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FARMER BROS. CO.
20333 South Normandie Avenue
Torrance, California 90502

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 4, 2014

TO THE STOCKHOLDERS OF FARMER BROS. CO.:
NOTICE IS HEREBY GIVEN that the 2014 Annual Meeting of Stockholders (the “Annual Meeting”’) of Farmer
Bros. Co., a Delaware corporation (the “Company” or “Farmer Bros.”), will be held at the principal executive offices of
the Company located at 20333 South Normandie Avenue, Torrance, California 90502, on Thursday, December 4,
2014, at 10:00 a.m., Pacific Standard Time, for the following purposes:
To elect two Class 1I directors to the Board of Directors of the Company for a three-year term of office expiring at
“the 2017 Annual Meeting of Stockholders and until their successors are elected and duly qualified;
To ratify the selection of Deloitte & Touche LLP as the Company’s independent registered public accounting firm
“for the fiscal year ending June 30, 2015;
3.To hold an advisory (non-binding) vote to approve the Company’s executive compensation;
To approve an amendment to the Farmer Bros. Co. 2005 Incentive Compensation Plan to set forth the
4.performance-based requirements under Section 162(m) of the Internal Revenue Code and applicable Treasury
Regulations; and
To transact such other business as may properly come before the Annual Meeting or any continuation,
“postponement or adjournment thereof.
The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice of Annual
Meeting of Stockholders.
The Board of Directors has fixed the close of business on October 16, 2014 as the record date for the determination of
stockholders entitled to notice of, and to vote at, the Annual Meeting and at any continuation, postponement or
adjournment thereof.
By Order of the Board of Directors
TERI L. WITTEMAN
Secretary
Torrance, California
October 28, 2014
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON DECEMBER 4, 2014
This Notice of Annual Meeting of Stockholders, the accompanying Proxy Statement, the Company’s
2014 Annual Report on Form 10-K and form proxy card are available at: http://proxy.farmerbros.com.
PLEASE SUBMIT A PROXY AS SOON AS POSSIBLE SO THAT YOUR SHARES CAN BE VOTED AT THE
ANNUAL MEETING IN ACCORDANCE WITH YOUR INSTRUCTIONS. FOR SPECIFIC INSTRUCTIONS ON
VOTING, PLEASE REFER TO THE INSTRUCTIONS ON THE PROXY CARD OR THE INFORMATION
FORWARDED BY YOUR BROKER, BANK OR OTHER NOMINEE. EVEN IF YOU HAVE VOTED YOUR
PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE ANNUAL MEETING. PLEASE NOTE,
HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER
NOMINEE AND YOU WISH TO VOTE IN PERSON AT THE ANNUAL MEETING, YOU MUST OBTAIN A
PROXY ISSUED IN YOUR NAME FROM SUCH BROKER, BANK OR OTHER NOMINEE. ESOP
PARTICIPANTS SHOULD FOLLOW THE INSTRUCTIONS PROVIDED BY THE ESOP TRUSTEE,
GREATBANC TRUST COMPANY.
YOUR VOTE IS VERY IMPORTANT. PLEASE SUBMIT YOUR PROXY EVEN IF YOU PLAN TO ATTEND
THE ANNUAL MEETING.
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FARMER BROS. CO.
20333 South Normandie Avenue
Torrance, California 90502

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

General

The enclosed proxy is solicited on behalf of the Board of Directors (the “Board of Directors” or the “Board”) of Farmer
Bros. Co., a Delaware corporation (the “Company,” “we,” “our” or “Farmer Bros.”), for use at the 2014 Annual Meeting of
Stockholders (the “Annual Meeting”) to be held on Thursday, December 4, 2014, at 10:00 a.m., Pacific Standard Time,
or at any continuation, postponement or adjournment thereof, for the purposes discussed in this Proxy Statement and

in the accompanying Notice of Annual Meeting of Stockholders, and any business properly brought before the Annual
Meeting. Proxies are solicited to give all stockholders of record an opportunity to vote on matters properly presented

at the Annual Meeting. The Company intends to mail this Proxy Statement, the accompanying proxy card and the
Company's Annual Report on Form 10-K for the fiscal year ended June 30, 2014 ("2014 Form 10-K") on or about
November 6, 2014 to all stockholders entitled to notice of and to vote at the Annual Meeting. The Annual Meeting

will be held at the principal executive offices of the Company located at 20333 South Normandie Avenue, Torrance,
California 90502. If you plan to attend the Annual Meeting in person, you can obtain directions to the Company’s
principal executive offices at http://proxy.farmerbros.com.

Solicitation of Proxies

The Company will bear the entire cost of solicitation of proxies, including preparation, assembly, printing and mailing
of this Proxy Statement, the accompanying proxy card and any additional information furnished to stockholders.
Copies of solicitation materials will be furnished to banks, brokerage houses, fiduciaries and custodians holding shares
of Farmer Bros. common stock (“Common Stock™) in their names that are beneficially owned by others to forward to
those beneficial owners. The Company may reimburse persons representing beneficial owners for their costs of
forwarding the solicitation materials to the beneficial owners. Original solicitation of proxies by mail may be
supplemented by telephone, facsimile, electronic mail or personal solicitation by directors, officers or other regular
employees of the Company. No additional compensation will be paid to directors, officers or other regular employees
for such services. A list of stockholders entitled to vote at the Annual Meeting will be available for examination by

any stockholder for any purpose germane to the Annual Meeting during ordinary business hours at the principal
executive offices of the Company located at 20333 South Normandie Avenue, Torrance, California 90502 for the ten
days prior to the Annual Meeting and also at the Annual Meeting.

What Am I Voting On?

You will be entitled to vote on the following proposals at the Annual Meeting:

The election of two Class II directors to serve on our Board for a three-year term of office expiring at the 2017 Annual
Meeting of Stockholders and until their successors are elected and duly qualified;

The ratification of the selection of Deloitte & Touche LLP (“Deloitte”) as our independent registered public accounting
firm for the fiscal year ending June 30, 2015;

An advisory (non-binding) vote to approve our executive compensation;

The approval of an amendment (the “Incentive Plan Amendment”) to the Farmer Bros. Co. 2005 Incentive
€Compensation Plan (the “Incentive Plan”) to set forth the performance-based requirements under Section 162(m) of the
Internal Revenue Code and applicable Treasury Regulations (“Section 162(m)”); and

Any other business as may properly come before the Annual Meeting or any continuation, postponement or
adjournment thereof.

1
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Who Can Vote?

The Board has set October 16, 2014 as the record date for the Annual Meeting. You are entitled to notice and to vote
if you were a holder of record of Common Stock as of the close of business on October 16, 2014. Your shares may be
voted at the Annual Meeting only if you are present in person or your shares are represented by a valid proxy.

Shares Outstanding and Quorum

At the close of business on October 16, 2014, 16,593,539 shares of Common Stock were outstanding and entitled to
vote at the Annual Meeting. The Company has no other class of securities outstanding.

A majority of the outstanding shares of Common Stock, present in person or represented by proxy, will constitute a
quorum at the Annual Meeting, which quorum is required to hold the Annual Meeting and conduct business thereat.
Your shares are counted as present at the Annual Meeting if: (i) you are present in person at the Annual Meeting; or
(i) your shares are represented by a properly submitted proxy card. If you are a record holder and you submit your
proxy, regardless of whether you abstain from voting on one or more matters, your shares will be counted as present at
the Annual Meeting for the purpose of determining a quorum. If your shares are held in “street name,” your shares are
counted as present for purposes of determining a quorum if your broker, bank or other nominee submits a proxy
covering your shares. Your broker, bank or other nominee is entitled to submit a proxy covering your shares as to
certain “routine” matters, even if you have not instructed your broker, bank or other nominee on how to vote on such
matters. In the absence of a quorum, the Annual Meeting may be adjourned, from time to time, by vote of the holders
of a majority of the total number of shares of Common Stock represented and entitled to vote thereat.

Voting of Shares

Stockholders of record as of the close of business on October 16, 2014 are entitled to one vote for each share of
Common Stock held on all matters to be voted upon at the Annual Meeting. There is no cumulative voting in the
election of our directors. You may vote by attending the Annual Meeting and voting in person. If you hold your shares
of Common Stock as a record holder, you may also vote by completing, dating and signing the enclosed proxy card
and promptly returning it in the pre-addressed, postage-paid envelope provided to you. If you hold your shares of
Common Stock in street name, you will receive a notice from your bank, broker or other nominee that includes
instructions on how to vote your shares. Your broker, bank or other nominee may allow you to deliver your voting
instructions over the Internet and may also permit you to submit your voting instructions by telephone. Participants in
the Farmer Bros. Co. Employee Stock Ownership Plan (the “ESOP”) should follow the instructions provided by the
ESOP trustee, GreatBanc Trust Company (the “ESOP Trustee”). If you are a record holder and plan to attend the Annual
Meeting and wish to vote in person, you may request a ballot at the Annual Meeting. If your shares are held of record
by a bank, broker or other nominee, and you decide to attend and vote at the Annual Meeting, your vote in person at
the Annual Meeting will not be effective unless you present a legal proxy, issued in your name from the record holder
(your broker, bank or other nominee). All shares entitled to vote and represented by properly executed proxies
received before the polls are closed at the Annual Meeting, and not revoked or superseded, will be voted at the Annual
Meeting in accordance with the instructions indicated on those proxies.

YOUR VOTE IS VERY IMPORTANT. PLEASE SUBMIT YOUR PROXY EVEN IF YOU PLAN TO ATTEND
THE ANNUAL MEETING.

Voting Instructions by ESOP Participants

The ESOP owns approximately 15.1% of the outstanding Common Stock. Each ESOP participant has the right to
direct the ESOP Trustee on how to vote the shares of Common Stock allocated to his or her account under the ESOP.
The ESOP Trustee will vote all of the unallocated ESOP shares (i.e., shares of Common Stock held in the ESOP, but
not allocated to any participant’s account) and allocated shares for which no voting directions are timely received by
the ESOP Trustee in the same proportion as the voted allocated shares with respect to each item.

Counting of Votes

Tabulation; Broker Non-Votes. All votes will be tabulated as required by Delaware law by the inspector of election
appointed for the Annual Meeting, who will separately tabulate affirmative and negative votes, abstentions and “broker
non-votes.” A “broker non-vote” occurs when a nominee holding shares for a beneficial owner has not received voting
instructions from the beneficial owner and does not have discretionary authority to vote the shares. If you hold your
shares in street name and do not provide voting instructions to your bank, broker or other nominee, your shares will be

8
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considered to be broker non-votes and will not be voted on any proposal on which your bank, broker or other nominee
does not have discretionary authority to vote. Shares that constitute broker non-votes will be counted as present at the
Annual Meeting for the purpose of determining a quorum, but will not be considered entitled to vote on the proposal
in question. Brokers generally have discretionary authority
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to vote on the ratification of the selection of Deloitte as our independent registered public accounting firm. Brokers,
however, do not have discretionary authority to vote on the election of directors to serve on our Board, the advisory
vote to approve our executive compensation, or the approval of the Incentive Plan Amendment.

Election of Directors. Directors are elected by a plurality of the votes cast. This means that the two individuals
nominated for election to the Board at the Annual Meeting who receive the largest number of properly cast “FOR” votes
(among votes properly cast in person or by proxy) will be elected as directors. In director elections, stockholders may
either vote “FOR” or withhold voting authority with respect to director nominees. Shares voting “withhold” are counted
for purposes of determining a quorum. However, if you withhold authority to vote with respect to the election of either
or both of the nominees, your shares will not be voted with respect to those nominees indicated. Therefore, “withhold”
votes will not affect the outcome of the election of directors. Brokers do not have discretionary authority to vote on
the election of directors. Broker non-votes and abstentions will have no effect on the election of directors.

Ratification of Accountants. The ratification of the selection of Deloitte as our independent registered public
accounting firm for the fiscal year ending June 30, 2015 requires the affirmative vote of a majority of the shares
present or represented by proxy at the Annual Meeting and entitled to vote on the matter. Abstentions will have the
same effect as votes “against” the ratification. Because brokers have discretionary authority to vote on the ratification,
we do not expect any broker non-votes in connection with the ratification.

Advisory Vote on Executive Compensation. The approval of the advisory vote on our executive compensation
requires the affirmative vote of a majority of the shares present or represented by proxy at the Annual Meeting and
entitled to vote on the matter. Abstentions will have the same effect as votes “against” the proposal. Brokers do not have
discretionary authority to vote on this proposal. Broker non-votes, however, will have no effect on the proposal as
brokers are not entitled to vote on such proposal in the absence of voting instructions from the beneficial owner.
Amendment to Farmer Bros. Co. 2005 Incentive Compensation Plan. The approval of the Incentive Plan Amendment
requires the affirmative vote of a majority of the shares present or represented by proxy at the Annual Meeting and
entitled to vote on the matter. Abstentions will have the same effect as votes “against” the proposal. Brokers do not have
discretionary authority to vote on this proposal. Broker non-votes, however, will have no effect on the proposal as
brokers are not entitled to vote on such proposal in the absence of voting instructions from the beneficial owner.

If You Receive More Than One Proxy Card or Notice

If you receive more than one proxy card or notice from your bank, broker or other nominee, it means you hold shares
that are registered in more than one account. To ensure that all of your shares are voted, sign and return each proxy
card.

Proxy Card and Revocation of Proxy

You may vote by completing and mailing the enclosed proxy card. As a stockholder of record, if you sign the proxy
card but do not specify how you want your shares to be voted, your shares will be voted by the proxy holders named
in the enclosed proxy as follows:

FOR the election of the two nominees named herein to serve on our Board as Class II directors for a three-year term
of office expiring at the 2017 Annual Meeting of Stockholders and until their successors are elected and duly
qualified;

FOR the ratification of the selection of Deloitte as our independent registered public accounting firm for the fiscal
year ending June 30, 2015;

¥OR the advisory vote to approve our executive compensation; and

¥OR approval of the Incentive Plan Amendment.

In their discretion, the proxy holders named in the enclosed proxy are authorized to vote on any other matters that may
properly come before the Annual Meeting and at any continuation, postponement or adjournment thereof. The Board
of Directors knows of no other items of business that will be presented for consideration at the Annual Meeting other
than those described in this Proxy Statement. In addition, no stockholder proposal or nomination was received on a
timely basis, so no such matters may be brought to a vote at the Annual Meeting.

3
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If you vote by proxy, you may revoke that proxy or change your vote at any time before it is voted at the Annual
Meeting. Stockholders of record may revoke a proxy or change their vote prior to the Annual Meeting by sending to
the Company’s Secretary, at the Company’s principal executive offices at 20333 South Normandie Avenue, Torrance,
California 90502, a written notice of revocation or a duly executed proxy bearing a later date or by attending the
Annual Meeting in person and voting in person. Attendance at the Annual Meeting will not, by itself, revoke a proxy.
If your shares are held in the name of a bank, broker or other nominee, you may change your vote by submitting new
voting instructions to your bank, broker or other nominee. Please note that if your shares are held of record by a bank,
broker or other nominee, and you decide to attend and vote at the Annual Meeting, your vote in person at the Annual
Meeting will not be effective unless you present a legal proxy, issued in your name from the record holder (your bank,
broker or other nominee). ESOP participants must contact the ESOP Trustee directly to revoke any prior voting
instructions.

Voting Results

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be reported in a
Current Report on Form 8-K, which will be filed with the Securities and Exchange Commission (“SEC”) within four
business days after the meeting. If our final voting results are not available within four business days after the
meeting, we will file a Current Report on Form 8-K reporting the preliminary voting results and subsequently file the
final voting results in an amendment to the Current Report on Form 8-K within four business days after the final
voting results are known to us.

Interest of Certain Persons in Matters to be Acted Upon

No director or executive officer of the Company who has served at any time since the beginning of fiscal 2014, and no
nominee for election as a director of the Company, or any of their respective associates, has any substantial interest,
direct or indirect, in any matter to be acted upon at the Annual Meeting other than (i) Proposal No. 1, Election of
Directors, and (ii) Proposal No. 4, Approval of Amendment to Farmer Bros. Co. 2005 Incentive Compensation Plan.
No director has informed the Company in writing that he or she intends to oppose any action intended to be taken by
the Company at the Annual Meeting.

11
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

General

Under the Company’s Certificate of Incorporation and Amended and Restated By-Laws (“By-Laws”), the Board of
Directors is divided into three classes, each class consisting, as nearly as possible, of one-third of the total number of
directors, with members of each class serving for a three-year term. Each year only one class of directors is subject to
a stockholder vote. Class II consists of two directors whose term of office expires at the Annual Meeting and whose
successors will be elected at the Annual Meeting to serve until the 2017 Annual Meeting of Stockholders. Class III
consists of two directors, continuing in office until the 2015 Annual Meeting of Stockholders. Class I consists of three
directors, continuing in office until the 2016 Annual Meeting of Stockholders.

The authorized number of directors is set forth in the Company’s Certificate of Incorporation and shall consist of not
less than five or more than seven members, the exact number of which shall be fixed from time to time by resolution
of the Board. The authorized number of directors is currently seven. If the number of directors is changed, any
increase or decrease will be apportioned among the classes so as to maintain the number of directors in each class as
nearly equal as possible. Any vacancy on the Board of Directors that results from an increase in the number of
directors may be filled by a majority of the Board of Directors then in office, provided that a quorum is present, and
any other vacancy occurring on the Board of Directors may be filled by a majority of the Board of Directors then in
office, even if less than a quorum, or by the sole remaining director. Any director of any class elected to fill a vacancy
resulting from an increase in the number of directors of such class will hold office for a term that will coincide with
the remaining term of that class. Any director elected to fill a vacancy not resulting from an increase in the number of
directors will have the same remaining term as that of his or her predecessor.

Based on the recommendation of the Nominating Committee, the Board has nominated Hamideh Assadi and Guenter
W. Berger for re-election to the Board as Class II directors. If re-elected at the Annual Meeting, each would serve
until the 2017 Annual Meeting of Stockholders and until his or her successor is elected and duly qualified, subject,
however, to prior death, resignation, retirement, disqualification or removal from office. Ms. Assadi and Mr. Berger
are each a current director.

All of the present directors were elected to their current terms by the stockholders. There are no family relationships
among any directors, nominees for director or executive officers of the Company. Except as disclosed below, none of
the continuing directors or nominees is a director of any other publicly-held company.

Vote Required

Each share of Common Stock is entitled to one vote for each of the two director nominees and will be given the option
of voting “FOR” or withholding authority to vote for each nominee. Cumulative voting is not permitted. It is the
intention of the proxy holders named in the enclosed proxy to vote the proxies received by them FOR the election of
the two nominees named below unless the proxies direct otherwise. If any nominee should become unavailable for
election prior to the Annual Meeting, an event that currently is not anticipated by the Board, the proxies will be voted
for the election of a substitute nominee or nominees proposed by the Board of Directors. Each nominee has agreed to
serve if elected, and the Board of Directors has no reason to believe that either nominee will be unable to serve.
Directors are elected by a plurality of the votes cast. This means that the two individuals nominated for election to the
Board at the Annual Meeting who receive the largest number of properly cast “FOR” votes (among votes properly cast
in person or by proxy) will be elected as directors. In director elections, stockholders may either vote “FOR” or withhold
voting authority with respect to director nominees. Shares voting “withhold” are counted for purposes of determining a
quorum. However, if you withhold authority to vote with respect to the election of either or both of the nominees, your
shares will not be voted with respect to those nominees indicated. Therefore, “withhold” votes will not affect the
outcome of the election of directors. Brokers do not have discretionary authority to vote on the election of directors.
Broker non-votes and abstentions will have no effect on the election of directors.
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Nominees for Election as Directors

Set forth below is biographical information for each nominee for election as a Class II director at the Annual Meeting,
including a summary of the specific experience, qualifications, attributes and skills which led our Board to conclude
that the individual should serve on the Board at this time, in light of the Company’s business and structure.

Name Age Director Audit Compensation Nominating
Since Committee =~ Committee Committee

Hamideh Assadi 69 2011 X X X

Guenter W. Berger 77 1980 X

Hamideh Assadi is an independent tax consultant. She was an Associate with Chiurazzi & Associates, Seal Beach,
California, from March 2007 to March 2012, where she provided tax and business consulting services for multi-state
and multi-national businesses in the retail, distribution, manufacturing, real estate and service sectors. Ms. Assadi
retired from the Company in January 2007 after more than 23 years of service. Prior to retirement, Ms. Assadi served
in a number of roles at the Company. She served as Tax Manager from 1995 to 2006, Cost Accounting Manager from
1990 to 1995, Assistant to Corporate Secretary from 1985 to 1990, and in Production and Inventory Control from
1983 to 1985. Ms. Assadi received her B.S. in Business Administration with an emphasis in Accounting from the
College of Business in Tehran, Iran, and a Master’s degree in International Law and International Organizations from
the School of Law at the University of Tehran, Iran. She also received a Certificate for Professionals in Taxation from
the University of California, Los Angeles, and a Certificate of Enrollment to practice before the Internal Revenue
Service. We believe Ms. Assadi’s qualifications to sit on our Board include her deep knowledge of, and extensive
experience as a former employee of, the Company, and her credentials and extensive experience in the fields of
taxation and accounting.

Guenter W. Berger currently serves as Chairman of the Board. He retired in December 2007 as Chief Executive
Officer of the Company after more than 47 years of service in various capacities. Mr. Berger served as Chief
Executive Officer of the Company from 2005 to 2007, President from August 2005 through July 2006, and Interim
President and Chief Executive Officer from January 2005 to August 2005. For more than 25 years, from 1980 to 2005,
Mr. Berger served as Vice President of Torrance inventory, production, coffee roasting and distribution operations.
We believe Mr. Berger’s qualifications to sit on our Board include his longstanding tenure with the Company resulting
in a deep understanding of our operations and extensive knowledge of the foodservice industry and the production and
distribution processes related to coffee, tea and culinary products.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR”

EACH OF THE NOMINEES NAMED ABOVE.

Directors Continuing in Office

Set forth below is biographical information for each director continuing in office and a summary of the specific
experience, qualifications, attributes and skills which led our Board to conclude that the individual should serve on the
Board at this time, in light of the Company’s business and structure.

Name Age Director Class Term Audit Compensation Nominating
Since Expires  Committee ~Committee Committee

Randy E. Clark 62 2012 I 2015 X X X

Jeanne Farmer Grossman 64 2009 I 2015 Chair X

Michael H. Keown 52 2012 I 2016

Charles F. Marcy 64 2013 I 2016 Chair

Christopher P. Mottern 70 2013 I 2016 Chair X

Randy E. Clark is a retired foodservice executive and CPA. He has consulted for equity groups in the food industry
since 2009 and has served on the board of trustees for Whitworth University since 2012. He served as President and
Chief Executive Officer of Border Foods, Inc., the largest producer of green chile in the world and one of the largest
producers of jalapenos in the United States, from 2008 to 2011. Mr. Clark’s earlier experience includes serving as
Chief Executive Officer of Fruit Patch, Inc., one of the largest distributors of stone fruits in the United States;
President and Chief Executive Officer of Mike Yurosek & Son, LLC, a produce grower and processor; and Vice

13
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President, Sales, Marketing and Production with William Bolthouse Farms, a produce grower and processor. Mr.
Clark was a Professor of Accounting and Marketing at the Masters College in Santa Clarita, California, from 1999 to
2003. Mr. Clark received his undergraduate degree from Cedarville College, an M.S. in Accounting from Kent State
University, and a Doctorate in Organizational Leadership from

6
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Pepperdine University. We believe Mr. Clark’s qualifications to sit on our Board include his extensive background and
experience in the foodservice business, and his accounting and financial expertise.

Jeanne Farmer Grossman is a retired teacher and a homemaker. She is the sister of Carol Farmer Waite, a former
director, and the late Roy E. Farmer, who served as Chairman of the Board from 2004 to 2005, Chief Executive
Officer from 2003 to 2005, and President from 1993 to 2005, and the daughter of the late Roy F. Farmer, who served
as Chairman of the Board from 1951 to 2004 and Chief Executive Officer from 1951 to 2003. Ms. Grossman received
her undergraduate degree and teaching credentials from the University of California at Los Angeles. We believe Ms.
Grossman’s qualifications to sit on our Board include her extensive knowledge of the Company’s culture and sensitivity
for Company core values, extensive training in program creation and development, curriculum development, the
development and evaluation of measurable objective protocol and individual/group task evaluation, as well as
committee work in various areas including fundraising, staffing and outreach.

Michael H. Keown joined the Company as President and Chief Executive Officer on March 23, 2012. Mr. Keown
served in various executive capacities at Dean Foods Company, a food and beverage company, from 2003 to March
2012. He was at WhiteWave Foods Company, a subsidiary of Dean Foods, from 2004 to March 2012, including as
President, Indulgent Brands from 2006 to March 2012. He was also responsible for WhiteWave’s alternative channel
business comprised largely of foodservice. Mr. Keown served as President of the Dean Branded Products Group of
Dean Foods from 2003 to 2004. Mr. Keown joined Dean Foods from The Coca-Cola Company, where he served as
Vice President and General Manager of the Shelf Stable Division of The Minute Maid Company. Mr. Keown has over
25 years of experience in the Consumer Goods business, having held various positions with E.&J. Gallo Winery and
The Procter & Gamble Company. Mr. Keown received his undergraduate degree in Economics from Northwestern
University. We believe Mr. Keown’s qualifications to sit on our Board include his in-depth knowledge of food
manufacturing, food processing and the foodservice business, and his ability to provide a critical link between
management and the Board of Directors thereby enabling the Board to provide its oversight function with the benefit
of management’s perspective of the business.

Charles F. Marcy has served as Interim CEO of Turtle Mountain, LL.C, a privately held natural foods company, and
the maker of the So Delicious brand of dairy free products since May 2013. Prior to this, he was a principal with
Marcy & Partners, Inc., providing strategic planning and acquisition consulting to companies with a consumer focus.
Mr. Marcy served as President and Chief Executive Officer and a member of the Board of Directors of Healthy Food
Holdings, a holding company for branded "better-for-you" foods and the maker of YoCrunch Yogurt and Van's
Frozen Waffles from 2005 through April 2010. Previously, Mr. Marcy served as President, Chief Executive Officer
and a Director of Horizon Organic Holdings, then a publicly traded company listed on Nasdaq with a leading market
position in the organic food business in the United States and the United Kingdom, from 1999 to 2005. Mr. Marcy
also previously served as President and Chief Executive Officer and a member of the Board of Directors of the
Sealright Corporation, a manufacturer of dairy packaging and packaging systems, from 1995 to 1998. From 1993 to
1995, Mr. Marcy was President of the Golden Grain Company, a subsidiary of Quaker Oats Company and maker of
the Near East brand of all-natural grain-based food products. From 1991 to 1993, Mr. Marcy was President of
National Dairy Products Corp., the dairy division of Kraft General Foods. From 1974 to 1991, Mr. Marcy held various
senior marketing and strategic planning roles with Sara Lee Corporation and General Foods. Mr. Marcy has served on
the Board of Directors of B&G, Foods, Inc. (“B&G”), a manufacturer and distributor of shelf-stable food and household
products across the United States, Canada and Puerto Rico and a publicly traded company listed on the New York
Stock Exchange, since 2010. Mr. Marcy currently serves on the Compensation Committee and Nominating and
Governance Committee of the Board of Directors of B&G. In addition, Mr. Marcy currently serves on the Board of
Trustees of Washington and Jefferson College, where he serves as Chairman of the Finance Committee. Mr. Marcy
received his undergraduate degree in Mathematics and Economics from Washington and Jefferson College, and his
MBA from Harvard Business School. We believe Mr. Marcy’s qualifications to sit on our Board include his senior
management and leadership experience in the food industry, as well as his corporate governance and public company
board and executive compensation experience.

Christopher P. Mottern served as President and Chief Executive Officer of Peet’s Coffee & Tea, Inc., a specialty coffee
and tea company, from 1997 to 2002 and a director of Peet's Coffee & Tea, Inc., from 1997 through 2004. From 1992
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to 1996, Mr. Mottern served as President of The Heublein Wines Group, a manufacturer and marketer of wines, now
part of Diageo plc, a multinational alcoholic beverage company. From 1986 through 1991, he served as President and
Chief Executive Officer of Capri Sun, Inc., one of the largest single-service juice drink manufacturers in the United
States. He has served as a director, including lead director, and member of the finance committee, of a number of
private companies. Mr. Mottern received his undergraduate degree in Accounting from the University of Connecticut.
Mr. Mottern is a Certified Public Accountant. We believe Mr. Mottern’s qualifications to sit on our Board include his
senior management and leadership experience in the coffee industry, as well as the requisite financial and accounting
experience to serve on the Audit Committee, including as an audit committee financial expert under applicable SEC
rules.
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PROPOSAL NO. 2

RATIFICATION OF SELECTION OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

General

The Audit Committee of the Board of Directors has selected Deloitte & Touche LLP (‘“Deloitte”) as the independent
registered public accounting firm for the Company and its subsidiaries for the fiscal year ending June 30, 2015, and
has further directed that management submit this selection for ratification by the stockholders at the Annual Meeting.
Ernst & Young LLP (“EY”) served as the Company’s independent registered public accounting firm and provided tax
services in fiscal 2013 and for part of fiscal 2014, until December 23, 2013, when the Company engaged Deloitte as
its independent registered public accounting firm. Prior to Deloitte’s engagement as the Company’s independent
registered public accounting firm, certain affiliates of Deloitte provided tax services and consulting services to the
Company in fiscal 2014 and 2013. A representative of Deloitte is expected to be present at the Annual Meeting, will
have the opportunity to make a statement if they so desire and will be available to respond to appropriate questions.
Stockholder ratification of the selection of Deloitte as the Company’s independent registered public accounting firm is
not required by the By-Laws or otherwise. However, the Board is submitting the selection of Deloitte to stockholders
for ratification because the Company believes it is a matter of good corporate governance practice. If the Company’s
stockholders fail to ratify the selection, the Audit Committee will reconsider whether or not to retain Deloitte but still
may retain them. Even if the selection is ratified, the Audit Committee in its discretion may direct the appointment of
a different independent registered public accounting firm at any time during the year if the Audit Committee
determines that such a change would be in our best interests and that of our stockholders.

Change in Independent Registered Public Accounting Firm

On December 23, 2013, the Audit Committee dismissed EY as the Company’s independent registered public
accounting firm. Also on that date, the Audit Committee approved the engagement of Deloitte as the Company’s
independent registered public accounting firm effective as of such date.

During the fiscal years ended June 30, 2012 and 2013, and in the subsequent interim period through December 23,
2013, there were no disagreements (as defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions to
Item 304 of Regulation S-K) with EY on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedure, which disagreements, if not resolved to EY’s satisfaction, would have
caused EY to make reference to the subject matter of the disagreement in connection with its report.

During the fiscal years ended June 30, 2012 and 2013, and in the subsequent interim period through December 23,
2013, there was one reportable event (as defined in Item 304(a)(1)(v) of Regulation S-K) related to a material
weakness in the Company’s internal control over financial reporting, as disclosed in the Company’s Annual Report on
Form 10-K for the year ended June 30, 2013 (the “2013 Form 10-K”). The Company’s management concluded that as of
June 30, 2013 the Company’s internal control over financial reporting was not effective because of the existence of a
material weakness related to the Company’s controls over its accounting for and reporting of other postretirement
benefit obligations, as described in Item 9A of the 2013 Form 10-K, which description is incorporated herein by
reference. EY’s audit report dated October 9, 2013 with respect to the Company’s internal control over financial
reporting as of June 30, 2013 (the “EY Internal Control Report”) opined that the Company did not maintain effective
internal control over financial reporting as of June 30, 2013 because of this material weakness, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (1992 framework) (the “COSO Criteria”). The Audit Committee has discussed the subject matter
of this material weakness with EY and has authorized EY to respond fully to the inquiries of any successor accountant
concerning this material weakness.

The audit report of EY on the consolidated financial statements of the Company and its subsidiaries for the fiscal
years ended June 30, 2013 and 2012 (the “EY Audit Report”) did not contain an adverse opinion or a disclaimer of
opinion, and the EY Audit Report was not qualified or modified as to uncertainty, audit scope or accounting
principles. The EY Audit Report states that “the June 30, 2012 and 2011 consolidated financial statements have been
restated to correct errors for the improper accounting for other postretirement benefit obligations.” The EY Audit
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Report references the EY Internal Control Report’s adverse opinion on the Company’s internal control over financial
reporting, based on the COSO Ceriteria.

8
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The Company provided EY with a copy of the above disclosures and requested that EY furnish a letter addressed to
the SEC stating whether it agrees with the foregoing statements. A copy of the letter dated December 30, 2013
furnished by EY in response to this request was filed as Exhibit 16.1 to the Company’s Current Report on Form 8-K
filed with the SEC on December 30, 2013.

During the fiscal years ended June 30, 2013 and 2012, and in the subsequent interim period through December 23,
2013, neither the Company nor anyone on its behalf consulted with Deloitte regarding either (i) the application of
accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might
be rendered on the Company’s financial statements, and no written report nor oral advice was provided to the
Company that Deloitte concluded was an important factor considered by the Company in reaching a decision as to any
accounting, auditing or financial reporting issue, or (ii) any matter that was either the subject of a disagreement (as
defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions to Item 304 of Regulation S-K) or a
reportable event (as defined in Item 304(a)(1)(v) of Regulation S-K).

Vote Required

The affirmative vote of a majority of the shares present in person or represented by proxy at the Annual Meeting and
entitled to vote is required to ratify the selection of Deloitte.

THE BOARD RECOMMENDS A VOTE “FOR” RATIFICATION OF
THE SELECTION OF DELOITTE & TOUCHE LLP AS
THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership of Certain Beneficial Owners

The following table sets forth certain information regarding the beneficial ownership of Common Stock as of
October 16, 2014, by all persons (including any “group” as that term is used in Section 13(d)(3) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)) known by the Company to be the beneficial owner of more
than five percent (5%) of the Common Stock as of such date, except as noted in the footnotes below:

- Amount and Nature of Percent of
Name and Address of Beneficial Owner(1) Beneficial Ownership(2) Class(3)
Farmer Group 6,074,577 shares(4) 36.6%
Farmer Bros. Co. Employee Stock Ownership Plan 2,507,080 shares(5) 15.1%

The address for the Farmer Group and the ESOP is c/o Farmer Bros. Co., 20333 South Normandie Avenue,
(I)Torrance, California 90502.
For purposes of this table, “beneficial ownership” is determined in accordance with Rule 13d-3 under the Exchange
Act. A person is deemed to be the beneficial owner of a security if that person has the right to acquire beneficial
ownership of such security within 60 days. Information in this table regarding beneficial owners of more than five
percent (5%) of the Common Stock is based on information provided by them or obtained from filings under the
Exchange Act. Unless otherwise indicated in the footnotes, each of the beneficial owners of more than five percent
(5%) of the Common Stock has sole voting and/or investment power with respect to such shares.
The “Percent of Class” reported in this column has been calculated based upon the number of shares of Common
(3)Stock outstanding as of October 16, 2014 and may differ from the “Percent of Class” reported in statements of
beneficial ownership filed with the SEC.
Total beneficial ownership as reflected in a Form 4 filed with the SEC on December 28, 2012 by Carol Farmer
Waite, Richard F. Farmer and Jeanne Farmer Grossman and a Form 4 filed with the SEC on December 9, 2013 by
Jeanne Farmer Grossman. Pursuant to a Schedule 13D/A filed with the SEC on September 21, 2006, for purposes
of Section 13 of the Exchange Act, Carol Farmer Waite, Richard F. Farmer and Jeanne Farmer Grossman comprise
a group (the “Farmer Group”). The Farmer Group is deemed to be the beneficial owner of all shares beneficially
owned by its members with shared power to vote and dispose of such shares. Each member of the Farmer Group is
the beneficial owner of the following shares (in accordance with the beneficial ownership regulations, in certain
cases the same shares of Common Stock are shown as beneficially owned by more than one individual or entity):

2

“)

Total Shares Sole Voting Shared Voting
.. .. Percent Shares
Name of Beneficial Owner Beneficially . and Investment  and Investment
of Class Disclaimed

Owned Power Power
Carol Farmer Waite 3,797,315 22.9% 106,996 1,355,252 2,549,059
Richard F. Farmer 3,652,837 22.0% 178,675 1,276,363 2,555,149
Jeanne Farmer Grossman 893,903 5.4% 6,030 881,783 18,150

Pursuant to a Schedule 13G/A filed with the SEC on February 14, 2014. Includes 1,944,154 allocated shares and
562,926 shares as yet unallocated to plan participants as of December 31, 2013. The ESOP Trustee votes the shares
held by the ESOP that are allocated to participant accounts as directed by the participants or beneficiaries of the
ESOP. Under the terms of the ESOP, the ESOP Trustee will vote all of the unallocated ESOP shares (i.e., shares of
Common Stock held in the ESOP, but not allocated to any participant’s account) and allocated shares for which no

(5) voting directions are timely received by the ESOP Trustee in the same proportion as the voted allocated shares with
respect to each item. The present members of the Administrative Committee of the Farmer Bros. Co. Qualified
Employee Retirement Plans (the “Management Administrative Committee”), which administers the ESOP, are
Michael H. Keown, Mark J. Nelson, Thomas J. Mattei, Jr., Patrick Quiggle and Rene E. Peth. Each member of the
Management Administrative Committee disclaims beneficial ownership of the securities held by the ESOP except
for those, if any, that have been allocated to the member as a participant in the ESOP.
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Security Ownership of Directors and Executive Officers

The following table sets forth certain information regarding the beneficial ownership of Common Stock as of

October 16, 2014, by: (i) each current director; (ii) all individuals serving as the Company’s principal executive officer
or acting in a similar capacity during fiscal 2014, all individuals serving as the Company’s principal financial officer or
acting in a similar capacity during fiscal 2014, the Company’s two other executive officers (other than the principal
executive officer and principal financial officer) who were serving as executive officers at the end of fiscal 2014, and
one additional individual for whom disclosure would have been provided but for the fact that she was not serving as

an executive officer of the Company at the end of fiscal 2014 (collectively, the “Named Executive Officers”); and

(iii) all directors and executive officers of the Company as a group.

Amount and
.. Nature Percent of
Name of Beneficial Owner of Beneficial Class
Ownership(1)(2)
Non-Employee Directors:
Hamideh Assadi 9,463 3 *
Guenter W. Berger 31,239 4 *
Randy E. Clark 10,448 ®)) *
Jeanne Farmer Grossman 893,903 (6) 5.4%
Charles F. Marcy 3,959 (7 *
Christopher P. Mottern 5,459 (®) *
Named Executive Officers:
Michael H. Keown 164,572 9 1.0%
Mark J. Nelson 22,542 (10) *
Thomas W. Mortensen 42,874 (11) *
Mark A. Harding — (12) *
Hortensia R. Gémez — (13) *
All directors and executive officers as a group (12 individuals)(14) 6,365,133 38.4%

* Less than 1%
For purposes of this table, “beneficial ownership” is determined in accordance with Rule 13d-3 under the Exchange
Act. A person is deemed to be the beneficial owner of a security if that person has the right to acquire beneficial
ownership of such security within 60 days. Information in this table is based on the Company’s records and
(1)information provided by directors, nominees, executive officers and in public filings. Unless otherwise indicated in
the footnotes and subject to community property laws where applicable, each of the directors, nominees and
executive officers has sole voting and/or investment power with respect to such shares, including shares held in
trust.
Includes (i) shares of restricted stock which have not yet vested as of October 16, 2014, awarded under the Farmer
Bros. Co. Amended and Restated 2007 Long-Term Incentive Plan and its predecessor plan, the Farmer Bros. Co.
2007 Omnibus Plan (the "Omnibus Plan") (hereinafter collectively referred to as the “Amended Equity Plan” unless
the context otherwise requires), over which the individuals shown have voting power but no investment power; and
(ii) shares which the individuals shown have the right to acquire upon the exercise of vested options as of
October 16, 2014 or within 60 days thereafter as set forth in the table below. Such shares are deemed to be
outstanding in calculating the percentage ownership of such individual (and the group), but are not deemed to be
outstanding as to any other person.

2
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Right to Acquire Under
Name Vested Options (#)  Vested Options Within 60 Restricted Stock (#)
Days (#)
Non-Employee Directors:
Hamideh Assadi — — 4,975
Guenter W. Berger — — 4,975
Randy E. Clark — — 3,153
Jeanne Farmer Grossman — — 4,975
Charles F. Marcy — — 1,459
Christopher P. Mottern — — 1,459
Named Executive Officers:
Michael H. Keown 70,000 38,489 (a) 23,840
Mark J. Nelson 9,815 6,265 (b) 5,947
Thomas W. Mortensen 12,667 7,221 (c) 12,697

Mark A. Harding(d) — — —
Hortensia R. Gémez(e) — — _

@ Includes 15,156 shares issuable upon the exercise of non-qualified stock options with performance-based and
time-based vesting (“PNQs”’) which are expected to vest within 60 days after October 16, 2014.

(b)Issuable upon the exercise of PNQs which are expected to vest within 60 days of October 16, 2014.

© Includes 2,663 shares issuable upon the exercise of PNQs which are expected to vest within 60 days of October 16,
2014.

) Excludes 8,527 shares of restricted stock and 18,657 shares subject to unvested stock options which were

forfeited upon Mr. Harding’s separation from employment with the Company effective July 31, 2014.

Excludes 2,935 shares of restricted stock and 3,924 shares subject to unvested stock options which were forfeited

(e)upon Ms. Gomez’s separation from employment with the Company effective January 24, 2014, and 6,000 shares
subject to vested stock options which were not exercised within the terms of the award and cancelled.

(3)Includes 4,488 shares owned outright.
Includes 11,580 shares owned outright, 8,060 shares held in trust with voting and investment power shared by

(4)Mr. Berger and his wife, and 6,624 shares previously allocated to Mr. Berger under the ESOP which have been
distributed to Mr. Berger and are now owned outright.

(5)Includes 7,295 shares owned outright.
Includes shares held in various family trusts of which Ms. Grossman is the sole trustee, co-trustee, beneficiary
and/or settlor. Ms. Grossman is the beneficial owner of: (1) 9,550 shares of Common Stock as a successor trustee of
a trust for the benefit of her daughter over which she has sole voting and dispositive power; (ii) 858,378 shares of
Common Stock as sole trustee of the Jeanne F. Grossman Trust, dated August 22, 1997; (iii) 12,120 shares of

(6)Common Stock as successor co-trustee of various trusts, for the benefit of herself and family members, and over
which she has shared voting and dispositive power with Richard F. Farmer; (iv) 8,880 shares owned outright; and
(v) 4,975 shares of restricted stock. Ms. Grossman disclaims beneficial ownership of 6,030 shares held in a trust for
the benefit of her nephew. Total beneficial ownership of the Farmer Group, which includes Ms. Grossman, is
6,074,577 shares, as shown in the table above under the heading “Security Ownership of Certain Beneficial Owners.”

(7)Includes 2,500 shares owned outright.

(8)Includes 4,000 shares indirectly owned by Mr. Mottern as co-trustee for a family trust.

(9)Includes 31,140 shares owned outright and 1,103 shares beneficially owned by Mr. Keown through the ESOP,
rounded to the nearest whole share.

(10)Includes 515 shares beneficially owned by Mr. Nelson through the ESOP, rounded to the nearest whole share.

a 1)Includes 2,238 shares owned outright and 8,051 shares beneficially owned by Mr. Mortensen through the ESOP,

rounded to the nearest whole share.
(12)
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Excludes 8,351 shares previously owned outright and 3,519 shares previously allocated to Mr. Harding under the
ESOP which were distributed to Mr. Harding, all of which shares have been sold. Mr. Harding separated from
employment with the Company effective July 31, 2014.
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Excludes 129 shares previously held in a trust, 1,000 shares previously owned outright and 4,580 shares
(13)previously allocated to Ms. Gémez under the ESOP which were distributed to Ms. Gémez, all of which shares
have been sold. Ms. Gémez separated from employment with the Company effective January 24, 2014.
Includes 6,074,577 shares of Common Stock beneficially owned by the Farmer Group, including the 893,903
shares beneficially owned by Ms. Grossman.

(14)
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CORPORATE GOVERNANCE

Director Independence

At least annually and in connection with any individuals being nominated to serve on the Board, the Board reviews
the independence of each director or nominee and affirmatively determines whether each director or nominee qualifies
as independent. The Board believes that stockholder interests are best served by having a number of objective,
independent representatives on the Board. For this purpose, a director or nominee will be considered to be
“independent” only if the Board affirmatively determines that the director or nominee has no relationship with the
Company that would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director.

In making its independence determinations, the Board reviewed transactions, relationships and arrangements between
each director and nominee, or any member of his or her immediate family, and us or our subsidiaries based on
information provided by the director or nominee, our records and publicly available information. The Board made the
following independence determinations (the transactions, relationships and arrangements reviewed by the Board in
making such determinations are set forth in the footnotes below):

Director Status

Hamideh Assadi Independent(1)
Guenter W. Berger Independent(2)
Randy E. Clark Independent
Jeanne Farmer Grossman Independent(3)
Michael H. Keown Not Independent(4)
Martin A. Lynch Independent(5)
Charles F. Marcy Independent(6)
James J. McGarry Independent(7)
Christopher P. Mottern Independent(8)

Ms. Assadi was an employee of Farmer Bros. from 1983 to 2006, including serving as Tax Manager from 1995 to
2006, Cost Accounting Manager from 1990 to 1995, Assistant to Corporate Secretary from 1985 to 1990, and
(1)Production and Inventory Control from 1983 to 1985. Ms. Assadi is entitled to certain retiree benefits generally
available to Company retirees and is entitled to a death benefit provided by the Company to certain of its retirees
and employees.
Mr. Berger is the Chairman of the Board and former Chief Executive Officer of the Company. Mr. Berger is
(2)entitled to certain retiree benefits generally available to Company retirees and is entitled to a death benefit provided
by the Company to certain of its retirees and employees.
Ms. Grossman is the sister of Carol Farmer Waite, a former director, and the sister of the late Roy E. Farmer and
(3)daughter of the late Roy F. Farmer, both of whom were executive officers of the Company more than three years
ago. The Farmer Group beneficially owns approximately 36.6% of the outstanding Common Stock.
(4)Mr. Keown is the Company’s President and Chief Executive Officer.
(5)Mr. Lynch stepped down as a Class I director at the end of his term on December 5, 2013.

(6)
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