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ARTICLES OF INCORPORATION

OF

ALICO INDUSTRIES, INC,

In compliance with the requirements of the Florida Business Corporation Act, Chapter 607 of the

Florida Statutes, the undersigned hereby acts as an incorporator in adopting and filing these

Articles of Incorporation:

Article 1.

Article 2.

The name of the corporation shall be ALICO INDUSTRIES, INC., and its
principal place of business shall be 10070 Daniels Interstate Court, Suite 100, Fort
Myers, FL, 33913 or such other place in the State of Florida as the Board of
Directors shall from time to time deem advisable and in the best interest of the
Company.

The purposes for which the corporation is formed are 10 acquire by purchase, gift,
or otherwise, and to hold, real estate, to build improvements thereon, to sell, lease,
or otherwise convey the same, 10 operate or manage farms, ranches, timberlands,
sawmills, and generally to do all things which pertain to the real estate business,
farming or timber business, to engage in, 8t retail or at wholesale any lawful
business which may be beneficial to or convenient in the operation and function
of the corporation, to purchase and acquire any other business or businesses, or
any interest therein, and to pay for the same in cash or in shares or debentures of
this corporation, or partly in one of such modes and partly in the other or others,
to borrow or raise money by the issuance of bonds, debentures, bills of exchange,
promissory notes, or other obligations or securities of the Company, or by
mortgage or in such other manner as the Directors may deem proper, to invest the
monies of the corporation not immediately required by it in such manner as the
Board of Directors may deem proper, to do any and everything else which in the
opinion of the Board of Directors is necessary, convenient or beneficial to the
corporation, the above and foregoing statements are of the general nature of the
business of this corporation and shall not be construed as a limitation of the rights
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Article 3,

granted by the general incorporation laws of State of Florida, but merely in
addition thereto.

The aggregate number of shares of all classes of capital stock which the Company
shall have authority to issue is 16,000,000 shares, which shall be divided into two
classes as follows:

1,000,000 shares of Preferred Stock without par value, and
15,000,000 shares of Common Stock of & par value of $1 per share.

The preferences, limitations and voting rights and relative rights in respect of the
shares of each of the above classes are as follows:

A, Preferred Stock,

1. Shares of Preferred Stock may be issued in one or more series at
such time or times, and for such consideration or considerations, as the Board of
Directors may determine. All shares of anyone series of Preferred Stock shall be
i'dentical with each other in all respects except that shares of any one series issued
at different times may differ as to dates from which dividends thercon may be
cumulative, All series shal] rank equally and be identical in all respects, except as
permitted by the following provisions of paragraph 2.

2. The Board of Directors is expressly authorized at any time, and
from time to time, to provide for the issuance of shares of Preferred Stock in one
or more series with such designations, preferences and relative participating,
optional or other special rights and qualifications, limitations or resirictions
thereof as shall be stated and expressed in the resolution or resolutions providing
for the issue thereof adopted by the Board of Directors, and as are not stated and
expressed in these Articles of Incorporation or any amendment thereto including,
but not limited to, determination of any of the following;

() the distinctive serial designation and the number of shares
constituting a series;

(b) the dividend rate or rates, whether dividends shall be
cumulative and, if so, from which date, the payment date or
dates for dividends, and the participating or other special
rights, if any, with respect to dividends;
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(c) the voting powers, full or limited, if any, of the shares of such

series;

(d) whether the shares shall be redeemable and, if so, the price or

prices at which, and the terms and conditions on which, the

shares may be redeemed;

(¢) the amount or amounts payable upon the shares in the event of

®

voluntary or involuntary liquidation, dissolution or winding up
of the Company prior to any payment or distribution of the
assets of the Company to any class or classes of stock of the
Company ranking junior to the Preferred Stock;,

whether the shares shall be entitled to the benefit of a sinking
retirement fund to be applied to the purchase or redemption of
shares of a series and, if so entitled, the amount of such fund
and the manner of its application, including the price or prices
at which the shares may be redeemed or purchased through the
application of such fund;

{g) whether the shares shall be convertible into, or exchangeable

for, shares or any other class or classes or of any other series of
the same or any other class or classes of stock of the Company
and, if so convertible or exchangeable, the conversion price or
prices, or the rates of exchange, and the adjustments thereof, if
any, at which such conversion or exchange may be made, and
any other terms and conditions of such conversion or

exchange; and

(t) any other preferences, privileges and powers, and relative,

participating, optional or other special rights, and
qualifications, limitations or restrictions of such series, as the
Board of Directors may deem advisable and as shall not be
inconsistent with the provisions of these Articles of

Incorporation.
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3. Before any dividends on any class or classes of stock of the
Company ranking juntor to the Preferred Stock (other than dividends payable in
shares of any class or classes of stock of the Company ranking junior to the
Preferred Stock) shall be declared or paid or set apart for payment, the holders of
shares of Preferred Stock of each series shall be entitled to such cash dividends,
but only when and as declared by the Board of Directors out of fund legally
available therefor, as they may be entitled to in accordance with the resolution or
resolutions adopted by the Board of Directors providing for the issuc of such
series, payable on such dates as may be fixed in such resolution or resolutions in
each year. The term class or classes of stock of the Company hereafter authorized
which shall rank junior to the Preferred Stock as to dividends or upon liquidation.

4, Shares of Preferred Stock which have been issued and reacquired
in any manner by the Company (excluding, until the Company elects to retire
them, shares which are held as treasury shares but including shares redeemed,
shares purchased and retired and shares which have been converted into shares of
Common Stock) shall have the status of authorized and unissued shares of
Preferred Stock and may be reissued.

B. Common Stock.

1. Subject to the preferential rights of the Preferred Stock, the holders
of the Common Stock shall be entitled to receive, to the extent permitted by law,
such dividends as may be declared from time to time by the Board of Directors.

2. In the event of the voluntary or involuntary liguidation,
dissolution, distribution of assets or winding up of the Company, after distribution
in full of the preferential amount to be distributed to the holders of shares of the
Preferred Stock, holders of the Common Stock shall be entitled to receive all the
remaining assets of the Company, or whatever kind available for distribution to
stockholders, ratably in proportion to the number of shares of Common Stock
held by them respectively.

3. Except as may be otherwise required by law or thege Articles of

Incorporation, each holder of Cémmon Stock shall have one vote in respect of
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Article 4.

Article 3.

Article 6.

Ariicle 7.

Article 8,

each share of stock held by him of record on the books of the Company on all
matters voted upon by the stockholders.

C. Preemptive Rights.

. No holder of stock of the corporation of any class shall have any
preemptive or preferential right to subscribe or purchase or receive any shares of
any class or stock of the corporation, whether not or hercafier authorized, or any
notes, debentures, bonds or other securities convertible into or carrying options or
warrants to purchase shares of any class of stock of the corporation issued or sold
or proposed to be issued or sold or with respect to which options or warrants shall
be granted; but all such shares of stock of any class or notes, debenturss, bonds or
other securities convertible into or carrying options or warrants to purchase shares
of any class may be issued and disposed of or sold by the Board of Directors on
such terms and for such consideration, so far as may be permitted by law, and to
such person or persons as the Board of Directors may determine.

The amount of capital with which the corporation shall begin business shall be not

less than $500.00.

The corporation shall have perpetual existence, unless earlier terminated by proper

legal procedure.

The post office address of the principal office of the corporation shall be 10070
Daniels Interstate Court, Suite 100, Fort Myers, FL, 33913, or such other place in
the state of Florida as the Board of Directors shall from time to time deem
advisable and in the best interest of the Company.

The number of Directors of this Company shall be fixed by the by-laws of this
Company but such number shall not at any time be less than three nor more than
fifteen.

The officers of the corporation shall be such officers as shall be appointed in
accordance with the by-laws,

In furtherance of and not in limitation of the powers conferred by statute, the

Board of Directors of the corporation may, by the vote of a majority of the whale

Board, adopt, revoke, amend, or rescind the by-laws of the corporation,
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Article 9.

Article 10.

The Board may, by the vote of a majority of those present at any meeting fix the
amount to be reserved from the capital of the corporation as working capital,
authorize and cause to be executed mortgages and liens upon the real and personal
property of the corporation for the purpose of fumnishing security for its
indebtedness or for any other persons.

Directors shall have power, if the by-laws so provide, to hold their meetings either
within or without the state of Florida, and to provide one or more offices in
addition to the principal office in Florida, and to keep books of the corporation,
subject to the provisions of the Statute, outside the State of Flonda, at such places
as may from time to time be designated by them.

The corporation may, in its by-laws, confer powers additional to the foregoing
wpon the Directors, in addition to the powers and authorities expressly conferred
upon them by Statute.

The corporation reserves the right to amend, alter, change or repeal any provisions
contained in these articles of incorporation, in the manner now or hereafter
prescribed by the Statute and all rights conferred on stockholders are granted
subject to its reservations.

By a vote of a majonty in interest of the shareholders present at any regular or
called meeting, the shareholders may adopt, revoke or amend by-laws, including
any by-laws adopted by the Directors.

The corporation expressly elects, pursuant to §607.108(5)(b) of the Florida
Statutes, not to be governed by the rules pertaining to affiliated transactions
contained in §607.108, Florida Statutes.

The name and address of the person signing these Articles as Incorporator are as
follows:

A. Edward McGinty, Esquire

c/o Shumaker, Loop & Kendrick, LLP

101 East Kennedy Boulevard, Suite 2800

Tampa, Florida 33602
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Article 11.  The name of the initial registered agent of the Corporation and the street address
of the initial registered office of the Corporation are as follows:
A. Edward McGinty, Esquire
c/o Shumaker, Loop & Kendrick, LLP
101 East Kennedy Boulevard, Suite 2800
Tampa, Florida 33602

IN WITNESS WHEREOF, I submit these Articles of Incorporation and affirm that the facts
stated herein are true. I am aware that the false information submitted in a document to the
Florida Department of State constitutes a third degree felony as provided for in Section 817.155
of the Florida Statutes.
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CERTIFICATE OF DESIGNATION
REGIST D GISTERED OFFI

Pursuant to the relevant provisions of the Florida Statutes, the undersigned Corporation,

organized under the laws of the State of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Florida.

1. The name of the Corporation is Alico Industrics, Inec,

2 The name and street address of the registered agent and office in the State of Florida
are: .

A. Edward McGinty, Esquire
c/o Shumaker, Loop & Kendrick, LLP
101 East Kennedy Boulevard, Suite 2800
Tampa, Florida 33602

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE NAMED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE

PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATION OF MY POSITION AS REGISTERED AGENT.

Registered Agent

Dated: September <2, 2016
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