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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 8, 2011

TO THE STOCKHOLDERS OF FARMER BROS. CO.:

NOTICE IS HEREBY GIVEN that the 2011 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 8, 2011, at 10:00 a.m., Pacific Standard Time, for the
following purposes:

1. To elect two Class II directors to the Board of Directors of the Company for a three-year term of office expiring at the 2014 Annual
Meeting of Stockholders and until their successors are elected and duly qualified.

2. To ratify the selection of Ernst & Young LLP as the Company s independent registered public accountants for the fiscal year ending
June 30, 2012.

3. To hold an advisory (non-binding) vote on executive compensation (the say-on-pay vote ).

4.  To hold an advisory (non-binding) vote on the frequency of holding future say-on-pay votes every 1, 2 or 3 years (the frequency
vote ).

5. 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 17, 2011 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
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John M. Anglin
Secretary
Torrance, California
October 28, 2011
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE 2011 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON DECEMBER 8, 2011
The accompanying Proxy Statement and the Company s 2011 Annual Report on
Form 10-K 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 or Farmer Bros. ), for use at the 2011 Annual Meeting of Stockholders (the Annual Meeting ) to be held on Thursday,
December 8, 2011, 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 Annual Report to Stockholders (which

is not part of the Company s soliciting materials) on or about November 8, 2011 to all stockholders entitled 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 2014 Annual Meeting of
Stockholders and until their successors are elected and duly qualified;
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The ratification of the selection of Ernst & Young LLP ( EY ) as our independent registered public accountants for the fiscal year
ending June 30, 2012;

An advisory (non-binding) vote on executive compensation (the say-on-pay vote ); and

An advisory vote on the frequency of future say-on-pay votes every 1, 2 or 3 years (the frequency vote ).
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You are entitled to vote if you are a holder of record of Common Stock as of the close of business on October 17, 2011. 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 17, 2011, 16,185,572 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 is required in order to hold the Annual Meeting and conduct business. Your shares are counted as present at the Annual Meeting
if you: (i) are present in person at the Annual Meeting; or (ii) have properly submitted a proxy card by mail. 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 the stockholders
entitled to vote thereat, present in person or represented by proxy.

Voting of Shares

Stockholders of record as of the close of business on October 17, 2011 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. You may also vote by completing and mailing the enclosed proxy card or the form forwarded by your
bank, broker or other nominee. If your shares are held by a bank, broker or other nominee, please refer to the instructions they provide for voting
your shares. 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 plan to attend the Annual Meeting and wish to vote in person, you will be
given 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 17.4% of the outstanding Common Stock. Full time employees of Farmer Bros. and its subsidiaries participate in
the ESOP. 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.
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Tabulation; Broker Non-Votes. All votes will be tabulated 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 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 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 purposes of determining a quorum, but will
not be considered entitled to vote on the proposal in question. Brokers generally have discretionary authority to vote on the ratification of the
selection of EY as our independent registered public accountants. Brokers do not have discretionary authority to vote on the election of directors,
the say-on-pay vote or the frequency vote.

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 EY as our independent registered public accountants for the fiscal year ending

June 30, 2012 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.

Say-On-Pay Advisory Vote. The approval of the say-on-pay advisory vote 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, therefore, will have no effect on the proposal as
brokers are not entitled to vote on such proposals in the absence of voting instructions from the beneficial owner.

Frequency Advisory Vote. The approval of the frequency advisory vote 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, therefore, will have no effect the proposal as
brokers are not entitled to vote on such proposals in the absence of voting instructions from the beneficial owner.

If none of the frequency alternatives (one year, two years or three years) receives a majority of the shares present or represented by proxy and
entitled to vote on the matter, we will consider the highest number of votes cast by stockholders to be the frequency that has been selected by our
stockholders. Consistent with current rules of the Securities and Exchange Commission ( SEC ) under the Securities Exchange Act of 1934, as
amended (the Exchange Act ), our proxy holders will have discretionary authority to vote in accordance with the Board s frequency vote
recommendation for proxy cards that are returned with no selection made relating to the frequency vote. Because the frequency vote is advisory
and not binding on us or the Board in any way, the Board may decide that it is in our and our stockholders best interests to hold an advisory vote
on executive compensation more or less frequently than the option approved by our stockholders.
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If you receive more than one proxy card, 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. 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 Guenter W. Berger to serve on our Board for a three-year term of office expiring at the 2014 Annual Meeting of
Stockholders and until his successor is elected and duly qualified and, assuming she is validly nominated at the Annual Meeting,
WITHHOLD for Hamideh Assadi;

FOR the ratification of the selection of EY as our independent registered public accountants for the fiscal year ending June 30, 2012;

FOR the say-on-pay vote; and

FOR holding future say-on-pay votes every ONE YEAR.
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, other than the notice
received by the Company from Richard F. Farmer regarding his intent to nominate two candidates to the Board of Directors at the Annual
Meeting as described in this Proxy Statement under the heading Proposal No. 1 Election of Directors, no other stockholder proposal or
nomination was received on a timely basis, so no such matters may be brought to a vote at the Annual Meeting.

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 meeting. The final voting results will be reported in a current report on Form 8-K, which
will be filed with the SEC within four business days after the Annual Meeting. If our final voting results are not available within four business
days after the Annual 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.
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Certain statements contained in this Proxy Statement are not based on historical fact and are forward-looking statements within the meaning of
federal securities laws and regulations. These statements are based on management s current expectations, assumptions, estimates and
observations of future events and include any statements that do not directly relate to any historical or current fact. These forward-looking
statements can be identified by the use of words like anticipates, estimates, projects, expects, plans, believes, intends, will, assumg
words of similar meaning. Owing to the uncertainties inherent in forward-looking statements, actual results could differ materially from those set
forth in forward-looking statements. We intend these forward-looking statements to speak only at the time of this Proxy Statement and do not
undertake to update or revise these statements as more information becomes available except as required under federal securities laws and the
rules and regulations of the SEC. Factors that could cause actual results to differ materially from those in forward-looking statements include,
but are not limited to, fluctuations in availability and cost of green coffee, competition, organizational changes, our failure to realize synergies
from the integration of recent acquisitions, the impact of a weaker economy, business conditions in the coffee industry and food industry in
general, our continued success in attracting new customers, variances from budgeted sales mix and growth rates, weather and special or unusual
events, changes in the quality or dividend stream of third parties securities and other investment vehicles in which we have invested our assets,
as well as other risks described in Item 1A of our Annual Report on Form 10-K for the fiscal year ended June 30, 2011, and other factors
described from time to time in our filings with the SEC.
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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 2014 Annual Meeting of
Stockholders. Class III consists of two directors, continuing in office until the 2012 Annual Meeting of Stockholders. Class I consists of three
directors, continuing in office until the 2013 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 Guenter W. Berger for election to the Board as a Class 11
director. On September 9, 2011, the Company received a notice from Richard F. Farmer (the Farmer Notice ), stating his intention to nominate
Hamideh Assadi and Guenter W. Berger (the Farmer Nominees ) as nominees for election to the Company s Board of Directors at the Annual
Meeting. Mr. Farmer is the beneficial owner of approximately 38.9% of the Company s Common Stock and a member of the Farmer Group
identified in Schedule 13D/A filed by Carol Farmer Waite, a former director of the Company, with the SEC on September 21, 2006. The Farmer
Group is the beneficial owner of approximately 39.6% of the Company s Common Stock. See Security Ownership of Certain Beneficial Owners
and Management Security Ownership of Certain Beneficial Owners below. Ms. Waite joined Mr. Farmer in subsequent correspondence to the
Company relating to the Farmer Notice. Jeanne Farmer Grossman, a current director of the Company, has not informed the Company regarding
her intention to vote for the Farmer Nominees, however, as a member of the Farmer Group, the Company expects she will vote for the Farmer
Nominees. The Nominating Committee interviewed potential director nominees, including Ms. Assadi. In light of the Farmer Group s beneficial
ownership of the Company s Common Stock, the Board of Directors determined that it was in the best interests of the Company s stockholders to
nominate Mr. Berger to the Board of Directors as a continuing director, and to include information relating to Ms. Assadi in this Proxy

Statement on the assumption that she will be validly nominated for election as a director by Richard F. Farmer at the Annual Meeting. If elected,
she would fill the seat currently held by Thomas A. Maloof. The Board of Directors determined that the foregoing was in the best interests of the
Company s stockholders to avoid a costly and time consuming proxy contest and to allow management to focus on the Company s business. If
Ms. Assadi is elected at the Annual Meeting, the Board intends to appoint her to the Audit Committee. Mr. Maloof will serve out the remainder

of his term as a Class II director through the Annual Meeting.

All of the present directors, other than Jeffrey A. Wahba, the Company s Interim Co-Chief Executive Officer, Treasurer and Chief Financial
Officer, were elected to their current terms by the stockholders. Mr. Wahba was appointed by the Board to fill the vacancy created when Roger
M. Laverty III, the Company s
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former President and Chief Executive Officer, stepped down as a director on June 30, 2011. If someone other than Mr. Wahba is appointed to
the position of permanent sole Chief Executive Officer or Mr. Wahba ceases to serve as co-Chief Executive Officer, Mr. Wahba has agreed to
resign from the Board of Directors.

There are no family relationships among any directors, nominees for director or executive officers of the Company. None of the continuing
directors or nominees is a director of any other publicly-held company. In the case of Hamideh Assadi, the foregoing is based on information
provided in the Farmer Notice.

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 Guenter W. Berger and, assuming she is validly nominated at the
Annual Meeting, WITHHOLD for Hamideh Assadi unless the proxies direct otherwise. If any nominee should become unavailable for election
prior to the Annual Meeting or if Ms. Assadi is not validly nominated at the Annual Meeting, events that currently are 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. Mr. Berger and Ms.
Assadi have agreed to serve if elected, and the Board of Directors has no reason to believe that either of them 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.

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. The information for Ms.
Assadi is derived entirely from the Farmer Notice and included herein on the assumption that she will be validly nominated for election as a
director by Richard F. Farmer at the Annual Meeting.

Director Audit Compensation Nominating
Name Age Since Committee Committee Committee
Guenter W. Berger 74 1980 X

Hamideh Assadi 66
If elected, the Board of Directors intends to appoint Ms. Assadi to the Audit Committee.

Guenter W. Berger currently serves as Chairman of the Board. He retired in December 2007 as Chief Executive Officer of Farmer Bros. after
more than 47 years of service with the Company 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.
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Hamideh Assadi has been an Associate with Chiurazzi & Associates, Seal Beach, California, since March 2007, where she provides tax and
business consulting services for multi-state and multi-national businesses in the retail, distribution, manufacturing, real estate and service

sectors, including FASB 109 tax provision calculations, related SEC tax disclosures as well as federal, multi-state and international tax reporting
and compliance. Prior to this, 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 Production and Inventory Control
from 1983 to 1985. Ms. Assadi received her B.S. in Business Administration with an emphasis on Accounting in 1966 from the College of
Business Tehran, Iran, and her Masters of International Law and International Organizations in 1973 from the School of Law University of
Tehran, Iran. As stated in the Farmer Notice, Mr. Farmer believes that Ms. Assadi is eminently qualified to serve as a member of the FBC Board
of Directors in light of, inter alia, 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.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE FOR GUENTER W. BERGER
AND MAKES NO RECOMMENDATION REGARDING HAMIDEH ASSADI.
Directors Continuing in Office

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

Director Term Audit Compensation Nominating
Name Age Since Class Expires Committee Committee Committee
Jeanne Farmer Grossman 61 2009 I 2012 X X
Martin A. Lynch 74 2007 1 2013 X X
James J. McGarry 58 2007 1 2013 X Chair
John H. Merrell 67 2001 11 2012 Chair X X
Jeffrey A. Wahba 55 2011 1 2013

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.

Martin A. Lynch is currently the President of Claremorris Consulting, a privately-owned consulting company helping privately-held and
publicly-held companies in the areas of strategic and financial projects, and has been serving in this capacity since 2002. From 2003 to 2005,
Mr. Lynch served as the Executive Vice President and Chief Financial Officer of Diedrich Coffee, Inc., a diversified operator of coffee houses
and franchises that was known for its expertise in specialty coffee. From 2001 to 2003, he served as a consultant to Smart & Final, Inc., an
operator of non-membership grocery warehouse stores for food and foodservice supplies, on strategic and financial projects. For twelve years,
from 1989 to 2001, he served as Executive Vice President and Chief Financial Officer of Smart & Final. From 1984 to 1989, Mr. Lynch was
Executive Vice President and Chief Financial Officer of San Francisco-based Duty Free Shoppers Group, Ltd. (retail). He served in a number of
key positions with Los Angeles-based Tiger International (transportation and financial services) from 1970 to
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1984 including the position of Senior Vice President, Chief Financial Officer from 1976 to 1984. Mr. Lynch s earlier experience includes merger
and acquisition activities at Scot Lad Foods, Inc. (retail grocery) and service as audit manager for Price Waterhouse & Company (accounting) in
Chicago. Mr. Lynch received his undergraduate degree from De Paul University and received his Certified Public Accountant designation in
[llinois. We believe Mr. Lynch s qualifications to sit on our Board include his background and experience, particularly in the foodservice
business, and understanding of our business and operations.

James J. McGarry has been a partner in the law firm of McGarry & Laufenberg, El Segundo, California, since 1995, and was a partner in other
law firms bearing his name since 1984. A licensed attorney since 1980, his experience has been as a litigator and a mediator, specializing in
business, tort and contract litigation. Mr. McGarry received his undergraduate degree from Loyola Marymount University and his law degree
from Loyola Law School. We believe Mr. McGarry s qualifications to sit on our Board include his extensive legal and business experience which
provide him with an understanding of the Company s operations.

John H. Merrell is a retired partner of the regional accounting and consulting firm of Hutchinson and Bloodgood LLP, Glendale, California. He
was an active Partner in the firm from 1978 to 2008. He served as Managing Partner of the firm from 1988 to 2002. Prior to 1978, Mr. Merrell
spent six years with an international public accounting firm both in the audit and tax departments. Mr. Merrell has also served as the Corporate
Controller and then Chief Financial Officer of a publicly-held company in the international insurance industry. Mr. Merrell received his
undergraduate degree in Accounting from San Jose State University, and is a Certified Public Accountant. We believe Mr. Merrell s
qualifications to sit on our Board include his extensive accounting background and experience, management and leadership skills, and
understanding of our business and operations. Based on his experience, the Board has determined that Mr. Merrell is an Audit Committee
financial expert.

Jeffrey A. Wahba was appointed to the position of Interim Co-Chief Executive Officer effective April 19, 2011 subject to the Board s search for
and consideration of a permanent Chief Executive Officer. In this position, Mr. Wahba has oversight responsibility for all financial (including
treasury), accounting, legal, compliance, human resources and IT functions of the Company, green coffee purchasing, and the operations of the
Company s Spice P