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Section 5
Item 5.02

Corporate Governance and Management
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

 
On November 6, 2013, JD Alexander tendered his resignation as Chief Executive Officer of Alico, Inc. (the

"Company"), subject to and effective immediately after the closing (the "Closing") of the sale by Alico Holding, LLC (a
subsidiary of Atlantic Blue Group, Inc.) to 734 Investors, LLC of all the shares of stock of the Company owned by Alico
Holding, LLC. The resignation shall not be effective unless and until the Closing occurs.

On November 6, the Company and Mr. Alexander 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 certain non-solicitation and non-interference covenants for a period of two years after the Closing, and
(iii) the Company will pay Mr. Alexander $2 million for such services over the life of the agreement. The Consulting and
Non-Competition Agreement will become effective immediately following the Closing. Mr. Alexander agreed, in a
separate side letter with the Company, not to sell or transfer the shares that will be awarded to him pursuant to his
Restricted Stock Award Agreement, net of any shares withheld to satisfy any applicable federal, state and local tax
withholding obligations (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 which releases the Company from any obligations to Mr. Alexander
other than under the Consulting and Non-Competition Agreement, the Restricted Stock Award Agreement between the
Company and Mr. Alexander, the Company's MSP Plan and Mr. Alexander's rights to indemnification.
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on
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Date: November 12, 2013  By:  /s/ W. Mark Humphrey
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