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Section 5 Corporate Governance and Management
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.
 

(d)         On October 26, 2021, the Board of Directors (the “Board) of Limoneira Company (the “Company”) expanded the size of the Board to eleven
directors, creating a vacancy, and appointed Elizabeth Mora to serve as a Class III director, effective November 1, 2021. Ms. Mora has not yet been
designated as a member of any of the committees of the Board. Ms. Mora will serve as a director until the Annual Meeting of Stockholders to be held in
2023.
 
Ms. Mora served as the Chief Administrative Officer, Vice President of Finance, Administration and Treasurer of The Charles Stark Draper Laboratory
(“Draper”) from 2008 until 2020. Draper is a national laboratory, formerly associated with the Massachusetts Institute of Technology, that maintains and
upgrades key strategic assets, leverages technologies to support national priorities for the US Navy. Prior to joining Draper, Ms. Mora was the Chief
Financial Officer and Vice President for Finance at Harvard University. Ms. Mora’s broad range of executive experience, particularly with respect to
finance and administration, will provide the Board with fresh perspective and expertise.
 
There are no arrangements or understandings between Ms. Mora and any other person pursuant to which she is elected as a director, and as of the date
hereof, there are no transactions or proposed transactions between Ms. Mora and the Company that require disclosure pursuant to Item 404(a) of Regulation
S-K (17 CFR 229.404(a)). As a non-management director, Ms. Mora will receive the same compensation paid by the Company to other non-management
directors, as previously disclosed in the Company’s definitive proxy statement on Schedule 14A, filed with the Securities and Exchange Commission on
February 12, 2021.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
(a)        On October 26, 2021, upon the recommendation of the Board’s Nominating and Corporate Governance Committee, the Board approved, ratified
and adopted the Amended and Restated Bylaws of the Company (the “Amended and Restated Bylaws”), effective upon adoption. The changes made in the
Amended and Restated Bylaws include revisions to reflect current legal requirements and corporate governance best practices. In addition to the changes
described below, the Amended and Restated Bylaws include non-substantive, technical and administrative revisions.
 
Section 2.1 has been revised to allow the Board flexibility to call the annual meeting at such date, time, and place, if any, as shall be determined by the
board of directors and stated in the notice of the meeting, and removed the requirement that the annual meeting of shareholders be held on the fourth
Tuesday of March of each year at the hour of 10:00 a.m. local time.
 
Section 3.2 was revised to allow the Board to set the size of the Board by a resolution of a majority of the total number of directors between a range of not
less than six (6) and not more than twelve (12) directors. Prior to adoption of the Amended and Restated Bylaws, the size of the Board was fixed at ten (10)
directors.
 
Section 7.2 was amended to allow any two authorized officers of the Company to sign certificates representing shares of stock of the Company. Prior to
adoption of this amendment, only the chairman of the Board, the president or a vice president and the secretary or an assistant secretary were permitted to
sign certificates representing shares of capital stock of the Company.
 
The foregoing description of the Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by reference to the complete
text of the Amended and Restated Bylaws that are filed as Exhibit 3.1 to this report and incorporated herein by reference.
 
Section 8 Other Events.
Item 8.01 Other Events.

 
On October 27, 2021, the Company issued a press release announcing the appointment of Ms. Mora as referenced in Item 5.02 above. A copy of

the Company’s press release is attached hereto as Exhibit 99.1 and incorporated herein by reference.
 

Section 9 Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits

 
3.1 Amended and Restated Bylaws
99.1 Limoneira Company Press Release dated October 27, 2021

 104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 

 
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 hereunto duly authorized.
 

Dated: October 27, 2021  LIMONEIRA COMPANY
  
 By: /s/ Mark Palamountain

  Mark Palamountain
  Chief Financial Officer, Treasurer and Corporate Secretary

 

 
 



Exhibit 3.1
 

AMENDED AND RESTATED BYLAWS
 

OF
 

LIMONEIRA COMPANY
 

(a Delaware Corporation)
 

ARTICLE 1
 

OFFICES
 

1.1 REGISTERED OFFICE
 

The registered office of Limoneira Company (the “Corporation”) shall be maintained at c/o The Corporation Trust Company, 1209
Orange Street, in the City of Wilmington, County of New Castle, State of Delaware.
 

1.2 OTHER OFFICES
 

The Corporation may also have offices at such other places both within and without the State of Delaware as the board of directors may
from time to time determine or the business of the Corporation may require.
 

ARTICLE 2
 

MEETINGS OF STOCKHOLDERS
 

2.1 ANNUAL MEETINGS
 

The annual meeting of the stockholders for the election of directors and for the transaction of such other business as may properly come
before the meeting in accordance with these Bylaws shall be held at such date, time, and place, if any, as shall be determined by the board of directors and
stated in the notice of the meeting. There shall be no other regular meetings of the stockholders.
 

Nominations of persons for election to the board of directors of the Corporation and the proposal of business other than nominations to be
considered by the stockholders may be made at an annual meeting of stockholders only (A) pursuant to the Corporation’s notice of meeting (or any
supplement thereto), (B) by or at the direction of the board of directors (or any committee thereof) or (C) by any stockholder of the Corporation who is
entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 2.1.
 



 

 
In addition to any other applicable requirements, for nominations or other business to be properly brought before an annual meeting by a

stockholder, the stockholder must have given timely notice thereof in writing to the secretary of the Corporation. To be timely, the stockholder’s notice
must be delivered by a nationally recognized courier service or mailed by certified first class United States mail, postage or delivery charges prepaid, and
received at the principal executive offices of the Corporation addressed to the attention of the secretary not earlier than the November 15 immediately
preceding such annual meeting nor later than the close of business on the ninetieth (90th) day immediately preceding the scheduled date of such annual
meeting. A stockholder’s notice to the secretary shall set forth (i) as to each person whom the stockholder proposes to nominate for election or re-election
as a director (a) all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election
contest, or is otherwise required, in each case pursuant to and in accordance with Regulation 14A under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), (b) such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected, and
(c) such other information as the Corporation may reasonably require to determine the eligibility of such proposed nominee to serve as a director of the
Corporation, including information relevant to a determination whether such proposed nominee can be considered an independent director, (ii) as to each
other matter the stockholder proposes to bring before the annual meeting (a) a brief description of such business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting and (b) any material interest of the stockholder in such business, and (iii) as to
the stockholder giving the notice (a) the name and record address of the stockholder and (b) the class, series and number of shares of capital stock of the
Corporation which are beneficially owned by the stockholder. The immediately preceding sentence shall be the exclusive means for a stockholder to make
nominations or other business proposals (other than matters properly brought under Rule 14a-8 under the Exchange Act and included in the Corporation’s
notice of meeting) before an annual meeting of stockholders.
 

Notwithstanding anything in these Amended and Restated Bylaws of the Corporation (these “Bylaws”) to the contrary, no business shall
be conducted at the annual meeting except in accordance with the procedures set forth in this Section 2.1. The officer of the Corporation presiding at an
annual meeting shall, if the facts warrant, determine and declare to the annual meeting that business was not properly brought before the annual meeting in
accordance with the provisions of this Section 2.1, and, if such officer should so determine, such officer shall so declare to the annual meeting and any such
business not properly brought before the meeting shall not be transacted.
 

2.2 NOTICE OF ANNUAL MEETINGS
 

It shall be the duty of the secretary to cause written notice of each annual meeting, stating the place, day and hour thereof, to be given, not
less than ten (10) days nor more than sixty (60) days next preceding the date of such meeting, to each stockholder entitled to vote. Such notice may be
given personally, by mail or by electronic transmission in accordance with Section 232 of the General Corporation Law of the State of Delaware. If mailed,
such notice shall be deemed given when deposited in the United States mail, postage prepaid, directed to each stockholder at such stockholder’s address
appearing on the books of the Corporation or given by the stockholder for such purpose. Notice by electronic transmission shall be deemed given as
provided in Section 232 of the General Corporation Law of the State of Delaware. An affidavit of the mailing or other means of giving any notice of any
annual meeting of stockholders, executed by the Corporation’s secretary, assistant secretary or any transfer agent of the Corporation giving the notice, shall
be prima facie evidence of the giving of such notice or report. Notice shall be deemed to have been given to all stockholders of record who share an address
if notice is given in accordance with the “householding” rules set forth in Rule 14a-3 (e) under the Exchange Act, and Section 233 of the General
Corporation Law of the State of Delaware. Except as otherwise provided by a resolution or resolutions of the board of directors creating any series of
Preferred Stock or by the laws of the State of Delaware, the holders of shares of the Common Stock issued and outstanding shall have and possess the
exclusive right to notice of stockholders’ meetings and exclusive power to vote. Any business may be transacted at such meeting, whether or not it be
mentioned in the notice; provided that the general nature of the business must be stated in the notice, in order to take action at an annual meeting.
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2.3 SPECIAL MEETINGS

 
Special meetings of the stockholders of the Corporation for any purpose or purposes whatsoever may be called at any time by the board

of directors, by a committee of the board of directors which has been duly designated by the board of directors and whose powers and authority, as
provided in a resolution of the board of directors or in these Bylaws, include the power to call such meetings or by one or more stockholders holding shares
that in the aggregate are entitled to cast ten percent (10%) of the votes at that meeting, but such special meetings may not be called by any other person or
persons; provided, however, that if and to the extent that any special meeting of stockholders may be called by any other person or persons specified in any
certificate filed under Section 151(g) of the General Corporation Law of the State of Delaware (or its successor statute as in effect from time to time), then
such special meeting may also be called by the person or persons, in the manner, at the times, and for the purposes so specified. Every such call shall be in
writing and shall state the purpose or purposes of the meeting.
 

If a special meeting is called by anyone other than the board of directors, the person or persons calling the meeting shall make a request
in writing, delivered personally or sent by registered mail or by telegraphic or other facsimile transmission, to the chairman of the board or the president,
vice president, or secretary, specifying the time and date of the meeting (which is not less than 90 nor more than 120 days after receipt of the request) and
the general nature of the business proposed to be transacted. Within 60 days after receipt, the officer receiving the request shall cause notice to be given to
the stockholders entitled to vote, in accordance with Section 2.4, stating that a meeting will be held at the time requested by the person(s) calling the
meeting, and stating the general nature of the business proposed to be transacted. If notice is not given within 60 days after receipt of the request, the person
or persons requesting the meeting may give the notice. Nothing contained in this paragraph shall be construed as limiting, fixing, or affecting the time when
a meeting of stockholders called by action of the board may be held.
 

Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to the
Corporation’s notice of meeting. To be timely, the stockholder’s notice must be delivered by a nationally recognized courier service or mailed by certified
first class United States mail, postage or delivery charges prepaid, and received at the principal executive offices of the Corporation addressed to the
attention of the secretary not earlier than the close of business on the one hundred twentieth (120th) day prior to such special meeting and not later than the
close of business on the later of the ninetieth (90th) day prior to such special meeting or the tenth (10th) day following the day on which public
announcement (as defined below) is first made of the date of the special meeting and, if applicable, of the nominees proposed by the board of directors to
be elected at such meeting. Such notice of a stockholder to the secretary shall set forth: (i) as to each person whom the stockholder proposes to nominate for
election or re-election as a director (a) all information relating to such person that is required to be disclosed in solicitations of proxies for election of
directors in an election contest, or is otherwise required, in each case pursuant to and in accordance with Regulation 14A under the Exchange Act, (b) such
person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected, and (c) such other information as the
Corporation may reasonably require to determine the eligibility of such proposed nominee to serve as a director of the Corporation, including information
relevant to a determination whether such proposed nominee can be considered an independent director, and (ii) as to the stockholder giving the notice
(a) the name and record address of the stockholder and (b) the class, series and number of shares of capital stock of the Corporation which are beneficially
owned by the stockholder. The immediately preceding sentence shall be the exclusive means for a stockholder to make nominations or other business
proposals (other than matters properly brought under Rule 14a-8 under the Exchange Act included in the Corporation’s notice of meeting) before a special
meeting of stockholders.
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2.4 NOTICE OF SPECIAL MEETINGS

 
Written notice of each special meeting of stockholders, stating the place, day and hour thereof, and the general nature of the business to

be transacted, shall be given by the secretary or other person authorized or required by law to give such notice, not less than ten (10) days nor more than
sixty (60) days next preceding the date of such meeting, to each stockholder entitled to vote. Such notice may be given personally, by mail or by electronic
transmission in accordance with Section 232 of the General Corporation Law of the State of Delaware. If mailed, such notice shall be deemed given when
deposited in the United States mail, postage prepaid, directed to each stockholder at such stockholder’s address appearing on the books of the Corporation
or given by the stockholder for such purpose. Notice by electronic transmission shall be deemed given as provided in Section 232 of the General
Corporation Law of the State of Delaware. An affidavit of the mailing or other means of giving any notice of any special meeting of stockholders, executed
by the Corporation’s secretary, assistant secretary or any transfer agent of the Corporation giving the notice, shall be prima facie evidence of the giving of
such notice or report. Notice shall be deemed to have been given to all stockholders of record who share an address if notice is given in accordance with the
“householding” rules set forth in Rule 14a-3(e) under the Exchange Act, and Section 233 of the General Corporation Law of the State of Delaware. Except
as otherwise provided by a resolution or resolutions of the board of directors creating any series of Preferred Stock or by the laws of the State of Delaware,
the holders of shares of the Common Stock issued and outstanding shall have and possess the exclusive right to notice of special meetings of stockholders
and exclusive power to vote thereat.
 

2.5 ADJOURNED MEETINGS AND NOTICE THEREOF
 

Any stockholders’ meeting, whether a quorum is or is not present thereat, may be adjourned from time to time by the vote of a majority
of the shares, the holders of which are either present in person or represented by proxy at the meeting, but no other business may be transacted at the
meeting in the absence of a quorum except as provided in Section 2.6 of this Article II. When any annual or special meeting of the stockholders is
adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as in the case of an original meeting. Except as hereinbefore stated, it
shall not be necessary to give any notice of the time or place of the adjourned meeting or of the business to be transacted thereat, other than by
announcement at the meeting at which the adjournment is taken.
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2.6 QUORUM

 
The presence in person or by proxy of the persons entitled to vote a majority of the voting shares at any meeting of the stockholders shall,

except as otherwise provided by law, constitute a quorum for the transaction of business. The stockholders present at a duly called or held meeting at which
a quorum is present may continue to do business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum.
 

2.7 PLACE OF STOCKHOLDERS’ MEETINGS
 

Meetings of the stockholders shall be held at such place, within or without the State of Delaware, as shall be designated from time to time
by the board of directors pursuant to the authority hereinafter granted to said board and stated in the notice of the meeting or in a duly executed waiver of
notice thereof. In the absence of any such designation, such meetings shall be held at the principal office of the Corporation.
 

2.8 CONSENT TO MEETINGS
 

No action which is required to be taken at any annual or special meeting of stockholders of the Corporation or which may be taken at any
annual or special meeting of the stockholders may be taken without conducting a meeting; and no consent in writing to any such action of the stockholders
shall be valid.
 

2.9 PROXIES
 

Every person entitled to vote may do so either in person or by one or more agents authorized by a written proxy executed by the person or
his duly authorized agent and filed with the secretary of the Corporation, but no proxy shall be voted or acted upon after three years from its date, unless the
proxy provides for a longer period.
 

A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only so long as, it is coupled with an interest
sufficient in law to support an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with which it is coupled is an interest
in the stock itself or an interest in the Corporation generally.
 

2.10 RECORD DATE AND CLOSING STOCK BOOKS
 

The board of directors may fix a time, in the future, not more than sixty (60) nor less than ten (10) days (unless a different time is
specified by law) prior to the date of any meeting of stockholders, or the date fixed for the payment of any dividend or distribution, or for the allotment of
rights, or when any change or conversion or exchange of shares shall go into effect, as a record date for the determination of the stockholders entitled to
receive any such dividend or distribution, or any such allotment or rights, or to exercise the rights in respect to any such change, conversion, or exchange of
shares, and in such case only stockholders of record on the date so fixed shall be entitled to notice of and to vote at such meeting or to receive such
dividend, distribution or allotment of rights, or to exercise such rights, as the case may be, notwithstanding any transfer of any shares on the books of the
Corporation after any record date fixed as aforesaid. The board of directors may close the books of the Corporation against transfer of shares during the
whole, or any part, of any such period. If no record date is fixed, as hereinbefore provided in this Section 2.10, then the record date shall be as provided in
Section 213(a) of the General Corporation Law of the State of Delaware.
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2.11 VOTING

 
Unless otherwise required by law or provided in the certificate of incorporation, each stockholder shall be entitled to one vote, in person

or by proxy, for each share of capital stock held by such stockholder. Except as otherwise provided hereby or by a resolution or resolutions of the board of
directors creating any series of Preferred Stock or by the laws of the State of Delaware, the holders of shares of the Common Stock issued and outstanding
shall have and possess the exclusive right to notice of stockholders’ meetings and exclusive power to vote.
 

Each person entitled to vote at any meeting of stockholders shall be entitled to vote the number of shares set forth in this Section 2.11.
The board of directors, in its discretion, or the officer of the Corporation presiding at a meeting of stockholders, in his or her discretion, may require that
any votes cast at such meeting shall be cast by written ballot.
 

At all elections or directors of the Corporation, a holder of any class or series of stock then entitled to vote in such election shall be
entitled to vote the number of shares set forth in this Section 2.11. Each stockholder may cast all of such votes for a single nominee for director or may
distribute them among the number to be voted for, or for any two or more of them as he or she may see fit.
 

2.12 NO ACTION WITHOUT A MEETING
 

No action may be taken by the stockholders except at an annual or special meeting of stockholders. No action may be taken by
stockholders by written consent.
 

2.13 INSPECTORS OF ELECTION
 

The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors to act at the meeting and make a
written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If no inspector
or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting. Each
inspector, before entering upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality
and according to the best of his ability. The inspector shall: (1) decide upon the qualifications of voters; (2) ascertain the number of shares outstanding and
the voting power of each; (3) determine the shares represented at a meeting and the validity of the proxies of ballots; (4) count all votes and ballots;
(5) declare the results; (6) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the
inspectors; and (7) certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots. The inspectors
may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the inspectors. The inspectors shall perform their
duties impartially, in good faith, to the best of their ability and as expeditiously as is practical. Any report or certificate made by the inspectors of election
shall be prima facie evidence of the facts stated therein.
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2.14 MEETINGS BY REMOTE COMMUNICATIONS

 
The board of directors may, in its sole discretion, determine that a meeting of stockholders shall not be held at any place, but may instead

be held solely by means of remote communication in accordance with Section 211(a)(2) of the General Corporation Law of the State of Delaware. If
authorized by the board of directors in its sole discretion, and subject to such guidelines and procedures as the board of directors may adopt, stockholders
and proxyholders not physically present at a meeting of stockholders may, by means of remote communication (a) participate in a meeting of stockholders
and (b) be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a designated place or solely by means of
remote communication, provided that (i) the Corporation shall implement reasonable measures to verify that each person deemed present and permitted to
vote at the meeting by means of remote communication is a stockholder or proxyholder; (ii) the Corporation shall implement reasonable measures to
provide such stockholders and proxyholders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders,
including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and (iii) if any stockholder or
proxyholder votes or takes other action at the meeting by means of remote communication, a record of such vote or other action shall be maintained by the
Corporation.
 

2.15 OTHER PROVISIONS
 

For purposes of Section 2.3 hereof, a “public announcement” shall mean disclosure in a press release reported by the Dow Jones News
Service, Associated Press or a comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act.
 

Notwithstanding the provisions of these Bylaws, a stockholder shall also comply with all applicable requirements of the Exchange Act
and the rules and regulations thereunder with respect to the matters set forth in these Bylaws; provided, however, that any references in these Bylaws to the
Exchange Act or the rules promulgated thereunder are not intended to and shall not limit the requirements applicable to nominations or proposals as to any
other business to be considered pursuant to Sections 2.1 or 2.3 of these Bylaws.
 

Nothing in these Bylaws shall be deemed to affect any rights (i) of stockholders to request inclusion of proposals in the Corporation’s
proxy statement pursuant to Rule 14a-8 under the Exchange Act, or (ii) the holders of any series of Preferred Stock if and to the extent provided for under
law, the certificate of incorporation or these Bylaws. Subject to Rule 14a-8 under the Exchange Act, nothing in these Bylaws shall be construed to permit
any stockholder, or give any stockholder the right, to include or have disseminated or described in the Corporation’s proxy statement any nomination of
director or directors or any other business proposal.
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ARTICLE 3

 
BOARD OF DIRECTORS

 
3.1 POWERS

 
The business of the Corporation shall be managed by or under the direction of its board of directors which may exercise all such powers

of the Corporation and do all such lawful acts and things as are not by statute or by the certificate of incorporation or by these Bylaws directed or required
to be exercised or done by the stockholders. Without prejudice to such general powers, but subject to the same limitations, it is hereby expressly declared
that the directors shall have the following powers, to wit:
 

First: To select and remove all the officers, agents and employees of the Corporation, prescribe such powers and duties for them as may
not be inconsistent with law, with the certificate of incorporation or these Bylaws, fix their compensation and require from them security for faithful
service.
 

Second: To conduct, manage and control the affairs and business of the Corporation, and to make such rules and regulations therefore not
inconsistent with law, with the certificate of incorporation, or these Bylaws, as they may deem best.
 

Third: To change the principal office for the transaction of the business of the Corporation from one location to another within the same
county as provided in Section 6.1 hereof; to fix and locate from time to time one or more subsidiary offices of the Corporation within or without the State
of California, as provided in Section 6.2 hereof; to designate any place within or without the State of California for the holding of any stockholders’
meeting or meetings; and to adopt, make and use a corporate seal, and to prescribe the forms of certificates of stock, and to alter the form of such seal and
of such certificates from time to time, as in their judgment they may deem best, provided such seal and such certificates shall at all times comply with the
provisions of law.
 

Fourth: To authorize the issuance of shares of stock of the Corporation form time to time, upon such terms as may be lawful, in
consideration of money paid, labor done or services actually rendered, debts or securities cancelled, or tangible or intangible property actually received, or
in the case of shares issued as a dividend, against amounts transferred from surplus to stated capital.
 

Fifth: To borrow money and incur indebtedness for the purposes of the Corporation, and to cause to be executed and delivered therefore,
in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of debt and securities
therefore.
 

Sixth: To do or cause to be done any and all other acts or things that the board of directors is or shall be authorized or permitted to do or
cause to be done, under or pursuant to the certificate of incorporation, these Bylaws or applicable state, federal or other laws.
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3.2 EXACT NUMBER OF DIRECTORS

 
The board of directors of the Corporation shall consist of not less than six (6) and not more than twelve (12) directors as fixed from time

to time by resolution of a majority of the total number of directors that the Corporation would have if there were no vacancies or by the stockholders as
provided in the Corporation’s certificate of incorporation.
 

3.3 CLASS OF DIRECTORS, ELECTION AND TERM OF OFFICES
 

The board of directors shall be and is divided into three classes, Class I, Class II and Class III. Such classes shall be equal in number of
directors; provided, however, that if the total number of directors is not divisible by three (3), then the number of directors in any such class shall not be
more than one greater or fewer than the number of directors in any other class. Each director shall serve for a term ending on the date of the third annual
meeting following the annual meeting at which such director was elected. The foregoing notwithstanding, each director shall serve until his or her
successor shall have been duly elected and qualified, unless he or she shall resign, become disqualified, disabled or shall otherwise be removed.
 

At each annual election, the directors chosen to succeed those whose terms then expire shall be of the same class as the directors they
succeed, unless by reason of any intervening changes in the authorized number of directors, the board shall designate one or more directorships whose term
then expires as directorships of another class in order more nearly to achieve equality of number of directors among the classes.
 

Notwithstanding the provision that the three classes shall be equal in number of directors, in the event of any change in the authorized
number of directors, each director then continuing to serve as such shall nevertheless continue as a director of the class of which he or she is a member until
the expiration of his or her current term, or his or her prior death, resignation or removal.
 

3.4 VACANCIES
 

Subject to the rights of the holders of any series of Preferred Stock then outstanding, newly created directorships resulting from any
increase in the authorized number of directors or any vacancies in the board of directors resulting from death, resignation, retirement, disqualification,
removal from office or other cause shall be filled by a majority vote of the directors then in office, or by a sole remaining director, and directors so chosen
shall hold office for a term expiring at the annual meeting of stockholders at which the term of the class to which they have been elected expires. No
decrease in the number of directors constituting the board of directors shall shorten the term of any incumbent director. Stockholders shall have no right to
fill a vacancy created on the board of directors for any reason.
 

3.5 ORGANIZATION AND OTHER REGULAR MEETINGS
 

Immediately after each annual meeting of the stockholders, the directors shall hold a meeting (which may be designated as an
organization meeting), without call, for purposes of organization, the election of officers and the transaction of other business. Every such meeting shall be
deemed to be a regular meeting.
 

Other regular meetings of the board of directors may be held at such time and place as shall be determined by the board of directors. No
notice of any regular meeting of the board of directors need be given.
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3.6 SPECIAL MEETINGS

 
Special meeting of the board of directors for any purpose or purposes shall be held whenever called by the chairman of the board, the

president, or by any two directors.
 

3.7 NOTICE OF SPECIAL MEETINGS
 

Written notice of the time and place of each special meeting of the board of directors shall be delivered personally or sent by mail,
telecopy, telegraph, electronic transmission or other form of recorded communication, to each director. If the notice is personally delivered to a director, or
is sent by telecopy, telegraph, electronic transmission or other form of recorded communication, it shall be so delivered at least twenty-four (24) hours
before the time fixed for the meeting; and if the notice is sent by mail, it shall be sent at least five (5) days before the time fixed for the meeting, with
charges fully prepaid, addressed to him at his address, if any, shown on the record of the Corporation, or if no such address appears on such records, at the
city or place in which the meetings of the board of directors are usually held.
 

No notice of the objects or purposes of any special meeting of the board of directors need be given, and unless otherwise indicated in the
notice thereof, any business of any and every nature may be transacted at such meeting.
 

An entry in the minutes of any meeting of the board of directors to the effect that notice has been duly given to any director or directors
shall be and be deemed to be conclusive and incontrovertible evidence that such notice has been given as required by law and these Bylaws.
 

3.8 ADJOURNED MEETINGS
 

A quorum of the directors may adjourn any directors’ meeting to meet again at a stated day and hour; provided, however, that in the
absence of a quorum, a majority of the directors present at any directors’ meeting, either regular or special, may adjourn from time to time until the time
fixed for the next regular meeting of the board.
 

No notice of the time or place or purpose of holding an adjourned meeting need be given to any absent director if the time and place is
fixed at the meeting adjourned.
 

3.9 QUORUM
 

Subject to the provisions of Sections 3.4, 3.8 and 4.4 of these Bylaws, a majority of the number of directors fixed by the certificate of
incorporation or these Bylaws shall be necessary and sufficient to constitute a quorum for the transaction of business, and the act of a majority of the
directors present at any meeting at which there is a quorum shall be the act of the board of directors. A majority of the directors present at any meeting of
the board, whether a quorum shall be present or not, may adjourn the meeting from time to time without notice, other than announcement at the meeting,
provided that the time so fixed shall not extend beyond the time for the next regular meeting of the board.
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3.10 PLACE OF MEETINGS

 
Meetings of the board of directors may be held at any place within or without the State of Delaware which may be designated from time

to time by or pursuant to authorization contained in either a prior resolution of the board or a prior written consent signed by all of the members of the
board; and in the absence of such designation with respect to any meeting, and subject to the provisions of Section 3.11 of these Bylaws, the meeting shall
be held at the principal office of the Corporation.
 

3.11 CONSENT TO MEETINGS, ETC.
 

The transactions of any meeting of the board of directors, however called and noticed or wherever held, shall be as valid as though had at
a meeting duly held after regular call and notice, if a quorum is present and if, either before or after the meeting, each of the directors not present signs a
written waiver of notice or a consent to holding such meeting, or an approval of the minutes thereof. All such waivers, consents or approvals shall be filed
with the corporate records or made a part of the minutes of the meeting.
 

3.12 ACTION WITHOUT MEETING
 

Any action required or permitted to be taken by the board of directors or any committee thereof may be taken without a meeting, if all
members of the board or committee, as the case may be, shall individually or collectively consent in writing to such action. Such written consent or
consents shall be filed with the minutes of the proceedings of the board or committee. Any certificate or other document which relates to action taken
without a meeting pursuant to this section shall state that the action was taken by unanimous written consent of the board of directors or the committee
without a meeting, and that these Bylaws authorize the directors or committee to so act.
 

3.13 TELEPHONIC CONFERENCES
 

Members of the board of directors, or any committee designed by the board of directors, may participate in a meeting of the board of
directors, or any committee, by means of telephone conference or similar communications equipment by means of which all persons participating in the
meeting can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.
 

3.14 COMPENSATION OF DIRECTORS
 

A director may receive a salary or other compensation for his services as such director, as such salary or other compensation may be set
by resolution of the board of directors. This Section 3.14 shall not be construed to preclude any director from serving the Corporation in any other capacity
as an officer, agent, employee or otherwise, and receiving compensation for those services.
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3.15 ADVISORY DIRECTORS

 
The board of directors may from time to time appoint as advisory directors one or more persons whose business experience and expertise

would enable them to provide valuable information and insights to the board of directors.
 

Such persons shall serve without pay and for such terms as the board of directors may designate. Such persons may attend meetings of
the board of directors but shall not have the right to vote and their presence or absence shall not be taken into account for purposes of determining a
quorum.
 

ARTICLE 4
 

OFFICERS
 

4.1 DESIGNATION, QUALIFICATION, SELECTION AND TERM OF OFFICE OF OFFICERS
 

The officers of the Corporation shall be a chairman of the board, a chief executive officer and president, an executive vice present, a
secretary and a chief financial officer and treasurer, all of whom shall be chosen by the board of directors, and such other officers as shall be appointed in
accordance with the provisions of Section 4.2 of these Bylaws. The chairman of the board must be a director, but no other officers need be a director. One
person may hold two or more offices.
 

The officers of the Corporation, except those appointed in accordance with the provisions of Sections 4.2 or 4.4 of these Bylaws, shall be
elected annually by the board of directors at the meeting provided for in Section 3.5 of these Bylaws, and each shall hold and continue in office until he
shall resign or shall be removed or otherwise become disqualified to serve or until his successor shall be elected and qualified.
 

4.2 OTHER OFFICERS
 

The board of directors may, in its discretion, appoint one or more additional vice presidents, one or more assistant secretaries, one or
more assistant treasurers, and such other officers, agents, and employees as it may deem necessary or advisable, each of whom shall have such powers and
authority, and shall perform such duties as are or may be conferred or prescribed by these Bylaws or as the board of directors may from time to time
director or determine. The board of directors may delegate to any officer the power to appoint and to prescribe the authority and duties of any officer, agent
or employee except of assistant secretaries, assistant treasurers, and those whose powers and duties are hereinafter in this Article IV specifically set forth.
Subject to the foregoing provisions of this Section 4.2, any assistant secretary, or assistant treasurer, may exercise any of the powers of the secretary or the
treasurer, respectively.
 

4.3 REMOVAL AND RESIGNATION
 

Any officer may be removed, either with or without cause, by a majority of the directors at the time in office, at any regular or special
meeting of the board, or except in case of an officer chosen by the board of directors, by an officer upon whom such power of removal shall have been
conferred by a majority of the directors acting at a regular or special meeting thereof.

 
Any officer may resign at any time by giving written notice to the board of directors or to the president, or to the secretary of the

Corporation. Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein; and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.
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4.4 VACANCIES

 
A vacancy in any office because of death, resignation, removal, disqualification, or any other cause shall be filled in the manner provided

in these Bylaws for regular appointments to such office, except that, if such vacancy occurs in the office of chairman of the board, president, vice president,
secretary or treasurer, the successor may be chosen at any regular or special meeting of the board of directors.
 

4.5 SALARIES
 

The amount of salary which each officer shall receive, and the manner and time of its payment shall be fixed and determined by the board
of directors, and may be altered from time to time by the board at its pleasure. No officer shall be prevented from receiving such salary by reason of the fact
he is also a director of the Corporation.
 

4.6 CHAIRMAN OF THE BOARD
 

The chairman of the board shall: (1) preside at all meetings of the stockholders and at all meetings of the board of directors, and (2) have
such other powers and duties as may be prescribed by the board of directors or these Bylaws.
 

4.7 PRESIDENT
 

The president shall be the principal executive officer of the Corporation, and subject to the control of the board of directors, shall have
general supervision, direction and control of the business and affairs of the Corporation. He/She shall have the general powers and duties of management
usually vested in the principal executive officer of a company. In the absence or disability of the chairman of the board, the president will perform all the
duties of, and when so acting shall have all the powers of, and be subject to all the restriction upon, the chairman of the board. The president will be the
chief executive officer of the Corporation. The president shall have such other powers and perform such other duties as from time to time may be
prescribed by the board of directors.
 

4.8 EXECUTIVE VICE PRESIDENT
 

In the absence or disability of the president, the executive vice president shall perform all the duties of the president, and when so acting
shall have all the powers of, and be subject to all the restrictions upon the president. The executive vice president shall have such other powers and perform
such other duties as from time to time may be prescribed for him by the board of directors or these Bylaws.
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4.9 SECRETARY

 
The secretary shall keep, or cause to be kept, a book of minutes, at the principal office or such other place as the board of directors may

order, of all meetings of directors and stockholders, with the time and place of holding, whether regular or special, and if special, how authorized, the notice
thereof given, the names of those present at directors’ meetings, the number of shares present or represented at stockholders’ meetings and the proceedings
thereof.
 

The secretary shall keep, or cause to be kept, at the principal office or at the office of the Corporation’s transfer agent, a share register, or
a duplicate share register, showing the names of the stockholders and their addresses; the number and classes of shares held by each stockholder; the
number and dates of certificates issued for the same; and the number and date of cancellation of every certificate surrendered for cancellation.
 

The secretary shall give, or cause to be given, notice of all the meetings of the stockholders and of the board of directors required by
these Bylaws or by law to be given, and he shall keep the seal of the Corporation in safe custody, and shall have such other powers and perform such other
duties as may be prescribed by the board of directors or by these Bylaws.
 

4.10 CHIEF FINANCIAL OFFICER AND TREASURER
 

The chief financial officer and treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct accounts of the
properties and business transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, surplus
and shares. Any surplus, including earned surplus, paid-in surplus and surplus arising from a reduction of stated capital, shall be classified according to
source and shown in a separate account. The books of account shall at all times be open to inspection by any director.
 

The chief financial officer and treasurer shall deposit all monies and other valuable in the name and to the credit of the Corporation with
such depositaries as may be designated by the board of directors. He shall disburse the funds of the Corporation as may be ordered by the board of
directors, shall render to the chairman of the board, the president, and directors, whenever they request it, an account of all of his transactions as chief
financial officer and treasurer and of the financial condition of the Corporation, and shall have such other powers and perform such other duties as may be
prescribed by the board of directors or these Bylaws. The chief financial officer and treasurer shall also be the principal accounting officer of the
Corporation.
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ARTICLE 5

 
COMMITTEES

 
5.1 APPOINTMENT, POWERS AND PROCEEDINGS OF EXECUTIVE COMMITTEE AND OTHER COMMITTEES

 
The board of directors may, by resolution passed by a majority of the whole board, designate an executive committee and other

committees, each committee to consist of one or more of the directors of the Corporation. The board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting of the committee. Any such committee, to the extent
provided in the resolution of the board of directors, shall have and may exercise all the powers and authority of the board of directors in the management of
the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it; but no such
committee shall have the power or authority in reference to amending the certificate of incorporation, adopting an agreement of merger or consolidation,
recommending to the stockholders a dissolution of the Corporation, or a revocation of a dissolution, or amending these Bylaws; and, unless the resolution
expressly so provides, no such committee shall have the power or authority to declare a dividend or to authorize the issuance of stock. The board shall have
the power to prescribe from time to time the manner in which proceedings of the executive committee and other committees shall be conducted.

 
5.2 NON-DIRECTOR COMMITTEE MEMBERS

 
The board of directors may from time to time appoint to any committee previously designated by the board of directors, one or more

persons to serve as non-director committee members whose business expertise and experience would enable them to provide valuable information and
insights to the committee and the board of directors. This provision does not apply, however, to the Audit & Finance Committee, the Compensation
Committee, the Nominating & Corporate Governance Committee, or any other committee which, pursuant to applicable laws, must be comprised solely of
directors.
 

The term and compensation of any non-director committee member shall be at the sole discretion of the board of directors. Non-director
committee members may, attend all meetings of the committee to which they were appointed and, at the discretion of the board of directors, all meetings of
the board of directors. Attendance at any executive session of the board of directors by such non-director committee members is solely at the discretion of
the chairman of the board. Non-director committee members shall neither serve as the chairperson of any committee nor account for a majority of any
committee’s members. Non-director committee members shall not have the right to vote on matters submitted to the committee or board of directors and
their presence or absence shall not be taken into account for purposes of determining a quorum.
 

ARTICLE 6
 

OFFICES
 

6.1 PRINCIPAL OFFICE
 

The principal office for the transaction of the business of the Corporation is hereby fixed and located at 1141 Cummings Road, in the City
of Santa Paula, County of Ventura, State of California. The board of directors is hereby granted full power and authority to change said principal office
location. Any such change shall be noted on these Bylaws by the secretary, opposite of this section, or this section may be amended to state the new
location.
 

6.2 OTHER OFFICES
 

Branch or subordinate offices may at any time be established by the board of directors at any place or places where the Corporation is
qualified to do business.
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ARTICLE 7

 
MISCELLANEOUS PROVISIONS

 
7.1 SEAL

 
The board of directors shall provide a suitable seal containing the name of the Corporation, the year of its organization and the words

“Corporate Seal, Delaware,” and may alter the same at its pleasure. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise.
 

7.2 CERTIFICATES OF STOCK
 

Shares of the capital stock of the Corporation may be certificated or uncertificated, as provided under the laws of the State of Delaware.
Any stockholder, upon written request to the transfer agent or transfer clerk of the Corporation, shall be entitled to a certificate representing shares of
capital stock of the Corporation. All such certificates shall be signed by any two authorized officers of the Corporation. Any or all such signatures may be
facsimiles. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased
to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if the signatory
were still such at the date of its issue.
 

Certificates for shares may be issued prior to full payment under such restrictions and for such purposes as the board of directors or these
Bylaws may provide; provided, however, that any such certificate so issued prior to full payment shall state the amount of the consideration to be paid
therefor and the amount paid thereon.
 

Transfers of stock shall be made on the books of the Corporation by the holder of record thereof, or by the holder’s attorney lawfully
constituted in writing, and either (a) in the case of stock represented by a certificate, upon surrender for cancellation of any such certificate for such shares,
duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, or (b) in the case of uncertificated stock, upon proper
instructions from the holder of record of such shares or the holder’s attorney lawfully constituted in writing, and with such proof of the authenticity of the
signatures as the Corporation or its agents may reasonably require and with all required stock transfer tax stamps affixed thereto and cancelled or
accompanied by sufficient funds to pay such taxes.
 

7.3 TRANSFER AGENTS AND REGISTRARS
 

The board of directors may appoint and remove transfer agents and registrars of transfers, and notwithstanding any of the provisions of
Section 7.2 of these Bylaws that may be construed to the contrary, may, in the discretion of the board, require all stock certificates, warrants, scrip
certificates or scrip warrants to bear the signature of any such transfer agent or of any such registrar of transfers.
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7.4 LOST OR DESTROYED CERTIFICATES

 
In case any certificate for shares, bond, debenture or other security issued by the Corporation, or by any corporation of which it is the

lawful successor, is lost or destroyed, the board of directors may authorize the issue of a new instrument therefor, on such terms and conditions as the board
may determine after proof of such loss or destruction satisfactory to the board of directors, and it may, in its discretion, require a bond or other security, in
an adequate amount, as indemnity against any claim that may be made against the Corporation therefore. A new instrument may be issued without
requiring any bond or security when, in the judgment of the directors, it is proper to do so.

 
7.5 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

 
The chairman of the board, the president or any vice president and the secretary or any assistant secretary of the Corporation may vote,

exercise written consents with respect to, or otherwise present, on behalf of the Corporation, any and all shares of any other corporation or corporations
standing in the name of the Corporation, and may exercise, on behalf of the Corporation, any and all rights incidental to said shares. The authority
hereinbefore conferred upon such officers in this Section 7.5 may be exercised by such officers acting in person, or by any other person or persons
authorized, by proxy or power of attorney signed by said officers, to vote or represent the shares last hereinbefore mentioned.
 

7.6 CHECKS, DRAFTS, ETC.
 

All checks, drafts or other orders for payment of money, notes or other evidences of indebtedness, issued in the name of or payable to the
Corporation, and any and all securities owned or held by the Corporation requiring signature for transfer, shall be signed or endorsed by such person or
persons and in such manner as, from time to time, shall be determined by resolution of the board of directors.
 

7.7 CONTRACTS, ETC., HOW EXECUTED
 

The board of directors, except as in these Bylaws otherwise provided, may authorize any officer or officers, agent or agents, to enter into
any contact or execute any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances;
and unless so authorized by the board of directors, no officer, agent, or employee shall have any power or authority to bind the Corporation by any contract
or engagement or to pledge its credit or to render it liable for any purpose or to any amount.
 

7.8 ANNUAL REPORTS AND FINANCIAL STATEMENTS
 

The board of directors of the Corporation shall cause an annual report to be sent to the stockholders at least ten (10) days in advance of
each annual meeting of the stockholders, but in no event later than one hundred twenty (120) days after the close of the fiscal year.
 

The annual report shall include the following:
 

(a) an audited consolidated balance sheet, eliminating all intercompany transactions, of the Corporation and its subsidiaries as of
such closing date; and
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(b) an audited consolidated statement of income and cash flows for the year ended on such closing date.

 
Such financial statements shall be prepared in accordance with generally accepted accounting principles for the businesses carried on by

the Corporation.
 

7.9 INSPECTION OF BYLAWS
 

The Corporation shall keep in its principal office for the transaction of business, the original or a copy of these Bylaws as amended or
otherwise altered to date, certified by the secretary, which shall be open to inspection by the stockholders at all reasonable times during office hours.
 

7.10 PROOF OF NOTICE
 

Whenever any stockholder entitled to vote has been absent from any meeting of stockholders, and whenever any director has been absent
from any special meeting of the board of directors, an entry in the minutes of the meeting to the effect that notice has been duly given shall be conclusive
and incontrovertible evidence that due notice of such meeting was given to such absentee as required by law and these Bylaws.
 

7.11 RESIGNATIONS AND VACANCIES
 

Any director, officer or committee member may resign at any time, by a resignation in writing which shall take effect at the time
specified therein, or if no time is so specified such resignation shall take effect at the time of its receipt by the president or secretary, or other person
authorized to perform and performing the duties of either office at the time of such receipt. The acceptance of a resignation shall not be necessary to make
it effective, unless otherwise specified in the resignation. The persons (or person) having the authority to fill a vacancy to be created by a resignation
tendered to take effect at a future time may elect or appoint a successor to take office when such resignation becomes effective.
 

7.12 CONSTRUCTION AND DEFINITIONS
 

Unless the context otherwise requires, the general provisions, rules of construction and definitions contained in the General Corporation
Law of the State of Delaware shall govern the construction of these Bylaws. Without limiting the generality of the foregoing, the masculine gender includes
the feminine and neuter, the singular number includes the plural and the plural number includes the singular, and the term “person” includes a corporation
or other entity as well as a natural person.
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ARTICLE 8

 
INDEMNIFICATION AND INSURING OF DIRECTORS AND OFFICERS

 
8.1 POLICY

 
It is the policy and intention of the Corporation to provide to its officers and directors broad and comprehensive indemnification from

liability to the full extent permitted by law.
 

8.2 RIGHT TO INDEMNIFICATION
 

Each person who was or is a party or is threatened to be made a party to or is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she, or a person of whom he or she is the legal
representative, is or was a director or officer of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, whether
the basis of such proceeding is alleged action in an official capacity or in any other capacity while serving as a director, officer, employee or agent, shall be
indemnified and held harmless by the Corporation to the fullest extent permitted by the laws of Delaware against all costs, charges, expenses, liabilities and
losses (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or
suffered by such person in connection therewith and such indemnification shall continue as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of his or her heirs, executors and administrators; provided, however, that, except as provided in Section 8.3, the
Corporation shall indemnify any such person seeking indemnification in connection with a proceeding (or part thereof) initiated by such person only if such
proceeding (or part thereof) was initiated or authorized by the board of directors of the Corporation. The right to indemnification conferred in this
Article shall be a contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance
of its final disposition; provided, however, that, if the General Corporation Law of the State of Delaware requires, the payment of such expenses incurred
by a director or officer in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such person while
a director or officer, including, without limitation, service to an employee benefit plan) in advance of the final disposition of a proceeding, shall be made
only upon delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it shall ultimately
be determined that such director or officer is not entitled to be indemnified under this Article or otherwise. The Corporation may, by action of its board of
directors, provide indemnification to employees and agents of the Corporation with the same scope and effect as the foregoing indemnification of directors
and officers.
 

8.3 RIGHT OF CLAIMANT TO BRING SUIT
 

If a claim under this Article is not paid in full by the Corporation within thirty days after a written claim has been received by the
Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim and, if successful in
whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim. It shall be a defense to any such action (other than an
action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking, if
any is required, has been tendered to the Corporation) that the claimant has failed to meet a standard of conduct which makes it permissible under Delaware
law for the Corporation to indemnify the claimant for the amount claimed. Neither the failure of the Corporation (including its board of directors,
independent legal counsel or its stockholders) to have made a determination prior to the commencement of such action that indemnification of the claimant
is permissible in the circumstances because he or she has met such standard of conduct, nor an actual determination by the Corporation (including its board
of directors, independent legal counsel or its stockholders), that the claimant has not met such standard of conduct, shall be a defense to the action or create
a presumption that the claimant has failed to meet such standard of conduct.

 

- 19 -



 

 
8.4 NON-EXCLUSIVITY OF RIGHTS

 
The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its final disposition conferred

in this Article shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, provision of the certificate of
incorporation, bylaw, agreement, vote of stockholders or disinterested directors or otherwise.
 

8.5 INSURANCE
 

The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation
or another corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or not the Corporation would
have the power to indemnify such person against such expense, liability or loss under Delaware law.
 

8.6 EXPENSES AS A WITNESS
 

To the extent that any director, officer, employee or agent of the Corporation is by reason of such position, or a position with another
entity at the request of the Corporation, a witness in any action, suit or proceeding, he or she shall be indemnified against all costs and expenses actually
and reasonably incurred by him or her or on his or her behalf in connection therewith.
 

8.7 INDEMNITY AGREEMENTS
 

The Corporation may enter into indemnity agreements with the persons who are members of its board of directors from time to time, and
with such officers, employees and agents as the board may designate, such indemnity agreements to provide in substance that the Corporation will
indemnify such persons to the full extent contemplated by this Article.
 

8.8 EFFECT OF REPEAL OR MODIFICATION
 

Any repeal or modification of this Article shall not result in any liability for a director with respect to any action or omission occurring
prior to such repeal or modification.
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ARTICLE 9

 
AMENDMENTS

 
9.1 POWER OF STOCKHOLDERS

 
Except as otherwise provided from time to time by law or by the certificate of incorporation, these Bylaws, or any provision hereof, may

be amended or repealed and new bylaws may be adopted by the affirmative vote of holders of not less than 66 2/3% of the total voting power of all
outstanding securities entitled to vote generally in the election of directors of the Corporation.

 
9.2 POWER OF DIRECTORS

 
Subject to the right of stockholders to amend, repeal and adopt bylaws, and to the provisions of these Bylaws as from time to time

amended by the stockholders, these Bylaws, or any provision hereof, may be amended or repealed and new bylaws may be adopted by a majority of the
authorized number of directors.
 

* * * * * *
 

These Amended and Restated Bylaws were adopted by the board of directors of the Corporation on October 26, 2021.
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Exhibit 99.1
 

LIMONEIRA ANNOUNCES APPOINTMENT OF ELIZABETH MORA TO BOARD OF
DIRECTORS

 
Seasoned Corporate Environmental Social and Governance (“ESG”) Professional

 
SANTA PAULA, Calif.--(BUSINESS WIRE)—Oct. 27, 2021-- Limoneira Company (the “Company” or “Limoneira”) (Nasdaq: LMNR), a diversified
citrus growing, packing, selling and marketing company with related agribusiness activities and real estate development operations, today announced the
appointment of Elizabeth (Beth) Mora to the Company’s Board of Directors. Following the appointment of Ms. Mora, the Board will be comprised of 11
directors, nine of whom are independent.
 
Limoneira Chairman of the Board, Gordon Kimball, stated, “We are thrilled to welcome Ms. Mora to our board and believe her 30+ years of expansive
industry experience, financial acumen and ESG expertise, will be a valuable addition to Limoneira. Ms. Mora is known as a strategic thought leader and a
champion for diversity and inclusion and her guidance and leadership will be instrumental as we continue to evolve as a company.”
 
Ms. Mora is a seasoned board director, financial expert, and business operations executive, who built her career in the accounting, education and
technology and research industries. Ms. Mora’s more than 30-year career began at PricewaterhouseCoopers and her most recent role was as Chief
Administrative Officer, Vice President for Finance, Administration and Treasurer at the Charles Stark Draper Laboratory, Inc. (Draper), a position she held
from 2008 to 2020. Previously, Ms. Mora served in a variety of executive management roles at Harvard University from 1997 to 2008, including as Chief
Financial Officer and Vice President for Finance and Associate Vice President, Research Administration. Ms. Mora currently serves as a board member for
Inogen Inc. (Nasdaq: INGN), a medical technology company; MKS Instruments (Nasdaq: MKSI), a global semi-conductor equipment, laser, and laser
packaging company; and Belay Associates, Everest Consolidator LLC, a private equity firm. Ms. Mora is a Certified Public Accountant and holds a
Bachelor of Arts from the University of California, Berkeley, and a Master of Business Administration from Simmons College.
 
During Ms. Mora’s tenure as Chief Administrative Officer at Draper, she was instrumental in expanding the percentage of women and underrepresented
minority employees from 10% to 25% of the employee base in six years. In addition, she ensured Draper was a strong supporter of the “Community
Compact for a Sustainable Future” signed by Cambridge, Massachusetts, Harvard University and the Massachusetts Institute of Technology. Cambridge
was the first city in the US to adopt sustainability guidelines for non-profits and businesses located in the city. Ms. Mora and her wife reside in the Boston
area.
 
“I am excited to be joining Limoneira’s Board of Directors and working with a company that has such deep business and community roots spanning over a
century. Together, I believe we will position Limoneira for another 100 years of sustainable growth, while still honoring its legacy and expanding on the
Company’s history of sustainable farming and business practices.”
 



 

 
About Limoneira Company
 
Limoneira Company, a 128-year-old international agribusiness headquartered in Santa Paula, California, has grown to become one of the premier integrated
agribusinesses in the world. Limoneira (lç moñ âra) is a dedicated sustainability company with 15,400 acres of rich agricultural lands, real estate properties,
and water rights in California, Arizona, Chile and Argentina. The Company is a leading producer of lemons, avocados, oranges, specialty citrus and other
crops that are enjoyed throughout the world. For more about Limoneira Company, visit www.limoneira.com.
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