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LIFEWAY FOODS, INC.
6431 W. OAKTON

MORTON GROVE, IL 60053

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS TO BE HELD JUNE 17, 2010

TO OUR SHAREHOLDERS:

You are invited to be present either in person or by proxy at the Annual Meeting of Shareholders of Lifeway Foods,
Inc., an Illinois corporation (the “Company”), to be held at the Holiday Inn North Shore, 5300 West Touhy Avenue,
Skokie, Illinois 60077, on June 17, 2010 at 2:00 p.m. local time (the “Meeting”), to consider and act upon the following:

1. The election of six Directors to serve until the next meeting or until their successors are
duly elected and qualified.

2. The ratification of the appointment of Plante & Moran, PLLC, as independent auditors
for the next fiscal year.

3. The transaction of such other business as may properly come before the Meeting or any
adjournments thereof.

Only shareholders of Common Stock of record at the close of business on April 23, 2010 will be entitled to notice of
and to vote at the Meeting.  The stock transfer books of the Company will remain open.

WE INVITE EACH OF YOU TO ATTEND THE MEETING.  WHETHER OR NOT YOU PLAN TO ATTEND
THE MEETING, PLEASE PROMPTLY VOTE YOUR SHARES VIA THE INTERNET OR THE TOLL-FREE
TELEPHONE NUMBER AS DESCRIBED IN THE ENCLOSED MATERIALS.  IF YOU RECEIVED A PROXY
CARD BY MAIL, PLEASE SIGN, DATE AND RETURN IT IN THE ENVELOPE PROVIDED.  IF YOU ATTEND
THE MEETING AND VOTE IN PERSON, YOUR VOTE BY PROXY WILL NOT BE USED. YOU MAY
REVOKE YOUR PROXY AT ANY TIME PRIOR TO ITS EXERCISE, REGARDLESS OF THE MANNER USED
TO TRANSMIT YOUR VOTING INSTRUCTIONS.

BY ORDER OF THE BOARD OF
DIRECTORS

Ludmila Smolyansky
Chairperson of the Board
Skokie, Illinois
May 6, 2010 
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LIFEWAY FOODS, INC.

PROXY STATEMENT

PROCEDURAL MATTERS

THIS PROXY STATEMENT IS FURNISHED TO THE SHAREHOLDERS OF LIFEWAY FOODS, INC., AN
ILLINOIS CORPORATION (THE “COMPANY” or “LIFEWAY”), IN CONNECTION WITH THE SOLICITATION
OF PROXIES BY AND ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY TO BE VOTED
AT THE ANNUAL MEETING OF SHAREHOLDERS (THE “MEETING”) TO BE HELD AT 2:00 P.M., LOCAL
TIME, ON JUNE 17, 2010, OR AT ANY ADJOURNMENT OR POSTPONEMENT THEREOF.

Shareholders of record of Common Stock of the Company at the close of business on April 23, 2010 (the “Record
Date”), will be entitled to notice of and to vote at the Meeting.  The Meeting will be held at the Holiday Inn North
Shore, 5300 West Touhy Avenue, Skokie, Illinois 60077.  Proxies received prior to the Meeting will be voted in
accordance with the instructions contained in the proxy and, if no choice is specified, will be voted in favor of each
nominee for Director named in this Proxy Statement and in favor of each other proposal set forth in this Proxy
Statement.  A shareholder who votes by proxy may revoke it at any time before it is voted by a written revocation
delivered to any of the proxy holders named therein, by submitting another valid proxy bearing a later date or by
attending the Meeting and voting in person.  Beneficial owners wishing to vote at the Meeting who are not
shareholders of record on the Company’s books (e.g., persons holding in street name) must bring to the Meeting a
power of attorney or proxy in their favor signed by the holder of record in order to be able to vote.

SOLICITATION OF PROXIES

Our proxy materials are primarily available to stockholders on the Internet, as permitted by rules of the U.S. Securities
and Exchange Commission.  A Notice of Internet Availability of Proxy Materials is first being mailed to shareholders
beginning approximately May 6, 2010, and this Proxy Statement and the form of proxy, together with our Annual
Report on Form 10-K, are first being made available to the shareholders beginning approximately May 6, 2010 at
www.proxyvote.com.  

All of the costs and expenses in connection with the solicitation of proxies with respect to the matters described herein
will be borne by the Company.  In addition to solicitation of proxies by mail, the directors, officers and investor
relations staff (who will receive no compensation in addition to their regular remuneration) of the Company named
herein may solicit the return of proxies by telephone, telegram or personal interview.  As of this date, the Company
has retained Broadridge Financial Solutions, Inc. (“Broadridge”), an outside firm, to solicit proxies solely from
individual shareholders of record and to print proxy notices and other related materials.  The services provided by
Broadridge to the Company are expected to cost approximately $6,000.  The Company has also retained Automatic
Data Processing, Inc. (“ADP”), at an approximate cost of $3,000, to contact banks, brokerage houses and other
custodians, nominees and fiduciaries with requests to forward copies of the proxy materials to their respective
principals and to request instructions for voting the proxies.  The expenses of such banks, brokerage houses and other
custodians, nominees and fiduciaries in connection therewith are covered by the estimated fee to be paid by the
Company to ADP.  Action may be taken on the business to be transacted at the Meeting on the date specified in the
Notice of Meeting or on any date or dates to which such Meeting may be adjourned.

VOTING OF PROXIES

A form of proxy is provided for use at the Meeting if a shareholder is unable to attend in person.  Each proxy may be
revoked at any time thereafter by writing to the Secretary of the Company prior to the Meeting, by execution and
delivery of a subsequent proxy, or by attendance and voting in person at the Meeting, except as to any matter or
matters upon which, prior to such revocation, a vote shall have been cast pursuant to the authority conferred by such
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proxy.  Shares represented by a valid proxy which if received pursuant to this solicitation and not revoked before it is
exercised, will be voted as provided on the proxy at the Meeting or at any adjournment or adjournments thereof.
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VOTING SECURITIES AND VOTE REQUIRED

Only holders of the 16,717,802 shares of Common Stock, no par value per share, of record outstanding at the close of
business on April 23, 2010, will be entitled to vote at the Meeting.  Each holder of Common Stock is entitled to one
vote for each share held by such holder.  The presence, in person or by proxy, of the holders of a majority of the
outstanding shares of Common Stock is necessary to constitute a quorum at the Meeting.  Under the rules of the
Securities and Exchange Commission (the “SEC”), boxes and a designated blank space are provided on the proxy card
for shareholders to mark if they wish to withhold authority to vote for one or more nominees for Director or for
Proposal 2.  Votes withheld in connection with the election of one or more of the nominees for Director or Proposal 2
will be counted as votes cast against such individuals or Proposal 2 and will be counted toward the presence of a
quorum for the transaction of business.  If no direction is indicated, the proxy will be voted for the election of the
nominees for Director and for Proposal 2.  The form of proxy provides for withholding of votes with respect to the
election of Directors and a shareholder present at the Meeting also may abstain with respect to such election.

ANNUAL REPORT ON FORM 10-K

The Company’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2009 (the “Annual Report”) has
been posted along with this Proxy Statement.  Shareholders are referred to the Annual Report for information
concerning the Company’s business and operations, but the Annual Report is not part of the proxy soliciting materials.

PROPOSAL 1: ELECTION OF DIRECTORS

Six Directors are to be elected at the Meeting.  The Company’s Board has a maximum number of Directors equal to
seven, however the Company has determined to intentionally keep one seat vacant at this time.  Directors will be
elected at the Meeting to serve until the next annual meeting of shareholders of the Company or until each of their
successors shall be duly elected and qualified.  As noted, unless otherwise indicated thereon, all proxies received will
be voted in favor of the election of each of the six nominees of the Board named below as Directors of the
Company.  Should any of the nominees not remain a candidate for election at the date of the Meeting (which
contingency is not now contemplated or foreseen by the Company), proxies solicited thereunder will be voted in favor
of those nominees who do remain candidates and may be voted for substitute nominees elected by the Board.  Each of
the nominees is currently serving as a Director of the Company.

REQUIRED VOTE

The six nominees receiving the highest number of affirmative votes of the shares present or represented and entitled to
be voted for them shall be elected as Directors.  Votes withheld from any Director are counted for purposes of
determining the presence or absence of a quorum for the transaction of business, but have no other legal effect under
Illinois law.  

THE BOARD OF DIRECTORS RECOMMENDS A VOTE TO ELECT THE DIRECTORS NOMINATED HEREIN
TO SERVE AND PROXIES SOLICITED BY THE BOARD WILL BE VOTED IN FAVOR THEREOF UNLESS A
SHAREHOLDER HAS INDICATED OTHERWISE ON THE PROXY.

The names of the nominees and certain information with regard to each nominee follows:

NAME AGE TITLE
Ludmila Smolyansky 59 Director and Chairperson of the

Board of Directors
Julie Smolyansky 34 CEO, President, and Director
Pol Sikar 61 Director
Renzo Bernardi 57 Director

Edgar Filing: LIFEWAY FOODS INC - Form DEFR14A

6



Gustavo Carlos Valle 46 Director
Julie Oberweis 35 Director

4
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NOMINEES FOR ELECTION AS DIRECTORS

LUDMILA SMOLYANSKY was appointed as a Director by the Board to fill a vacancy created by an increase of the
maximum number of Directors up to seven and unanimously elected as the Chairperson of the Board in
November 2002.  For more than 20 years, Mrs. Smolyansky has been the operator of several independent
delicatessens, gourmet food distributorship businesses and imported food distributorships.  In 2002, prior to the
commencement of her tenure as a Director, she was hired by the Company as its General Manager.

Mrs. Smolyansky devotes as much time as necessary to the business of the Company and currently holds, and in the
past five years has held, no other directorships in any other reporting company.  Mrs. Smolyansky is the mother of
Julie Smolyansky (the President, Chief Executive Officer (CEO), and a Director) and Edward P. Smolyansky (the
Company Treasurer and Chief Financial and Accounting Officer).

JULIE SMOLYANSKY was appointed as a Director, and elected President, CEO, CFO and Treasurer of the
Company by the Board of Directors to fill the vacancies in those positions created by the death of her father, Michael
Smolyansky, in June 2002.  She is a graduate with a Bachelor’s degree from the University of Illinois at
Chicago.  Prior to her appointment, Ms. Smolyansky spent six years as the Company’s Director of Sales and
Marketing.  She currently holds, and in the past five years has held, no other directorships in any other reporting
company.  Ms. Smolyansky is the daughter of Ludmila Smolyansky, the Chairperson of the Board.  In 2004,
Ms. Smolyansky resigned as CFO and Treasurer and Edward Smolyansky, Ms. Smolyansky’s brother, was appointed
to such positions.

POL SIKAR has been a Director of the Company since its inception in February 1986.  He is a graduate with a
Master’s degree from the Odessa State Institute of Civil Engineering in Russia.  For more than 11 years, he has been
President and a major shareholder of Montrose Glass & Mirror Co., a company providing glass and mirror products to
the wholesale and retail trade in the greater Chicago area.  Mr. Sikar currently holds, and in the past five years has
held, no other directorships in any other reporting company.

RENZO BERNARDI has been a Director of the Company since 1994.  Mr. Bernardi is the president and founder of
Renzo & Sons, Inc., a Dairy and Food Service Company which has been in business since 1969 (formerly,
Renzo-Milk Distr ibut ion Systems).   He has over  30 years  of  experience in the dairy dis tr ibut ion
industry.  Mr. Bernardi is a graduate of Instituto Teonico E Commerciale of Macomer, Sardinia.  Mr. Bernardi
currently holds, and in the past five years has held, no other directorships in any other reporting company.

GUSTAVO CARLOS VALLE has been a Director of the Company since 2009.  Mr. Valle is an Argentine citizen and
was appointed President and CEO of the Dannon Company, Inc. effective April 1, 2009.  Mr. Valle joined Danone
Argentina in 1996 as Vice President Finance where he  became CEO of Danone Waters Argentina in 2002.  Two
years later, he was appointed CEO of Danone Brazil.  Mr. Valle graduated in Economics from Buenos Aires
University in Argentina.  Mr. Valle currently holds, and in the past five years has held, no other directorships in any
other reporting company.  Mr. Valle has been designated by DS Waters LP (as the related successor to The Dannon
Company, Inc.) (“Dannon”) to be its representative to the Board in accordance with the terms of that certain
Stockholder’s Agreement, as amended, between the Company and Dannon.

JULIE OBERWEIS has served as a director of the Company since June 2006.  In 2002, Ms. Oberweis co-founded and
is the CFO of Stratigent, LLC, a web analytics consulting company.  Prior to Stratigent, she worked in investment
consulting at Cambridge Associates as well as at Ritchie Capital.  She currently sits on the board of Oberweis Group,
Inc., the holding company of Oberweis Dairy, and the DuPage Childrens Museum.  Julie holds a degree in finance
from the University of Illinois and is a Chartered Financial Analyst (CFA) charterholder.  Ms. Oberweis currently
holds, and in the past five years has held, no other directorships in any other reporting company.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
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Section 16(a) of the Securities and Exchange Act of 1934 requires the Company’s Officers and Directors, and persons
who own more than 10% of a registered class of the Company’s equity securities, to file reports of ownership and
changes in ownership with the SEC.  Officers, directors, and greater than 10% shareholders are required by SEC
regulations to furnish the Company with copies of all Section 16(a) forms they file.  Based solely on its review of
copies of such reports received or representations from certain reporting persons, the Company believes that, during
the year ended December 31, 2009, other than the filings listed below, all other Section 16(a) filing requirements
applicable to its officers, Directors and 10% shareholders were timely met.  Those filings were:

Edward Smolyansky reported one transaction on one Form 4 late, and Renzo Bernardi reported one transaction on one
Form 4 late.
5
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BOARD AND COMMITTEE MEETINGS

Board Leadership.

Since 2004, the positions of Chairperson of the Board of the Company and Chief Executive of the Company have
been held by different individuals.  Currently, Ludmila Smolyansky serves as Chairperson of the Board of the
Company and Julie Smolyansky as Chief Executive of the Company.  These two individuals provide leadership to the
Board of Directors by setting the agenda for Board meetings, preparing information and alternatives for presentation
to the Board and leading discussions among and facilitating decision making by the Board of Directors.

The Board believes that this structure is appropriate because it results in a balanced leadership, combining a separate
independent Chairperson together with a member of management involved in the day-to-day operation of the
Company’s business.

During 2009, the Company’s Board of Directors held five regular meetings (the Company’s annual meeting of
shareholders and Directors and quarterly meetings).  In 2009, four of six Directors attended the Company’s annual
meeting.  Each director attended at least 75% of all meetings of our board of directors and committees on which he or
she served that were held during 2009.  Shareholders of the Company may send communications to the Board of
Directors via the Company’s Investor Relations department, which makes such communications available to the
Directors as appropriate, to LIFEWAY FOODS, INC., 6431 W. OAKTON, MORTON GROVE, IL 60053, telephone
(847) 967-1010, fax (847) 967-6558.  The Investor Relations department can be reach via email at: info@lifeway.net.

Board Committees.

The Company’s Audit Committee (the “Audit Committee”) consists of Mr. Sikar and Ms. Oberweis, each of whom has
an understanding of finance and accounting and is able to read and understand fundamental financial
statements.  Audit Committee members are appointed by the full Board.

The functions of the Audit Committee are to review the Company’s internal controls, accounting policies and financial
reporting practices; to review the financial statements, the arrangements for and scope of the independent audit, as
well as the results of the audit engagement; to review the services and fees of the independent auditors, including
pre-approval of non-audit services, the auditors’ independence; and recommend to the Board of Directors for its
approval and for ratification by the shareholders the engagement of the independent auditors to serve the following
year in examining the accounts of the Company.  No member of the Audit Committee is a “financial expert,” as defined
in Item 407 of Regulation S-K.  The Board examined the qualifications of its Audit Committee members and
determined that the present members of the Audit Committee were sufficiently capable of performing the duties of the
Audit Committee in 2009 without being “financial experts” within the definition provided in Item 407 of
Regulation S-K promulgated by the SEC.

The Board of Directors does not have a standing nominating committee, compensation committee or any committees
performing similar functions.  As there are only six Directors currently serving on the Board, it is the view of the
Board that all Directors should participate in the process for the nomination and review of potential Director
candidates and for the review of the Company’s executive pay practices.  Accordingly, Julie Smolyansky, Ludmila
Smolyansky, Renzo Bernardi, Pol Sikar, Julie Oberweis and Gustavo Carlos Valle all participate in the nominating
process, in the review of executive employment contracts and in review of the Company’s executive compensation
practices, except with respect to their own executive compensation, if applicable.  It is the view of the Board that the
participation of all Directors in the duties of nominating and compensation committees ensures not only as
comprehensive as possible a review of Director candidates and executive compensation, but also that the views of
independent, employee, and shareholder Directors are considered.

6
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The Board does not have any formal policy regarding the consideration of director candidates recommended by
shareholders; any recommendation would be considered on an individual basis.  The Board believes this is appropriate
due to the lack of such recommendations made in the past, and its ability to consider the establishment of such a
policy in the event of an increase of such recommendations.  The Board welcomes properly submitted
recommendations from shareholders and would evaluate shareholder nominees in the same manner that it evaluates a
candidate recommended by other means.  Shareholders may submit candidate recommendations by mail to LIFEWAY
FOODS, INC., 6431 W. OAKTON, MORTON GROVE, IL 60053.  With respect to the evaluation of director
nominee candidates, the Board has no formal requirements or minimum standards for the individuals that it
nominates.  Rather, the Board considers each candidate on his or her own merits.  However, in evaluating candidates,
there are a number of factors that the Board generally views as relevant and is likely to consider, including the
candidate’s professional experience, his or her understanding of the business issues affecting the Company, his or her
experience in facing issues generally of the level of sophistication that the Company faces, and his or her integrity and
reputation.  With respect to the identification of nominee candidates, the Board has not developed a formalized
process.  Instead, its members and the Company’s senior management have recommended candidates whom they are
aware of personally or by reputation.

During 2009 through the date of this Proxy Statement, Ludmila Smolyansky, Julie Smolyansky and Edward
Smolyansky collectively controlled more than 50% of the voting power of our Common Stock.  See “Security
Ownership of Certain Beneficial Owners and Management,” below.  Consequently, we are a “controlled company” under
applicable Nasdaq rules.  Under these rules, a “controlled company” may elect not to comply with certain Nasdaq
corporate governance requirements, including requirements that: (i) a majority of the board of directors consist of
independent directors; (ii) director nominees be selected or recommended for selection by a majority of the
independent directors or by a nominating committee composed solely of independent directors; and (iii) compensation
of officers be determined or recommended to the board of directors by a majority of its independent directors or by a
compensation committee that is composed entirely of independent directors.  We have elected to use each of these
exemptions.

Oversight of Risk Management.

The Company’s management is responsible for assessing and managing Lifeway’s exposure to various
risks.  Responsibility for risk oversight by the Board of Directors lies with the entire Board. Therefore,  the
responsibility for the administration of this risk oversight lies primarily with the Board’s leadership.

The Company’s principal risks exist in the potential for rising milk prices, the Company’s primary raw material,  and
from competitors producing dairy-based probiotic products.  The Board addresses at least annually the principal
current and future risk exposures of the Company.  The Board receives regular reports from members of senior
management on areas of material risk to the Company, including operational, financial, legal and regulatory, and
strategic and reputation risks.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee assists the Board of Directors in fulfilling its responsibility for oversight of the quality and
integrity of the accounting, auditing, internal control and financial reporting practices of the Company.  Currently, the
Audit Committee consists of Mr. Sikar and Ms. Oberweis, each of whom are independent directors in accordance with
federal securities laws and the Nasdaq listing standards.  These are the Company’s only independent directors.  The
Chairperson of the Audit Committee is Mr. Pol Sikar.  Each of the Audit Committee members has an understanding of
finance and accounting and is able to read and understand fundamental financial statements.  To the extent Company
employees are aware of any financial irregularities, the Audit Committee has been designated to receive such
information in a confidential manner.
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The Audit Committee reviewed and discussed the audited financial statements for the fiscal year ended December 31,
2009 with the Company’s management and the independent auditors, Plante & Moran, PLLC (“Plante”).  Additionally,
the Audit Committee discussed with Plante matters as required by the Statement of Auditing Standards No. 61, which
included Plante’s judgments as to the quality not just the acceptability of the financial statements, changes in
accounting policies and sensitive accounting estimates.
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Plante provided the Audit Committee with written disclosures and a letter required by Independence Standards Board
Standard No. 1 (“ISB Standard No. 1”).  ISB Standard No. 1 requires Plante to (i) disclose in writing all relationships
between Plante and related entities and the Company and its related entities, in Plante’s professional judgment, that
may reasonably be thought to bear on independence; (ii) confirm that, in Plante’s professional opinion, they are
independent of the Company within the meaning of the federal securities laws and (iii) discuss Plante’s independence
with the Audit Committee.  The Audit Committee discussed with Plante its independent status.

The Audit Committee amended and restated its written charter governing its actions effective December 17,
2003.  The Audit Committee reviews and reassesses the charter annually.  The Company is required to attach the
charter as an appendix to the Company’s proxy statement every three years and last filed the charter with its proxy
statement for the 2008 annual meeting.

Based on the Audit Committee’s review of the year-end audited financial statements and the various discussions noted
above, the Audit Committee recommended to the Board of Directors that the audited financial statements be included
in the Company’s Annual Report on Form 10-K, as amended, for the fiscal year ended December 31, 2009.

The Audit Committee:
Pol Sikar
Julie Oberweis

AUDIT COMMITTEE PRE-APPROVAL POLICIES AND PROCEDURES

The Audit Committee comprised of Mr. Sikar and Ms. Oberweis pre-approved Plante as the Company’s independent
auditor for the year ended December 31, 2009 and has adopted the following guidelines regarding the engagement of
the Company’s independent auditor to perform services for the Company:

For audit services (including statutory audit engagements as required under local country laws), the independent
auditor will provide the Audit Committee with an engagement letter during the January-March quarter of each year
outlining the scope of the audit services proposed to be performed during the fiscal year.  If agreed to by the Audit
Committee, this engagement letter will be formally accepted by the Audit Committee at its first or second quarter
meeting.

The independent auditor will submit to the Audit Committee for approval an audit services fee proposal after
acceptance of the engagement letter.

For non-audit services, Company management will submit to the Audit Committee for approval (during the second or
third quarter of each fiscal year) the list of non-audit services that it recommends the Audit Committee engage the
independent auditor to provide for the fiscal year.  Company management and the independent auditor will each
confirm to the Audit Committee that each non-audit service on the list is permissible under all applicable legal
requirements.  In addition to the list of planned non-audit services, a budget estimating non-audit service spending for
the fiscal year will be provided.  The Audit Committee will approve both the list of permissible non-audit services and
the budget for such services.  The Audit Committee will be informed routinely as to the non-audit services actually
provided by the independent auditor pursuant to this pre-approval process.

To ensure prompt handling of unexpected matters, the Audit Committee delegates to either member thereof the
authority to amend or modify the list of approved permissible non-audit services and fees.  Such member will report
action taken to the Audit Committee at the next Audit Committee meeting.

The independent auditor must ensure that all audit and non-audit services provided to the Company have been
approved by the Audit Committee.  The Chief Financial Officer is responsible for tracking all independent auditor
fees against the budget for such services and report at least annually to the Audit Committee.
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EXECUTIVE COMPENSATION
Summary Compensation Table

Name Year Salary Bonus

Stock
Awards

(5) All other Comp. (6) Total
Julie
Smolyansky,
CEO 2009 $390,153 $50,000 $84,762 $16,926 $541,841 
and President
(1) 2008  $247,038  $20,000  $42,050  $20,288  $329,376 

Edward
Smolyansky,
CFO 2009 $467,153 $50,000 $84,762 $19,632 $621,547 
Chief
Accounting
Officer,

2008  $276,884  $40,000  $42,050  $11,900On December 31, 2008, the Company issued 12,000 options
to employees with a grant date fair value of $1.60 and life of
six years.

8

7. Earnings Per Share

Three Months Ended Six Months Ended
May 2,
2009

May 3,
2008

May 2,
2009

May 3,
2008

Net income
(loss) $ (506,440) $ 587,738 $ (629,588) $ 1,208,723

Weighted
average
shares
outstanding:
     Basic 4,065,708 4,087,789 4,072,228 4,087,343
     Add:
common
stock
equivalents -- 4,970 -- 5,262

     Diluted 4,065,708 4,092,759 4,072,228 4,092,605

Earnings
(loss) per
share:
     Basic $ (0.12) $ 0.14 $ (0.15) $ 0.30
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Three Months Ended Six Months Ended

     Diluted $ (0.12) $ 0.14 $ (0.15) $ 0.30

Options to purchase 60,464 shares of common stock at an
average exercise price of approximately $22.71 per share
were not included in the computation of diluted earnings per
share for the three and six months ended May 2, 2009,
because the effect of their exercise would have been
anti-dilutive.

8. Commitments and Contingent Liabilities

The Company is contingently liable under terms of
repurchase agreements with financial institutions providing
dealer floor plan financing arrangements for independent
dealers of its manufactured homes. These arrangements,
which are customary in the industry, provide for the
repurchase of homes sold to independent dealers in the event
of default by the independent dealer. The price the Company
is obligated to pay declines over the period of the repurchase
agreement (generally 18-24 months) and the risk of loss is
further reduced by the sales value of any homes which may
be required to be repurchased. The contingent liability under
these repurchase agreements is on an individual unit basis
and amounted to approximately $1,128,000 and $1,085,400
at May 2, 2009 and November 1, 2008, respectively. The
Company applies FASB Interpretation (�FIN�) No. 45,
Guarantor�s Accounting and Disclosure Requirements for
Guarantees, Including Indirect Guarantees of Indebtedness
to Others, an interpretation of FASB Statements No. 5, 57
and 107 and a rescission of FASB Interpretation No. 3 and
SFAS No. 5, Accounting for Contingencies to account for its
liability for repurchase commitments. Under the provisions
of FIN 45, during the period in which a home is sold
(inception of a repurchase commitment), the Company
records the greater of the estimated fair value of the
non-contingent obligation or a contingent liability under the
provisions of SFAS No. 5, based on historical information
available at the time, as a reduction to revenue. Additionally,
subsequent to the inception of the repurchase commitment,
the Company evaluates the likelihood that it will be called
on to perform under the inventory repurchase commitments.
If it becomes probable that a dealer will default and a SFAS
No. 5 loss reserve should be recorded, then such contingent
liability is recorded equal to the estimated loss on
repurchase. Based on identified changes in dealers� financial
conditions, the Company evaluates the probability of default
for the group of dealers who are identified at an elevated risk
of default and applies a probability of default to the group,
based on historical default rates. Changes in the reserve, if
any, are recorded as an adjustment to revenue. Following the
inception of the commitment, the recorded reserve, if any, is
reduced over the repurchase period and is eliminated once
the dealer sells the home. Based upon management�s
analysis, the fair value of the guarantee related to the
Company�s repurchase agreements is not material and no
amounts have been recorded related to the fair value of the
guarantee in the accompanying consolidated financial
statements. In addition, there were no homes repurchased
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under any of the Company�s repurchase agreements in the six
months ended May 2, 2009 or the comparable period of
2008.

9

During fiscal year 2004, the Company transferred $250,000
from its existing joint venture in Majestic 21 in order to
participate in a finance revenue sharing agreement between
21st Mortgage Corporation, Prestige Home Centers, Inc. and
Majestic Homes, Inc. without forming a separate entity. In
connection with this finance revenue sharing agreement,
mortgage financing will be provided on manufactured
homes sold through the Company�s retail sales centers to
customers who qualify for such mortgage financing. As a
condition to the finance revenue sharing agreement, the
Company has agreed to repurchase the loan balance
(including accrued interest and legal fees) from any
defaulted loans which were financed under the finance
revenue sharing agreement. During the six months ended
May 2, 2009, the Company was required to repurchase loans
totaling $4,768,710 under the finance revenue sharing
agreement. These loans were collateralized by homes and
land; therefore, upon the default of the loan, the Company
has received the collateral which has been included in
pre-owned manufactured homes in inventory (see note 2).
Upon disposition of the homes, the Company will receive a
payment from the finance revenue sharing agreement
reserve account, of no less than 25% and no more than 60%
of the payoff of the loan, to cover the costs of the disposition
of the homes. To date, no losses have been incurred and
management estimates no losses are expected to be incurred
in connection with the finance revenue sharing agreement as
it relates to these repurchased loans.

Certain claims and suits arising in the ordinary course of
business have been filed or are pending against the
Company. In the opinion of management, the ultimate
outcome of these matters will not have a material adverse
effect on the Company�s consolidated financial position,
results of operations or cash flows.

The Company does not maintain casualty insurance on some
of our property, including the finished and pre-owned
manufactured homes inventory at our retail centers, our
plant machinery and plant equipment, and is at risk for those
types of losses.

9. Subsequent Event

On May 20, 2009, the Company became a guarantor on a
$5,000,000 note payable entered into by Majestic 21, a joint
venture in which the Company owns a 50% interest.
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Item 2. Management�s Discussion and Analysis of
Financial Condition and Results of Operations

Results of Operations

The following table summarizes certain key sales statistics
and percent of gross profit as of and for three and six months
ended May 2, 2009 and May 3, 2008.

Three Months
Ended Six Months Ended

May 2,
2009

May 3,
2008

May 2,
2009

May 3,
2008

Homes sold through
Company owned
     sales centers 25 102 62 186
Homes sold to
independent dealers 8 15 16 42
Total new factory
built homes produced 19 99 53 195
     Less:
intercompany 11 84 37 153
Average new
manufactured home
price - retail $  76,440$  73,392$  77,173$  74,817
Average new
manufactured home
price - wholesale $  42,436$  35,146$  41,057$  36,083

As a percent of net
sales:
Gross profit from the
Company owned
retail
     sales centers 18% 21% 19% 21%
Gross profit from the
manufacturing
facilities - 11% 17%   1% 17%
      including
intercompany sales
For the three and six month periods ended May 2, 2009 and
May 3, 2008, results are as follows. Total net sales in the
second quarter of 2009 were $2,388,817 compared to
$8,700,899 in the second quarter of 2008. Total net sales for
the first six months of 2009 were $5,950,299 compared to
$16,869,451 for the first six months of 2008.

Sales and operations for the second quarter of 2009 were
adversely impacted by our country�s severe economic
uncertainty and the reduced manufactured housing
shipments in Florida, plus the overall decline in Florida and
the nation�s housing market. Industry shipments in Florida
for the period of November 2008 through April 2009 were
down approximately 61% from the same period last year.
Fiscal year 2009 is Nobility�s 42nd year of operating in our
market area and is proving to be our most challenging. Lack
of retail and wholesale financing, increasing unemployment
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and home foreclosures, slow sales of existing site-built
homes, very low consumer confidence and a poor economic
outlook for the U.S. economy are just a few of the
challenges facing our country, our industry, and Nobility.

Management understands that during these very challenging
economic times, maintaining the Company�s strong financial
position is vital for future growth and success. Because of
deteriorating business conditions and the lack of any clarity
that today�s economic challenges will improve significantly,
the Company has closed the second under-performing retail
model center in Florida and has temporarily closed our
Belleview, Florida, manufacturing facility. The Company
has consolidated the Belleview product line into the Ocala
manufacturing plant and continues to offer a full price range
of homes to our customers. Management will continue to
evaluate Prestige�s other fifteen retail model centers in
Florida, along with all expenses within the Company and
react in a manner consistent with maintaining our strong
balance sheet.

11

Although the overall housing picture, financial market and
economy have declined significantly this past year and the
immediate outlook for the manufactured housing industry in
Florida and the nation is uncertain, the long-term
demographic trends still favor future growth in the Florida
market area we serve. Job formation, immigration growth
and migration trends, plus consumers returning to more
affordable housing should favor Florida. Management
remains convinced that our specific geographic market is
one of the best long-term growth areas in the country and,
because of the strong operating leverage inherent in the
Company; we expect to out-perform the industry. For the
remainder of fiscal 2009, the country must experience a
better economy with less uncertainty, improved sales in the
existing home market, declining unemployment, continued
low interest rates, improving credit markets, increased
consumer confidence and more retail financing for the
demand of Nobility�s affordable homes to improve.

Insurance revenues in the second quarter of 2009 were
$98,555 compared to $157,035 in the second quarter of
2008. Total insurance revenues for the first six months of
2009 were $160,902 compared to $238,886 for the first six
months of 2008. The decline resulted from fewer new
policies generated, because the decrease in the number of
homes sold through the Prestige sales centers. Prestige�s
wholly-owned subsidiary, Mountain Financial, Inc., is an
independent insurance agent, licensed mortgage lender and
mortgage broker. Its principal activity is the performance of
retail insurance services, which involves placing various
types of insurance, including property and casualty,
automobile and extended home warranty coverage, with
insurance underwriters on behalf of its Prestige customers in
connection with their purchase and financing of
manufactured homes. As agent, Mountain Financial solely
assists our customers in obtaining various insurance and
extended warranty coverage with insurance underwriters. As
such, we have no agreements with homeowners and/or third
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party insurance companies other than agency agreements
with various insurance carriers and therefore, we have no
material commitments or contingencies related to Mountain
Financial, Inc. The Company provides appropriate reserves
for policy cancellations based on numerous factors,
including past transaction history with customers, historical
experience and other information, which is periodically
evaluated and adjusted as deemed necessary. In the opinion
of management, no reserve is deemed necessary for policy
cancellations at May 2, 2009 and May 3, 2008.

The construction lending operation provides financing to
buyers who are purchasing a home through the Company�s
retail sales centers. The loan provides the homeowner with
enough money to pay for the land, land improvements,
construction and installation of the home, impact fees and
permits. The loan is disbursed in draws as construction
progresses and is secured by a first mortgage on the land,
home and all of the improvements. The term is typically for
one year, with interest only payable monthly. There is also a
finance charge which is added to the loan at closing. The
construction loan is paid off when the homeowner closes on
the permanent financing, typically a 30 year fixed mortgage.
The prepaid finance charge in the second quarter of 2009
was $19,051 compared to $21,999 in the second quarter of
2008 and was $31,296 for the first six months of 2009
compared to $59,144 for the first six months of 2008. The
construction interest in second quarter of 2009 was $5,794
compared to $21,731 in the second quarter of 2008 and was
$8,975 for the first six months of 2009 compared to $41,867
for the first six months of 2008. The decline resulted from
the decrease in the number of homes sold through the
Prestige sales centers.

Cost of goods sold at our manufacturing facilities include:
materials, direct and indirect labor and manufacturing
expenses (which consists of factory occupancy, salary and
salary related, delivery costs, mobile home service costs and
other manufacturing expenses). Cost of goods sold at our
retail sales centers include: appliances, air conditioners,
electrical and plumbing hook-ups, furniture, insurance,
impact and permit fees, land and home fees, manufactured
home, service warranty, setup contractor, interior drywall
finish, setup display, skirting, steps, well and septic tank and
other expenses.

12

Gross profit as a percentage of net sales was 16.9% in
second quarter of 2009 compared to 28.3% in second quarter
of 2008 and was 20.6% for the first six months of 2009
compared to 27.7% for the first six months of 2008. The
expenses to temporary close the Belleview manufacturing
facility and transfer the raw materials to the Ocala
manufacturing facility along with the fixed overhead costs
associated with the lower sales volume at the manufacturing
facility and retail sales centers reduced gross profit margins.

Selling, general and administrative expenses at our
manufacturing facility includes salaries, professional
services, advertising and promotions, corporate expense,
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employee benefits, office equipment and supplies and
utilities. Selling, general and administrative expenses at our
retail sales center includes: advertising, retail sales centers
expenses, salary and salary related, professional fees,
corporate expense, employee benefit, office equipment and
supplies, utilities and travel. Selling, general and
administrative expenses at the insurance company include:
advertising, professional fees and office supplies.

Selling, general and administrative expenses as a percent of
net sales was 53.9% in second quarter of 2009 compared to
19.7% in the second quarter of 2008 and was 44.2% for the
first six months of 2009 compared to 20.2% for the first six
months of 2008. The increase in selling, general and
administrative expenses as a percent of net sales resulted
from the fixed expenses directly related to the decreased
sales at the Company�s manufacturing facilities, retail sales
centers and the write-off of certain assets of approximately
$77,000 associated with the closing of a retail sales center.

The Company earned $46,433 from its joint venture,
Majestic 21, in the second quarter of 2009 compared to
$84,575 for the second quarter of 2008. For the first six
months of 2009 the Company earned from Majestic 21
$91,733 compared to $168,695 for the first six months of
2008. The earnings from Majestic 21 represent the allocation
of the Company�s share of net income and distribution on a
50/50 basis. The Majestic 21 portfolio of loans is not being
increased and the portfolio continues to runoff.

The Company did not receive a distribution in the second
quarter of 2009 from the finance revenue sharing agreement
with 21st Mortgage Corporation, Prestige Home Centers,
Inc. and Majestic Homes, Inc. in order to increase the
reserve for loan losses as compared to $194,900 in the
second quarter of 2008. For the first six months of 2009, the
Company earned from finance revenue sharing agreement
$157,700 compared to $345,100 for the first six months of
2008.

The Company earned interest on cash, cash equivalents and
investments in the amount of $91,043 for the second quarter
of 2009 compared to $98,669 for the second quarter of 2008.
For the first six months of 2009 interest earned on cash
equivalents and investments were $214,838 compared to
$270,930 in the first six months of 2008. The decreased
interest income was primarily due to a decrease in the
amount of cash and cash equivalents and in the variable rate
portion of our cash and cash equivalents balances.

During fiscal year 2008, the Company invested $6,390,000
to become a limited partner in two new Florida retirement
manufactured home communities. The Company reported
losses from investments in these retirement community
limited partnerships in the amount $121,126 for the second
quarter of 2009 compared to $178,842 for the second quarter
of 2008. For the first six months of 2009 the Company
reported losses of $188,037 compared to $178,842 in the
first six months of 2008. Although these investments will
report losses in the initial fill-up stage, management believes
that new attractive and affordable manufactured home
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communities for senior citizens will be a significant growth
area for Florida in the future.

13

As a result of the factors discussed above, losses for the
second quarter of 2009 were $506,440 or $0.12 per diluted
share compared to earnings of $587,738 or $0.14 per diluted
share for the second quarter of 2008. For the first six months
of 2009 losses were $629,588 or $0.15 per diluted share
compared to earnings of $1,208,723 or $0.30 per diluted
share in the second quarter 2008.

Liquidity and Capital Resources

Cash and cash equivalents were $3,387,184 at May 2, 2009
compared to $8,649,724 at November 1, 2008. The decrease
in cash and cash equivalents was primarily due to (i)
repurchase of $4,768,710 in defaulted loans which were
collateralized from loans that were financed under the
finance revenue sharing agreement, and (ii) the payment of
cash dividends of $1,018,669. Short and long-term
investments were $7,952,834 at May 2, 2009 compared to
$8,308,436 at November 1, 2008. Working capital was
$20,002,913 at May 2, 2009 as compared to $21,232,995 at
November 1, 2008. Nobility owns the entire inventory for its
Prestige retail sales centers and does not incur any third
party floor plan financing expenses. Customer deposits
continued to decrease to a below normal historic level due to
the deteriorating housing and financial markets resulting in a
decrease in the number of sold retail homes.

Nobility paid an annual cash dividend of $0.25 per common
share for fiscal year 2008 on January 12, 2009 in the amount
of $1,018,669. On January 11, 2008, the Company paid an
annual cash dividend of $0.50 per common share for fiscal
year 2007 in the amount of $2,043,572.

Nobility repurchased in the open market 32,390 shares of its
common stock for $263,467 for the first six months of 2009.

Nobility maintains a revolving credit agreement with a
major bank providing for borrowing up to $4,000,000. At
May 2, 2009 and November 1, 2008, there were no amounts
outstanding under this agreement.

On May 20, 2009, the Company became a guarantor on a
$5,000,000 note payable entered into by Majestic 21, a joint
venture in which the Company owns a 50% interest.

Nobility�s operations may require significant capital
expenditures during fiscal year 2009 compared to fiscal year
2008, as the Company considers purchasing some of our
current retail sales centers locations that are currently leased
and opening new retail sales centers in Florida. Nobility may
also require additional funds for expenditures relating to its
finance revenue sharing agreement for any additional
defaulted loans that the Company is required to repurchase
and to underwrite its own construction and mortgage loans.
Working capital requirements will be met with internal
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sources.

Critical Accounting Policies and Estimates

The Company applies judgment and estimates, which may
have a material effect in the eventual outcome of assets,
liabilities, revenues and expenses, for accounts receivable,
inventory and goodwill. The following explains the basis
and the procedure for each account where judgment and
estimates are applied.

Revenue Recognition

The Company recognizes revenue from its retail sales upon
the occurrence of the following:

� its receipt of a down payment,
� construction of the home is complete,

14

� home has been delivered and set up at the retail home
buyer's site and title has been transferred to the retail
home buyer,

� remaining funds have been released by the finance
company (financed sales transaction), remaining funds
have been committed by the finance company by an
agreement with respect to financing obtained by the
customer, usually in the form of a written approval for
permanent home financing received from a lending
institution, (financed construction sales transaction) or
cash has been received from the home buyer (cash
sales transaction), and

� completion of any other significant obligations.

The Company recognizes revenues from its independent
dealers upon receiving wholesale floor plan financing or
establishing retail credit approval for terms, shipping of the
home and transferring title and risk of loss to the
independent dealer. For wholesale shipments to independent
dealers, the Company has no obligation to setup the home or
to complete any other significant obligations.

The Company recognizes revenues from its wholly-owned
subsidiary, Mountain Financial, Inc., as follows:
commission income (and fees in lieu of commissions) is
recorded as of the effective date of insurance coverage or the
billing date, whichever is later. Commissions on premiums
billed and collected directly by insurance companies are
recorded as revenue when received which, in many cases, is
the Company�s first notification of amounts earned due to the
lack of policy and renewal information. Contingent
commissions are recorded as revenue when received.
Contingent commissions are commissions paid by insurance
underwriters and are based on the estimated profit and/or
overall volume of business placed with the underwriter. The
data necessary for the calculation of contingent commissions
cannot be reasonably obtained prior to the receipt of the
commission which, in many cases, is the Company�s first
notification of amounts earned. The Company provides
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appropriate reserves for policy cancellations based on
numerous factors, including past transaction history with
customers, historical experience and other information,
which is periodically evaluated and adjusted as deemed
necessary. In the opinion of management, no reserve is
deemed necessary for policy cancellations at May 2, 2009 or
November 1, 2008.

Investment In Manufactured Home Communities

See disclosure of Investment in Manufactured Home
Communities in note 4 of the consolidated financial
statements included in Item 1.

Investment in Majestic 21

Majestic 21 was formed in 1997 as a joint venture with our
joint venture partner, an unrelated entity (21st Mortgage
Corporation (�21st Mortgage�). We have been allocated our
share of net income and distributions on a 50/50 basis since
Majestic 21�s formation. While Majestic 21 has been deemed
to be a variable interest entity, the Company only holds a
50% interest in this entity and all allocations of profit and
loss are on a 50/50 basis. Since all allocations are to be made
on a 50/50 basis and the Company�s maximum exposure is
limited to it�s investment in Majestic 21, management has
concluded that the Company would not absorb a majority of
Majestic 21�s expected losses nor receive a majority of
Majestic 21�s expected residual returns; therefore, the
Company is not required to consolidate Majestic 21 with the
accounts of Nobility Homes in accordance with FIN 46R.
Management believes that the Company�s maximum
exposure to loss as a result of its involvement with Majestic
21 is its investment in the joint venture recorded in the
accounts of Nobility Homes of $1,884,587 as of May 2,
2009 and $1,876,354 as of November 1, 2008. However,
based on management�s evaluation, there was no impairment
of this investment at May 2, 2009 or November 1, 2008.

15

The Company is not obligated to repurchase any
foreclosed/repossessed units of Majestic 21 as it does not
have a repurchase agreement or any other guarantees with
Majestic 21. The Company resells foreclosed/repossessed
units of Majestic 21 through the Company�s network of retail
centers as we believe it benefits the historical loss
experience of the joint venture. We earn commissions from
reselling such foreclosed/repossessed units and have
historically not recorded any material losses in connection
with this activity.

Finance Revenue Sharing Agreement

During fiscal year 2004, the Company transferred $250,000
from its existing joint venture in Majestic 21 in order to
participate in a finance revenue sharing agreement between
21st Mortgage Corporation, Prestige Homes, Inc., and
Majestic Homes, Inc. without forming a separate entity. In
connection with this finance revenue sharing agreement,
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mortgage financing will be provided on manufactured
homes sold through the Company�s retail centers to
customers who qualify for such mortgage financing. As a
condition to the finance revenue sharing agreement, the
Company has agreed to repurchase homes from defaulted
loans which were financed under the agreement. Upon
disposition of the homes, the Company will receive a
payment from the finance revenue sharing agreement
reserve account, of no less than 25% and no more than 60%
of the payoff of the loan, to cover the costs of the disposition
of the homes. To date, no losses have been incurred and
management estimates no losses are expected to be incurred
in connection with the finance revenue sharing agreement.

Warranty Costs

The warranty reserve is established at the time of revenue
recognition based on management�s best estimate of costs
that may be incurred under the Company�s warranty policies.

Rebate Program

The Company has a rebate program for all dealers which
pays rebates based upon sales volume to the dealers.
Volume rebates are recorded as a reduction of sales in the
accompanying consolidated financial statements. The rebate
liability is calculated and recognized as eligible homes are
sold based upon factors surrounding the activity and prior
experience of specific dealers.

Off-Balance Sheet Arrangements

As part of our ongoing business, we do not participate in
transactions that generate relationships with unconsolidated
entities or financial partnerships, such as entities often
referred to as structured finance or variable interest entities
(�VIE�s�), which would have been established for the purpose
of facilitating off-balance sheet arrangements or other
contractually narrow or limited purposes. As of May 2,
2009, we are not involved in any material unconsolidated
VIE transactions (other than the Company�s investments in
Majestic 21, the Finance Revenue Sharing Agreement and
Retirement Community Limited Partnerships).

Forward-Looking Statements

Certain statements in this report are forward-looking
statements within the meaning of the federal securities laws,
including our statement that working capital requirements
will be met with internal sources. Although Nobility
believes that the expectations reflected in such
forward-looking statements are based on reasonable
assumptions, there are risks and uncertainties that may cause
actual results to differ materially from expectations. These
risks and uncertainties include, but are not limited to,
competitive pricing pressures at both the wholesale and
retail levels, increasing material costs, continued excess
retail inventory, increase in repossessions, changes in market
demand, changes in interest rates, availability of financing
for retail and wholesale purchasers, consumer confidence,
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adverse weather conditions that reduce sales at retail centers,
the risk of manufacturing plant shutdowns due to storms or
other factors, the impact of marketing and cost-management
programs, reliance on the Florida economy, impact of labor
shortage, impact of materials shortage, increasing labor cost,
cyclical nature of the manufactured housing industry, impact
of rising fuel costs, catastrophic events impacting insurance
costs, availability of insurance coverage for various risks to
Nobility, market demographics, management�s ability to
attract and retain executive officers and key personnel,
increased global tensions, market disruptions resulting from
terrorist or other attack and any armed conflict involving the
United States and the impact of inflation.
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Item 4T. Controls and Procedures

Evaluation of Disclosure Controls and Procedures. The
Company�s Chief Executive Officer and Chief Financial
Officer have evaluated the effectiveness of the Company�s
disclosure controls and procedures (as such term is defined
in Rules 13a � 15e and 15d � 15e under the Securities
Exchange Act of 1934, as amended (the �Exchange Act�) as of
the end of the period covered by this report (the �Evaluation
Date�). Based on their evaluation as of the fiscal period
covered by this report, our Chief Executive Officer and
Chief Financial Officer have concluded that our disclosure
controls and procedures were effective to ensure that the
information required to be disclosed by us in this report was
recorded, processed, summarized and reported within the
time periods specified in the Securities and Exchange
Commission�s rules and forms and that the information
required to be disclosed in this report was accumulated and
communicated to our management, including our Chief
Executive Officer and Chief Financial Officer, as
appropriate to allow timely decisions regarding required
disclosure.

Changes in internal control over financial reporting. There
were no significant changes in our internal controls over
financial reporting that occurred during the second quarter
of fiscal 2009 that have materially affected, or are
reasonably likely to materially affect, the Company�s internal
controls over financial reporting.

17
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Part II. OTHER INFORMATION

There were no reportable events for Item 1 and Items 3
through 5.

Item 2. Unregistered Sales of Equity Securities and Use
of Proceeds

The following table reflects stock repurchases made by the
Company during the quarter ended May 2, 2009:

Issuer Repurchases of Securities

Period

Total
Number of

Shares
Purchased

Average
Price

Paid Per
Share

Total
Number of

Shares
Purchased

as
Part of

Publicly
Announced

Plans or
Programs

Maximum
Number (or

Approximate
$ Value)

of Shares that
May

Yet Be
Purchased
Under the
Plans or

Programs(1)

February 1,
2009 -
   February
28, 2009 2,932 $7.75 2,932 200,000
March 1,
2009 -
   March
28, 2009 0 0 0 200,000
March 29,
2009 -
   May 2,
2009 12,325 $7.55 12,325 200,000

(1)     Since June 2007, the Company�s board of directors has
authorized a share repurchase program that permits the
Company to repurchase 200,000 shares of its common stock,
subject to compliance with applicable legal restrictions and
so long as the repurchases would not have the effect of
causing the Company�s common stock to be delisted from
trading. Until revoked, the share repurchase limit is
automatically reset at 200,000 shares after any repurchases
are made under the share repurchase program.

Item 6. Exhibits

31. (a)Certification of Chief Executive Officer Pursuant
to Section 302 of the Sarbanes-Oxley Act and Rule
13a-14(a) or 15d-14(a) under the Securities
Exchange Act of 1934

(b)Certification of Chief Financial Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act and Rule
13a-14(a) or 15d-14(a) under the Securities
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Exchange Act of 1934

32. (a)Written Statement of Chief Executive Officer
Pursuant to 18 U.S.C. §1350

(b)Written Statement of Chief Financial Officer
Pursuant to 18 U.S.C. §1350
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Signatures

Pursuant to the requirements of the Securities Exchange Act
of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly
authorized.

NOBILITY HOMES, INC.

DATE: June 22, 2009

By: /s/ Terry E. Trexler

Terry E. Trexler, Chairman,
President and Chief Executive
Officer

DATE: June 22, 2009

By: /s/ Thomas W. Trexler

Thomas W. Trexler,
Executive Vice President,
and Chief Financial Officer

DATE: June 22, 2009

By: /s/ Lynn J. Cramer, Jr.

Lynn J. Cramer, Jr., Treasurer
and Principal Accounting
Officer
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