Company and 734 Citrus Holdings, LLC
 
Effective February 28, 2015, the Company completed the merger (“Merger”) with 734 Citrus Holdings, LLC (“Silver Nip Citrus”) pursuant
to an Agreement and Plan of Merger (the “Merger Agreement”) with 734 Sub, LLC, a wholly owned subsidiary of the Company (“Merger
Sub”), Silver Nip Citrus and, solely with respect to certain sections thereof, the equity holders of Silver Nip Citrus. The ownership of Silver
Nip Citrus was held by 734 Agriculture, 74.89%, Mr. Clay Wilson, Chief Executive Officer of the Company, 5% and an entity controlled
by Mr. Clay Wilson owned, 20.11%. Silver Nip Citrus entities include 734 Harvest, LLC, 734 Co-op Groves, LLC, 734 LMC Groves,
LLC and 734 BLP Groves, LLC.
 
On November 19, 2013, 734 Agriculture and its affiliates, including 734 Investors, acquired approximately 51% of the Company’s common
stock. 734 Agriculture is the sole managing member of 734 Investors. By virtue of their ownership percentage, 734 Agriculture is able to
elect all of the Directors and, consequently, control Alico. 
 
734 Agriculture had control over both Silver Nip Citrus and the Company, and therefore the Merger was treated as a common control
acquisition.
 
At closing of the Merger, Merger Sub merged with and into Silver Nip Citrus, with Silver Nip Citrus and its affiliates surviving the Merger
as wholly owned subsidiaries of the Company. Pursuant to the Merger Agreement, at closing, the Company issued 923,257 shares of the
Company’s common stock, par value $1.00 per share, to the holders of membership interests in Silver Nip Citrus. Silver Nip Citrus’
outstanding net indebtedness at the closing of the Merger was approximately $40,278,000 and other liabilities totaled $6,952,000. The
Company acquired assets with a book value of $65,739,000 and total net assets of $18,470,000. The shares of common stock issued were
recorded at the carrying amount of the net assets transferred. The holders of membership interests in Silver Nip Citrus will also receive
additional Company shares based on the value of the proceeds received by the Company from the sale of citrus fruit harvested on Silver
Nip Citrus’ real property following the conclusion of the 2014-2015 citrus harvest season.
 
For the nine months ended June 30, 2015, the Company incurred approximately $894 ,000 in professional and legal costs in connection
with the Merger. These costs are included in corporate, general and administrative expenses in the Condensed Combined Consolidated
Statements of Operations and Comprehensive Income for the nine months ended June 30, 2015.
 
Basis of Presentation
 
The Company has prepared the accompanying financial statements on a consolidated and combined basis. These accompanying unaudited
condensed combined consolidated interim financial statements, which are referred to herein as the “Financial Statements”, have been
prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”) and pursuant to
Article 10-01 of Regulation S-X of the U.S. Securities and Exchange Commission ("SEC") for interim financial information. These
Financial Statements do not include all of the disclosures required for complete annual financial statements and, accordingly, certain
information, footnotes and disclosures normally included in annual financial statements, prepared in accordance with U.S. GAAP, have
been condensed or omitted in accordance with SEC rules and regulations. The Company believes that the disclosures made are adequate to
make the information not misleading. Accordingly, the Financial Statements should be read in conjunction with the Company's audited
Consolidated Financial Statements and Notes thereto included in the Company’s Annual Report on Form 10-K for the fiscal year ended
September 30, 2014, filed with the SEC on December 12, 2014.
 
The Financial Statements presented in this Form 10-Q are unaudited; however, in the opinion of management, such Financial Statements
include all adjustments, consisting solely of normal recurring adjustments, necessary to present fairly the financial position, results of
operations and cash flows for the periods presented in conformity with U.S. GAAP applicable to interim periods.
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Operating results for the interim periods presented are not necessarily indicative of the results that may be expected for the current fiscal
year ending September 30, 2015. All intercompany transactions and account balances between the consolidated and combined businesses
have been eliminated.
 
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates, judgments and
assumptions that affect the reported amounts of assets and liabilities as of the date of the Financial Statements, the disclosure of contingent
assets and liabilities in the Financial Statements and the accompanying Notes, and the reported amounts of revenues and expenses and cash
flows during the periods presented. Actual results could differ from those estimates based upon future events. The Company evaluates the
estimates on an ongoing basis. The estimates are based on current and expected economic conditions, historical experience, the experience
and judgment of the Company’s management and various other specific assumptions that the Company believes to be reasonable.
 
As the Company and Silver Nip Citrus were under common control at the time of the Merger, we are required under U.S. GAAP to account
for this common control acquisition in a manner similar to the pooling of interest method of accounting. Under this method of accounting,
our Condensed Combined Consolidated Balance Sheets as of June 30, 2015 and September 30, 2014 reflect Silver Nip Citrus’ historical
carryover basis in the assets and liabilities instead of reflecting the fair market value of the assets and liabilities. We have also
retrospectively recast our financial statements to combine the operating results of the Company and Silver Nip Citrus from the date
common control began, November 19, 2013.
 
Since Silver Nip Citrus’ fiscal year end is June 30, the Company’s financial condition as of June 30, 2015 includes the financial condition
of Silver Nip Citrus as of March 31, 2015, and the Company’s results of operations for the three and nine months ended June 30, 2015
includes the Silver Nip Citrus results of operations for the three and nine months ended March 31, 2015. The Company’s results of
operations for the three and nine months ended June 30, 2014 includes Silver Nip Citrus’ results of operations from November 19, 2013
(the initial date of common control) through March 31, 2014.
 
Principles of Consolidation
 
The Financial Statements include the accounts of Alico, Inc. and its subsidiaries, over which the Company exercises control. The
Company’s subsidiaries include: Alico Land Development, Inc., Alico-Agri, Ltd., Alico Plant World, LLC, Alico Fruit Company, LLC
(formerly “Bowen Brothers Fruit Company, LLC”), Alico Citrus Nursery, LLC, Alico Chemical Sales, LLC, 734 Citrus Holdings LLC and
Citree Holdings 1, LLC. All significant intercompany accounts and transactions have been eliminated in consolidation.
 
Noncontrolling Interests in Consolidated Affiliate

 
The Financial Statements include all assets and liabilities of the less-than-100%-owned affiliate the Company controls, Citree Holdings I,
LLC (“Citree”). Accordingly, the Company has recorded a noncontrolling interest in the equity of such entity. Citree did not have any
income or loss for the three and nine months ended June 30, 2015.

 
Business Combinations

 
The Company accounts for its business acquisitions under the acquisition method of accounting as indicated in ASC No. 805, “Business
Combinations”, which requires the acquiring entity in a business combination to recognize the fair value of all assets acquired, liabilities
assumed and any noncontrolling interest in the acquiree, and establishes the acquisition date as the fair value measurement point.
Accordingly, the Company recognizes assets acquired and liabilities assumed in business combinations, including contingent assets and
liabilities and noncontrolling interest in the acquiree, based on fair value estimates as of the date of acquisition. In accordance with ASC
No. 805, the Company recognizes and measures goodwill, if any, as of the acquisition date, as the excess of the fair value of the
consideration paid over the fair value of the identified net assets acquired.
 
When we acquire a business from an entity under common control, whereby the companies are ultimately controlled by the same party or
parties both before and after the transaction, it is treated similar to the pooling of interest method of accounting, whereby the assets and
liabilities are recorded at the transferring entity’s historical cost instead of reflecting the fair market value of assets and liabilities.
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New Accounting Pronouncements
 
Presentation of Debt Issuance Costs for Term Debt

In April 2015, the FASB issued Accounting Standard Update 2015-03, “Simplifying the Presentation of Debt Issuance Costs” ("ASU
2015-03"). Upon adoption, ASU 2015-03 will require debt issuance costs associated with outstanding term debt to be presented in the
balance sheet as a direct reduction in the carrying value of the associated debt liability, consistent with the current presentation of a debt
discount. For fees paid to lenders to secure revolving lines of credit, such fees will continue to be presented as a deferred charge (asset) on
the balance sheet. Under current guidance prior to ASU 2015-03, all debt issuance costs, for both term debt and revolving lines of credit,
are presented in the balance sheet as a deferred charge (asset). ASU 2015-03 is limited to the presentation of debt issuance costs and will
not affect the recognition and measurement of debt issuance costs. Upon adoption, ASU 2015-03 must be applied on a retrospective basis
and is effective for financial statements issued for fiscal years beginning after December 15, 2015, and interim periods within those fiscal
years. Early adoption is permitted. Since ASU 2015-03 involves balance sheet presentation only, its adoption will not have any impact on
the Company's results of operations, financial condition, or cash flows. The Company is evaluating a decision to early adopt ASU 2015-03
prior to its mandatory effective date.
 
Simplified Measurement Date for Defined Benefit Plan Assets and Obligations
 
In April 2015, the FASB issued Accounting Standard Update 2015-04, “ Practical Expedient for the Measurement Date of an Employer's
Defined Benefit Obligation and Plan Assets” ("ASU 2015-04"). Upon adoption, ASU 2015-04 will allow employers with fiscal year ends
that do not coincide with a calendar month end to make an accounting policy election to measure defined benefit plan assets and obligations
as of the end of the month closest to their fiscal year ends (i.e., on an alternative measurement date). An employer that makes this election
must consistently apply the practical expedient from year to year and to all of its defined benefit plans. ASU 2015-04 will be effective for
interim and fiscal periods beginning after December 15, 2015; prospective application is required and early adoption is permitted. The
Company's fiscal year end is September 30 and the Company has a defined retirement plan. The Company is currently evaluating the policy
election that will be allowed upon the adoption of ASU 2015-04.
 
Revenue Recognition
 
In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update No. 2014-09, “Revenue from
Contracts with Customers” (Topic 606), which clarifies the principles for recognizing revenue. The guidance is applicable to all contracts
with customers regardless of industry-specific or transaction-specific fact patterns. Further, the guidance requires improved disclosures as
well as additional disclosures to help users of financial statements better understand the nature, amount, timing, and uncertainty of revenue
that is recognized. The standard is effective for the Company beginning in the first quarter of fiscal 2018, including interim periods within
that first fiscal year, and early adoption is now permitted for 2017. Upon becoming effective, the Company will apply the amendments in
the updated standard either retrospectively to each prior reporting period presented, or retrospectively with the cumulative effect of initially
applying the guidance recognized at the date of initial application. The Company is currently evaluating the impact of adopting this
standard on its consolidated financial position, results of operations, and cash flows.

Reclassifications
 

Certain prior year amounts have been reclassified in the accompanying Financial Statements for consistent presentation to the current
period. These reclassifications had no impact on working capital, net income, stockholders’ equity or cash flows as previously reported.

 
Seasonality

 
The Company is primarily engaged in the production of fruit for sale to citrus markets, which is of a seasonal nature and subject to the
influence of natural phenomena and wide price fluctuations. Historically, the second and third quarters of our fiscal year generally produce
the majority of our annual revenue, and our working capital requirements are typically greater in the first and fourth quarters of our fiscal
year. The results of the reported periods herein are not necessarily indicative of the results for any other interim periods or the entire fiscal
year.
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Note 2. Inventories
 
Inventories consist of (in thousands):
 

 June 30,  September 30,
 2015  2014
    
Unharvested fruit crop on the trees $ 38,832  $ 23,502 
Beef cattle  3,469   1,022 
Nursery  1,822   516 
Other  2,132   429 
        

Total inventories $ 46,255  $ 25,469 

 
 
Note 3. Property, Buildings and Equipment, Net
 
Property, buildings and equipment, net consist of (in thousands):
 

  June 30,  September 30,
  2015  2014
     
Breeding herd  $ 11,158  $ 11,558 
Buildings   21,377   16,282 
Citrus trees   243,878   69,952 
Equipment and other facilities   59,464   55,799 
         
Total depreciable assets   335,877   153,591 
Less: accumulated depreciation and depletion   (75,324)   (66,321)
         
Net depreciable assets   260,553   87,270 
Land and land improvements   122,547   39,563 
         

Total property, buildings and equipment, net  $ 383,100  $ 126,833 

 
Land Sale
 
Certain Silver Nip Citrus land with a cost of $2,832,159 was classified as held for sale as of September 30, 2014. It was sold during the
nine months ended June 30, 2015 resulting in a gain on sale of assets of $2,926,553.
 
Asset Impairment
 
The Company recorded an impairment loss of approximately $541,000 during the nine months ended June 30, 2015 on property classified
as assets held for sale as of September 30, 2014. The Company entered into a sales contract on February 17, 2015, which triggered the
impairment of the property based on the negotiated sales price. The property was sold on April 3, 2015 and the Company received
approximately $1,509,000 in net sales proceeds.
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Note 4. Acquisitions and Dispositions
 
On December 2, 2014, the Company completed the acquisition of certain citrus and related assets of Orange-Co, LP (“Orange-Co”)
pursuant to an Asset Purchase Agreement, which we refer to as the Orange-Co Purchase Agreement, dated as of December 1, 2014 and 51%
of the ownership interests of Citree. The assets the Company purchased include approximately 20,263 acres of citrus groves in DeSoto and
Charlotte Counties, Florida, which comprise one of the largest contiguous citrus grove properties in the state of Florida. Total assets
acquired were approximately $277,792,000, net of $2,060,000 in cash acquired and $4,838,000 in fair value attributable to noncontrolling
interest, including: (1) $147,500,000 in initial cash consideration funded from the proceeds of the sugarcane disposition and new term loan
debt; (2) up to $7,500,000 in additional cash consideration to be released from escrow in equal parts, subject to certain limitations, on
December 1, 2015 and June 1, 2016; (3) the refinancing of Orange-Co’s outstanding debt including approximately $92,290,000 in term
loan debt and a working capital facility of approximately $27,857,000 and (4) the assumption of certain other liabilities totaling
$4,705,000. On December 1, 2014, Alico deposited an irrevocable standby letter of credit issued by Rabo Agrifinance, Inc., or Rabo, in the
aggregate amount of $7,500,000 into an escrow account to fund the additional cash consideration.
 
The Company acquired Orange-Co to transform our citrus business and meaningfully enhance the Company’s position in the citrus
industry. The Company has included the financial results of Orange-Co in the Financial Statements from the date of acquisition. These
results include approximately $72,233,000 in revenue and $18,060,000 in gross profit.
 
This acquisition was accounted for under the acquisition method of accounting. Accordingly, the Company recognized amounts for
identifiable assets acquired and liabilities assumed at their estimated acquisition date fair values, while transaction and integration costs
associated with the acquisition were expensed as incurred. The excess of the purchase price over the fair value of assets acquired, net of
liabilities assumed, and noncontrolling interests is recognized as goodwill. All goodwill recognized will be deductible for tax purposes.
The initial accounting for the business combination is not complete and adjustments to provisional amounts, or recognition of additional
assets acquired or liabilities assumed, may occur as more detailed analyses are completed and additional information is obtained about the
facts and circumstances that existed as of the acquisition date. In the Company’s Condensed Combined Consolidated Financial Statements
for the period ended June 30, 2015, the total assets acquired and liabilities assumed were based on preliminary information and were
subject to adjustment as new information was obtained. During the three months ended June 30, 2015, an adjustment to the fair value of
total assets acquired resulted in an increase of approximately $1,000,000.
 
For the nine months ended June 30, 2015, the Company incurred approximately $3,239,000 in professional and legal costs in connection
with the Orange-Co acquisition. These costs are included in corporate, general and administrative expenses in the Condensed Combined
Consolidated Statements of Operations and Comprehensive Income for the nine months ended June 30, 2015.
 
The following table summarizes the consideration paid for the acquired net assets and the acquisition accounting for the fair values of the
assets acquired and liabilities assumed, as adjusted, in the Condensed Combined Consolidated Balance Sheets as of the acquisition date.
These balances are subject to change when final asset valuations are obtained and the potential for liabilities has been further evaluated.
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The fair value of the consideration paid for the acquisition of the net assets, as adjusted, was as follows:
 

Asset acquisition   
(in thousands)   
  Amount
Assets:     
Accounts receivable, net  $ 888 
Other current assets   845 
Inventories, net   35,562 
Property, Buildings and Equipment   240,949 
Goodwill   2,246 
Other assets   2,140 
Total assets, net of cash acquired  $ 282,630 
     
Liabilities:     
Accounts payable and accrued liabilities  $ 4,205 
Debt   500 
Payable to seller   7,500 
Total liabilities assumed  $ 12,205 
     
Assets acquired less liabilities assumed  $ 270,425 
     
Less: fair value attributable to noncontrolling interest   (4,838)

     
Total purchase consideration  $ 265,587 
     
     
Cash proceeds from sugarcane disposition  $ 97,126 
Working capital line of credit   27,857 
Term loans   140,604 
     

Total purchase consideration  $ 265,587 

 
The unaudited pro-forma information below for the three and nine months ended June 30, 2015 and 2014 gives effect to this acquisition as
if the acquisitions had occurred on October 1, 2013. The pro-forma financial information is not necessarily indicative of the results of
operations if the acquisition had been effective as of this date.
 
(in thousands except per share amounts)  Three Months Ended June 30,  Nine Months Ended June 30,
  2015  2014  2015  2014
         
Revenues  $ 68,809  $ 73,519  $ 131,857  $ 163,375 
Income from operations  $ 16,177  $ 20,479  $ 18,438  $ 38,119 
Net income attributable to Alico, Inc. common stockholders  $ 7,767  $ 11,843  $ 15,104  $ 20,932 
Basic earnings per common share  $ 0.94  $ 1.61  $ 1.90  $ 2.86 
Diluted earnings per common share  $ 0.94  $ 1.61  $ 1.89  $ 2.85 

 
Acquisition of Citrus Grove
 
On September 4, 2014, Silver Nip Citrus and TRB Groves, LLC entered into a Purchase and Sale Agreement pursuant to which Silver Nip
Citrus purchased all of the assets on a 1,500 acre citrus grove in Charlotte County, FL for a purchase price of approximately $17,624,000.
The purchase price was funded from Silver Nip Citrus’ cash and cash equivalents and $11,000,000 in term loans (see “Note 7” to the
accompanying Condensed Combined Consolidated Financial Statements). We acquired the citrus acres to increase the size of our citrus
groves which we believe strengthens our market position.
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The total cost of the acquisition was allocated to the assets acquired based on their estimated respective fair values in accordance with ASC
805, Business Combinations and was accounted for using the acquisition method of accounting.
 
The results of operations have been included in our combined consolidated statements of operations since September 4, 2014, the date of
closing. Pro-forma operating results, as if the Company had completed the acquisition at the beginning of the periods presented, are not
significant to the Company’s consolidated financial statements and are not presented.
 
Assets acquired in the acquisition are as follows:
 
(in thousands)   
 Amount
Assets:   
Inventories, net $ 1,329
Property, Buildings and Equipment   

Equipment and other facilities  2,742
Land  5,921
Citrus Trees  7,632

Total assets, net of cash acquired $ 17,624

 
Sugarcane Land
 

On November 21, 2014, the Company completed the sale of approximately 36,000 acres of land used for sugarcane production and land
leasing in Hendry County, Florida to Global Ag Properties, LLC (“Global Ag Properties”) for approximately $97,900,000 in cash. We had
previously leased approximately 30,600 of these acres to United States Sugar Corporation (“USSC”) (the “USSC Lease”). The USSC
Lease was assigned to Global Ag Properties in conjunction with the land sale.

Net proceeds from the sugarcane land sale of approximately $97,126,000 were deposited with a Qualified Intermediary in anticipation of
the Orange-Co asset acquisition in a tax deferred like-kind exchange pursuant to Internal Revenue Code Section §1031.

The sales price is subject to post-closing adjustments over a ten (10)-year period. The Company realized a gain of $42,753,000 on the sale.
Initially, $29,140,000 of the gain was deferred due to the Company’s continuing involvement in the property pursuant to a post-closing
agreement and the potential price adjustments. The deferral represents the Company’s estimate of the maximum exposure to loss as a result
of the continuing involvement. A net gain of approximately $13,613,000 was recognized in the Condensed Combined Consolidated
Statement of Operations and Comprehensive Income for the nine months ended June 30, 2015.

On May 1, 2015, the Company made a payment of $1,347,000 to Global Ag Properties pursuant to the sales contract. USSC’s rent is tied to
the market price of sugar, and this payment is required annually in advance, to supplement the rent paid by USSC in the event that the sugar
prices are below certain thresholds. This advance payment is included in other current assets at June 30, 2015.

As a result of the disposition of our sugarcane land, we are no longer involved in sugarcane operations, and, as of November 21, 2014, the
Improved Farmland segment was no longer material to our business, however, the sugarcane operation has not been classified as a
discontinued operation due to the post-closing adjustments, amongst other involvement, as described above.

 
Note 5. Common Control Acquisition

The Company completed the Merger with Silver Nip Citrus on February 28, 2015 (see “Note 1” to the accompanying Condensed
Combined Consolidated Financial Statements). Silver Nip Citrus owns approximately 7,434 acres of land, consisting primarily of citrus
groves, in six Florida counties (Polk, Hardee, Osceola, Martin, Highlands and Collier). Substantially all of its revenues derive from citrus
operations. As the Company and Silver Nip Citrus were under common control at the time of the Merger, we have combined the operating
results of the Company and Silver Nip Citrus from the date common control began.
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The Company’s results of operations for the three and nine months ended June 30, 2015 include the Silver Nip Citrus results of operations
for the three and nine months ended March 31, 2015. The Company’s results of operations for the three and nine months ended June 30,
2014 include the Silver Nip Citrus results of operations from November 19, 2013 (the initial date of common control) through March 31,
2014.

Separate results for the Company and Silver Nip Citrus for the three and nine months ended June 30, 2015 and 2014 were as follows :
 
(in thousands except for per share amounts ) Three Months Ended June 30, 2015  Three Months Ended June 30, 2014

       Silver Nip            Silver Nip      
   Alico    Citrus    Total    Alico    Citrus    Total  

                         
Operating revenues  $ 61,007  $ 7,802  $ 68,809  $ 28,675  $ 5,200  $ 33,875 
                         
Gross profit  $ 18,090  $ 1,725  $ 19,815  $ 3,739  $ 854  $ 4,593 
                         
Net income  $ 6,727  $ 1,040  $ 7,767  $ 1,119  $ (88)  $ 1,031 
                         
Comprehensive income  $ 6,727  $ 1,040  $ 7,767  $ 1,119  $ (88)  $ 1,031 
                         
Earnings per common share:                         

Basic  $ 0.81  $ 0.13  $ 0.94  $ 0.15  $ (0.01)  $ 0.14 
Diluted  $ 0.81  $ 0.13  $ 0.94  $ 0.15  $ (0.01)  $ 0.14 

 
 
(in thousands except for per share amounts ) Nine Months Ended June 30, 2015  Nine Months Ended June 30, 2014

       Silver Nip            Silver Nip      
   Alico    Citrus    Total    Alico    Citrus    Total  

                         
Operating revenues  $ 129,375  $ 10,734  $ 140,109  $ 81,139  $ 8,367  $ 89,506 
                         
Gross profit  $ 31,185  $ 1,805  $ 32,990  $ 15,593  $ 1,770  $ 17,363 
                         
Net income  $ 15,866  $ 2,426  $ 18,292  $ 4,485  $ 538  $ 5,023 
                         
Comprehensive income  $ 15,866  $ 2,426  $ 18,292  $ 4,485  $ 538  $ 5,023 
                         
Earnings per common share:                         

Basic  $ 1.99  $ 0.30  $ 2.30  $ 0.61  $ 0.07  $ 0.69 
Diluted  $ 1.99  $ 0.30  $ 2.29  $ 0.61  $ 0.07  $ 0.68 

 
Note 6. Income Taxes
 
Income tax expense was approximately $6,227,000 and $791,000 for the three months ended June 30, 2015 and 2014, respectively. The
Company’s effective income tax rates were 44.5% and 43.4% for the three months ended June 30, 2015 and 2014, respectively. Income tax
expense was approximately $10,940,000 and $3,236,000 for the nine months ended June 30, 2015 and 2014, respectively. The Company’s
effective income tax rates for the nine months ended June 30, 2015 and 2014 were 37.4% and 39.2%, respectively.
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During the three months ended June 30, 2015, the Company revised its effective tax rates to reflect the impact of claiming certain
deductions on amended federal and state income tax returns filed in prior fiscal years. Other changes to the effective tax rates relate
primarily to the nondeductible nature of projected political contributions and lobbying expenses. In addition, there were limitations on
certain deductions related to the vesting of the long-term incentive grants for fiscal year 2014, and non-deductible transaction costs related
to the Silver Nip Citrus merger for fiscal year 2015.

The Company applies a “more likely than not” threshold to the recognition and nonrecognition of tax positions. A change in judgment
related to prior years’ tax positions is recognized in the quarter of such change. The Company had no reserve for uncertain tax positions as
of June 30, 2015 and September 30, 2014. The Company recognizes interest and/or penalties related to income tax matters in income tax
expense and in income taxes payable.
 
The Internal Revenue Service (“IRS”) is currently auditing Alico’s tax returns for the fiscal years ended September 30, 2013, 2012 and
2011.
 
 
Note 7. Long-Term Debt and Lines of Credit
 
Refinancing on December 3, 2014

The Company refinanced its outstanding debt on December 3, 2014 in connection with the Orange-Co acquisition (see “Note 4” to the
accompanying Condensed Combined Consolidated Financial Statements). The debt facilities include $113,125,000 in fixed rate term loans,
$56,063,000 in variable rate term loans and a $25,000,000 revolving line of credit (“RLOC”) with Metropolitan Life Insurance Company
and New England Life Insurance Company (collectively “Met”) and a $70,000,000 working capital line of credit (“WCLC”) with Rabo
Agrifinance, Inc. (“Rabo”).
 
The term loans and RLOC are secured by approximately 38,700 gross acres of citrus groves and 14,000 gross acres of farmland. The
WCLC is secured by current assets and certain other personal property owned by the Company.
 
The term loans are subject to quarterly principal payments of $2,281,250 and mature November 1, 2029. The fixed rate term loans bear
interest at 4.15% per annum, and the variable rate term loans bear interest at a rate equal to 90 day LIBOR plus 150 basis points (the
“LIBOR spread”). The LIBOR spread is subject to adjustment by the lender on May 1, 2017 and every two years thereafter. Interest on the
term loans is payable quarterly.
 
The Company may prepay up to $8,750,000 of the fixed rate term loan principal annually without penalty, and any such prepayments shall
be applied to reduce subsequent mandatory principal payments. The maximum annual prepayment has been made for the current fiscal
year. The variable rate term loans may be prepaid without penalty.
 
The RLOC bears interest at a floating rate equal to 90 day LIBOR plus 150 basis points payable quarterly. The LIBOR spread is subject to
adjustment by the lender on May 1, 2017 and every two years thereafter. Outstanding principal, if any, is due at maturity on November 1,
2019. The RLOC is subject to an annual commitment fee of 25 basis points on the unused portion of the line. The RLOC is available for
funding general corporate needs.
 
The WCLC is a revolving credit facility and is available for funding working capital and general corporate needs. The interest rate on the
WCLC is based on the one month LIBOR plus a spread. The spread is adjusted quarterly based on our debt service coverage ratio for the
preceding quarter and can vary from 175 to 250 basis points. The rate is currently at LIBOR plus 175 basis points. The WCLC facility
matures November 1, 2016.
 
The WCLC is subject to a quarterly commitment fee on the daily unused availability under the line computed as the commitment amount
less the aggregate of the outstanding loans and outstanding letters of credit. The commitment fee is adjusted quarterly based on our debt
service coverage ratio for the preceding quarter and can vary from 20 to 30 basis points.
 
The WCLC agreement provides for Rabo to issue up to $20,000,000 in letters of credit on the Company’s behalf. As of June 30, 2015, there
was $17,498,500 in outstanding letters of credit which correspondingly reduced our availability under the line of credit.
 
The Company capitalized approximately $2,834,000 of debt financing costs and recognized a loss on extinguishment of debt of
approximately $585,000. Deferred financing costs are capitalized and amortized to interest expense over the applicable term of the loan.
The capitalized deferred debt financing costs are included in other assets in the Condensed Combined Consolidated Balance Sheet as of
June 30, 2015. The loss on extinguishment of debt is included in other income (expense), net in the Condensed Combined Consolidated
Statement of Operations and Comprehensive Income for the nine months ended June 30, 2015.
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The facilities above are subject to various covenants including the following financial covenants: (1) minimum debt service coverage ratio
of 1.10 to 1.00, (2) tangible net worth of at least $160,000,000 increased annually by 10% of consolidated net income for the preceding
year, (3) minimum current ratio of 1.50 to 1.00, (4) debt to total assets ratio not greater than .625 to 1.00, and, solely in the case of the
WCLC, (5) a limit on capital expenditures of $30,000,000 per fiscal year. The Company was in compliance with all covenants as of June
30, 2015.
 
Debt Prior to Refinancing
 
Prior to the December 3, 2014 refinancing, the Company had a $34,000,000 term loan and a $60,000,000 revolving line of credit (“Old
RLOC”) with Rabo.
 
The term loan required quarterly payments of interest at a floating rate of one month LIBOR plus 225 basis points and quarterly principal
payments of $500,000. The term loan was refinanced in connection with the Orange-Co acquisition.
 
The Old RLOC had an interest rate based on one month LIBOR plus a spread. The spread was determined based upon our debt service
coverage ratio for the preceding fiscal year and could vary from 195 to 295 basis points. The rate was LIBOR plus 195 basis points at the
date of the refinancing and September 30, 2014. Interest on the Old RLOC was payable quarterly. The Old RLOC was subject to an unused
commitment fee of 20 basis points on the annual average unused availability. There was no balance outstanding at the time of the
refinancing or September 30, 2014.
 
Debt financing costs incurred as a result of entry into the Rabo credit facility loan agreement, including appraisal fees, document stamps,
legal costs and lender fees of approximately $1,202,000 were capitalized in fiscal year ended September 30, 2010 and were being amortized
to interest expense over the term of the loan. The unamortized balance of the deferred financing costs at the time of December 3, 2014
refinancing were approximately $697,000 of which approximately $375,000 was written off and expensed as a loss on extinguishment of
debt and approximately $301,000 will be amortized over the applicable terms of the new loans.
 
At September 30, 2014, the Company was in compliance with the financial debt covenants and terms of the Rabo loan agreement.
 
 
Silver Nip Citrus Debt
 
Silver Nip Citrus has various loans payable to Prudential Mortgage Capital Company, LLC (“Prudential”) as described below.
 
There are two fixed rate term loans with total outstanding balances of $25,930,000 and $27,550,000 at March 31, 2015 and June 30, 2014,
respectively. Principal of $290,000 is payable quarterly. Interest accrues at 5.35% per annum and is also payable quarterly. The Company
may prepay up to $5,000,000 of principal without penalty. The loans are secured by real estate in Collier, Hardee, Hendry, Highlands,
Martin, Osceola and Polk Counties, Florida.
 
In connection with the purchase of 1,500 acres of citrus grove on September 4, 2014 (see “Note 4” to the Condensed Combined
Consolidated Financial Statements) Silver Nip Citrus has a fixed rate term loan with Prudential with an outstanding balance of $5,445,000
as of March 31, 2015 that bears interest at the rate of 3.85% per annum. Principal in the amount of $55,000 is payable quarterly together
with accrued interest. The loans are secured by real estate in Charlotte County, Florida.
 
Silver Nip Citrus also has a fixed rate term loan with Prudential with an outstanding balance of $5,445,000 at March 31, 2015 that bears
interest at the rate of 3.45% per annum. The rate is subject to adjustment on September 1, 2019 and every five years thereafter until
maturity. Principal of $55,000 is payable quarterly together with accrued interest. The loan is secured by real estate in Charlotte County,
Florida.

 
Silver Nip Citrus had a $6,000,000 revolving line of credit with Prudential. Outstanding balances were $3,348,000 and $3,160,000 at March
31, 2015 and June 30, 2014, respectively. The interest rate on the line is based on the three month LIBOR rate plus 275 basis points.
Interest is payable semi-annually with outstanding principal due at maturity.
 
The Silver Nip Citrus facilities are subject to a financial covenant requiring a current ratio of at least 2.00 to 1.00 measured at the end of
each fiscal year. The Company was in compliance with all covenants related to the Silver Nip debt at March 31, 2015 and June 30, 2014.
 
The Silver Nip Citrus facilities are personally guaranteed by George Brokaw, Remy Trafelet and Clayton Wilson.
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Modification of Credit Agreements
 
The Silver Nip Citrus line of credit with Prudential was paid in full and terminated on April 28, 2015. Rabo has agreed, subject to certain
conditions, that the Company may loan Silver Nip Citrus up to $7,000,000 on a revolving basis. These advances would be funded from
either cash on hand or draws on the Company’s WCLC.
 
Silver Nip has provided a $7,000,000 limited guaranty and security agreement granting Rabo a security interest in crops, accounts
receivable, inventory and certain other assets.
 
This modification required the amendment of various Prudential and Rabo loan documents and mortgages.
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Outstanding debt obligations under the Company’s various loan agreements is presented in the tables below:

(in thousands)     
  June 30,  September 30,
  2015  2014
     
Long-term debt, net of current portion:         
Metropolitan Life Insurance Company and New England Life Insurance
Company fixed rate term loans in the original principal amount of $125
million:  the loans bear interest at the rate of 4.15% per annum as of June 30,
2015. The loans are collateralized by real estate and mature in November 2029. $ 113,125  $ -   
         
Metropolitan Life Insurance Company and New England Life Insurance
Company variable rate term loans in the original principal amounts of $57.5
million:  the variable interest rate was 1.78% per annum as of June 30,
2015.  The loans are collateralized by real estate and mature in November
2029.   56,063   -   
         
Metropolitan Life Insurance Company term loan:  the loan bears interest at the
initial rate of 5.49% per annum as of June 30, 2015.  A final advance of $4.5
million is scheduled for December 1, 2015 subject to certain performance
conditions.  The interest rate is subject to adjustment on the date of the final
advance.  The loan is secured by real estate and matures in February 2029.   500   -   
         
Rabo Agrifinance, Inc. variable rate term loan:  the variable interest rate on this
loan was 2.40% per annum as of September 30, 2014. The loan was secured
by real estate and had a maturity date of October 2020.  The loan was
refinanced on December 3, 2014.   -     34,000 
         
Prudential Mortgage Capital Company, LLC fixed rate term loans:  the loans
bear interest at the rate of 5.35% per annum as of June 30, 2015.  The loans are
collateralized by real estate and mature in June 2033.   25,930   27,550 
         
Prudential Mortgage Capital Company, LLC fixed rate term loan:  the loan
bears interest at the rate of 3.85% per annum as of June 30, 2015.  The loan is
collateralized by real estate and matures in September 2021.

  5,445   -   

         
Prudential Mortgage Capital Company, LLC fixed rate term loan:  the loan
bears interest at the rate of 3.45% per annum as of June 30, 2015.  The loan is
collateralized by real estate and matures in September 2039.   5,445   -   
         
Note payable to a financing company secured by equipment and maturing in
December 2016.   72   90 
         
   206,580   61,640 
Less: current portion   4,511   3,196 
         

Long-term debt  $ 202,069  $ 58,444 
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(in thousands)     
  June 30,  September 30,
  2015  2014
     
Lines of Credit:         
Metropolitan Life Insurance Company and New England Life Insurance
Company revolving line of credit:  this $25 million line bears interest at a
variable rate which was 1.78% per annum as of June 30, 2015.  The line is
secured by real estate and matures in November 2019.  $ -    $ -   
         
Rabo Agrifinance, Inc. working capital line of credit:  this $70 million line
bears interest at a variable rate which was 1.93% per annum as of June 30,
2015.  The line is secured by personal property and matures in November
2016.  Availability under the line was $52.5 million as of June 30, 2015.   -     -   
         
         
Prudential Mortgage Capital Company, LLC revolving line of credit:  this $6
million line bears interest at a variable rate which was 3.01%  per annum as of
March 31, 2015 and 2.98% per annum as of June 30, 2014, respectively.   The
line is secured by real estate and matures in June 2018.  Availability under the
line was $2.6 million as of March 31, 2015 and $2.8 million as of June 30,
2014.   3,348   3,160 
         

Lines of Credit  $ 3,348  $ 3,160 

 
Debt Maturities
 
Maturities of the Company’s outstanding debt as of June 30, 2015 were as follows:
 

(in thousands)   
   
Due within one year  $ 4,511 
Due between one and two years   8,261 
Due between two and three years   14,123 
Due between three and four years   10,875 
Due between four and five years   10,950 
Due beyond five years   161,208 
     
Total  $ 209,928 

 
 

16



 

Interest costs expensed and capitalized were as follows:

(in thousands)  Three Months Ended June 30,  Nine Months Ended June 30,
  2015  2014  2015  2014
         
Interest expense  $ 2,127  $ 657  $ 5,715  $ 1,322 
Interest capitalized   71   40   283   118 
                 

Total  $ 2,198  $ 697  $ 5,998  $ 1,440 

 
Note 8. Earnings Per Share
 
Basic earnings per share for our common stock is calculated by dividing net income attributable to Alico, Inc. common stockholders by the
weighted average number of shares of common stock outstanding. Diluted earnings per common share is similarly calculated, except that
the calculation includes the dilutive effect of the assumed issuance of common shares issuable under equity-based compensation plans in
accordance with the treasury stock method, except where the inclusion of such common shares would have an anti-dilutive impact.

 
For the three and nine months ended June 30, 2015 and 2014, basic and diluted earnings per common share were as follows

(in thousands, except per share amounts ):

  Three Months Ended June 30,  Nine Months Ended June 30,
  2015  2014  2015  2014
         
Net income attributable to Alico, Inc. common stockholders  $ 7,767  $ 1,031  $ 18,292  $ 5,023 
                 
Weighted average number of common shares outstanding - basic   8,278   7,356   7,969   7,327 
Dilutive effect of equity awards   6   -     2   24 
Weighted average number of common shares outstanding - diluted   8,284   7,356   7,971   7,351 
                 
Net income per common shares attributable to Alico, Inc.
common stockholders:                 
Basic  $ 0.94  $ 0.14  $ 2.30  $ 0.69 
Diluted  $ 0.94  $ 0.14  $ 2.29  $ 0.68 

 
For the three and nine months ended June 30, 2015, there were no anti-dilutive equity awards that were excluded from the calculation of
diluted earnings per share.
 
 
Note 9. Segments
 
Operating segments are defined in ASC Topic 280 as components of public entities that engage in business activities from which they may
earn revenues and incur expenses for which separate financial information is available and which is evaluated regularly by the Company’s
chief operating decision makers (“CODMs”) in deciding how to assess performance and allocate resources. The Company’s CODMs assess
performance and allocate resources based on five operating segments: Citrus Groves, Improved Farmland, Ranch and Conservation,
Agricultural Supply Chain Management and Other Operations.
 
The Company manages its land based upon its primary usage and reviews its performance based upon three primary classifications – Citrus
Groves, Improved Farmland and Ranch and Conservation.  In addition, it operates an Agricultural Supply Chain Management business that
is not tied directly to its land holdings and Other Operations that include a citrus nursery and leasing mines and oil extraction rights to third
parties.  
 
Total revenues represent sales to unaffiliated customers, as reported in the Condensed Combined Consolidated Statements of Operations
and Comprehensive Income. Intersegment sales and transfers are accounted by the Company as if the sales or transfers were to third parties
at current market prices. Goods and services produced by these segments are sold to wholesalers and processors in the United States who
prepare the products for consumption. The Company evaluates the segments’ performance based on direct margins (gross profit) from
operations before corporate, general and administrative expenses, interest expense, other income (expense) and income taxes, not including
nonrecurring gains and losses.  All intercompany transactions between the segments have been eliminated.
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Information by business segment is as follows (in thousands):
 

  Three Months Ended June 30,  Nine Months Ended June 30,
  2015  2014  2015  2014
Operating revenues:                 

Citrus Groves  $ 65,795  $ 27,167  $ 129,084  $ 55,390 
Agricultural Supply Chain Management   2,105   4,083   6,584   12,324 
Improved Farmland   418   2,159   2,492   19,441 
Ranch and Conservation   296   408   1,441   1,849 
Other Operations   195   58   508   502 
Intersegment Revenues   5,058   4,173   10,444   9,299 
Eliminations   (5,058)   (4,173)   (10,444)   (9,299)
                 

Total revenues  $ 68,809  $ 33,875  $ 140,109  $ 89,506 
                 
Operating expenses:                 

Citrus Groves  $ 45,551  $ 18,317  $ 96,027  $ 36,560 
Agricultural Supply Chain Management   1,467   3,916   5,578   12,085 
Improved Farmland   659   6,591   2,736   20,986 
Ranch and Conservation   624   684   1,992   2,231 
Other Operations   693   (226)   786   281 
                 

Total operating expenses  $ 48,994  $ 29,282  $ 107,119  $ 72,143 
                 

Gross profit (loss):                 
Citrus Groves  $ 20,244  $ 8,850  $ 33,057  $ 18,830 
Agricultural Supply Chain Management   638   167   1,006   239 
Improved Farmland   (241)   (4,432)   (244)   (1,545)
Ranch and Conservation   (328)   (276)   (551)   (382)
Other Operations   (498)   284   (278)   221 
                 

Total gross profit (loss)  $ 19,815  $ 4,593  $ 32,990  $ 17,363 
                 
Capital expenditures:                 

Citrus Groves  $ 4,413  $ 2,354  $ 5,018  $ 6,380 
Agricultural Supply Chain Management   17   -     346   71 
Improved Farmland   -     44   -     3,729 
Ranch and Conservation   369   103   559   879 
Other Operations   47   (172)   3,458   28 
Other Capital Expenditures   214   168   293   168 
                 

Total capital expenditures  $ 5,060  $ 2,497  $ 9,674  $ 11,255 
                 
Depreciation, depletion and amortization:                 

Citrus Groves  $ 3,037  $ 1,132  $ 7,877  $ 2,196 
Agricultural Supply Chain Management   109   41   254   123 
Improved Farmland   -     572   -     3,194 
Ranch and Conservation   291   335   776   997 
Other Operations   347   477   745   586 
Other Depreciation, Depletion and Amortization   67   (252)   267   148 
                 

Total depreciation, depletion and amortization  $ 3,851  $ 2,305  $ 9,919  $ 7,244 
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(in thousands)     

  
June 30, 

2015  
September 30,

2014
Assets:         

Citrus Groves  $ 407,107  $ 121,399 
Agricultural Supply Chain Management   2,717   2,498 
Improved Farmland   1,556   57,726 
Ranch and Conservation   14,480   13,920 
Other Operations   33,836   26,356 
Other Corporate Assets   10,526   35,679 

         
Total assets  $ 470,222  $ 257,578 

 
Note 10. Stockholders’ Equity
 
Effective January 27, 2015, the Company’s Board of Directors adopted the Stock Incentive Plan of 2015 (the “2015 Plan”) which provides
for up to an additional 1,250,000 shares available for issuance to provide a long-term incentive plan for officers, employees, directors
and/or consultants to directly link incentives to stockholder value. The 2015 Plan was approved by stockholders on February 25, 2015.
 
The adoption of the 2015 Plan superseded the 2013 Incentive Equity Plan (“2013 Plan”), which had been in place since April 2013. In the
three months ended June 30, 2015, the Company awarded 12,500 restricted shares of the company’s common stock (“Restricted Stock”) to
two senior executives, under the 2015 Plan. Total stock compensation expense for the restricted stock was approximately $17,000 for the
three months ended June 30, 2015.
 
The Company also recognizes stock compensation expense for (i) Board of Directors fees (paid in treasury stock) and (ii) the Long Term
Incentive Compensation Plan (via restricted stock). Stock-based compensation expense for the Board of Director fees and Long Term
Incentive Compensation Plan was $176,200 and $585,000 for the three and nine months ended June 30, 2015, respectively, and $204,000
and $909,000 for the three and nine months ended June 30, 2014, respectively. Stock compensation expense is recognized in corporate,
general and administrative expenses in the Condensed Combined Consolidated Statements of Operations and Comprehensive Income.
 
In March 2015, the Board of Directors authorized the repurchase of up to 20,000 shares of the Company’s common stock beginning March
25, 2015 and continuing through March 25, 2016. The stock repurchases were made through open market transactions at times and in such
amounts as the Company’s broker determined subject to the provisions of SEC Rule 10b-18. All repurchases were made by April 30, 2015.
The following table illustrates the Company’s treasury stock purchases and issuances for the nine months ended June 30, 2015:
 

(in thousands, except share amounts)  Shares  Cost
     
Balance as of September 30, 2014   15,766  $ 650 
Purchased   20,000   1,029 
Issued to Directors and Named Executive Officers   (12,916)   (532)
         
Balance as of June 30, 2015   22,850  $ 1,147 
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Note 11. Commitments and Contingencies
 
On March 11, 2015, a putative shareholder class action lawsuit captioned Shiva Y. Stein v. Alico, Inc., et al., No. 15-CA-000645 (the
“Stein lawsuit”), was filed in the Circuit Court of the Twentieth Judicial District in and for Lee County, Florida, against Alico, Inc.
(“Alico”), its current and certain former directors, 734 Citrus Holdings, LLC d/b/a Silver Nip Citrus (“Silver Nip”), 734 Investors, LLC
(“734 Investors”), 734 Agriculture, LLC (“734 Agriculture”) and 734 Sub, LLC (“734 Sub”) in connection with the acquisition of Silver
Nip by Alico (the “Acquisition”). The complaint alleges that Alico’s directors at the time of the Acquisition, 734 Investors and 734
Agriculture breached fiduciary duties to Alico stockholders in connection with the Acquisition and that Silver Nip and 734 Sub aided and
abetted such breaches. The lawsuit seeks, among other things, monetary and equitable relief, costs, fees (including attorneys’ fees) and
expenses.
 
On May 6, 2015, a putative stockholder class action and derivative lawsuit captioned Ruth S. Dimon Trust v. George R. Brokaw, et al., No.
15-CA-001162 (the “Dimon lawsuit”), was filed in the Circuit Court of the Twentieth Judicial District in and for Lee County, Florida,
against Alico, its current directors, Silver Nip, 734 Investors and 734 Agriculture in connection with the Acquisition of Silver Nip by Alico.
The complaint alleges claims for breach of fiduciary duty, gross mismanagement, waste of corporate assets and tortious interference with
contract against Alico’s directors, unjust enrichment against three of the directors and aiding and abetting breach of fiduciary duty against
Silver Nip, 734 investors and 734 Agriculture. The lawsuit seeks, among other things, rescission of the Acquisition, an injunction
prohibiting certain payments to Silver Nip shareholders, unspecified damages, disgorgement of profits, costs, fees (including attorneys’
fees) and expenses.
 
On July 17, 2015, the plaintiffs in the Stein and Dimon lawsuits filed a stipulation and proposed order consolidating their cases for all
purposes and seeking the appointment of a lead plaintiff and lead and liaison counsel. The court entered that proposed order on July 21,
2015.
 
From time to time, we may be involved in litigation relating to claims arising out of our operations in the normal course of business. There
are no current legal proceedings to which we are a party to or which any of our property is subject to that we believe will have a material
adverse effect on our business, financial condition or results of operations.
 
 
Note 12. Related Party Transactions
 
Change in Control Transaction
 
On November 19, 2013, 734 Agriculture, LLC (“734 Agriculture”) and its affiliates, including 734 Investors, LLC (“734 Investors”),
completed the previously announced purchase from Alico Holding, LLC, a company wholly owned by Atlantic Blue Group, Inc.
(“Atlanticblue”), of 3,725,457 shares of our common stock (the “Share Purchase”).

 
The common stock acquired by 734 Agriculture and its affiliates, including 734 Investors, represented approximately 51% of the
Company’s outstanding voting securities. On November 15, 2013, 734 Investors amended and restated its LLC operating agreement to
admit new members and to designate 734 Agriculture as the managing member, with authority to administer the affairs of 734 Investors,
including the voting and disposition of shares of common stock, subject to certain restrictions set forth therein. As a result, upon the
consummation of the Share Purchase, 734 Agriculture and its affiliates, including 734 Investors, acquired the voting power to control the
election of the Company’s Directors and any other matter requiring the affirmative vote or consent of the Company’s shareholders. Messrs.
Remy W. Trafelet and George R. Brokaw are the two controlling persons of 734 Agriculture.
 
Appointment of Mr. Wilson as the Company’s Chief Executive Officer

 
Upon the Closing of the Share Purchase, Mr. JD Alexander ceased to be the Company’s CEO pursuant to his previously disclosed
resignation. On November 22, 2013, the Board appointed Mr. Wilson to serve as the CEO, effective immediately.
 
Silver Nip Merger Agreement
 
Effective February 28, 2015, the Company completed the merger (“Merger”) with 734 Citrus Holdings, LLC (“Silver Nip Citrus”) pursuant
to an Agreement and Plan of Merger (the “Merger Agreement”) with 734 Sub, LLC, a wholly owned subsidiary of the Company (“Merger
Sub”), Silver Nip Citrus and, solely with respect to certain sections thereof, the equity holders of Silver Nip Citrus. The ownership of Silver
Nip Citrus was held by 734 Agriculture, 74.89%, Mr. Clay Wilson, Chief Executive Officer of the Company, 5% and an entity controlled
by Mr. Clay Wilson owned, 20.11%.
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734 Agriculture has control over both Silver Nip Citrus and the Company and therefore the Merger was treated as a common control
acquisition.
 
At closing of the Merger, Merger Sub merged with and into Silver Nip Citrus, with Silver Nip Citrus and its affiliates surviving the Merger
as wholly owned subsidiaries of the Company. Pursuant to the Merger Agreement, at closing, the Company issued 923,257 shares of the
Company’s common stock, par value $1.00 per share, to the holders of membership interests in Silver Nip Citrus. Silver Nip Citrus’
outstanding net indebtedness at the closing of the Merger was approximately $40,278,000 and other liabilities totaled $6,952,000. The
Company acquired assets at with a book value of $65,739,000 and total net assets of $18,470,000. The shares issued were recorded at the
carrying amount of the net assets transferred.
 
According to the terms of the Merger Agreement, the holders of the membership interests in Silver Nip Citrus will receive additional
Company shares based on the value of the proceeds received by the Company from the sale of citrus fruit harvested on Silver Nip Citrus’
real property during the 2014-2015 citrus season. Additional consideration due based on sales through May 31, 2015 is approximately
115,783 shares. The computation of additional consideration for the June 2015 harvest proceeds (the final proceeds of the harvest season)
is pending receipt of final pricing information from processors, (see “Note 1” to the accompanying Condensed Combined Consolidated
Financial Statements).

JD Alexander
 

On November 6, 2013, JD Alexander tendered his resignation as Chief Executive Officer and as an employee of the Company, subject to
and effective immediately after the Closing of the Share Purchase transaction on November 19, 2013. Mr. Alexander’s resignation includes
a waiver of any rights to any payments under his Change-in-Control Agreement with the Company. On November 6, 2013, the Company
and Mr. Alexander also entered into a Consulting and Non-Competition Agreement under which (i) Mr. Alexander will provide consulting
services to the Company during the two-year period after the Closing, (ii) Mr. Alexander agreed to be bound by certain non-competition
covenants relating to the Company’s citrus operations and non-solicitation and non-interference covenants for a period of two years after
the Closing, and (iii) the Company will pay Mr. Alexander for such services and covenants $2,000,000 in twenty-four monthly
installments. Mr. Alexander also agreed, in a separate side letter with the Company, not to sell or transfer the shares that were awarded
pursuant to his Restricted Stock Award Agreement (other than to a family trust) for a period of two years after the Closing. Mr. Alexander
also executed a general release in favor of the Company.

 
Ken Smith

 
On March 20, 2015, Ken Smith tendered his resignation as Chief Operating Officer and as an employee of the Company. Mr. Smith’s
resignation includes a waiver of any rights to any payments under his Change-in-Control Agreement with the Company. On March 20,
2015, the Company and Mr. Smith also entered into a Consulting and Non-Competition Agreement under which (i) Mr. Smith will provide
consulting services to the Company during the three-year period after the resignation date, (ii) Mr. Smith agreed to be bound by certain
non-competition covenants relating to the Company’s citrus operations and non-solicitation and non-interference covenants for a period of
two years after the resignation date, and (iii) the Company will pay Mr. Smith up to $1,225,000 for such services and covenants. The
Company’s business operations previously managed by Mr. Smith will now be managed by Clay Wilson, Chief Executive Officer of
Alico. The Company does not expect to appoint an interim or ongoing Chief Operating Officer
 
W. Mark Humphrey
 
On June 1, 2015, W. Mark Humphrey tendered his resignation as Senior Vice President and Chief Financial Officer and as an employee of
the Company. On June 1, 2015, the Company and Mr. Humphrey entered into a Separation and Consulting Agreement under which (i) Mr.
Humphrey will provide consulting services to the Company for a one-year period after his resignation, and (ii) Mr. Humphrey will be
entitled, subject to his execution, delivery, and non-revocation of a general release of claims in favor of the Company, to the following
benefits: (a) $100,000 in cash in a lump sum, (b) a consulting fee of $350,000 during the period commencing on his resignation date and
ending on the first anniversary of his resignation date, subject to his continuing to provide services to the Company. On June 1, 2015, the
Company appointed John E. Kiernan to serve as Senior Vice President and Chief Financial Officer.
 
Shared Services Agreement
 
The Company has approved, but not yet executed, a shared services agreement with Trafelet Brokaw & Co., LLC (“TBCO”) whereby the
Company will reimburse TBCO for use of office space and various administrative and support services. The annual cost of the office and
services is approximately $400,000. The agreement will expire in June 2016.
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ITEM 2.

ALICO, INC. AND SUBSIDIARIES
MANAGEMENT’S DISCUSSION AND ANALYSIS

OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 

 
The following discussion and analysis should be read in conjunction with the accompanying Financial Statements and related notes thereto.
Additional context can also be found in our Annual Report on Form 10-K for the fiscal year ended September 30, 2014, as filed with the
Securities and Exchange Commission (“SEC”) on December 12, 2014.

 
Cautionary Statement Regarding Forward-Looking Information
 
We provide forward-looking information in this Quarterly Report, particularly in this Management’s Discussion and Analysis, pursuant to
the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Any statements in this Quarterly Report that are
not historical facts are forward-looking statements. Forward-looking statements include, but are not limited to, statements that express our
intentions, beliefs, expectations, strategies, predictions or any other statements relating to our future activities or other future events or
conditions. These statements are based on our current expectations, estimates and projections about our business based, in part, on
assumptions made by our management. Factors which may cause future outcomes to differ materially from those foreseen in forward-
looking statements include, but are not limited to: changes in laws, regulation and rules; weather conditions that affect production,
transportation, storage, demand, import and export of fresh product and their by-products, increased pressure from disease, insects and
other pests; disruption of water supplies or changes in water allocations; pricing and supply of raw materials and products; market
responses to industry volume pressures; pricing and supply of energy; changes in interest rates; availability of financing for land
development activities and other growth opportunities; one time events; acquisitions and divestitures including our ability to achieve the
anticipated results of the Orange-Co acquisition and Silver Nip Citrus merger; seasonality; labor disruptions; inability to pay debt
obligations; inability to engage in certain transactions due to restrictive covenants in debt instruments; government restrictions on land
use; changes in agricultural land values; changes in dividends; and market and pricing risks due to concentrated ownership of stock. These
assumptions are not guarantees of future performance and involve risks, uncertainties and assumptions that are difficult to predict.
Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in the forward-looking statements due to
numerous factors, including those risks factors described in our Annual Report on Form 10-K for the year ended September 30, 2014 and
our Quarterly Reports on Form 10-Q.
 
 
Business Overview
 
We manage our land based upon its primary usage and review its performance based upon three primary classifications – Citrus Groves,
Improved Farmland, and Ranch and Conservation.  In addition, we operate an Agricultural Supply Chain Management business that is not
tied directly to our land holdings and Other Operations that include leases for mining and oil extraction rights to third parties.  We present
our financial results and the related discussions based upon these five business segments (Citrus Groves, Improved Farmland, Ranch and
Conservation, Agricultural Supply Chain Management and Other Operations). 
 
In connection with our pursuit of growth opportunities consistent with our mission, we intend to regularly evaluate potential acquisitions
and divestitures and other business opportunities, some of which are material in nature.  If appropriate opportunities present themselves, we
may engage in selected acquisitions, divestitures and other business growth initiatives or undertakings.  To the extent we engage in such
opportunities it could, among other things, change our revenue mix, require us to obtain additional debt or equity financing and have a
material impact on our business and financial condition, results of operations and cash flows.
 
 
Business Segments

 
We own approximately 121,000 acres of land in twelve Florida counties (Alachua, Charlotte, Collier, DeSoto, Glades, Hardee, Hendry,
Highlands, Lee, Martin Osceola and Polk), and approximately 90,000 acres of mineral rights, and operate five business segments.

 
· Citrus Groves include activities related to planting, owning, cultivating and/or managing citrus groves in order to produce fruit for

sale to fresh and processed citrus markets.
 

· Agricultural Supply Chain Management and Support includes activities related to the purchase and resale of fruit, as well as, to
value-added services which include contracting for the harvesting, marketing and hauling of citrus.

22



 

· Improved Farmland includes activities related to owning and/or leasing improved farmland. Improved Farmland is acreage that has
been converted, or is permitted to be converted, from native pasture and which may have various improvements including irrigation,
drainage and roads.

 
· Ranch and Conservation includes activities related to cattle grazing, sod, native plant and animal sales, leasing, management and/or

conservation of unimproved native pasture land.
 

· Other Operations include activities related to a citrus nursery, rock mining royalties, oil exploration and other insignificant lines of
business.

 
 
Recent Events
 
Silver Nip Merger Agreement
 
Effective February 28, 2015, the Company completed the merger (“Merger”) with 734 Citrus Holdings, LLC (“Silver Nip Citrus”) pursuant
to an Agreement and Plan of Merger (the “Merger Agreement”) with 734 Sub, LLC, a wholly owned subsidiary of the Company (“Merger
Sub”), Silver Nip Citrus and, solely with respect to certain sections thereof, the equity holders of Silver Nip Citrus. The ownership of Silver
Nip Citrus was held by 734 Agriculture, 74.89%, Mr. Clay Wilson, Chief Executive Officer of the Company, 5% and an entity controlled
by Mr. Clay Wilson owned, 20.11%.
 
On November 19, 2013, 734 Agriculture and its affiliates, including 734 Investors, acquired approximately 51% of the Company’s common
stock. 734 Agriculture is the sole managing member of 734 Investors. By virtue of their ownership percentage, 734 Agriculture is able to
elect all of the Directors and, consequently, control Alico. 
 
734 Agriculture has control over both Silver Nip Citrus and the Company and therefore the Merger was treated as a common control
acquisition.
 
At closing of the Merger, Merger Sub merged with and into Silver Nip Citrus, with Silver Nip Citrus and its affiliates surviving the Merger
as wholly owned subsidiaries of the Company. Pursuant to the Merger Agreement, at closing, the Company issued 923,257 shares of the
Company’s common stock, par value $1.00 per share, to the holders of membership interests in Silver Nip Citrus. Silver Nip Citrus’
outstanding net indebtedness at the closing of the Merger was approximately $40,278,000 and other liabilities totaled $6,952,000. The
Company acquired assets with a book value of $65,739,000 and total net assets of $18,470,000. The common shares issued were recorded
at the carrying amount of the net assets transferred. The holders of membership interests in Silver Nip Citrus will also receive additional
Company shares based on the value of the proceeds received by the Company from the sale of citrus fruit harvested on Silver Nip Citrus’
real property following the conclusion of the 2014-2015 citrus harvest season.
 
Water Storage Contract Approval
 
In December 2012, the South Florida Water Management District (“SFWMD”) issued a solicitation request for projects to be considered
for the Northern Everglades Payment for Environmental Services Program. In March 2013, the Company submitted its response proposing
a dispersed water management project on a portion of its ranch land.
 
On December 11, 2014, the SFWMD approved a contract with the Company. The contract term is eleven years and allows up to one year
for implementation (design, permitting, construction and construction completion certification) and ten years of operation whereby the
Company will provide water retention services. Payment for these services includes an amount not to exceed $4,000,000 of reimbursement
for implementation. In addition, it provides for an annual fixed payment of $12,000,000 for operations and maintenance costs as long as the
project is in compliance with the contract and subject to annual SFWMD Governing Board (“Board”) approval of funding. The contract
specifies that the Board has to approve the payments annually, and there can be no assurance that it will approve the annual fixed
payments.
 
During the 2015 legislative session, the Governor of Florida vetoed the legislatively approved budget for dispersed water management
projects. Although SFWMD did not receive the state funds for the project payments for the next fiscal year (October 2015 through
September 2016), it has options available to continue with the project.
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As discussed above, the Dispersed Water Management Program Northern Everglades Payment for Environmental Services Contract
between the Company and SFWMD provides that funding of the contract is subject to the District receiving funds for the project from the
Florida Legislature and the District Governing Board budget appropriation.
 
The District budget process allows for amending the budget at any Governing Board meeting, which could allow for some funding later in
the fiscal year. However, if no funds are provided and accommodation is not reached to delay work on the project until funds are available,
the District would be within its rights under the contract to terminate.
 
Orange-Co Acquisition
 
On December 2, 2014, the Company completed the acquisition of certain citrus and related assets of Orange-Co, LP (“Orange-Co”)
pursuant to an Asset Purchase Agreement, which we refer to as the Orange-Co Purchase Agreement, dated as of December 1, 2014 and 51%
of the ownership interests of Citree Holdings 1, LLC. The assets the Company purchased include approximately 20,263 acres of citrus
groves in DeSoto and Charlotte Counties, Florida, which comprise one of the largest contiguous citrus grove properties in the state of
Florida. Total assets acquired were approximately $277,792,000, net of $2,060,000 in cash acquired and $4,838,000 in fair value
attributable to noncontrolling interest, including: (1) $147,500,000 in initial cash consideration funded from the proceeds of the sugarcane
disposition and new term debt; (2) up to $7,500,000 in additional cash consideration to be released from escrow in equal parts, subject to
certain limitations, on December 1, 2015 and June 1, 2016; (3) the refinancing of Orange-Co’s outstanding debt including approximately
$92,290,000 in term debt and a working capital facility of approximately $27,857,000; and (4) the assumption of certain other liabilities
totaling $4,705,000. On December 1, 2014, Alico deposited an irrevocable standby letter of credit issued by Rabo Agrifinance, Inc.
(“Rabo”) in the aggregate amount of $7,500,000 into an escrow account to fund the additional cash consideration.
 
Sugarcane Land Disposition
 
On November 21, 2014, the Company completed the sale of approximately 36,000 acres of land used for sugarcane production and land
leasing in Hendry County, Florida to Global Ag Properties, LLC (“Global Ag Properties”) for $97,913,921 in cash. We had previously
leased approximately 30,600 of these acres to United States Sugar Corporation (the “USSC Lease”). The USSC Lease was assigned to
Global Ag Properties in conjunction with the land sale.

Net proceeds from the sugarcane land sale of $97,126,000 were deposited with a Qualified Intermediary in anticipation of the Orange-Co
asset acquisition in a tax deferred like-kind exchange pursuant to Internal Revenue Code Section §1031 (see “Note 4” to the accompanying
Condensed Combined Consolidated Financial Statements).

The sales price is subject to post-closing adjustments over a ten (10)-year period. The Company realized a gain of $42,753,000 on the sale.
Initially, $29,140,000 of the gain was deferred due to the Company’s continuing involvement in the property pursuant to a post-closing
agreement and the potential price adjustments. The deferral represents the Company’s estimate of the maximum exposure to loss as a result
of the continuing involvement. A net gain of $13,613,000 was recognized in the Condensed Combined Consolidated Statements of
Operations and Comprehensive Income for the nine months ended June 30, 2015.

On May 1, 2015, the Company made a payment of $1,347,000 to Global Ag Properties pursuant to the sales contract. The USSC Lease is
tied to the market price of sugar, and this payment is required annually, in advance, to supplement the rent paid by USSC in the event that
the sugar prices are below certain thresholds. This advance payment is included in other current assets at June 30, 2015.
 
As a result of the disposition of our sugarcane land, we are no longer involved in sugarcane, and, as of November 21, 2014, the Improved
Farmland segment was no longer material to our business.
 
Our sugarcane land was classified as assets held for sale as of September 30, 2014. The sugarcane operation has not been classified as a
discontinued operation due to the Company’s continuing involvement pursuant to the post-closing agreement described above.
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Results of Operations
 
The following table sets forth a comparison of results of operations for the three and nine months ended June 30, 2015 and 2014:
 

(in thousands) Three Months Ended      Nine Months Ended     
 June 30,  Change  June 30,  Change
 2015  2014  $  %  2015  2014  $  %
                

 Operating revenues:                                
Citrus Groves $ 65,795  $ 27,167  $38,628   142.2%  $ 129,084  $ 55,390  $ 73,694   133.0%
Agricultural Supply Chain Management  2,105   4,083   (1,978)   (48.4)%  6,584   12,324   (5,740)   (46.6)%
Improved Farmland  418   2,160   (1,742)   (80.6)%  2,492   19,441   (16,949)   (87.2)%
Ranch and Conservation  296   408   (112)   (27.5)%  1,441   1,849   (408)   (22.1)%
Other Operations  195   57   138   242.1%   508   502   6   1.2%
 Total operating revenues  68,809   33,875   34,934   103.1%   140,109   89,506   50,603   56.5%

                                
 Gross Profit:                                

Citrus Groves  20,244   8,850   11,394   128.7%   33,057   18,830   14,227   75.6%
Agricultural Supply Chain Management  638   167   471   282.0%   1,006   239   767   320.9%
Improved Farmland  (241)  (4,432)   4,191   (94.6)%  (244)   (1,545)   1,301   (84.2)%
Ranch and Conservation  (328)  (276)   (52)   18.8%   (551)   (382)   (169)   44.2%
Other Operations  (498)  284   (782)   (275.4)%  (278)   221   (499)   (225.8)%

 Total gross profit  19,815   4,593   15,222   331.4%   32,990   17,363   15,627   90.0%
 Corporate, general and                                

 administrative expenses  3,638   2,339   1,299   55.5%   12,932   7,961   4,971   62.4%
                                

 Income from operations  16,177   2,254   13,923   617.7%   20,058   9,402   10,656   113.3%
 Other income (expense), net  (2,183)  (432)   (1,751)   405.3%   9,174   (1,143)   10,317   (902.6)%

                                
 Income before income taxes  13,994   1,822   12,172   668.1%   29,232   8,259   20,973   253.9%
 Income taxes  6,227   791   5,436   687.2%   10,940   3,236   7,704   238.1%

                                
 Net income $ 7,767  $ 1,031  $ 6,736   653.3%  $ 18,292  $ 5,023  $ 13,269   264.2%

 
A discussion of our segment results of operations follows.
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Citrus Groves

The table below presents key operating measures for the three and nine months ended June 30, 2015 and 2014:
 

(in thousands, except per box and per pound solids data)  
                 
  Three Months Ended      Nine Months Ended     
  June 30,  Change  June 30,  Change
  2015  2014  $  %  2015  2014  $  %
                 

 Operating Revenues:                                 
 Early and Mid Season  $ 3,999  $ 2,907  $ 1,092   37.6%  $ 51,926  $ 25,273  $26,653   105.5%
 Valencias   54,693   23,692   31,001   130.9%   66,730   27,130   39,600   146.0%
 Fresh Fruit   3,400   485   2,915   601.0%   5,941   2,344   3,597   153.5%
 Other   3,703   83   3,620   NM  4,487   643   3,844   597.8%

 Total  $ 65,795  $ 27,167  $38,628   142.2%  $ 129,084  $ 55,390  $73,694   133.0%
                                 

 Boxes Harvested:                                 
 Early and Mid Season   191   175   16   9.1%   4,442   2,002   2,440   121.9%
 Valencias   4,056   1,485   2,571   173.1%   4,944   1,730   3,214   185.8%

 Total Processed   4,247   1,660   2,587   155.8%   9,386   3,732   5,654   151.5%
                                 
 Fresh Fruit   280   53   227   428.3%   459   213   246   115.5%

 Total   4,527   1,713   2,814   164.3%   9,845   3,945   5,900   149.6%
                                 

 Pound Solids Produced:                                 
 Early and Mid Season   1,198   1,066   132   12.4%   26,139   12,321   13,818   112.1%
 Valencias   26,418   10,008   16,410   164.0%   32,112   11,536   20,576   178.4%

 Total   27,616   11,074   16,542   149.4%   58,251   23,857   34,394   144.2%
                                 

 Pound Solids per Box:                                 
 Early and Mid Season   6.27   6.09   0.18   3.0%   5.88   6.15   (0.27)   (4.4)%
 Valencias   6.51   6.74   (0.23)   (3.4)%  6.50   6.67   (0.17)   (2.5)%

                                 
 Price per Pound Solids:                                 

 Early and Mid Season  $ 3.34  $ 2.73  $ 0.61   22.3%  $ 1.99  $ 2.05  $ (0.06)   (2.9)%
 Valencias  $ 2.07  $ 2.37  $ (0.30)   (12.7)% $ 2.08  $ 2.35  $ (0.27)   (11.5)%

                                 
 Price per Box:                                 

 Fresh Fruit  $ 12.14  $ 9.15  $ 2.99   32.7%  $ 12.94  $ 11.00  $ 1.94   17.6%
                                 

 Operating Expenses:                                 
 Cost of Sales  $ 33,762  $ 13,169  $20,593   156.4%  $ 70,572  $ 25,770  $44,802   173.9%

 Harvesting and Hauling
  9,424   4,794   4,630   96.6%   21,491   10,790   10,701   99.2%

 Other   2,365   354   2,011   568.1%   3,964   -     3,964   NM
 Total  $ 45,551  $ 18,317  $27,234   148.7%  $ 96,027  $ 36,560  $59,467   162.7%

NM - Not Meaningful 

 
We sell our Early and Mid-Season and Valencia oranges to processors that convert the majority of the citrus crop into orange juice. They
generally buy their citrus on a pound solids basis, which is the measure of the soluble solids (sugars and acids) contained in one box of
fruit. Fresh Fruit is generally sold to packing houses that purchase their citrus on a per box basis. Our operating expenses consist primarily
of cost of sales and harvesting and hauling. Cost of sales represents the cost of maintaining our citrus groves for the preceding calendar year
and does not vary in relation to production. Harvesting and hauling represents the cost of bringing citrus product to processors and varies
based upon the number of boxes produced.
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The increase in citrus grove revenues and gross profit for the three and nine months ended June 30, 2015, as compared to the three and nine
months ended June 30, 2014 was primarily due to the acquisition of Orange-Co in December 2014. Orange-Co related revenues and gross
profit were approximately $34,608,000 and $10,274,000 for the three months ended June 30, 2015, respectively, and $72,233,000 and
$18,060,000 for the nine months ended June 30, 2015, respectively. For the three and nine months ended June 30, 2015, Orange-Co
revenues represented 53% and 56% of total citrus grove revenues.
 
Orange-Co related boxes harvested and pound solids produced totaled approximately 2,225,000 and 14,683,000 for the three months ended
June 30, 2015, respectively and approximately 5,307,000 and 33,323,000 for the nine months ended June 30, 2015, respectively. We
included the financial results of Orange-Co in the accompanying Condensed Combined Consolidated Financial Statements from the date of
acquisition.
 
The USDA, in its July 10, 2015 Citrus Crop Forecast indicated that the 2014/2015 Florida orange crop declined by 8,000,000 boxes or
approximately 7.6% compared to the prior year. As indicated below, our 2014/2015 crop significantly outpaced the statewide performance
on a boxes harvested basis with an increase of approximately 5% over the prior year.

 
Pro-Forma Results for Citrus Groves
 
The unaudited pro forma financial information below for the nine months ended June 30, 2015 and 2014 gives effect to the acquisition of
Orange-Co as if the acquisition had occurred on October 1, 2014 and includes production from Silver Nip Citrus through June 30, 2015.
The pro forma financial information is not necessarily indicative of the results of operations if the acquisitions had been effective as of this
date.
 
(in thousands, except for pound solids per box)
  Nine Months Ended June 30,     
Citrus Boxes Harvested  2015  2014  Change  % Change
Early & Mid-Season   4,442   4,631   (189)   (4.1)%
Valencias   5,569   5,031   538   10,7%
Fresh Fruit   460   308   152   49.4%
   10,471   9,970   501   5.0%
                 
Pound Solids Produced                 
Early & Mid-Season   26,139   28,508   (2,369)   (8.3)%
Valencias   36,044   33,754   2,290   6.8%
   62,183   62,262   (79)   (0.1)%
                 
Pound Solids Per Box                 
Early & Mid-Season   5.88   6.16   (0.28)   (4.5)%
Valencias   6.47   6.71   (0.24)   (3.6)%
Combined   6.21   6.44   (0.23)   (3.6)%

 
Citrus box and pound solids production fluctuates each growing season, and these fluctuations may be attributable to various factors,
including changes in weather, horticultural practices and the effects of diseases and pests, including Citrus Greening.
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Agricultural Supply Chain Management
 
The table below presents key operating measures for the three and nine months ended June 30, 2015 and 2014:

(in thousands, except per box and per pound solids data)  
                 
  Three Months Ended      Nine Months Ended     
  June 30,  Change  June 30,  Change
  2015  2014  $  %  2015  2014  $  %
                 

 Purchase and Resale of Fruit:                                 
 Revenues  $ 1,524  $ 3,398  $ (1,874)   (55.2)% $ 5,168  $ 10,095  $ (4,927)   (48.8)%
 Boxes Sold   112   235   (123)   (52.3)%  442   836   (394)   (47.1)%
 Pound Solids Sold   742   1,571   (829)   (52.8)%  2,663   5,195   (2,532)   (48.7)%
 Pound Solids per Box   6.63   6.69   (0.06)   (0.9)%  6.02   6.21   (0.19)   (3.1)%
 Price per Pound Solids  $ 2.05  $ 2.16  $ (0.11)   (5.1)% $ 1.94  $ 1.94  $ -     -   

                                 
 Value Added Services:                                 

 Revenue  $ 581  $ 670  $ (89)   (13.3)% $ 1,238  $ 1,891  $ (653)   (34.5)%
 Value Added Boxes   209   71   138   194.4%   537   652   (115)   (17.6)%
                                 

 Other Revenue  $ -    $ 15   (15)   (100.0)% $ 178  $ 338   (160)   (47.3)%

 
The overall decline for the three and nine months ended June 30, 2015 as compared to the three and nine months ended June 30, 2014 in
Purchase and Resale of Fruit revenue, boxes sold and pound solids sold, as well as the declines in Value Added Services revenues and other
revenues, are all being driven by a management decision to reduce the number of external boxes handled by Alico Fruit Company to focus
on our internal operations. This decision was made in in the second quarter of fiscal year 2014.
 
The decline in Alico Fruit Company gross profit relates primarily to the changes in revenue outlined above.
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Improved Farmland
 
The table below presents key operating measures for the three and nine months ended June 30, 2015 and 2014:
 
(in thousands)                 

                 
  Three Months Ended      Nine Months Ended     
  June 30,  Change  June 30,  Change
  2015 2014  $  %  2015  2014  $  %
                 

 Operating Revenues:                                 
 Sale of Sugarcane  $ -    $ 1,410  $ (1,410)   (100.0)% $ -    $ 17,428  $(17,428)   (100.0)%
 Molasses Bonus   -     56   (56)   (100.0)%  -     817   (817)   (100.0)%
 Land Leasing   418   693   (275)   (39.7)%  2,492   1,196   1,296   108.4%

 Total  $ 418  $ 2,159  $ (1,741)   (80.6)% $ 2,492  $ 19,441  $(16,949)   (87.2)%
                                 

 Operating Expenses:                                 
 Cost of Sales  $ -    $ 2,973  $ (2,973)   (100.0)% $ -    $ 13,881  $(13,881)   (100.0)%
 Harvesting and Hauling   -     428   (428)   (100.0)%  -     3,759   (3,759)   (100.0)%
 Land Leasing Expenses   60   3,190   (3,130)   (98.1)%  577   3,346   (2,769)   (82.8)%
 Guaranteed Payment   599   -     599   NM  2,159   -     2,159   NM

 Total  $ 659  $ 6,591  $ (5,932)   (90.0)% $ 2,736  $ 20,986  $(18,250)   (87.0)%
                                 

 NM - Not Meaningful                                 

On May 19, 2014, the Company entered into a triple net agricultural lease with its sole sugarcane customer, United States Sugar
Corporation (“USSC”), of approximately 30,600 gross acres of land in Hendry County, Florida used for sugarcane farming which includes
19,181 acres planted or plantable to sugar. As a result of the lease, the Company is no longer directly engaged in sugarcane farming.
 
On August 8, 2014, we entered into a Purchase and Sale Agreement, (the “Purchase Agreement”) with Terra Land Company (“Terra”) to
sell approximately 30,959 gross acres of land located in Hendry County, Florida used for sugarcane production for a base purchase price of
$91,436,000. The base purchase price was subject to a valuation adjustment in the event that either the net farmable acres or net support
acres of the land were more or less than the amounts in the Purchase Agreement by one percent (1%) or greater.
 
On November 21, 2014, via various amendments to the Purchase Agreement, we completed the sale to Global Ag Properties of
approximately 36,000 gross acres of land located in Henry County, Florida used for sugarcane production for a purchase price of
approximately $97,900,000 pursuant to the Purchase and Sale Agreement dated August 8, 2014. Global Ag Properties is a wholly-owned
subsidiary of Terra. We have also assigned our interest in the USSC Lease to Global Ag Properties in conjunction with the sale. The parties
have made customary representations, warranties, covenants and agreements in the Purchase Agreement
 
As a result of the disposition of our sugarcane land, we are no longer involved in sugarcane and the Improved Farmland segment is no
longer material to our business.
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Ranch and Conservation
 
The table below presents key operating measures for the three and nine months ended June 30, 2015 and 2014:
 

  Three Months Ended      Nine Months Ended     
  June 30,  Change  June 30,  Change
  2015  2014  $  %  2015  2014  $  %
                 

 Operating Revenues:                                 
 Sale of Calves  $ 62   47  $ 15   31.9%  $ 171  $ 308  $ (137)   (44.5)%
 Sale of Culls   -     -     -     NM   511   692   (181)   (26.2)%
 Land Leasing   197   311   (114)   (36.7)%  644   798   (154)   (19.3)%
 Other   37   50   (13)   (26.0)%  115   51   64   125.5%

 Total  $ 296  $ 408  $ (112)   (27.5)% $ 1,441  $ 1,849  $ (408)   (22.1)%
                                 

 Pounds Sold:                                 
 Calves   29   30   (1)   (3.3)%  79   188   (109)   (58.0)%
 Culls   -     -     -     NM  446   794   (348)   (43.8)%

                                 
 Price Per Pound:                                 

 Calves  $ 2.14  $ 1.57  $ 0.57   36.3%  $ 2.16  $ 1.64  $ 0.52   31.7%
 Culls  $ -    $ -    $ -     NM $ 1.15  $ 0.87  $ 0.28   32.2%

                                 
 Operating Expenses:                                 

 Cost of Calves Sold  $ 3  $ 64  $ (61)   (95.3)% $ 6  $ 284  $ (278)   (97.9)%
 Cost of Culls Sold   -     100   (100)   (100.0)%  220   455   (235)   (51.6)%
 Land Leasing Expenses   50   -     50   NM  176   157   19   12.1%
 Other   571   520   51   9.8%   1,590   1,335   255   19.1%

 Total  $ 624  $ 684  $ (60)   (8.8)% $ 1,992  $ 2,231  $ (239)   (10.7)%
                                 

 NM - Not Meaningful                                 

 
Ranch
 
Calves are generally sold to market in the fourth quarter of each fiscal year. Results in each of the first, second and third quarters of the
fiscal years are immaterial and comparison of results is not meaningful.
 
Conservation
 
In December 2012, SFWMD issued a solicitation request for projects to be considered for the Northern Everglades Payment for
Environmental Services Program. In March 2013, the Company submitted its response proposing a dispersed water management project on
a portion of its ranch land.

On December 11, 2014, the SFWMD approved a contract with the Company. The contract term is eleven years and allows up to one year
for implementation (design, permitting, construction and construction completion certification) and ten years of operation whereby the
Company will provide water retention services. Payment for these services includes an amount not to exceed $4,000,000 of reimbursement
for implementation. In addition, it provides for an annual fixed payment of $12,000,000 for operations and maintenance costs as long as the
project is in compliance with the contract and subject to annual Board approval of funding. The contract specifies that the Board has to
approve the payments annually, and there can be no assurance that it will approve the annual fixed payments. Operating expenses were
approximately $558,000 and $480,000 for the three months ended June 30, 2015 and 2014, respectively, and were approximately
$1,590,000 and $1,364,000 for the nine months ended June 30, 2015 and 2014, respectively.
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Other Operations
 
The results of the Other Operations segment for the three and nine months ended June 30, 2015 are in-line with the same period of the prior
year.
 
Corporate, General and Administrative
 
The increase in corporate, general and administrative expenses for the three and nine months ended June 30, 2015, relates primarily to
professional and legal costs associated with the acquisitions, dispositions and mergers described above in “Recent Events,” which totaled
approximately $1,120,000 and $5,473,000 for the three and nine months ended June 30, 2015, respectively. The costs included $3,424,000
in legal costs, $1,036,000 in other real estate closing costs and $800,000 related to a consulting and non-competition agreement with the
former CEO for the nine months ended June 30, 2015.
 
Corporate, general and administrative expenses for the three and nine months ended June 30, 2014 included costs incurred related to the
change in control in November 2013, which totaled $261,000 and $2,266,000 for the three and nine months ended June 30, 2014,
respectively. The costs included $195,000 for the acceleration of the vesting of the Long-Term Incentive Plan awards, $849,000 for the
cost of Director and Officer insurance for the departing Directors and $583,000 related to a consulting and non-competition agreement with
the former CEO for the nine months ended June 30, 2014.
 
Other Income (Expense), net
 
Other income (expense), net for the nine months ended June 30, 2015 is approximately $10,000,000 greater than the same period of the
prior year due to an approximate $16,000,000 gain on sale of real estate offset by approximately $6,000,000 in interest expense due
primarily to the term loan debt from the Orange-Co acquisition.
 
Income Taxes
 
Income tax expense was approximately $6,227,000 and $791,000 for the three months ended June 30, 2015 and 2014, respectively. The
Company’s effective income tax rates were 44.5% and 43.4% for the three months ended June 30, 2015 and 2014, respectively. Income tax
expense was approximately $10,940,000 and $3,236,000 for the nine months ended June 30, 2015 and 2014, respectively. The Company’s
effective income tax rates for the nine months ended June 30, 2015 and 2014 were 37.4% and 39.2%, respectively.
 
During the three months ended June 30, 2015, the Company revised effective tax rates to reflect the impact of claiming certain deductions
on amended federal and state income tax returns filed for the fiscal years ended September 30, 2011 through September 30, 2013. Other
changes to the effective tax rates relate primarily to the nondeductible nature of projected political contributions and lobbying expenses. In
addition, there were limitations on certain deductions related to the vesting of the long-term incentive grants for fiscal year 2014, and non-
deductible transaction costs related to the Silver Nip Citrus merger for fiscal year 2015
 
The IRS is currently auditing the Company’s tax returns for the years ended September 30, 2013, 2012 and 2011.
 
Seasonality
 
Historically, the second and third quarters of our fiscal year produce the majority of our annual revenue, and our working capital
requirements are typically greater in the first and fourth quarters of our fiscal year coinciding with our harvesting cycles. Because of the
seasonality of our business, results for any quarter are not necessarily indicative of the results that may be achieved for the full fiscal year.
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Non-GAAP Financial Measures
 
Alico utilizes Adjusted EBITDA among other measures, to evaluate the performance of its business. Due to significant depreciable assets
associated with the nature of our operations and, to a lesser extent, interest costs associated with our capital structure, management believes
that Adjusted EBITDA, Adjusted Earnings per Diluted Common Share, Adjusted Free Cash Flow and Adjusted Free Cash Flow per Diluted
Common Share are important measures to evaluate our results of operations between periods on a more comparable basis and to help
investors analyze underlying trends in our business, evaluate the performance of our business both on an absolute basis and relative to our
peers and the broader market, provides useful information to both management and investors by excluding certain items that may not be
indicative of our core operating results and operational strength of our business and helps investors evaluate our ability to service our debt.
Tax impacts are computed based on the effective rate for the nine months ended June 30, 2015. Such measurements are not prepared in
accordance with accounting principles generally accepted in the United States (“U.S. GAAP”) and should not be construed as an alternative
to reported results determined in accordance with U.S. GAAP. The non-U.S. GAAP information provided is unique to Alico and may not
be consistent with methodologies used by other companies. Adjusted Free Cash Flow is defined as cash provided by (used in) operations
less capital expenditures adjusted for non-recurring transactions. The Company uses Adjusted Free Cash Flow and Adjusted Free Cash
Flow per Diluted Common Share to evaluate its business and this measure is considered an important indicator of the Company's liquidity,
including its ability to reduce net debt, make strategic investments, and pay dividends to common stockholders. An analysis of Adjusted
Free Cash Flow and Adjusted Free Cash Flow per Common Share is provided below. Net income, which management considers being the
most directly comparable financial measure calculated and presented in accordance with U.S. GAAP, is reconciled to Adjusted EBITDA
and Adjusted Earnings per Diluted Common Share, as follows:
 
Adjusted EBITDA         
(in thousands)         
    Three Months Ended June 30,  Nine Months Ended June 30,
    2015  2014  2015  2014
           
Net income  $ 7,767  $ 1,031  $ 18,292  $ 5,023 
  Interest expense   2,127   657   5,715   1,322 
  Income tax provision   6,227   791   10,940   3,236 

 Depreciation and amortization   3,851   2,305   9,919   7,244 
                   
EBITDA   19,972   4,784   44,866   16,825 
  Asset impairment   -     -     541   -   
  Loss on extinguishment of debt   -     -     964   -   
  Transaction costs   407   261   4,760   2,266 
  Write-off of certain inventory and plant cane costs   -     2,309   -     2,309 
  Acquired citrus inventory fair value adjustments   3,023   -     7,225   -   
  Payments on consulting agreements   704   -     704   -   
  Loss (gain) on sale of assets   27   (4)   (16,397)   (3)
                   
Adjusted EBITDA  $ 24,133  $ 7,350  $ 42,663  $ 21,397 

32



 

Adjusted Earnings Per Diluted Common Share   
(in thousands)   
                   
Net income  $ 7,767  $ 1,031  $ 18,292  $ 5,023 
  Asset impairment   -     -     541   -   
  Loss on extinguishment of debt   -     -     964   -   

 Transaction costs   407   261   4,760   2,266 
  Write-off of certain inventory and plant cane costs   -     2,309   -     2,309 

  Acquired citrus inventory fair value adjustments   3,023   -     7,225   -   
  Payments on consulting agreements   704   -     704   -   
  Loss (gain) on sale of assets   27   (4)   (16,397)   (3)
  Tax impact   (1,594)   (1,030)   824   (1,792)
                   
Adjusted net income  $ 10,334  $ 2,567  $ 16,913  $ 7,803 
                   
Dilutive common shares   8,284   7,356   7,971   7,351 
                   
Adjusted Earnings Per Diluted Common Share  $ 1.25  $ 0.35  $ 2.12  $ 1.06 
                   
                   
Adjusted Free Cash Flow   
(in thousands)   
                   
Cash provided by operations  $ 32,156  $ 10,144  $ 25,895  $ 14,770 
Adjustments for non-recurring items:                 
  Transaction costs   407   261   4,760   2,266 
  Payments on consulting agreements   704   -     704   -   
                   
Capital expenditures  (4,059)   (2,497)   (9,674)   (11,255)
                   
Adjusted Free Cash Flow  $ 29,208  $ 7,908  $ 21,685  $ 5,781 
                   
Dilutive common shares   8,284   7,356   7,971   7,351 
                   
Adjusted Free Cash Flow Per Diluted Common Share  $ 3.53  $ 1.08  $ 2.72  $ 0.79 
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Liquidity and Capital Resources
 
A comparative balance sheet summary is presented in the following table:

(in thousands)  June 30,  September 30,   
  2015  2014  Change

       
       
Cash and cash equivalents  $ 9,739  $ 31,020  $ (21,281)
Investments  $ -    $ 263  $ (263)
Total current assets  $ 78,675  $ 125,710  $ (47,035)
Total current liabilities  $ 20,043  $ 20,669  $ (626)
Working capital  $ 58,632  $ 105,041  $ (46,409)
Total assets  $ 470,222  $ 257,578  $ 212,644 
Term loans and lines of credit  $ 209,928  $ 64,800  $ 145,128 
Current ratio   3.93   6.08   (2.15)

 
Our operations have historically generated positive net cash flow from operating activities. Sources of cash primarily include cash flow
from operations, amounts available under our revolving and working capital credit facilities and access to capital markets. Our access to
additional borrowings under the Revolving Credit Facility is subject to the satisfaction of customary borrowing conditions, including the
absence of any event or circumstance having a material adverse effect on our business. As a public company, we may have access to other
sources of capital such as the public bond markets. However, our access to, and the availability of, financing on acceptable terms in the
future will be affected by many factors, including (i) our financial condition, prospects and credit rating, (ii) the liquidity of the overall
capital markets and (iii) the state of the economy. There can be no assurance that we will continue to have access to the capital markets on
acceptable terms or at all.
 
The principal uses of cash that affect our liquidity position include the following: operational expenditures including employee costs, the
cost of maintaining our citrus groves, harvesting and hauling of our citrus products, capital expenditures, income tax payments,
acquisitions, dividends, and debt service costs including interest and principal payments on our term loans and credit facilities. In addition
to the acquisitions and dispositions disclosed elsewhere, we have evaluated and expect to continue to evaluate possible acquisitions and
dispositions of certain businesses. Such transactions may be material and may involve cash, the issuance of other securities or the
assumption of indebtedness.

 
We believe that a combination of our cash-on-hand, cash generated from operating activities, and availability under our revolving credit
facilities will provide us with sufficient liquidity to service the principal and interest payments on our indebtedness, satisfy our working
capital requirements, capital expenditures for at least the next 12 months and over the long term. We have $76,000,000 in working capital
lines of credit of which $55,153,500 is available for our general use as of June 30, 2015 and a $25,000,000 revolving line of credit all of
which is available for our general use as of June 30, 2015 (see “Note 7” to the accompanying Condensed Combined Consolidated Financial
Statements). If the Company pursues significant growth opportunities in the future, it could have a material adverse impact on our cash
balances, and we may need to finance such activities by drawing down monies under our lines of credit and if necessary, obtaining
additional debt or equity financing.
 
Our level of debt could have important consequences on our business, including, but not limited to, increasing our vulnerability to general
adverse economic and industry conditions, limiting the availability of our cash flow to fund future investments, capital expenditures,
working capital, business activities and other general corporate requirements and limiting our flexibility in planning for, or reacting to,
changes in our business and the industry in which we operate. These events would adversely impact our results of operations, cash flows
and financial position.
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Cash Flows
 
The decrease in cash and cash equivalents was primarily due to the following factors:
 

· Capital expenditures of $9,674,000;
· Acquisition of Citrus groves (Orange-Co and TRB) of $283,211,000 offset by $145,000,000 in refinanced debt;
· Payment on revolving credit lines of $80,947,000; and
· Principal payments on long-term debt of $15,061,000.

 
 
Net Cash Provided By Operating Activities
 
The following table details the items contributing to Net Cash Provided by Operating Activities for the nine months ended June 30, 2015
and 2014:

(in thousands)  Nine Months Ended June 30,   
  2015  2014  Change
       
Net income  $ 18,292  $ 5,023  $ 13,269 
Depreciation and amortization   9,919   7,244   2,675 
(Gain) loss on sale of assets   (17,087)   638   (17,725)
Other non-cash expenses   16,285   1,562   14,723 
Change in working capital   (1,514)   303   (1,817)
             

Cash provided by operating activities  $ 25,895  $ 14,770  $ 11,125 

 
The factors contributing to the increase in net income for the nine months ended June 30, 2015, versus the same period of the prior year are
discussed in “Results of Operations.” The gain on sale of assets is substantially due to the recognition of approximately $13,613,000
associated with the Sugarcane land sale as discussed in Recent Events.
 
Due to the seasonal nature of our business, working capital requirements are typically greater in the first and fourth quarters of our fiscal
year coinciding with our harvest cycles. Cash flows from operating activities typically improve in our second and third fiscal quarters as we
harvest our crops.
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Net Cash Used In Investing Activities
 
The following table details the items contributing to Net Cash Used in Investing Activities for the nine months ended June 30, 2015 and
2014:

(in thousands)  Nine Months Ended June 30,   
  2015  2014  Change
       
Capital expenditures             

Sugarcane planting  $ -    $ (2,792)  $ 2,792 
Improvements to farmland   (2,406)   (937)   (1,469)
Citrus nursery   (2,944)   (4,783)   1,839 
Citrus tree development   (493)   (733)   240 
Breeding herd purchases   (509)   (752)   243 
Rolling stock, equipment and other   (2,347)   (1,258)   (1,089)
Other   (975)   -     (975)

             
Total  $ (9,674)  $ (11,255)  $ (1,581)
   -     -       

Acquisition of Citrus business  $ (283,211)  $ -    $ (283,211)
Proceeds from sale of assets   106,196   928   105,268 
Return on investment in Magnolia Fund   652   3,185   (2,533)
Other   (1)   27   (28)
             

Cash used in investing activities  $ (186,038)  $ (7,115)  $ (178,923)

 
Capital expenditures decreased primarily due to the disposition of our sugarcane land. We are no longer involved in sugarcane and
therefore no sugarcane plantings or improvements to farmland took place in the nine months ended June 30, 2015.
 
Additionally, we acquired Orange-Co for approximately $265,587,000 in December 2014 (see “Note 4” to the accompanying Condensed
Combined Consolidated Financial Statements) and utilized proceeds from the disposition of our sugarcane land of $97,151,000 from a tax
deferred like-kind exchange pursuant to Internal Revenue Code Section §1031 (see “Note 4” to the accompanying Condensed Combined
Consolidated Financial Statements ). In addition, Silver Nip acquired a citrus grove of approximately 1,500 acres in Charlotte County,
Florida for $17,624,000.
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Net Cash Provided By (Used In) Financing Activities
 
The following table details the items contributing to Net Cash Provided By (Used In) Financing Activities for the nine months ended June
30, 2015 and 2014:
 

(in thousands)  Nine Months Ended June 30,   
  2015  2014  Change
       
Principal payments on term loan  $ (15,061)  $ (3,041)  $ (12,020)
Repayment of term loan   (34,000)   -     (34,000)
Borrowings on revolving line of credit   81,135   -     81,135 
Repayments on revolving line of credit   (80,947)   -     (80,947)
Proceeds from term loans   193,500   -     193,500 
Financing costs   (3,353)   -     (3,353)
Treasury stock purchases   (1,029)   (4,844)   3,815 
Dividends paid   (1,381)   (2,744)   1,363 
Principal payments on capital lease obligation   (2)   -     (2)
             

Cash provided by (used in) financing activities  $ 138,862  $ (10,629)  $ 149,491 

 
The Company restructured its outstanding debt on December 3, 2014 in connection with the Orange-Co acquisition (see “Note 7” to the
accompanying Condensed Combined Consolidated Financial Statements). The restructured debt facilities include $113,125,000 in fixed
rate term loans, $56,063,000 in variable rate term loans and a $25,000,000 revolving line of credit (“RLOC”) with Metropolitan Life
Insurance Company and New England Life Insurance Company (collectively “Met”) and a $70,000,000 working capital line of credit
(“WCLC”) with Rabo.
 
The previous term loan required quarterly principal payments of $500,000. The balance of the term loan was $34,000,000 at the time it
was refinanced in connection with the Orange-Co acquisition.
 
Purchase Commitments
 
Alico, through its wholly owned subsidiary Alico Fruit Company, enters into contracts for the purchase of citrus fruit during the normal
course of its business. The remaining obligations under these purchase agreements totaled approximately $4,047,855 as of June 30, 2015
for delivery in fiscal year 2016. These contractual obligations are covered by sales agreements. Alico’s management currently believes that
all committed purchase volume will be sold at cost or higher.
 
Contractual Obligations and Off Balance Sheet Arrangements
 
There have been no material changes during this reporting period to the disclosures set forth in Part II, Item 7 in our Annual report on Form
10-K for the fiscal year ended September 30, 2014.
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ITEM 3. Quantitative and Qualitative Disclosures about Market Risk
 
There have been no material changes during this reporting period in the disclosures set forth in Part II, Item 7A in our Annual Report on
Form 10-K for the fiscal year ended September 30, 2014, filed with the SEC on December 12, 2014.
 
 
ITEM 4. Controls and Procedures

 
(a) Evaluation of disclosure controls and procedures
 
As of the end of the period covered by this report, an evaluation, as required by Rules 13a-15 and 15d-15 of the Securities Exchange Act of
1934 as amended (“Exchange Act”), was carried out under the supervision and with the participation of our management, including the
Chief Executive Officer and the Chief Financial Officer, of the effectiveness of our disclosure controls and procedures. Based on that
evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that the design and operation of our disclosure controls
and procedures are effective to ensure that all information required to be disclosed in the reports that we file or submit under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and to provide
reasonable assurance that information required to be disclosed by us in such reports is accumulated and communicated to our management,
including our Chief Executive Officer and our Chief Financial Officer, as appropriate to allow timely decisions regarding required
disclosure.

 
(b) Changes in internal control over financial reporting
 
There have been no changes in our internal control over financial reporting identified in connection with the evaluation required by
paragraph (d) of Rule 13a-15(f) or Rule 15d-15(f) under the Exchange Act that occurred during our last fiscal quarter that have materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
 
ITEM 1. Legal Proceedings.
 
On March 11, 2015, a putative shareholder class action lawsuit captioned Shiva Y. Stein v. Alico, Inc., et al., No. 15-CA-000645 (the
“Stein lawsuit”), was filed in the Circuit Court of the Twentieth Judicial District in and for Lee County, Florida, against Alico, Inc.
(“Alico”), its current and certain former directors, 734 Citrus Holdings, LLC d/b/a Silver Nip Citrus (“Silver Nip”), 734 Investors, LLC
(“734 Investors”), 734 Agriculture, LLC (“734 Agriculture”) and 734 Sub, LLC (“734 Sub”) in connection with the acquisition of Silver
Nip by Alico (the “Acquisition”). The complaint alleges that Alico’s directors at the time of the Acquisition, 734 Investors and 734
Agriculture breached fiduciary duties to Alico stockholders in connection with the Acquisition and that Silver Nip and 734 Sub aided and
abetted such breaches. The lawsuit seeks, among other things, monetary and equitable relief, costs, fees (including attorneys’ fees) and
expenses.
 
On May 6, 2015, a putative stockholder class action and derivative lawsuit captioned Ruth S. Dimon Trust v. George R. Brokaw, et al., No.
15-CA-001162 (the “Dimon lawsuit”), was filed in the Circuit Court of the Twentieth Judicial District in and for Lee County, Florida,
against Alico, its current directors, Silver Nip, 734 Investors and 734 Agriculture in connection with the Acquisition of Silver Nip by Alico.
The complaint alleges claims for breach of fiduciary duty, gross mismanagement, waste of corporate assets and tortious interference with
contract against Alico’s directors, unjust enrichment against three of the directors and aiding and abetting breach of fiduciary duty against
Silver Nip, 734 investors and 734 Agriculture. The lawsuit seeks, among other things, rescission of the Acquisition, an injunction
prohibiting certain payments to Silver Nip shareholders, unspecified damages, disgorgement of profits, costs, fees (including attorneys’
fees) and expenses.
 
On July 17, 2015, the plaintiffs in the Stein and Dimon lawsuits filed a stipulation and proposed order consolidating their cases for all
purposes and seeking the appointment of a lead plaintiff and lead and liaison counsel. The court entered that proposed order on July 21,
2015.
 
From time to time, we may be involved in litigation relating to claims arising out of our operations in the normal course of business. There
are no current legal proceedings to which we are a party to or which any of our property is subject to that we believe will have a material
adverse effect on our business, financial condition or results of operations.
 
ITEM 1A. Risk Factors.
 
There have been no material changes in the risk factors set forth in Part 1, Item 1A, “Risk Factors” in our Annual Report on Form 10-K for
the fiscal year ended September 30, 2014, filed with the SEC on December 12, 2014.
 
ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds.
 
There were no sales of unregistered equity securities during the period.
 
In March 2015, the Board of Directors authorized the repurchase of up to 20,000 shares of the Company’s common stock beginning March
25, 2015 and continuing through March 25, 2016. The stock repurchases were made through open market transactions at times and in such
amounts as the Company’s broker determined subject to the provisions of SEC Rule 10b-18. The Company also adopted a Rule 10b5-1
share repurchase plan under the Securities Exchange Act of 1934 (the “Plan”) in connection with its share repurchase authorization. The
Plan allows the Company to repurchase its shares at times when it otherwise might be prevented from doing so under insider trading laws
or because of self-imposed trading blackout periods.
 
For the nine months ended June 30, 2015, the Company had purchased all 20,000 shares in accordance with the authorization. The
following table describes our purchases of our common stock through June 30, 2015.
 

  
Total Number of Shares

Purchased  
Average Price Paid Per

Share  

Total Number of
Shares Purchased As

Part of Publicly
Announced Plans or

Programs  

Maximum Number of
Shares that May Yet
Be Purchased Under

the Plans or Programs
                 
Month of March 2015   9,907  $ 51.64   9,907   10,093 
Month of April 2015   10,093  $ 49.27   10,093   -   
 
ITEM 3. Defaults Upon Senior Securities.
None.
 
ITEM 4. Mine Safety Disclosure.
Not Applicable
 
ITEM 5. Other Information.
None.
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ITEM 6. Exhibits

 

Exhibit No. 
Description of Exhibit

 
 

    
2.1 * Asset Purchase Agreement, dates as of December 1, 2014, by and among Alico, Inc.,

Orange-Co, L.P. and solely with respect to certain sections thereof, Orange-Co, LLC and
Tamiami Citrus, LLC. (Incorporated by reference to Exhibit 2.1 of Alico’s filing on Form
8-K dated December 5, 2014).

Previously filed

    
2.2 * Agreement and Plan of Merger, dated as of December 2, 2014, by and among Alico, Inc.,

734 Sub, LLC, 734 Citrus Holdings, LLC, and, solely with respect to certain sections
thereof, 734 Agriculture, LLC, Rio Verde Ventures, LLC and Clayton G. Wilson.
(Incorporated by reference to Exhibit 2.2 of Alico’s filing on Form 8-K dated December
5, 2014).

Previously filed

    
10.1 * First Amended and Restated Credit Agreement, dated December 1, 2014, by and among

Alico, Inc., Alico Land Development, Inc., Alico-Agri, Ltd., Alico Plant World, L.L.C.,
Alico Fruit Company, LLC, Metropolitan Life Insurance Company, and New England
Life Insurance Company. (Incorporated by reference to Exhibit 10.1 of Alico’s filing on
Form 8-K dated December 5, 2014).

Previously filed

    
10.2 * Credit Agreement, by and between Alico, Inc., Alico-Agri, Ltd., Alico Plant World,

L.L.C., Alico Fruit Company, LLC, Alico Land Development, Inc., and Alico Citrus
Nursery, LLC, as Borrowers and Rabo Agrifinance, Inc., as Lender. (Incorporated by
reference to Exhibit 10.2 of Alico’s filing on Form 8-K dated December 5, 2014).

Previously filed

    
10.3  Separation and Consulting Agreement dated March 30, 2015, by and between Alico, Inc.

and Ken Smith.
Filed herewith

    
10.4  Employment Agreement, dated as of April 20, 2015, by and between Alico, Inc. and

Clayton G. Wilson. (Incorporated by reference to Exhibit 10.1 of Alico’s filing on Form
8-K dated April 21, 2015).

Previously filed

    
10.5  Employment Agreement, dated as of June 1, 2015, by and between Alico, Inc. and John

E. Kiernan. (Incorporated by reference to Exhibit 10.1 of Alico’s filing on Form 8-K
dated June 1, 2015).

Previously filed

    
10.6  Separation and Consulting Agreement dated as of June 1, 2015, by and between Alico,

Inc. and W. Mark Humphrey.
Filed herewith

    
31.1  Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley

Act of 2002.
Filed herewith

   
31.2  Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley

Act of 2002.
Filed herewith

   
32.1  Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350. Furnished herewith
   
32.2  Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350.

 
Furnished herewith

   
101.INS **XBRL Instance Document Filed herewith
    
101.SCH **XBRL Taxonomy Extension Schema Document Filed herewith
    
101.CAL **XBRL Taxonomy Calculation Linkbase Document Filed herewith
    
101.DEF **XBRL Taxonomy Definition Linkbase Document Filed herewith
    
101.LAB **XBRL Taxonomy Label Linkbase Document Filed herewith
    
101.PRE ** XBRL Taxonomy Extension Presentation Linkbase Document Filed herewith

 
* Certain schedules and exhibits have been omitted from this filing pursuant to Item 601 (b)(2) of Regulation S-K, the Company will

furnish supplemental copies of any such schedules or exhibits to the Securities and Exchange Commission upon request.
  
** In accordance with Rule 406T of Regulation S-T, these XBRL (eXtensible Business Reporting Language) documents are furnished and

not filed or a part of a registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933 or Section 18
of the Securities Exchange Act of 1934 and otherwise are not subject to liability under these sections.
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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 thereunto duly authorized.

 
    ALICO, INC.
    (Registrant)
   

     
   
Date: August 5, 2015   By:  /s/ Clayton G. Wilson
     Clayton G. Wilson
    Chief Executive Officer
   

     
   
Date:  August 5, 2015   By: /s/ John E. Kiernan
     John E. Kiernan
    Senior Vice President and Chief Financial Officer
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Exhibit 10.3

 

 
EXECUTION VERSION

SEPARATION AND CONSULTING AGREEMENT

THIS SEPARATION AND CONSULTING AGREEMENT (this “ Agreement”), dated as of March 20, 2015, is
entered into by and among Alico, Inc., a Florida corporation (the “Company”), Integrated Beef Consultants LLC, a
Texas limited liability company (“IBC”), and Kenneth Smith (“Smith” and, together with IBC, the “ Consultant”).

WHEREAS, Smith currently serves as Executive Vice President and Chief Operating Officer of the Company
and will continue to do so through the close of business on March 20, 2015 (the “Resignation Date”);

WHEREAS, the Company and Smith are parties to that certain Change in Control Agreement, dated as of
March 27, 2013 (the “Change in Control Agreement ”);

WHEREAS, the Consultant has invaluable knowledge and expertise regarding the business of the Company;

WHEREAS, due to the Consultant’s knowledge and expertise, the Company wishes to have the cooperation of,
and access to, Smith following the Resignation (as defined below); and

WHEREAS, the Company and the Consultant now desire to enter into a mutually satisfactory arrangement
concerning, among other things, Smith’s separation from service with the Company on the Resignation Date, and the
Consultant’s service to the Company as an independent contractor following the Resignation Date, and other matters
related thereto.

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the
Consultant hereby agree as follows:

1.                  Separation from Service.

(a)                Resignation. Smith hereby acknowledges and agrees that Smith’s employment with the
Company shall terminate as a result of Smith’s resignation on the Resignation Date (the “Resignation”). Smith
acknowledges that, effective on the Resignation Date and by virtue of executing this Agreement, and without any
further action by Smith, Smith hereby resigns the Consultant’s positions as Executive Vice President and Chief
Operating Officer of the Company and as a member of the board of directors of, or as a manager, officer, or any other
position with, any of the Company’s affiliates.

(b)               Acknowledgments. Smith acknowledges and agrees that for purposes of all plans, agreements,
policies, and arrangements of the Company and its affiliates in which Smith participated or to which Smith was a party
(including, without limitation, the Change in Control Agreement), the Resignation shall be a voluntary separation.
Moreover, in the case of any such plan, agreement, policy, or arrangement that includes the concept of resignation with
“good reason” or a similar term of like meaning, Smith waives any right to resign from the Company and its affiliates
for “good reason” or a similar term of like meaning for purposes of

 



 

any plan, agreement, policy, or arrangement of the Company and its affiliates (including, without limitation, the Change
in Control Agreement).

2.                  Consulting Period. The Consultant shall render the Services (as defined below) for the period beginning
on the Resignation Date and ending on the third anniversary of the Resignation Date, unless earlier terminated in
accordance with Section 7 (the “Consulting Period”).

3.                  Services. During the Consulting Period, the Consultant shall provide consulting services as directed by
the Chief Executive Officer of the Company (the “Services”), including, without limitation, (a) supporting the ongoing
interaction of the Company with the State of Florida and the South Florida Water Management District (“SFWMD”) to
develop the 10-year water storage contract approved on December 11, 2014 by the SFWMD and the funding from the
State of Florida directed to the Payment for Environmental Services Program, and any water storage projects in the
Alico East Ranch, including, without limitation, the C-139 basin (such 10-year contract when executed and such
funding, collectively, the “Water Project”); (b) supporting the Company’s development and permitting of certain lands
held by the Company for oil and mineral aggregates extraction; (c) supporting the transition of new management for the
cattle business; and (d) providing advice in respect of the management of the Company’s cattle properties and
consulting studies for such properties. During the Consulting Period, the Consultant shall be available to provide the
Services for up to 20 hours per week. If the Company requires that the Consultant provide Services in excess of
20 hours per week, the Company shall compensate the Consultant at the rate of $195.00 per hour for any such
additional time, which shall be in addition to the fees and expenses set forth in Section 4. The Services shall generally
be performed at such locations as are reasonably determined by the Consultant (it being understood and agreed that
such services may be performed at the Consultant’s home offices and generally will not be performed at the
Company’s premises unless requested by the Company).

4.                  Fees and Expenses.

(a)                Consulting Fee. In consideration for agreeing to provide the Services and for agreeing to the
covenants set forth in Section 8 and subject to Smith’s execution and delivery of a release of claims, substantially in the
form set forth in Exhibit A hereto, and Smith’s delivery to the Chief Executive Officer of the Company of a list and
description of all pending projects on which Smith has previously worked in the course of his employment with
Company (taken together, the “Release”), within 30 days following the Resignation Date (and non-revocation within
the time period set forth therein (the date the Release becomes irrevocable, the “Release Date”)) and the Consultant’s
continued compliance with the covenants set forth in Section 8 (it being understood that the Company’s obligations
pursuant to this Section 4(a) shall immediately cease upon a breach by the Consultant of such covenants), IBC shall be
paid (for the avoidance of doubt, in no event shall IBC receive both payments set forth under clauses (iv) and (v)
below):

(i)                 an amount in cash in a lump sum equal to $525,000, payable no later than the 30th day
following the Resignation Date (the “Initial Fee”);
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(ii)               an amount in cash equal to $200,000, payable in monthly installments by the 15th day of
each month during the period commencing on the Resignation Date and ending on first anniversary of the Resignation
Date, subject to the Consultant continuing to provide the Services (the “First Year Fees”); provided, however, that the
first such installment shall be paid no earlier than the Release Date and the first payment shall include any portion of
the First Year Fees that would have otherwise been payable during the period between the Resignation Date and the
Release Date;

(iii)             an amount in cash equal to $200,000, payable in monthly installments by the 15th day of
each month during the period commencing on the day following the first anniversary of the Resignation Date and
ending on the second anniversary of the Resignation Date, subject to the Consultant continuing to provide the Services
(the “Second Year Fees” and, together with the Initial Fee and the First Year Fees, the “ Consulting Fees”);

(iv)             as applicable, if, as of the third anniversary of the Resignation Date, (A) annualized
recurring revenues in respect of the Water Project equal or exceed $12 million but are less than $17 million and (B) the
Company has received payments in respect of the Water Project during any one fiscal year of the Company that, in the
aggregate, equal or exceed $12 million but are less than $17 million, then an amount in cash in a lump sum equal to
$200,000, payable within 30 days following such third anniversary, subject to the Consultant continuing to provide the
Services through such third anniversary; and

(v)               as applicable, if, as of the third anniversary of the Resignation Date, (A) annualized
recurring revenues in respect of the Water Project equal or exceed $17 million and (B) the Company has received
payments in respect of the Water Project during any one fiscal year of the Company that, in the aggregate, equal or
exceed $17 million, then an amount in cash in a lump sum equal to $300,000, payable within 30 days following such
third anniversary, subject to the Consultant continuing to provide the Services through such third anniversary (either
such payment provided in clause (iv) or (v), as applicable and without duplication, the “Third Year Payment”)).

(b)               Expenses. The Company shall reimburse the Consultant pursuant to the Company’s
reimbursement policies as in effect from time to time (which policies shall be provided to the Consultant upon request)
for reasonable business expenses incurred by the Consultant in connection with the performance of the Services;
provided that any expenses in excess of $10,000 per year in the aggregate shall require prior written authorization from
the Chief Executive Officer of the Company to be reimbursed pursuant to this Section 4(b).

5.                  Sole Consideration. Except as specifically provided in Sections 3, 4, and 8(e), the Consultant shall be
entitled to no compensation or benefits from the Company or its affiliates with respect to the Services and shall not be
credited with any service, age, or other credit for purposes of eligibility, vesting, or benefit accrual under any employee
benefit plan of the Company or its affiliates.

6.                  Status as a Non-Employee . The Company and the Consultant acknowledge and agree that, in
performing the Services pursuant to this Agreement, the Consultant shall be acting and shall act at all times as an
independent contractor only and not as an employee, agent,

-3-



 

partner, or joint venturer of or with the Company or its affiliates. The Consultant acknowledges that the Consultant is
and shall be solely responsible for the payment of all federal, state, local, and foreign taxes that are required by
applicable laws or regulations to be paid with respect to all compensation and benefits payable or provided hereunder
and shall not be eligible to participate in or accrue benefits under any employee benefit plan sponsored by the Company
or its affiliates.

7.                  Termination of the Consulting Period .

(a)                Termination. Either the Company or the Consultant may terminate the Consulting Period at any
time and for any reason (or no reason) by providing the other party with 30 days’ advance written notice of such
termination, except in the case of a termination of the Consulting Period by the Company for Cause (as defined below),
which shall be effective immediately. For purposes of this Agreement, “Cause” shall mean (i) the Consultant’s willful
failure to perform his duties hereunder (other than any such failure resulting from incapacity due to physical or mental
illness); (ii) the Consultant’s willful failure to comply with any valid and legal directive of the Company; (iii) the
Consultant’s willful engagement in dishonesty, illegal conduct, or gross misconduct, which is, in each case, materially
injurious to the Company or its affiliates; (iv) the Consultant’s embezzlement, misappropriation, or fraud, whether or
not related to the Consultant’s employment with the Company; (v) the Consultant’s conviction of or plea of guilty or
nolo contendere to a crime that constitutes a felony (or state law equivalent) or a crime that constitutes a misdemeanor
involving moral turpitude; (vi) the Consultant’s willful unauthorized disclosure of Confidential Information (as defined
below); (vii) any material failure by the Consultant to comply with the Company’s written policies or rules, as they may
be in effect from time to time during the Consulting Period and as provided by the Company to the Consultant, if such
failure causes material harm to the Company; or (viii) any material breach of this Agreement by the Consultant
(including, without limitation, the restrictive covenants set forth in Section 8). No act or failure to act on the part of the
Consultant shall be considered “willful” unless it is done, or omitted to be done, by the Consultant in bad faith or
without reasonable belief that the Consultant’s action or omission was in the best interests of the Company. Except for a
failure, breach, or refusal which, by its nature, cannot reasonably be expected to be cured, the Consultant shall have ten
business days from the delivery of written notice by the Company within which to cure any acts constituting Cause;
provided, however, that, if the Company reasonably expects irreparable injury from a delay of ten business days, the
Company may give the Consultant notice of such shorter period within which to cure as is reasonable under the
circumstances, which may include the termination of the Consulting Period without notice and with immediate effect.

(b)               Payments upon Termination. Upon termination of the Consulting Period for any reason, the
Company shall pay to the Consultant any earned but unpaid Consulting Fees for Services rendered prior to such
termination and shall reimburse the Consultant for any business expenses incurred prior to such termination and for
which the Consultant would be entitled to reimbursement pursuant to Section 4(b). In addition, upon a termination of
the Consulting Period by the Company without Cause, the Consultant shall be entitled to (i) a lump sum cash payment
equal to the sum of the unpaid Consulting Fees; and (ii) continue to be eligible to receive the Third Year Payment in
accordance with Sections 4(a)(iv) and 4(a)(v) (it being understood that the Consultant shall not be required to provide
the Services following his termination in order to receive the Third Year Payment). Any amounts payable upon
termination
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shall be paid within ten business days of the date of termination. Except as provided in the immediately preceding two
sentences, upon any termination of the Consulting Period, the Company shall have no further obligation to the
Consultant.

8.                  Restrictive Covenants.

(a)                Confidential Information. In the course of the Consultant’s employment with, service to, and
involvement with the Company and its affiliates (including their predecessor and any successor entities), the Consultant
has obtained or may obtain secret or confidential information, knowledge, or data concerning the Company’s and its
affiliates’ businesses, strategies, operations, clients, customers, prospects, financial affairs, organizational and personnel
matters, policies, procedures, and other nonpublic matters, or concerning those of third parties (“Confidential
Information”). The Consultant shall hold in a fiduciary capacity for the benefit of the Company and its affiliates all
Confidential Information relating to the Company or any of its affiliates, and their respective businesses, that shall have
been obtained by the Consultant during the Consultant’s employment with the Company and its affiliates and the
Consultant’s performance of the Services under this Agreement, and that shall not be or become public knowledge
(other than by acts by the Consultant or representatives of the Consultant in violation of this Agreement). All records,
files, memoranda, reports, customer lists, documents, and the like (whether in paper or electronic format) that the
Consultant has used or prepared during the Consultant’s employment prior to the Resignation Date or will use or
prepare specifically for the Company or its affiliates during the course of his Service under this Agreement after the
Resignation Date shall remain the sole property of the Company and shall remain (or be promptly returned to) the
Company’s premises. After termination of the Consultant’s Services with the Company, the Consultant shall not,
without the prior written consent of the Company or as may otherwise be required by law or legal process,
communicate or divulge any Confidential Information to anyone other than the Company and those designated by it.

(b)               Nonsolicitation. During the period commencing on the Resignation Date and ending on the
earlier of (i) the fifth anniversary of the Resignation Date and (ii) if applicable, the second anniversary of the date on
which the Company terminates the Consulting Period without Cause (the “Restricted Period”), the Consultant shall not
directly or indirectly (A) induce or attempt to induce any employee or independent contractor of the Company or any of
its affiliates to leave the Company or such affiliate, (B) hire any person who was an employee or independent contractor
of the Company or any such affiliate until 12 months after such individual’s relationship with the Company or such
affiliate has been terminated, or (C) induce or attempt to induce any client or customer (whether former, current, or
prospective) or other business relation of the Company or any such affiliate to cease doing business or to reduce the
amount of business that any client, customer, or other business relation has customarily done, or has indicated that he,
she, or it intends to do, with the Company or such affiliate, whether or not the relationship between the Company or
such affiliate and such client, customer, or other business relation was originally established, in whole or in part,
through the Consultant’s efforts, or in any way interfere with the relationship between any such client, customer, or
business relation, on the one hand, and the Company or such affiliate, on the other hand.
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(c)                Noncompetition. The Consultant acknowledges that, in the course of Smith’s employment with
and the Consultant’s Services to the Company and its affiliates (including their predecessor and any successor entities),
the Consultant has become familiar, or will become familiar, with the Company’s and its respective affiliates’ trade
secrets and with other Confidential Information concerning the Company, its affiliates, and their respective
predecessors and that Smith’s employment with and the Consultant’s Services to the Company have been and will be of
special, unique, and extraordinary value to the Company and its affiliates. Therefore, the Consultant agrees that, during
the Restricted Period, the Consultant shall not, directly or indirectly, own, manage, operate, control, be employed by
(whether as an employee, director, consultant, independent contractor, or otherwise, and whether or not for
compensation), or render services, advice, or assistance in any capacity to a Competing Business (as defined below) in
which the Company or any of its affiliates conducts business. For purposes of this Agreement, a “Competing Business”
shall mean any person, firm, corporation, or other entity, in whatever form, that engaged or engages in any activities
that conflict with, or could reasonably be expected to conflict with, the Water Project. The Company acknowledges that
the Consultant is not responsible for annual budgetary appropriations enacted by the State of Florida Legislature (the
“Legislature”), and any reduction or modification of budgetary funding approved by the Legislature that may adversely
affect the Water Project is not, in and of itself, a violation of the restrictive covenants contained herein. Nothing herein
shall prohibit the Consultant from being a passive owner of not more than 1% of the outstanding equity interest in any
entity which is publicly traded, so long as the Consultant has no active participation in the business of such entity.

(d)               Nondisparagement. The Consultant shall not at any time make any written or oral statements,
representations, or other communications that disparage the business or reputation of the Company or its affiliates or
any of their respective officers, directors, employees, stockholders, agents, or representatives, including, but not limited
to, by facilitating, participating in, or supporting, in any way, any litigation or claim by any third party.

(e)                Cooperation. During the Consulting Period and following the cessation of the Consultant’s
Services for any reason, the Consultant shall, upon reasonable notice, (i) furnish such information and assistance to the
Company and/or its affiliates, as may reasonably be requested by the Company or its affiliates, with respect to any
matter, project, initiative, or effort for which the Consultant is or was responsible or has or had substantial involvement
in while employed by the Company or while providing Services under this Agreement, and (ii) cooperate with the
Company and its affiliates during the course of all third-party proceedings arising out of the Company’s business about
which the Consultant has knowledge or information. If such notice is provided following cessation of the Consultant’s
Services for any reason, the Company shall compensate the Consultant for any requested assistance at the rate of
$195.00 per hour, which shall also include reimbursement of reasonable business expenses as set forth in Section  4(b),
and such request shall be limited to a maximum of 40 hours of the Consultant’s time, absent further agreement between
the Consultant and Company. Without limiting the generality of the foregoing, Smith shall cooperate and work in good
faith with the Chief Executive Officer to transition to the Chief Executive Officer all projects and relationships with
which he was engaged on behalf of the Company prior to the Resignation Date.

-6-



 

(f)                No Adverse Actions . The Consultant shall not at any time take any action that impugns or
adversely affects the business, operations, or reputation of the Company or its affiliates or any of their respective
officers, directors, employees, equityholders, agents, or representatives.

(g)               Remedies. The Consultant acknowledges and agrees that: (i) the purposes of the foregoing
covenants (including, without limitation, the noncompetition covenant contained in Section 8(c)) are to protect the
goodwill and trade secrets and other Confidential Information of the Company; and (ii) because of the nature of the
business in which the Company and its affiliates are engaged and because of the nature of the trade secrets and other
Confidential Information to which the Consultant has access, it would be impractical and excessively difficult to
determine the actual damages of the Company if the Consultant breached any of the covenants of this Section 8. The
Consultant understands that the covenants may limit the Consultant’s ability to earn a livelihood in a Competing
Business. Any termination of the Consultant’s Services or of this Agreement shall have no effect on the continuing
operation of this Section 8. The Consultant acknowledges that the Company would be irreparably injured by a violation
of this Section 8 and that it is impossible to measure in money the damages that will accrue to the Company by reason
of a failure by the Consultant to perform any of the Consultant’s obligations under this Section 8. Accordingly, if the
Company institutes any action or proceeding to enforce any of the provisions of this Section 8, to the extent permitted
by applicable law, the Consultant hereby waives the claim or defense that the Company has an adequate remedy at law,
and the Consultant shall not urge in any such action or proceeding the defense that any such remedy exists at law.
Furthermore, in addition to other remedies that may be available (including, without limitation, termination of the
Company’s obligation to pay the Consulting Fees and the Third Year Payment), the Company shall be entitled to
specific performance and other injunctive relief, without the requirement to post a bond. If any of the covenants set
forth in this Section 8 is finally held to be invalid, illegal, or unenforceable (whether in whole or in part), such covenant
shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality, or unenforceability and the
remaining covenants shall not be affected thereby.

9.                  Section 409A. It is intended that this Agreement shall comply with the provisions of Section 409A of
the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury Regulations relating thereto, or an
exemption to Section 409A of the Code. Any payments that qualify for the “short-term deferral” exception shall be
paid under such exception. For purposes of Section 409A of the Code, each payment under this Agreement shall be
treated as a separate payment for purposes of the exclusion for certain short-term deferral amounts. In no event may the
Consultant, directly or indirectly, designate the calendar year of any payment under this Agreement. Within the time
period permitted by the applicable Treasury Regulations (or such later time as may be permitted under Section 409A of
the Code or any Internal Revenue Service or Department of Treasury rules or other guidance issued thereunder), the
Company may, in consultation with the Consultant, modify this Agreement in order to cause the provisions of this
Agreement to comply with the requirements of Section 409A of the Code. Notwithstanding anything to the contrary in
this Agreement, all reimbursements provided under this Agreement shall be made or provided in accordance with the
requirements of Section 409A of the Code, including, where applicable, the requirement that (a) any reimbursement is
for expenses incurred during the Consultant’s lifetime (or during a shorter period of time specified in this Agreement);
(b) the amount of expenses eligible for reimbursement during a calendar year
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may not affect the expenses eligible for reimbursement in any other calendar year; (c) the reimbursement of an eligible
expense will be made no later than the last day of the calendar year following the year in which the expense is
incurred; and (d) the right to reimbursement is not subject to liquidation or exchange for another benefit.

10.              Miscellaneous.

(a)                Successors and Assigns. This Agreement shall be binding upon, inure to the benefit of, and be
enforceable by, as applicable, the Company and the Consultant and their respective personal or legal representatives, executors,
administrators, successors, assigns, heirs, distributees, and legatees. This Agreement is personal in nature, and the Consultant
shall not, without the written consent of the Company, assign, transfer, or delegate this Agreement or any rights or obligations
hereunder.

(b)               Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Florida without giving effect to such state’s laws and principles regarding the conflict of laws.

(c)                Venue. Any legal action to enforce this Agreement shall be brought in the state court of Florida, in and
for Lee County, Florida. Prior to the commencement of any legal action, the parties shall first attend mediation with a mediator
mutually agreed to by the parties, which shall be conducted in Lee County, Florida. In the event legal action is commenced prior
to attending mediation, such action shall be stayed until a mediation conference has been conducted.

(d)               Prevailing Party Attorneys’ Fees. In any legal action to enforce the terms of this Agreement, the
prevailing party in such action shall be entitled to recover its reasonable attorneys’ fees and costs from the other party.

(e)                Amendment; Entire Agreement. No provision of this Agreement may be amended, modified, waived,
or discharged unless such amendment, waiver, modification, or discharge is agreed to in writing and such writing is signed by
the Company and the Consultant. From and after the Resignation Date, this Agreement shall supersede any other agreement
between the parties with respect to the subject matter hereof.

(f)                Notice. All notices and other communications hereunder shall be in writing and shall be given by hand
delivery to the other party or by registered or certified mail, return receipt requested, postage prepaid, addressed as follows:

 If to the Consultant:

 Kenneth Smith, 6381 Tidewater Circle, Fort Myers, FL 33908

  

 If to the Company:

 Alico, Inc.
 10070 Daniels Interstate Court
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 Fort Myers, Florida  33913
 Attention:  Chief Executive Officer

or to such other address as either party shall have furnished to the other in writing in accordance herewith. Notice and
communications shall be effective when actually received by the addressee.
 

(g)               Headings. The headings of this Agreement are for reference purposes only and shall not affect
in any way the meaning or interpretation of this Agreement.

(h)               Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original but all of which together shall constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered as of the
date first above written.

 ALICO, INC.

 By: /s/ Clayton G. Wilson
  Name:  Clayton G. Wilson
  Title:  Chief Executive Officer

  INTEGRATED BEEF CONSULTANTS LLC

  By: /s/ Kenneth Smith
   Name:  Kenneth Smith
   Title:  Owner
   
  /s/ Kenneth Smith
  Kenneth Smith

 
 

[Signature Page to Smith Separation and Consulting Agreement]
 



 

EXHIBIT A
MUTUAL RELEASE AGREEMENT

THIS RELEASE AGREEMENT (this “Agreement”) is made and entered into by and between Alico, Inc. and
its wholly owned subsidiaries and its successors and assigns (“Alico”) and Kenneth Smith and his heirs, spouse,
assigns, executors, administrators, and attorneys (“Executive”).

Pursuant to that certain Separation and Consulting Agreement, dated as of March 20, 2015 (the “ Separation and
Consulting Agreement”), by and between Executive and Alico, Executive and Alico, desiring to resolve all actual or
potential claims Executive may have against Alico, agree as follows:

1.                  Obligation of Alico . In consideration of Executive’s obligations set forth below, Alico shall provide to
Executive the compensation described in Section 4 of the Separation and Consulting Agreement and payment of all
unpaid vacation earned by Executive as of March 20, 2015, subject to the terms and conditions set forth therein. Other
than with respect to any obligations of Executive created by this Agreement, Alico hereby releases and forever
discharges Executive and his assigns (collectively, the “Executive Releasees”) from all claims, rights, and causes of
action, in law or in equity, of any kind whatsoever that Alico or its subsidiaries has against the Executive Releasees that
are known by the Alico as of the date of this Agreement and that arise out of Executive’s separation of employment
with Alico and the negotiation of the Separation and Consulting Agreement (the “Released Subject Matters”).
Notwithstanding the immediately preceding sentence, the release contained in the immediately preceding sentence shall
not apply with respect to any claims (a) arising out of or relating to any matter that is not a Released Subject Matter or
(b) arising, directly or indirectly, as a result of an action initiated by a third-party or by Executive.

2.                  Obligations of Executive. In consideration of Alico’s obligations set forth in this Agreement:

(a)                Executive waives, and releases Alico, and its directors, officers, employees, representatives,
benefit plan administrators, agents, and attorneys, both individually and collectively (hereinafter collectively referred to
as the “Alico Released Parties”), from, all claims, rights, and causes of action, both known and unknown, in law or in
equity, of any kind whatsoever that Executive has or could have maintained against any of the Alico Released Parties
arising out of his employment with Alico through the date of signing this Agreement or his separation from
employment with Alico, including any claim for attorneys’ fees. Without limiting the generality of the foregoing,
Executive waives, and releases all of the Alico Released Parties from, all claims, rights, and causes of action relating to
or arising out of Executive’s employment with, conditions of employment with, compensation by, or separation of
employment from, Alico, including, without limitation, any claims, rights, charges, or causes of action arising under
Title VII of the Civil Rights Act of 1964, as amended; the Civil Rights Acts of 1866 and 1871; the Age Discrimination
in Employment Act of 1967, as amended; Executive Order Nos. 11246 and 11478; the Equal Pay Act of 1963, as
amended; the Employee Retirement Income Security Act of 1974, as amended; the Rehabilitation Act of 1973, as
amended; the Florida Civil Rights Act of 1992; Florida Statutes §§ 440.205 and 448.102; the Americans with
Disabilities Act of 1990, as amended; the Family and Medical Leave Act of 1993; the National
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Labor Relations Act of 1935, as amended; the Fair Labor Standards Act of 1938, as amended; the Occupational Safety
and Health Act of 1970, as amended; the Genetic Information Nondiscrimination Act of 2008; and the Consolidated
Omnibus Budget Reconciliation Act of 1985, as amended, and any other federal or state law or local ordinance,
including any suit in tort (including fraud, promissory estoppel and negligence) or contract (whether oral, written, or
implied), or any other common law or equitable basis of action, except for any claim that may not lawfully be waived in
this manner.

(b)               Executive represents that while he is not legally barred from filing a charge of discrimination,
he has not filed, and does not intend to file, any charge of discrimination against any of the Alico Released Parties with
any federal, state, or local agency and understands that Alico has reasonably relied on his representations in this
paragraph in agreeing to perform the obligation set forth in Section 1 of this Agreement. Executive further waives any
right to recovery based on any charge of discrimination filed by him or on his behalf.

(c)                Nothing contained herein shall be deemed to release any of Executive’s rights to
indemnification under any indemnification agreement between Executive and Alico or under the articles of
incorporation or bylaws of Alico, or under Section 607.0850, Florida Statutes, or any of Executive’s rights to advances
or reimbursement under any directors’ and officers’ liability insurance policies maintained by Alico.

3.                  Non-Admission. Neither this Agreement, nor anything contained in it, shall be construed as an
admission by any of the Alico Released Parties of any liability, wrongdoing, or unlawful conduct whatsoever.

4.                  Severability. If a court of competent jurisdiction invalidates any provision of this Agreement, then all
of the remaining provisions of this Agreement shall continue unabated and in full force and effect.

5.                  Entire Agreement. This Agreement (together with the Separation and Consulting Agreement) contains
the entire understanding and agreement between the parties regarding the subject matter of this Agreement and shall
not be modified or superseded except upon express written consent of the parties to this Agreement. Executive
represents and acknowledges that in executing this Agreement, he does not rely and has not relied upon any
representation or statement made by Alico or its agents, representatives, or attorneys that is not set forth in this
Agreement.

6.                  Governing Law. The laws of the State of Florida shall govern this Agreement, and any action to enforce
this Agreement shall be brought in Lee County, Florida, where jurisdiction and venue shall lie. Prior to the
commencement of any legal action, the parties shall first attend mediation with a mediator mutually agreed to by the
parties, which shall be conducted in Lee County, Florida. In the event legal action is commenced prior to attending
mediation, such action shall be stayed until a mediation conference has been conducted.

7.                  Prevailing Party Attorneys’ Fees . In any legal action to enforce the terms of this Agreement, the
prevailing party in such action shall be entitled to recover its reasonable attorneys’ fees and costs from the other party.
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8.                  Opportunity to Consider and Confer . Executive acknowledges that he has had the opportunity to read,
study, consider, and deliberate upon this Agreement. He further acknowledges and understands that he has been given
a period of 21 days in which he may, but is not required to, consider this Agreement, that after he signs it, he has seven
days in which to revoke it. Executive further acknowledges that he fully understands and completely agrees with all of
the terms of this Agreement and that he has been, and hereby is, specifically advised to consult with his attorney before
executing this Agreement.

9.                  Effective Date. Assuming Executive signs this Agreement and does not revoke it as provided in
Section 8 above, this Agreement shall be effective upon the expiration of the revocation period set forth in Section 8
above.

[Signature Page Follows]
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IN WITNESS WHEREOF, and intending to be legally bound hereby, Alico and Executive hereby execute this
Release Agreement, consisting of three pages (including this signature page) and including eight enumerated sections,
by signing below voluntarily and with full knowledge of the significance of all of its provisions.

PLEASE READ CAREFULLY. THIS RESIGNATION AGREEMENT, WAIVER AND RELEASE
INCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS.

 
Sworn to and subscribed before me
this _____ day of ________________, 2015.
 
 
 
Notary Public, State of Florida at Large  Executive
My Commission Expires:   
   
   
  Executed at Fort Myers, Florida,
  this _____ day of ________________, 2015.
 
 
 
Sworn to and subscribed before me
this _____ day of ________________, 2015.
 
 
 
____________________________________
Notary Public, State of Florida at Large
My Commission Expires:
 

[Signature Page to Smith Release Agreement]
 

 



Exhibit 10.6

SEPARATION AND CONSULTING AGREEMENT

THIS SEPARATION AND CONSULTING AGREEMENT (this “ Agreement”), dated as of June 1, 2015, is
entered into by and between Alico, Inc., a Florida corporation (the “Company”), and W. Mark Humphrey (the
“Consultant”).

WHEREAS, the Consultant currently serves as Senior Vice President and Chief Financial Officer of the
Company and will continue to do so through June 1, 2015 (the “Resignation Date”);

WHEREAS, the Company and the Consultant are parties to that certain Change in Control Agreement, dated as
of March 27, 2013 (the “Change in Control Agreement ”);

WHEREAS, the Consultant has invaluable knowledge and expertise regarding the business of the Company;

WHEREAS, due to the Consultant’s knowledge and expertise, the Company wishes to have the cooperation of,
and access to, the Consultant following the Resignation (as defined below); and

WHEREAS, the Company and the Consultant now desire to enter into a mutually satisfactory arrangement
concerning, among other things, the Consultant’s separation from service with the Company on the Resignation Date,
and service to the Company as an independent contractor following the Resignation Date, and other matters related
thereto.

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the
Consultant hereby agree as follows:

1.                  Separation from Service.

(a)                Resignation. The Consultant hereby acknowledges and agrees that the Consultant’s
employment with the Company shall terminate as a result of the Consultant’s resignation on the Resignation Date (the
“Resignation”). The Consultant acknowledges that, effective on the Resignation Date and by virtue of executing this
Agreement, and without any further action by the Consultant, the Consultant hereby resigns the Consultant’s positions
as Senior Vice President and Chief Financial Officer of the Company and as a member of the board of directors of, or
as a manager, officer, or any other position with, the Company or any of the Company’s affiliates.

(b)               Acknowledgments. The Consultant acknowledges and agrees that for purposes of all plans,
agreements, policies, and arrangements of the Company and its affiliates in which the Consultant participated or to
which Consultant was a party (including, without limitation, the Change in Control Agreement), the Resignation shall
be a voluntary separation. Moreover, in the case of any such plan, agreement, policy, or arrangement that includes the
concept of resignation with “good reason” or a similar

 



 

term of like meaning, the Consultant waives any right to resign from the Company and its affiliates for “good reason”
or a similar term of like meaning for purposes of any plan, agreement, policy, or arrangement of the Company and its
affiliates (including, without limitation, the Change in Control Agreement).

2.                  Consulting Period. The Consultant shall render the Services (as defined below) for the period beginning
on the Resignation Date and ending upon the first anniversary of the Resignation Date, unless earlier terminated in
accordance with Section 7 (the “Consulting Period”).

3.                  Services. During the Consulting Period, the Consultant shall provide consulting services as directed by
senior management of the Company (the “Services”), including, without limitation, (a) supporting the transition of the
Company’s new Chief Financial Officer and (b) providing advice in respect of the Company’s finance function. During
the Consulting Period, the Consultant shall be available to provide the Services for up to five hours per week. If the
Company requires that the Consultant provide Services in excess of five hours per week, the Company shall
compensate the Consultant (i) at the rate of $175.00 per hour for any such additional time during the period
commencing on the Resignation Date and ending on the date that is eight weeks following the Resignation Date, and
(ii) at a rate of $200.00 per hour for any such additional time thereafter, which shall be in addition to the fees and
expenses set forth in Section 4. The Services shall generally be performed at such locations as are reasonably
determined by the Consultant (it being understood and agreed that such services may be performed at the Consultant’s
home offices and generally will not be performed at the Company’s premises unless requested by the Company).

4.                  Fees and Expenses.

(a)                Consulting Fee. In consideration for agreeing to provide the Services and for agreeing to the
covenants set forth in Section 8 and subject to the Consultant’s execution and delivery of a release of claims,
substantially in the form set forth in Exhibit A hereto, within 30 days following the Resignation Date (and non-
revocation within the time period set forth therein) and the Consultant’s continued compliance with the covenants set
forth in Section 8 (it being understood that the Company’s obligations pursuant to this Section 4(a) shall immediately
cease upon a breach by the Consultant of such covenants), the Consultant shall be paid: (i) an amount in cash in a lump
sum equal to $100,000, payable no later than the 30th day following the Resignation Date (the “Initial Fee”); and (ii) an
amount in cash equal to $350,000, payable in monthly installments by the 15th day of each month during the
Consulting Period, subject to the Consultant continuing to provide the Services (together with the Initial Fee, the
“Consulting Fees”).

(b)               Expenses. The Company shall reimburse the Consultant pursuant to the Company’s
reimbursement policies as in effect from time to time (which policies shall be provided to the Consultant upon request)
for reasonable business expenses incurred by the Consultant in connection with the performance of the Services.

5.                  Sole Consideration. Except as specifically provided in Sections 3, 4, and 8(d), the Consultant shall be
entitled to no compensation or benefits from the Company or its affiliates with respect to the Services and shall not be
credited with any service, age, or other credit for
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purposes of eligibility, vesting, or benefit accrual under any employee benefit plan of the Company or its affiliates.

6.                  Status as a Non-Employee . The Company and the Consultant acknowledge and agree that, in
performing the Services pursuant to this Agreement, the Consultant shall be acting and shall act at all times as an
independent contractor only and not as an employee, agent, partner, or joint venturer of or with the Company or its
affiliates. The Consultant acknowledges that the Consultant is and shall be solely responsible for the payment of all
federal, state, local, and foreign taxes that are required by applicable laws or regulations to be paid with respect to all
compensation and benefits payable or provided hereunder and shall not be eligible to participate in or accrue benefits
under any employee benefit plan sponsored by the Company or its affiliates.

7.                  Termination of the Consulting Period .

(a)                Termination. Either the Company or the Consultant may terminate the Consulting Period at any
time and for any reason (or no reason) by providing the other party with 30 days’ advance written notice of such
termination, except in the case of a termination of the Consulting Period by the Company for Cause (as defined below),
which shall be effective immediately. For purposes of this Agreement, “Cause” shall mean (i) the Consultant’s willful
failure to perform his duties hereunder (other than any such failure resulting from incapacity due to physical or mental
illness); (ii) the Consultant’s willful failure to comply with any valid and legal directive of the Company; (iii) the
Consultant’s willful engagement in dishonesty, illegal conduct, or gross misconduct, which is, in each case, materially
injurious to the Company or its affiliates; (iv) the Consultant’s embezzlement, misappropriation, or fraud, whether or
not related to the Consultant’s employment with the Company; (v) the Consultant’s conviction of or plea of guilty or
nolo contendere to a crime that constitutes a felony (or state law equivalent) or a crime that constitutes a misdemeanor
involving moral turpitude; (vi) the Consultant’s willful unauthorized disclosure of Confidential Information (as defined
below); (vii) any material failure by the Consultant to comply with the Company’s written policies or rules, as they may
be in effect from time to time during the Consulting Period and as provided by the Company to the Consultant, if such
failure causes material harm to the Company; or (viii) any material breach of this Agreement by the Consultant
(including, without limitation, the restrictive covenants set forth in Section 8). No act or failure to act on the part of the
Consultant shall be considered “willful” unless it is done, or omitted to be done, by the Consultant in bad faith or
without reasonable belief that the Consultant’s action or omission was in the best interests of the Company. Except for a
failure, breach, or refusal which, by its nature, cannot reasonably be expected to be cured, the Consultant shall have ten
business days from the delivery of written notice by the Company within which to cure any acts constituting Cause;
provided, however, that, if the Company reasonably expects irreparable injury from a delay of ten business days, the
Company may give the Consultant notice of such shorter period within which to cure as is reasonable under the
circumstances, which may include the termination of the Consulting Period without notice and with immediate effect.

(b)               Payments upon Termination. Upon termination of the Consulting Period for any reason, the
Company shall pay to the Consultant any earned but unpaid Consulting Fees for Services rendered prior to such
termination and shall reimburse the Consultant for any business expenses incurred prior to such termination and for
which the Consultant would be
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entitled to reimbursement pursuant to Section 4(b). In addition, upon a termination of the Consulting Period by the
Company without Cause, the Consultant shall be entitled to a lump sum cash payment equal to the sum of the unpaid
Consulting Fees. Any amounts payable upon termination shall be paid within 10 business days of the date of
termination. Except as provided in the immediately preceding two sentences, upon any termination of the Consulting
Period, the Company shall have no further obligation to the Consultant.

8.                  Restrictive Covenants.

(a)                Confidential Information. In the course of the Consultant’s employment with, service to, and
involvement with the Company and its affiliates (including their predecessor and any successor entities), the Consultant
has obtained or may obtain secret or confidential information, knowledge, or data concerning the Company’s and its
affiliates’ businesses, strategies, operations, clients, customers, prospects, financial affairs, organizational and personnel
matters, policies, procedures, and other nonpublic matters, or concerning those of third parties (“Confidential
Information”). The Consultant shall hold in a fiduciary capacity for the benefit of the Company and its affiliates all
Confidential Information relating to the Company or any of its affiliates, and their respective businesses, that shall have
been obtained by the Consultant during the Consultant’s employment with the Company and its affiliates and the
Consultant’s performance of the Services under this Agreement, and that shall not be or become public knowledge
(other than by acts by the Consultant or representatives of the Consultant in violation of this Agreement). All records,
files, memoranda, reports, customer lists, documents, and the like (whether in paper or electronic format) that the
Consultant has used or prepared during the Consultant’s employment prior to the Resignation Date or will use or
prepare during the course of his Service under this Agreement after the Resignation Date shall remain the sole property
of the Company and shall remain (or be promptly returned to) the Company’s premises. After termination of the
Consultant’s Services with the Company, the Consultant shall not, without the prior written consent of the Company or
as may otherwise be required by law or legal process, communicate or divulge any Confidential Information to anyone
other than the Company and those designated by it.

(b)               Nonsolicitation. During the Consulting Period and for 12 months following the termination of
the Consulting Period for any reason (the “Restricted Period”), the Consultant shall not directly or indirectly (i) induce
or attempt to induce any employee or independent contractor of the Company or any of its affiliates to leave the
Company or such affiliate, (ii) hire any person who was an employee or independent contractor of the Company or any
such affiliate until 12 months after such individual’s relationship with the Company or such affiliate has been
terminated, or (iii) induce or attempt to induce any client or customer (whether former, current, or prospective) or other
business relation of the Company or any such affiliate to cease doing business or to reduce the amount of business that
any client, customer, or other business relation has customarily done or contemplates doing with the Company or such
affiliate, whether or not the relationship between the Company or such affiliate and such client, customer, or other
business relation was originally established, in whole or in part, through the Consultant’s efforts, or in any way interfere
with the relationship between any such client, customer, or business relation, on the one hand, and the Company, the
Partnership, or such affiliate, on the other hand.
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(c)                Nondisparagement. The Consultant shall not at any time make any written or oral statements,
representations, or other communications that disparage, the business or reputation of the Company or its affiliates or
any of their respective officers, directors, employees, stockholders, agents, or representatives, including, but not limited
to, by facilitating, participating in, or supporting, in any way, any litigation or claim by any third party.

(d)               Cooperation. During the Consulting Period and following the cessation of the Consultant’s
Services for any reason, the Consultant shall, upon reasonable notice, (i) furnish such information and assistance to the
Company and/or its affiliates, as may reasonably be requested by the Company or its affiliates, with respect to any
matter, project, initiative, or effort for which the Consultant is or was responsible or has or had substantial involvement
in while employed by the Company or while providing Services under this Agreement, and (ii) cooperate with the
Company and its affiliates during the course of all third-party proceedings arising out of the Company’s business about
which the Consultant has knowledge or information. If such notice is provided following cessation of the Consultant’s
Services for any reason, the Company shall compensate the Consultant for any requested assistance at the rate of
$200.00 per hour, which shall also include reimbursement of reasonable business expenses as set forth in Section 4(b),
and such request shall be limited to a maximum of 40 hours of the Consultant’s time, absent further agreement between
the Consultant and Company.

(e)                No Adverse Actions . The Consultant shall not at any time take any action that impugns or
adversely affects the business, operations, or reputation of the Company or its affiliates or any of their respective
officers, directors, employees, equityholders, agents, or representatives.

(f)                Remedies. The Consultant acknowledges and agrees that: (i) the purposes of the foregoing
covenants are to protect the goodwill and trade secrets and other Confidential Information of the Company; and
(ii) because of the nature of the business in which the Company and its affiliates are engaged and because of the nature
of the trade secrets and other Confidential Information to which the Consultant has access, it would be impractical and
excessively difficult to determine the actual damages of the Company if the Consultant breached any of the covenants
of this Section 8. The Consultant understands that the covenants may limit the Consultant’s ability to earn a livelihood
in a Competing Business. Any termination of the Consultant’s Services or of this Agreement shall have no effect on
the continuing operation of this Section 8. The Consultant acknowledges that the Company would be irreparably injured
by a violation of this Section 8 and that it is impossible to measure in money the damages that will accrue to the
Company by reason of a failure by the Consultant to perform any of the Consultant’s obligations under this Section 8.
Accordingly, if the Company institutes any action or proceeding to enforce any of the provisions of this Section 8, to
the extent permitted by applicable law, the Consultant hereby waives the claim or defense that the Company has an
adequate remedy at law, and the Consultant shall not urge in any such action or proceeding the defense that any such
remedy exists at law. Furthermore, in addition to other remedies that may be available (including, without limitation,
termination of the Company’s obligation to pay the Consulting Fees), the Company shall be entitled to specific
performance and other injunctive relief, without the requirement to post a bond. If any of the covenants set forth in this
Section 8 is finally held to be invalid, illegal, or unenforceable (whether in whole or in part), such covenant
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shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality, or unenforceability and the
remaining covenants shall not be affected thereby.

9.                  Section 409A. It is intended that this Agreement shall comply with the provisions of Section 409A of
the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury Regulations relating thereto, or an
exemption to Section 409A of the Code. Any payments that qualify for the “short-term deferral” exception shall be
paid under such exception. For purposes of Section 409A of the Code, each payment under this Agreement shall be
treated as a separate payment for purposes of the exclusion for certain short-term deferral amounts. In no event may the
Consultant, directly or indirectly, designate the calendar year of any payment under this Agreement. Within the time
period permitted by the applicable Treasury Regulations (or such later time as may be permitted under Section 409A of
the Code or any Internal Revenue Service or Department of Treasury rules or other guidance issued thereunder), the
Company may, in consultation with the Consultant, modify this Agreement in order to cause the provisions of this
Agreement to comply with the requirements of Section 409A of the Code. Notwithstanding anything to the contrary in
this Agreement, all reimbursements provided under this Agreement shall be made or provided in accordance with the
requirements of Section 409A of the Code, including, where applicable, the requirement that (a) any reimbursement is
for expenses incurred during the Consultant’s lifetime (or during a shorter period of time specified in this Agreement);
(b) the amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible for
reimbursement in any other calendar year; (c) the reimbursement of an eligible expense will be made no later than the
last day of the calendar year following the year in which the expense is incurred; and (d) the right to reimbursement is
not subject to liquidation or exchange for another benefit.

10.              Miscellaneous.

(a)                Successors and Assigns. This Agreement shall be binding upon, inure to the benefit of, and be
enforceable by, as applicable, the Company and the Consultant and their respective personal or legal representatives,
executors, administrators, successors, assigns, heirs, distributees, and legatees. This Agreement is personal in nature,
and the Consultant shall not, without the written consent of the Company, assign, transfer, or delegate this Agreement
or any rights or obligations hereunder.

(b)               Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of Florida without giving effect to such state’s laws and principles regarding the conflict of laws.

(c)                Venue. Any legal action to enforce this Agreement shall be brought in the state court of
Florida, in and for Lee County, Florida. Prior to the commencement of any legal action, the parties shall first attend
mediation with a mediator mutually agreed to by the parties, which shall be conducted in Lee County, Florida. In the
event legal action is commenced prior to attending mediation, such action shall be stayed until a mediation conference
has been conducted.
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(d)               Prevailing Party Attorneys’ Fees . In any legal action to enforce the terms of this Agreement, the
prevailing party in such action shall be entitled to recover its reasonable attorneys’ fees and costs from the other party.

(e)                Amendment; Entire Agreement. No provision of this Agreement may be amended, modified,
waived, or discharged unless such amendment, waiver, modification, or discharge is agreed to in writing and such
writing is signed by the Company and the Consultant. From and after the Resignation Date, this Agreement shall
supersede any other agreement between the parties with respect to the subject matter hereof.

(f)                Notice. All notices and other communications hereunder shall be in writing and shall be given
by hand delivery to the other party or by registered or certified mail, return receipt requested, postage prepaid,
addressed as follows:

if to the Consultant:

W. Mark Humphrey, 2028 Painted Palm Drive, Naples, FL 34119

 

if to the Company:

Alico, Inc.
10070 Daniels Interstate Court
Fort Myers, Florida 33913
Attention: Chief Executive Officer

or to such other address as either party shall have furnished to the other in writing in accordance herewith. Notice and
communications shall be effective when actually received by the addressee.

(g)               Headings. The headings of this Agreement are for reference purposes only and shall not affect
in any way the meaning or interpretation of this Agreement.

(h)               Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original but all of which together shall constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered as of the
date first above written.

ALICO, INC.

By: /s/ Clayton G. Wilson 
     Name: Clayton G. Wilson
     Title: Chief Executive Officer

/s/ W. Mark Humphrey 
W. Mark Humphrey

 

 
[Signature Page to Humphrey Separation and Consulting Agreement ]

 

 



 

RELEASE AGREEMENT

THIS RELEASE AGREEMENT (this “Agreement”) is made and entered into by and between Alico, Inc. and
its wholly owned subsidiaries and its successors and assigns (“Alico”) and W. Mark Humphrey and his heirs, spouse,
assigns, executors, administrators, and attorneys (“Executive”).

Pursuant to that certain Separation and Consulting Agreement, dated as of June 1, 2015 (the “ Separation and
Consulting Agreement”), by and between Executive and Alico, Executive and Alico, desiring to resolve all actual or
potential claims Executive may have against Alico, agree as follows:

1.                  Obligation of Alico . In consideration of Executive’s obligations set forth below, Alico shall provide to
Executive the compensation described in Section 4 of the Separation and Consulting Agreement and payment of all
unpaid vacation earned by Executive as of the Resignation Date, subject to the terms and conditions set forth therein.
Other than with respect to any obligations of Executive created by this Agreement, Alico hereby releases and forever
discharges Executive and his assigns (collectively, the “Executive Releasees”) from all claims, rights, and causes of
action, in law or in equity, of any kind whatsoever that Alico or its subsidiaries has against the Executive Releasees that
are known by the Alico as of the date of this Agreement and that arise out of Executive’s separation of employment
with Alico and the negotiation of the Separation and Consulting Agreement (the “Released Subject Matters”).
Notwithstanding the immediately preceding sentence, the release contained in the immediately preceding sentence shall
not apply with respect to any claims (a) arising out of or relating to any matter that is not a Released Subject Matter or
(b) arising, directly or indirectly, as a result of an action initiated by a third-party or by Executive. Nothing contained
herein shall be deemed to release any of Executive’s rights to indemnification under any indemnification agreement
between Executive and Alico or under the articles of incorporation or bylaws of Alico, or under Section 607.0850,
Florida Statutes, or any of Executive’s rights to advances or reimbursement under any directors’ and officers’ liability
insurance policies maintained by Alico.

2.                  Obligations of Executive. In consideration of Alico’s obligations set forth in this Agreement:

(a)                Executive waives, and releases Alico, and its directors, officers, employees, representatives,
benefit plan administrators, agents, and attorneys, both individually and collectively (hereinafter collectively referred to
as the “Alico Released Parties”), from, all claims, rights, and causes of action, both known and unknown, in law or in
equity, of any kind whatsoever that Executive has or could have maintained against any of the Alico Released Parties
arising out of his employment with Alico through the date of signing this Agreement or his separation from
employment with Alico, including any claim for attorneys’ fees. Without limiting the generality of the foregoing,
Executive waives, and releases all of the Alico Released Parties from, all claims, rights, and causes of action relating to
or arising out of Executive’s employment with, conditions of employment with, compensation by, or separation of
employment from, Alico, including, without limitation, any claims, rights, charges, or causes of action arising under
Title VII of the Civil Rights Act of 1964, as amended; the Civil Rights Acts of 1866 and 1871; the Age Discrimination
in Employment Act of 1967, as amended; Executive
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Order Nos. 11246 and 11478; the Equal Pay Act of 1963, as amended; the Employee Retirement Income Security Act
of 1974, as amended; the Rehabilitation Act of 1973, as amended; the Florida Civil Rights Act of 1992; Florida
Statutes §§ 440.205 and 448.102; the Americans with Disabilities Act of 1990, as amended; the Family and Medical
Leave Act of 1993; the National Labor Relations Act of 1935, as amended; the Fair Labor Standards Act of 1938, as
amended; the Occupational Safety and Health Act of 1970, as amended; the Genetic Information Nondiscrimination
Act of 2008; and the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, and any other federal or
state law or local ordinance, including any suit in tort (including fraud, promissory estoppel and negligence) or contract
(whether oral, written, or implied), or any other common law or equitable basis of action, except for any claim that may
not lawfully be waived in this manner.

(b)               Executive represents that while he is not legally barred from filing a charge of discrimination,
he has not filed, and does not intend to file, any charge of discrimination against any of the Alico Released Parties with
any federal, state, or local agency and understands that Alico has reasonably relied on his representations in this
paragraph in agreeing to perform the obligation set forth in Section 1 of this Agreement. Executive further waives any
right to recovery based on any charge of discrimination filed by him or on his behalf.

3.                  Non-Admission. Neither this Agreement, nor anything contained in it, shall be construed as an
admission by any of the Alico Released Parties of any liability, wrongdoing, or unlawful conduct whatsoever.

4.                  Severability. If a court of competent jurisdiction invalidates any provision of this Agreement, then all
of the remaining provisions of this Agreement shall continue unabated and in full force and effect.

5.                  Entire Agreement. This Agreement (together with the Separation and Consulting Agreement) contains
the entire understanding and agreement between the parties regarding the subject matter of this Agreement and shall
not be modified or superseded except upon express written consent of the parties to this Agreement. Executive
represents and acknowledges that in executing this Agreement, he does not rely and has not relied upon any
representation or statement made by Alico or its agents, representatives, or attorneys that is not set forth in this
Agreement.

6.                  Governing Law. The laws of the State of Florida shall govern this Agreement, and any action to enforce
this Agreement shall be brought in Lee County, Florida, where jurisdiction and venue shall lie. Prior to the
commencement of any legal action, the parties shall first attend mediation with a mediator mutually agreed to by the
parties, which shall be conducted in Lee County, Florida. In the event legal action is commenced prior to attending
mediation, such action shall be stayed until a mediation conference has been conducted.

7.                  Prevailing Party Attorneys’ Fees . In any legal action to enforce the terms of this Agreement, the
prevailing party in such action shall be entitled to recover its reasonable attorneys’ fees and costs from the other party.
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8.                  Opportunity to Consider and Confer . Executive acknowledges that he has had the opportunity to read,
study, consider, and deliberate upon this Agreement. He further acknowledges and understands that he has been given
a period of 21 days in which he may, but is not required to, consider this Agreement, that after he signs it, he has seven
days in which to revoke it. Executive further acknowledges that he fully understands and completely agrees with all of
the terms of this Agreement and that he has been, and hereby is, specifically advised to consult with his attorney before
executing this Agreement.

9.                  Effective Date. Assuming Executive signs this Agreement and does not revoke it as provided in
Section 8 above, this Agreement shall be effective upon the expiration of the revocation period set forth in Section 8
above.

[Signature Page Follows]
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IN WITNESS WHEREOF, and intending to be legally bound hereby, Alico and Executive hereby execute this
Release Agreement, consisting of three pages (including this signature page) and including eight enumerated sections,
by signing below voluntarily and with full knowledge of the significance of all of its provisions.

PLEASE READ CAREFULLY. THIS RESIGNATION AGREEMENT, WAIVER AND RELEASE
INCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS.

 
Sworn to and subscribed before me
this _____ day of ________________, 2015.
 
 
 
____________________________________ ____________________________________
Notary Public, State of Florida at Large Executive
My Commission Expires:  
  
  
 Executed at Fort Myers, Florida,
 this _____ day of ________________, 2015.

 
 
 
Sworn to and subscribed before me
this _____ day of ________________, 2015.
 
 
 
____________________________________
Notary Public, State of Florida at Large
My Commission Expires:
 
 

[Signature Page to Humphrey Release Agreement]
 

 



Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Clayton G. Wilson certify that;
1. I have reviewed this Quarterly Report on Form 10-Q of Alico, Inc. (Alico),
2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact or

omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, and is not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of Alico as of, and for, the periods presented in this report;

4. Alico’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for Alico and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to Alico, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of Alico’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) Disclosed in this report any change in Alico’s internal control over financial reporting that occurred during Alico’s most recent
fiscal quarter ended June 30, 2015, that has materially affected, or is reasonably likely to materially affect, Alico’s internal
control over financial reporting; and

5. Alico’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
Alico’s auditors and audit committee of Alico’s Board of Directors:

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

 

Dated: August 5, 2015
 

 
/s/ Clayton G. Wilson
Clayton G. Wilson
Chief Executive Officer
 

 



Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, John E. Kiernan certify that;
1. I have reviewed this Quarterly Report on Form 10-Q of Alico, Inc. (Alico),
2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact or

omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, and is not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of Alico as of, and for, the periods presented in this report;

4. Alico’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for Alico and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to Alico, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of Alico’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) Disclosed in this report any change in Alico’s internal control over financial reporting that occurred during Alico’s most recent
fiscal quarter ended June 30, 2015, that has materially affected, or is reasonably likely to materially affect, Alico’s internal
control over financial reporting; and

5. Alico’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
Alico’s auditors and audit committee of Alico’s Board of Directors:

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

 

Dated: August 5, 2015
 

 
/s/ John E. Kiernan
John E. Kiernan
Senior Vice President and Chief Financial Officer
 

 



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Alico, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2015, as filed
with the Securities and Exchange Commission on August 5, 2015, (the “Form 10-Q”), I, Clayton G. Wilson, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
 
(1) The Form 10-Q fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m
or 78o(d)); and
(2) The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of
the Company.

 

Dated: August 5, 2015
 

 
/s/ Clayton G. Wilson
Clayton G. Wilson
Chief Executive Officer
 

 



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Alico, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2015, as filed
with the Securities and Exchange Commission on August 5, 2015, (the “Form 10-Q”), I, John E. Kiernan, Senior Vice President and Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that:
 

(1) The Form 10-Q fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m
or 78o(d)); and
(2) The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of
the Company.

 

Dated: August 5, 2015
 

 
/s/ John E. Kiernan
John E. Kiernan
Senior Vice President  and Chief Financial Officer
 


