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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

Effective on July 14, 2026, Alico, Inc. (the “Company”) entered into a third amended and restated employment agreement (the “Employment Agreement”) with John Kiernan,
the Company’s President and Chief Executive Officer, which, among other things, (i) extended the term of Mr. Kiernan’s employment through September 30, 2030, subject to
extension and termination pursuant to the provisions of the Employment Agreement, (ii) provides that Mr. Kiernan would be eligible for an annual base salary of $550,000 for
the first year of the term under the Employment Agreement, increasing by $25,000 for each of the second, third, fourth and fifth years of the term, up to an annual base salary of
$650,000, (iii) ) provides that, upon a termination of Mr. Kiernan’s employment without “Cause” or for “Good Reason” on or after a “Change in Control” (each as defined in the
Employment Agreement), Mr. Kiernan would be entitled to receive enhanced severance equal to 200% of his annual base salary, payable in installments over 24 months in
accordance with the Company’s regular payroll practices, and (iv) provides for an updated bonus structure for Mr. Kiernan which supersedes Mr. Kiernan’s prior Amended and
Restated Annual Performance and Long Term Bonus Agreement in its entirety, such that under the Employment Agreement Mr. Kiernan will be eligible to receive an annual
discretionary performance bonus in an amount up to $250,000 and will also be eligible to earn real estate incentive bonus awards for each fiscal year upon achievement of
specified real estate milestones of the Company in accordance with the terms set forth in the Employment Agreement, which real estate bonus(es) will be payable (A) at least
75% in cash and (B) in the discretion of the Company’s Board of Directors or Compensation Committee, up to 25% in the form of a performance-based restricted stock unit
grant under the Company’s Amended and Restated Stock Incentive Plan of 2015, which will be fully vested upon grant. The number of shares subject to such performance-
based restricted stock unit award will be determined by using an average trading price for the first 10 trading days in the November following the end of the applicable fiscal
year to which such award relates.

In addition, effective on July 14, 2026, Mr. Kiernan was granted a performance-based restricted stock unit (the “PSUs”) award pursuant to a Performance-Based Restricted
Stock Unit Award Agreement under the Company’s Amended and Restated Stock Incentive Plan of 2015, pursuant to which Mr. Kiernan is eligible to earn up to 160,000 PSUs
based on the achievement of specified 60 trading day volume-weighted average price per share targets during the period commencing October 1, 2025 through September 30,
2030 (“60-Day VWAP”), ranging from $40 per share to $110 per share. Any PSUs that are earned pursuant to achievement of the 60-Day VWAP targets will also be subject to
time-based vesting, with 50% of the earned PSUs, if any, vesting on September 30, 2030 and the remaining 50% of the earned PSUs vesting in equal annual installments on
each of the first five anniversaries of October 1, 2025, in each case subject to Mr. Kiernan’s continued service through the applicable vesting date. In the event of a “Change in
Control”, the performance period will cease, and outstanding PSUs will be deemed earned to the extent that the fair market value per share on the date such Change in Control is
consummated (informed by the per-share value achieved in such “Change in Control equals or exceeds any then-unmet 60-Day VWARP target, as determined by the Board in its
sole discretion. Any PSUs which are deemed earned shall remain outstanding and eligible to vest based on the original time-vesting schedule and any PSUs that are not earned
or deemed earned as of the date such Change in Control is consummated will be immediately and automatically forfeited. Any unvested PSUs which have been earned or
deemed earned due to actual performance achievement will fully vest upon Mr. Kiernan’s termination by the Company without “Cause”, due to Mr. Kiernan’s death or
“Disability” or, following a “Change in Control”, due to a resignation by Mr. Kiernan for “Good Reason” (each as defined in the Employment Agreement).

The foregoing description of the Employment Agreement and the Performance-Based Restricted Stock Unit Award is qualified in its entirety by reference to the full text of
those agreements, which will each be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the period ended June 30, 2026.
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