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1912 Farmer Brothers Drive 
Northlake, Texas 76262

December 12, 2023

Dear Fellow Stockholder:
You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”) of Farmer
Bros. Co. (the “Company”), which will be held on Wednesday, January 24, 2024, at 11:00 a.m., Central
Standard Time.
Like prior years, our Annual Meeting will be held in a virtual meeting format only with no physical
location. The Annual Meeting will be accessible via a live webcast. You can view additional information
regarding the Annual Meeting and may vote by visiting www.proxyvote.com and entering the control
number that can be found on your proxy card or voting instruction form.

The formal Notice of Annual Meeting of Stockholders (“Notice”) and Proxy Statement (“Proxy”), which are
contained in the following pages, outline the actions that will, or may, if properly presented, be taken by the
stockholders at the Annual Meeting. Participants in the Farmer Bros. Co. 401(k) Plan should follow the
instructions provided by the 401(k) trustee, Principal Financial Group.
We have several significant proposals this year, including the election of the Board’s director nominees. The
Board is pleased to nominate Stacy Loretz-Congdon, John E. Moore III, David A. Pace, Bradley L. Radoff,
and Waheed Zaman for election as directors. Current directors Allison Boersma, Alfred Poe and John
Robinson are not standing for re-election. We believe our five director nominees have the breadth of
relevant and diverse experiences, integrity and commitment necessary to guide the Company for the benefit
of all of the Company’s stockholders.
It is important that your shares be represented at the Annual Meeting whether or not you are personally able
to attend. Accordingly, after reading the attached Notice and Proxy, please vote as described in the Proxy as
soon as possible. Your cooperation is greatly appreciated.

Sincerely yours,

John E. Moore III David Pace
Interim Chief Executive Officer Interim Chairman of the Board of Directors

*********************
If you have any questions or require assistance with respect to voting your shares, please contact Morrow 

Sodali, the Company’s proxy solicitor, at the contact listed below:

470 West Avenue 
Stamford, Connecticut 06902 

Stockholders Call Toll Free: (800) 662-5200 (within the U.S.) 
Banks and Brokers Call Collect: (203) 658-9400 

FARM@morrowsodali.com
Farmer Bros. Co. • 1912 Farmer Brothers Drive, Northlake, Texas 76262 • (682) 549-6600 

www.farmerbrosco.com

Mr. Pace is serving as Interim Chairman of the Board of Directors of the Company (the “Board”) until
the Board selects a new Chairman following the Annual Meeting. The Board intends to select a new
independent director following the Annual Meeting, with the intention that such new independent
director will serve as the new Chairman of the Board.
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FARMER BROS. CO. 
1912 Farmer Brothers Drive 

Northlake, Texas 76262

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD ON JANUARY 24, 2024

TO THE STOCKHOLDERS OF FARMER BROS. CO.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the “Annual Meeting”) of Farmer
Bros. Co., a Delaware corporation (the “Company” or “Farmer Bros.”), will be held on January 24, 2024 at
11:00 a.m., Central Time, for the following purposes:

To elect five directors to the Board of Directors (the “Board”) of the Company for a term of office
expiring at the Company’s 2024 Annual Meeting of Stockholders and until their successors are
elected and duly qualified;

To ratify the selection of Grant Thornton LLP (“Grant Thornton”) as the Company’s independent
registered public accounting firm for the fiscal year ending June 30, 2024;

To hold an advisory (non-binding) vote to approve the compensation paid to the Company’s
Named Executive Officers; and

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

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice
of Annual Meeting of Stockholders. The Board recommends: a vote “FOR” each of the five nominees for
director named in Proposal No. 1 in the accompanying Proxy Statement, and a vote “FOR” Proposal Nos. 2
and 3.

We are mailing a Notice of Internet Availability of Proxy Materials (“Notice of Internet Availability”) to
many of our stockholders instead of paper copies of our proxy materials. The Notice of Internet Availability
contains instructions on how to access those documents over the Internet and how stockholders can receive
a paper copy of our proxy materials.

*********************

The Board has fixed the close of business on November 27, 2023 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.

If you are a participant in the Farmer Bros. Co. 401(k) Plan (the “401(k)”), you should follow the instructions
provided by the 401(k) trustee, Principal Financial Group (the “401(k) Trustee”), with respect to having the
shares owned by you in the 401(k) voted at the Annual Meeting. If you are a 401(k) participant, although you
may attend the Annual Meeting, you will not be able to cast a vote at the Annual Meeting with respect to any
shares you hold through the 401(k).

Your vote is very important. Please submit your proxy even if you plan to attend the Annual Meeting, which is
being held in a virtual format via a live webcast. You can view additional information regarding the Annual
Meeting and may vote at www.proxyvote.com. To submit a proxy to vote your shares over the Internet or by
telephone, please follow the instructions on your proxy card, notice or voting instruction form.

By Order of the Board of Directors

Jared G. Vitemb 
 Vice President, General Counsel, Chief Compliance Officer

and Secretary

Northlake, Texas 
 December 12, 2023
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FARMER BROS. CO. 
1912 Farmer Brothers Drive 

Northlake, Texas 76262

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

What are the date, time and place of the Annual Meeting?

This Proxy Statement on behalf of the Board of Directors (the “Board of Directors” or the “Board”) of
Farmer Bros. Co., a Delaware corporation (the “Company,” “we,” “our” or “Farmer Bros.”), is being made
available to you in connection with the Annual Meeting of Stockholders (the “Annual Meeting”) to be held
on Wednesday, January 24, 2024, at 11:00 a.m., Central Standard Time, or at any continuation,
postponement or adjournment thereof, for the purposes described in this Proxy Statement and in the
accompanying Notice of Annual Meeting of Stockholders, and to transact such other business as may
properly come 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. We began mailing our Notice of
Internet Availability of Proxy Materials (the “Notice”) to each stockholder entitled to vote at the Annual
Meeting on or about December 12, 2023.

Like prior years, our Annual Meeting will be held in a virtual meeting format only with no physical location.
The Annual Meeting will be accessible live via the internet by logging in pursuant to the instructions
provided in the Notice. If you plan to attend the Annual Meeting virtually, you should review the details
below under the section captioned “Who can attend the Annual Meeting?”

Stockholders will be afforded the same rights and opportunities to vote, ask questions and participate as
they would at an in-person annual meeting. In particular, stockholders may submit questions in advance of,
or live during, the Annual Meeting by following the instructions and rules of conduct on the Annual
Meeting website. During the Annual Meeting, the Company intends to answer questions that are pertinent to
the Company and the official business of the Annual Meeting, subject to time constraints.

Why am I being asked to review proxy materials online?

We are pleased to take advantage of the Securities and Exchange Commission (the “SEC”) rules allowing
companies to furnish proxy materials to their stockholders over the Internet. We believe that this e-proxy
process will expedite stockholders’ receipt of proxy materials, lower the costs and reduce the environmental
impact of our Annual Meeting. The Notice instructs you on how to access and review the Proxy Statement
and our annual report. The Notice also instructs you on how you may authorize a proxy to vote your shares
over the Internet. If you received a Notice by mail, you will not receive a printed copy of the proxy
materials unless you request one. Instead, the Notice will instruct you as to how you may access and review
the proxy materials online. If you received a Notice by mail and would like to receive a printed copy of our
proxy materials, please follow the instructions included in the Notice.

Who can attend the Annual Meeting?

Admission to the Annual Meeting website is limited to stockholders and their duly-appointed proxy holders
as of the close of business on November 27, 2023, the record date for the Annual Meeting (the “Record
Date”), with proof of ownership of the Company’s common stock, par value $1.00 per share (“Common
Stock”). If your shares are held in the name of a bank, broker or other nominee and you plan to attend the
Annual Meeting, you must present proof of your ownership of Common Stock, such as a bank or brokerage
account statement, to be admitted to the Annual Meeting website. Any holder of a proxy from a stockholder
must present the proxy card, properly executed, and a copy of proof of ownership. If you are a participant in
the 401(k), you may attend the Annual Meeting if you can provide proof that you are a 401(k) participant.
Each 401(k) participant has the right to direct the 401(k) Trustee on how to vote the shares of Common
Stock held in his or her account under the 401(k), but participants will not be able to cast a vote at the
meeting with respect to any shares they hold through the 401(k).
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Who can vote at the Annual Meeting?

You are entitled to notice of and to vote at the Annual Meeting any shares of Common Stock of which you
are the holder of record as of the close of business on the Record Date. Your shares may be voted at the
Annual Meeting only if you are present virtually or your shares are represented by a valid proxy.

What am I voting on?

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

Proposal No. 1: The election of five directors to serve on our Board for a term of office expiring at the
Company’s 2024 Annual Meeting of Stockholders (the “2024 Annual Meeting”) and until their
successors are elected and duly qualified;

Proposal No. 2: The ratification of the selection of Grant Thornton as our independent registered public
accounting firm for the fiscal year ending June 30, 2024; and

Proposal No. 3: The approval, on an advisory (non-binding) basis, of the compensation paid to the
Company’s Named Executive Officers.

How does the Board recommend that I vote?

The Board recommends that you vote:

“FOR” the election of each of the five nominees named herein to serve on our Board as directors for a
term of office expiring at the Company’s 2024 Annual Meeting of Stockholders and until their
successors are elected and duly qualified;

“FOR” the ratification of the selection of Grant Thornton as our independent registered public
accounting firm for the fiscal year ending June 30, 2024; and

“FOR” the approval of, in an advisory (non-binding) vote, the compensation paid to our Named
Executive Officers.

Inspection of Stockholder List

A list of registered stockholders entitled to vote at the Annual Meeting will be available for examination by
any stockholder for any purpose germane to the Annual Meeting. We ask that stockholders wishing to
inspect the list of registered stockholders send an e-mail to legaldepartment@farmerbros.com. Please
include (1) your name and (2) if you hold your shares through a broker, bank or other intermediary, an
image of your stock ownership statement. Upon verification of your status as a stockholder, you will be
provided access to view and inspect the list of registered stockholders as of the Record Date. Stockholders
will also have the opportunity to inspect the list of registered stockholders in an electronic format during the
Annual Meeting. Stockholders will not be able to download or print the list.

How many shares are outstanding and how many shares are needed for a quorum?

At the close of business on the Record Date, 20,784,357 shares of Common Stock entitled to 20,784,357
votes were outstanding and entitled to vote at the Annual Meeting. The Company has no other class of
securities outstanding.

A majority of the issued and outstanding shares of Common Stock present in person (virtually) or
represented by proxy and entitled to vote at the Annual Meeting will constitute a quorum at the Annual
Meeting, which quorum is required to hold the Annual Meeting and conduct business. If you are a record
holder of shares of Common Stock as of the Record Date 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 bank, broker 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
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matters. In the absence of a quorum, the Annual Meeting may be adjourned, from time to time, by vote of
the holders of a majority of the total number of shares of Common Stock represented and entitled to vote at
the Annual Meeting.

What is the difference between a record holder and a beneficial owner?

If at the close of business on the Record Date your shares were registered directly in your name, you are
considered the “record holder” of your shares. If, on the other hand, at the close of business on the Record
Date your shares were held in an account at a brokerage firm, bank, dealer, or other similar organization or
other nominee, then you are the beneficial owner of shares held in “street name” and the proxy materials, as
applicable, are being forwarded to you by that organization. The organization holding your account is
considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner,
you have the right to direct that organization on how to vote the shares in your account. If you hold your
shares in “street name,” please instruct your bank, broker or other nominee how to vote your shares using the
voting instruction form provided by your bank, broker or other nominee so that your vote can be counted. The
voting instruction form provided by your bank, broker or other nominee may also include information about
how to submit your voting instructions over the Internet or telephonically, if such options are available.

How can I vote my shares?

You may vote your shares at the Annual Meeting using one of the following methods (please also see the
information provided above concerning the difference between holding shares as a record holder and
holding shares beneficially through a bank, broker or other nominee-beneficial holders should follow the
voting instructions provided by such bank, broker or other nominee):

By mail.   If you received printed proxy materials, you may vote your shares by completing, signing and
mailing the enclosed proxy card (or voting instruction form in the case of beneficial holders).

Over the Internet.   You may vote over the Internet by following the instructions included on the Notice or
proxy card (or voting instruction form in the case of beneficial holders).

By telephone.   You may vote by telephone by calling a toll-free telephone number listed on the Notice or
proxy card (or voting instruction form in the case of beneficial holders) and following the recorded
instructions.

At the Annual Meeting.   If you are a registered stockholder as of the Record Date, you may vote your shares
during the Annual Meeting by using electronic voting options included as part of the live webcast.
Registered stockholders may vote electronically during the Annual Meeting by visiting
www.proxyvote.com, entering the control number found in your Notice, and following the on-screen
instructions. If you are a beneficial owner of shares you must obtain a legal proxy from the bank, broker or
other nominee of your shares to be entitled to electronically vote those shares at the Annual Meeting. If you
are a record holder, you are encouraged to vote by mail, Internet or telephone whether or not you plan to
attend the Annual Meeting. If you hold your shares in “street name,” you are encouraged to follow the
voting instructions provided by your bank, broker or other nominee to ensure that your shares are
represented and voted at the Annual Meeting.

A control number, located on the instructions included with the proxy card, is designated to verify your
identity and allow you to vote your shares and confirm that your voting instructions have been recorded
properly. If you submit your proxy over the Internet or by telephone, there is no need to return a signed
proxy card. However, you may change your voting instructions by subsequently completing, signing and
delivering the proxy card.

As noted above, if you hold shares beneficially in street name through a bank, broker or other nominee, you
may vote your shares by following the voting instructions provided by your bank, broker or other nominee.
Telephone and Internet voting may be also available — please refer to the voting instruction form provided
by your bank, broker or other nominee for more information.

If you have any questions or require assistance in submitting a proxy for your shares, please call the Company’s
proxy solicitor, Morrow Sodali, toll free at (800) 662-5200 (within the U.S.).
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How do I vote if I am a 401(k) participant?

Each 401(k) participant has the right to direct the 401(k) Trustee on how to vote the shares of Common
Stock held in his or her 401(k) account. The 401(k) Trustee will vote all of the shares for which no voting
directions are timely received by the 401(k) Trustee, in its independent fiduciary discretion. If you are a
401(k) participant and want to revoke any prior voting instructions you provided to the 401(k) Trustee in
respect of the Annual Meeting, you must contact the 401(k) Trustee.

If you are a participant in the 401(k), although you may attend the virtual Annual Meeting, you will not be
able to cast a vote at the meeting with respect to any shares you hold through the 401(k).

What if I have trouble accessing the Annual Meeting?

The Annual Meeting platform is fully supported across browsers (e.g., MS Edge, Firefox, Chrome, and
Safari) and devices (including computers, tablets, and cellphones) running the most updated version of
applicable software and plugins. Please note that Internet Explorer is not currently supported. Participants in
the Annual Meeting should ensure that they have a reliable Internet connection whenever they intend to
participate in the Annual Meeting. Participants in the Annual Meeting should allow time to log in and
ensure that they can hear streaming audio prior to the start of the Meeting. We encourage you to access the
Annual Meeting prior to the start time. A link on the Annual Meeting page will provide further assistance
should you need it.

The Annual Meeting will begin promptly at 11:00 a.m., Central Standard Time. We encourage you to access
the Annual Meeting prior to the start time leaving ample time for the check-in process. If you have
difficulty accessing the Annual Meeting, or if any technical difficulties arise during the Annual Meeting,
please call the number included in the email you will receive one hour prior to the start of the Annual
Meeting with your login information. On January 24, 2024, there will be technicians available to assist you
beginning at 10:30 a.m., Central Standard Time, with any difficulties.

In the event technical issues or other events delay or disrupt our ability to convene the Annual Meeting for
longer than 30 minutes, we will make an announcement on our website at www.farmerbros.com regarding a
date and/or time for reconvening the Annual Meeting. In the event of disorder, technical malfunction or
other significant problem that disrupts the Annual Meeting, the chair of the Annual Meeting may adjourn,
recess, or expedite the Annual Meeting, or take such other action as the chair determines is appropriate in
light of the circumstances.

How will votes be tabulated?

All votes will be tabulated by the inspector of election appointed by the Company for the Annual Meeting,
who will separately tabulate affirmative and negative votes and abstentions in accordance with Delaware
law.

What is a “broker non-vote”?

A “broker non-vote” occurs when a nominee holding shares for a beneficial owner has not received voting
instructions from the beneficial owner and does not have discretionary authority to vote the shares. If you
hold your shares in street name and do not provide voting instructions to your bank, broker or other
nominee, your shares will be 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. Brokers generally
do not have discretionary voting power (i.e., they cannot vote) on non-routine matters without specific
instructions from their customers. Proposals are determined to be routine or non-routine matters based on
the rules of the various regional and national exchanges of which the brokerage firm is a member. Shares
that constitute broker non-votes will be counted as present at the Annual Meeting for the purpose of
determining a quorum, but will not be considered entitled to vote on any non-routine proposal. Brokers
generally have discretionary authority to vote on the ratification of the selection of Grant Thornton as our
independent registered public accounting firm. Brokers, however, do not have discretionary authority to
vote on any of our other proposals, because they are considered non-routine matters. Consequently, without
your voting instructions, the bank, broker or other nominee that holds your shares cannot vote your share on
these proposals.
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What vote is required to approve each proposal?

Election of Directors.   Directors are elected by a plurality of the votes of the shares of Common Stock
present in person (virtually) or represented by proxy at the Annual Meeting and entitled to vote on the
election of directors.

This means that the five individuals nominated for election to the Board at the Annual Meeting who receive
the highest number of properly cast “FOR” votes (among votes properly cast in person (virtually) 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 any or all
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. Broker non-votes will also not
affect the outcome of the election of directors.

Ratification of Accountants.   The ratification of the selection of Grant Thornton as our independent
registered public accounting firm for the fiscal year ending June 30, 2024 requires the affirmative vote of a
majority of the shares of Common Stock present or represented by proxy at the Annual Meeting and entitled
to vote thereat. Abstentions will have the same effect as votes “against” the ratification. Because brokers
have discretionary authority to vote on the ratification, we do not expect any broker non-votes in connection
with the ratification.

Advisory (Non-Binding) Vote to Approve the Compensation Paid to our Named Executive Officers.   The
advisory (non-binding) vote to approve the compensation paid to the Company’s Named Executive Officers
requires the affirmative vote of a majority of the shares of Common Stock present or represented by proxy
at the Annual Meeting and entitled to vote thereat. Abstentions and broker non-votes will have the same
effect as votes “against” the proposal.

What do I do if I receive more than one proxy card or voting instruction form?

If you receive more than one proxy card or voting instruction form from your bank, broker or other
nominee, it means you hold shares that are registered in more than one name or account. To ensure that all
of your shares are voted, sign, date and return each proxy card or voting instruction form. To vote by
telephone or over the Internet, follow the instructions for voting over the Internet or by telephone provided
on the proxy card or provided on the voting instruction form provided by your bank, broker or other
nominee.

How will my shares be voted if I sign, date and return the proxy card but do not specify how I want my shares to
be voted?

As a stockholder of record, if you sign, date and return 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 proxy card as follows:

“FOR” the election of each of the five Board nominees named herein to serve on our Board as directors
for a term of office expiring at the Company’s 2024 Annual Meeting of Stockholders and until their
successors are elected and duly qualified;

“FOR” the ratification of the selection of Grant Thornton as our independent registered public
accounting firm for the fiscal year ending June 30, 2024; and

“FOR” the approval of, in an advisory (non-binding) vote, the compensation paid to our Named
Executive Officers.

In their discretion, the proxy holders named in the proxy card 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 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.
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How can I revoke a proxy?

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 1912
Farmer Brothers Drive, Northlake, Texas 76262, a written notice of revocation or a duly executed proxy
bearing a later date, by attending the Annual Meeting and voting, or by submitting a proxy over the Internet
or by telephone by following the instructions on the proxy card. Please note that 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 a new voting instruction form 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 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). 401(k) participants must
contact the 401(k) Trustee directly to revoke any prior voting instructions.

When will the voting results be announced?

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.

Are there interests of certain persons in matters to be acted upon?

Except as provided below, no director or executive officer of the Company who has served at any time since
the beginning of the year ended June 30, 2023 (“fiscal 2023”), and no nominee for election as a director of
the Company, or any of their respective associates, has any substantial interest, direct or indirect, in any
matter to be acted upon at the Annual Meeting other than Proposal No. 1 — Election of Directors.

Who will solicit proxies on behalf of the Board?

The Company has retained Morrow Sodali, a proxy solicitation firm, who may solicit proxies on the Board’s
behalf. Proxies may also be solicited on behalf of the Board, without additional compensation, by the
Company’s directors, director nominees and certain executive officers and other employees of the Company.
The original solicitation of proxies by mail may be supplemented by telephone, telegram, facsimile,
electronic mail, Internet and personal solicitation by our directors, director nominees and certain of our
executive officers and other employees (who will receive no additional compensation for such solicitation
activities), or by Morrow Sodali. You may also be solicited by advertisements in periodicals, press releases
issued by us and postings on our corporate website or other websites. Unless expressly indicated otherwise,
information contained on our corporate website is not part of this Proxy Statement. In addition, none of the
information on the other websites listed in this Proxy Statement is part of this Proxy Statement. These
website addresses are intended to be inactive textual references only.

Who is paying for the cost of this proxy solicitation?

The entire cost of soliciting proxies on behalf of the Board, including the costs of preparing, assembling,
printing and mailing this Proxy Statement, the proxy card and any additional soliciting materials furnished
to stockholders by, or on behalf of, the Company, will be borne by the Company. The Company has agreed
to pay Morrow Sodali a fee of $14,000 plus associated disbursements and other variable costs. The
Company will reimburse Morrow Sodali for reasonable out-of-pocket expenses and will indemnify Morrow
Sodali and its affiliates against certain customary claims, liabilities, losses, damages and expenses. Copies
of the Company’s solicitation material will be furnished to banks, brokerage houses, dealers, the 401(k)
Trustee, voting trustees, their respective nominees and other agents holding shares in their names, which are
beneficially owned by others, so that they may forward such solicitation material, together with our 2023
Annual Report,
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which includes our 2023 Form 10-K, to beneficial owners. In addition, if asked, the Company will
reimburse these persons for their reasonable expenses in forwarding these materials to the beneficial
owners.

Who can answer my questions?

Your vote at this year’s Annual Meeting is especially important, no matter how many or how few shares you
own. Please follow the instructions set forth in the proxy card or voting instruction form to vote by mail,
Internet or telephone. If you have any questions or require assistance in submitting a proxy for your shares,
please call Morrow Sodali, the firm assisting us in the solicitation of proxies, whose contact information is
as follows:

470 West Avenue 
Stamford, Connecticut 06902 

Stockholders Call Toll Free: (800) 662-5200 (within the U.S.) 
Banks and Brokers Call Collect: (203) 658-9400 

FARM@morrowsodali.com

How can I obtain additional copies of these materials or copies of other documents?

Complete copies of this Proxy Statement and the 2023 Annual Report, which includes our Form 10-K for
fiscal 2023, and instructions on attending the Annual Meeting are also available at www.proxyvote.com.
You may also contact Morrow Sodali for additional copies. You are encouraged to access and review all of
the important information contained in the proxy materials before voting.

CORPORATE GOVERNANCE

Board Meeting and Attendance

The Board held 19 meetings during the year ended June 30, 2023 (“fiscal 2023”), including four regular
meetings and 15 special meetings. During fiscal 2023, each director attended at least 75% of the total
number of meetings of the Board (held during the period for which he or she served as a director) and
committees of the Board on which he or she served (during the periods that he or she served). The
independent directors generally meet in executive session in connection with each regularly scheduled
Board meeting. Under the Company’s Corporate Governance Guidelines, continuing directors are expected
to attend the Company’s annual meeting of stockholders absent a valid reason. Seven of eight directors who
were then serving were present at the 2022 Annual Meeting of Stockholders (the “2022 Annual Meeting”).

Charters; Code of Conduct and Ethics; Corporate Governance Guidelines

The Board maintains charters for its committees, including the Audit Committee, Compensation Committee,
Nominating and Corporate Governance Committee and the ad hoc Technology Committee. In addition, the
Board has adopted a written Code of Conduct and Ethics for all employees, officers and directors. The
Board maintains Corporate Governance Guidelines as a framework to promote the functioning of the Board
and its committees and to set forth a common set of expectations as to how the Board should perform its
functions. Current standing and ad hoc committee charters, the Code of Conduct and Ethics and the
Corporate Governance Guidelines are available on the Company’s website at www.farmerbros.com.
Information contained on the website is not incorporated by reference in, or considered part of, this Proxy
Statement.

Board Committees

The Board has three standing committees: the Audit Committee, Compensation Committee, and Nominating
and Corporate Governance Committee. Summary information about each of these committees is set forth
below.

Additionally, from time to time, the Board has established ad hoc or other committees, on an interim basis,
to assist the Board with its consideration of specific matters, and it expects to continue to do so as it may
determine to be prudent and advisable in the future. In December 2021, the Board established an ad hoc
Technology Committee for the purpose of assisting with the review of the technological and cybersecurity
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needs of the Company. Further, in February 2023, the Board established the Strategy and Capital Allocation
Committee to review, evaluate and make recommendations to the Board regarding strategic and financial
initiatives and opportunities available to the Company, with the goal of strengthening the Company’s
financial position and maximizing value provided to shareholders. On November 7, 2023, the Board
dissolved the Strategy and Capital Allocation Committee and, in connection therewith, assumed its duties
and responsibilities.

Audit Committee

The Audit Committee is a standing committee of the Board established in accordance with Section 3(a)(58)
(A) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The Audit Committee’s
principal purposes are to oversee, on behalf of the Board, the accounting and financial reporting processes
of the Company and the audit of the Company’s financial statements. As described in its charter, available
on the Company’s website under Corporate Governance — Committee Charters, the Audit Committee’s
responsibilities include assisting the Board in overseeing: (i) the integrity of the Company’s financial
statements; (ii) the independent auditor’s qualifications and independence; (iii) the performance of the
Company’s independent auditor and internal audit function; (iv) the Company’s compliance with legal and
regulatory requirements relating to accounting and financial reporting matters; (v) the Company’s system of
disclosure controls and procedures, internal control over financial reporting that management has
established, and compliance with ethical standards adopted by the Company; and (vi) the Company’s
framework and guidelines with respect to risk assessment and risk management. The Audit Committee is
directly and solely responsible for the appointment, dismissal, compensation, retention and oversight of the
work of any independent auditor engaged by the Company for the purpose of preparing or issuing an audit
report or performing other audit, review or attest services for the Company. The independent auditor reports
directly to the Audit Committee.

During fiscal 2023, the Audit Committee held five regular meetings and one special meeting. Allison M.
Boersma currently serves as Chair, and Stacy Loretz-Congdon, Bradley L. Radoff, and Waheed Zaman
currently serve as members of the Audit Committee. All directors who currently serve on the Audit
Committee meet the Nasdaq composition requirements, including the requirements regarding financial
literacy and financial sophistication, and the Board has determined that all such directors are independent
under Rule 5605 of the Nasdaq Stock Market, Inc. Marketplace Rules (“Nasdaq Listing Rules”), and the
rules of the SEC regarding audit committee membership. The Board has determined that Ms. Boersma,
Ms. Loretz-Congdon and Mr. Radoff are “audit committee financial experts” as defined in Item 407(d) of
Regulation S-K under the Exchange Act.

Compensation Committee

The Compensation Committee is a standing committee of the Board. As described in its charter, available
on the Company’s website under Governance — Governance Overview — Committee Charters, the
Compensation Committee’s principal purposes are to discharge the Board’s responsibilities related to
compensation of the Company’s executive officers and administer the Company’s incentive and equity
compensation plans. The Compensation Committee’s objectives and philosophy with respect to the fiscal
2023 executive compensation program, and the actions taken by the Compensation Committee in fiscal
2023 with respect to the compensation of our Named Executive Officers, are described below under the
heading “Compensation Discussion and Analysis.”

The Compensation Committee also is responsible for evaluating and making recommendations to the Board
regarding director compensation. In addition, the Compensation Committee is responsible for conducting an
annual risk evaluation of the Company’s compensation practices, policies and programs.

During fiscal 2023, the Compensation Committee held three regular meetings and three special meetings.
John D. Robinson currently serves as Chair and Allison M. Boersma, David A. Pace and Waheed Zaman
currently serve as members of the Compensation Committee. The Board has determined that all current
Compensation Committee members are independent under the Nasdaq Listing Rules.
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Compensation Committee Interlocks and Insider Participation

Ms. Boersma and Messrs. Robinson, Pace, Poe and Zaman were members of the Compensation Committee
during fiscal 2023. None of the members of the Compensation Committee is or has been an executive
officer of the Company, nor did any of them have any relationships requiring disclosure by the Company
under Item 404 of Regulation S-K. None of the Company’s executive officers served as a director or a
member of a compensation committee (or other committee serving an equivalent function) of any other
entity, an executive officer of which served as a director of the Company or member of the Compensation
Committee during fiscal 2023.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is a standing committee of the Board. As described
in its charter, available on the Company’s website under Corporate Governance — Committee Charters, the
Nominating and Corporate Governance Committee’s principal purposes are (i) monitoring the Company’s
corporate governance structure; (ii) assisting the Board in fulfilling its oversight responsibilities with
respect to the management of risks associated with corporate governance; (iii) ensuring that the Board is
appropriately constituted in order to meet its fiduciary obligations, including by identifying individuals
qualified to become Board members and members of Board committees, recommending to the Board
director nominees for the next annual meeting of stockholders or for appointment to vacancies on the Board,
and recommending to the Board membership on Board committees (including committee chairs);
(iv) leading the Board in its annual review of the Board’s performance; (v) conducting the annual
performance review of the Chief Executive Officer and communicating the results to the Board; and
(vi) overseeing succession planning for senior management.

During fiscal 2023, the Nominating and Corporate Governance Committee held four regular meetings.
Ms. Loretz-Congdon currently serves as Chair, and David A. Pace, Bradley L. Radoff and John D. Robinson
currently serve as members of the Nominating and Corporate Governance Committee. The Board has
determined that all current Nominating and Corporate Governance Committee members are independent
under the Nasdaq Listing Rules.

Other Committees

In December 2021, the Board established the Technology Committee for the purpose of assisting with the
review of the technological and cybersecurity needs of the Company. As described in its charter, available
on the Company’s website under Governance — Governance Overview — Committee Charters, the
Technology Committee’s principal purposes include: (i) overseeing the quality and effectiveness of the
Company’s cybersecurity strategy; and (ii) overseeing the Company’s technology strategy. Waheed Zaman
currently serves as Chair, and Stacy Loretz-Congdon and Allison M. Boersma currently serve as members of
the Technology Committee. The Technology Committee met four times in fiscal 2023 and will be dissolved
following the Annual Meeting. The full Board will then absorb the Technology Committee’s
responsibilities.

In February 2023, the Board established the Strategy and Capital Allocation Committee to review, evaluate
and make recommendations to the Board regarding strategic and financial initiatives and opportunities
available to the Company, with the goal of strengthening the Company’s financial position and maximizing
value provided to shareholders. The Strategy and Capital Allocation Committee met four times in fiscal
2023. On November 7, 2023, the Board dissolved the Strategy and Capital Allocation Committee and, in
connection therewith, assumed its duties and responsibilities.
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Board Diversity

The below Board Diversity Matrix reports self-identified diversity statistics for the Board.

Board Diversity Matrix
  As of September 1, 2022   As of October 1, 2023

Total Number of Directors   8   7

Part I: Gender Identity   Female   Male   Non- 
Binary  

Did Not 
Disclose 
Gender

  Female   Male   Non- 
Binary  

Did Not 
Disclose 
Gender

Directors   2   6   0   0   2   5   0   0
Part II: Demographic Background
African American or Black   0   1   0   0   0   1   0   0
Alaskan Native or Native American   0   0   0   0   0   0   0   0
Asian or South Asian   0   1   0   0   0   1   0   0
Hispanic or Latinx   0   0   0   0   0   0   0   0
Native Hawaiian or Pacific Islander   0   0   0   0   0   0   0   0
White   2   4   0   0   2   3   0   0
Two or More Races or Ethnicities   0   0   0   0   0   0   0   0
LGBTQ+   0   0   0   0   0   0   0   0
Military Veterans   0   1   0   0   0   0   0   0
Directors with disabilities   0   0   0   0   0   0   0   0
Did Not Disclose Demographic Background   0   0   0   0   0   0   0   0

Board Leadership Structure

Under our Amended and Restated By-Laws (“By-Laws”), the Board, in its discretion, may choose a
Chairman of the Board. If there is a Chairman of the Board, such person may exercise such powers as
provided in the By-Laws or assigned by the Board. Christopher P. Mottern was appointed as Chairman of
the Board in January 2020, and served as Chairman of the Board until his resignation, which became
effective as of 5:00 p.m. (Central Time) on June 30, 2023. Effective immediately following Mr. Mottern’s
resignation, on June 30, 2023, the Board appointed Alfred Poe as Chairman of the Board. Mr. Poe ceased
serving as Chairman of the Board on October 11, 2023 and Mr. Pace assumed the role on an interim basis
and continues to serve as the interim Chairman of the Board as of the date of this Proxy Statement.

Notwithstanding the current separation of Chairman of the Board and Chief Executive Officer, our
Chairman of the Board is generally responsible for soliciting and collecting agenda items from other
members of the Board and the Chief Executive Officer, and the Chief Executive Officer is generally
responsible for leading discussions during Board meetings. This structure allows for effective and efficient
Board meetings and information flow on important matters affecting the Company. As required under the
Nasdaq Listing Rules, a majority of the members of a listed company’s board of directors must qualify as
“independent,” as affirmatively determined by the board of directors. The Board has determined that, other
than Mr. Maserang, all members of the Board are independent and each of the Audit, Compensation, and
Nominating and Corporate Governance Committees of the Board are composed solely of independent
directors. Due principally to the size of the Board, the Board has not formally designated a lead independent
director and believes that as a result thereof, non-employee director and executive sessions of the Board,
which are attended solely by non-employee directors or independent directors, as applicable, result in an
open and free flow of discussion of any and all matters that any director may believe relevant to the
Company and/or its management.

Although the roles of Chairman and Chief Executive Officer are currently filled by different individuals, no
single leadership model is right for all companies at all times, and the Company has no bylaw or policy in
place that mandates this leadership structure. The Nominating and Corporate Governance Committee will
evaluate and recommend to the Board any changes in the Board’s leadership structure.

  

10 



• 

• 

• 

• 

• 

• 

TABLE OF CONTENTS

  

Board’s Role in Risk Oversight

The Board recognizes that although management is responsible for identifying risk and risk controls related
to business activities and developing programs and recommendations to determine the sufficiency of risk
identification and the appropriate manner in which to control risk, the Board plays a critical role in the
oversight of risk. The Board implements its risk oversight responsibilities by having management provide
periodic briefing and informational sessions on the significant risks that the Company faces and how the
Company is seeking to control risk if and when appropriate. In some cases, a Board committee is
responsible for oversight of specific risk topics. For example, the Audit Committee has oversight
responsibility of risks associated with financial accounting and audits, internal control over financial
reporting, and the Company’s major financial risk exposures, including commodity risk and risks relating to
hedging programs. Regarding cybersecurity, the Board temporarily assigned primary oversight
responsibility to the Technology Committee, but placed the Chairwoman of the Audit Committee on the
Technology Committee and made a second member of the Audit Committee the Chairman of the
Technology Committee to ensure that the Audit Committee remained well informed of the Company’s
cybersecurity risks. The Board decided to end this temporary assignment and dissolve the Technology
Committee following the Annual Meeting and reassign those responsibilities to the full Board. The
Compensation Committee has oversight responsibility of risks relating to the Company’s compensation
policies and practices. At each regular meeting, or more frequently as needed, the Board considers reports
from the Audit Committee and Compensation Committee which provide detail on risk management issues
and management’s response. The Board, as a whole, examines specific business risks in its periodic reviews
of the individual business units, and also of the Company as a whole as part of its regular reviews, including
as part of the strategic planning process, annual budget review and approval, and data and cyber security
review. Beyond formal meetings, the Board and its committees have regular access to senior executives,
including the Company’s Chief Executive Officer and Chief Financial Officer. The Company believes that
its leadership structure promotes effective Board oversight of risk management because the Board directly,
and through its various committees, is regularly provided by management with the information necessary to
appropriately monitor, evaluate and assess the Company’s overall risk management, and all directors are
involved in the risk oversight function.

Compensation-Related Risk

As part of its risk oversight role, our Compensation Committee annually considers whether our
compensation policies and practices for all employees, including our executive officers, create risks that are
reasonably likely to have a material adverse effect on our Company. In fiscal 2023, the Compensation
Committee noted several design features of our compensation programs that reduce the likelihood of
excessive risk-taking, including, but not limited to, the following:

A good balance of fixed and at-risk compensation, as well as an appropriate balance of cash and
equity-based compensation.

Management incentive programs are based on multiple metrics, including strategic, individual and
operational measures.

The Compensation Committee is directly involved in setting short- and long-term incentive
performance targets and payout intervals, assessing performance against targets, and reviewing/ 
approving the performance goals for the CEO and other executives.

The Compensation Committee revises the short- and long-term incentive programs annually based on
feedback received from shareholders in connection with the Company’s stockholder engagement
campaigns, so as to ensure the Company’s compensation practices align with shareholder
expectations.

Executive annual short-term incentive awards are generally capped at 200% of the target opportunity
and the performance-based restricted stock units in the long-term incentive plan are capped at 225%
of target opportunity.

Long-term equity awards are generally made on an annual basis which creates overlapping vesting
periods and ensures that management remains exposed to the risks of their decision-making through
their unvested equity-based awards for the period during which the business risks are likely to
materialize.
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Long-term compensation for senior executives is comprised of restricted stock units that vest ratably
over three years and performance-based restricted stock units that are earned based on three-year
performance goals. Company shares are inherently subject to the risks of the business, and the
combination of options and performance-based restricted stock units ensure that management
participates in these risks.

The number of performance-based restricted stock units ultimately earned by the Company’s
executives and employees are determined at the end of a three-year performance period based on
adjusted EBITDA performance and total shareholder return (“TSR”) metrics that are tracked during
the performance period.

The Company has significant share ownership requirements for executives and non-employee
directors. Executive officers are required to hold share-based compensation awards until meeting
their ownership requirements. Company shares held by management are inherently subject to the
risks of the business.

Executive compensation is benchmarked annually relative to pay levels and practices at peer
companies.

The Company has a clawback policy in place that provides for the mandatory recovery of both cash-
and equity-based compensation paid on the basis of the achievement of financial performance
measures in the event of an accounting restatement.

The Company prohibits employees and directors from hedging or pledging its securities.

The Compensation Committee is composed solely of independent directors and retains an
independent compensation consultant to provide a balanced perspective on compensation programs
and practices. The Compensation Committee approves all pay decisions for executive officers.

Stockholder Engagement

The Company has a history of actively engaging with our stockholders. We believe that strong corporate
governance should include regular engagement with our stockholders. We have a long-standing, robust
stockholder outreach program through which we solicit feedback on our corporate governance, executive
compensation program, disclosure practices, and environmental and social impact programs and goals.
Investor feedback is shared with our Board as received.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our directors, certain of our officers, and persons who
beneficially own more than 10% of the Company’s Common Stock to file reports of stock ownership and
changes in ownership (Forms 3, 4 and 5) in shares with the SEC. To our knowledge, based solely on our
records and certain written representations received from our executive officers and directors, during the
fiscal year ended June 30, 2023, all persons related to the Company that are required to file these insider
trading reports have filed them in a timely manner, except for a Form 4 filed on October 19, 2023 for D.
Deverl Maserang II (i) to disclose reportable transactions which occurred on September 13, 2023,
September 15, 2023 and October 1, 2023 and (ii) to correct the number of securities beneficially owned by
him, whether directly or indirectly, through the date of filing. Copies of the insider trading reports can be
found on the Company’s website at www.farmerbros.com.
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PROPOSAL NO. 1 
ELECTION OF DIRECTORS

General

Based on the recommendation of the Nominating and Corporate Governance Committee, the Board has
nominated Stacy Loretz-Congdon, John E. Moore III, David A. Pace, Bradley L. Radoff, and Waheed
Zaman (each a “Director Nominee” and, collectively, the “Director Nominees”) for election to the Board.
Current directors Allison M. Boersma, Alfred Poe, and John D. Robinson are not standing for re-election. If
elected at the Annual Meeting, each Director Nominee would serve until the 2024 Annual Meeting and until
his or her successor is elected and duly qualified, subject, however, to prior death, resignation, retirement,
disqualification or removal from office.

The Board is also in the process of searching for an additional independent director to join the Board
following the Annual Meeting. The Board has agreed that the individual chosen must be unanimously
agreed upon by the Director Nominees. In addition, the Board is focusing its search on candidates with
significant direct store delivery experience. The Board also intends to appoint the Company’s Chief
Executive Officer to the Board after it hires a permanent replacement for Mr. Maserang. The Board,
therefore, intends to have seven directors, including the new CEO, shortly after the Annual Meeting.

The transition period for the declassification of the Company’s Board, initiated in 2019, was completed at
the 2022 Annual Meeting of Stockholders. At the 2022 Annual Meeting of Stockholders, stockholders
approved the proposal to adopt the Company’s Second Amended and Restated Certificate of Incorporation,
which, among other things, clarified the completion of the declassification of the Board. Pursuant to the
Second Amended and Restated Certificate of Incorporation, beginning at the 2022 Annual Meeting of
Stockholders and thereafter, each director of the Company is to be elected annually and serve until his or her
successor has been elected and qualified, or until his or her death, resignation, retirement, disqualification or
removal from office.

The authorized number of directors is set forth in the Company’s Second Amended and Restated Certificate
of Incorporation (“Certificate of Incorporation”) and shall consist of not less than five nor more than nine
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 eight. Any vacancy on the Board that results from an increase in
the number of directors may be filled by a majority of the directors then in office, provided that a quorum is
present, and any other vacancy occurring on the Board may be filled by a majority of the directors then in
office, even if less than a quorum, or by the sole remaining director. 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. Subject to the rights, if any, of the holders of shares of Preferred Stock then outstanding,
any or all of the directors of the Company may be removed from office at any time, with or without cause,
in accordance with the DGCL.

Each of the Director Nominees, other than John E. Moore III, currently serves as a director of the Company.
Mr. Pace serves as interim Chairman of the Board. Ms. Boersma serves as Chair of the Audit Committee,
Mr. Robinson serves as Chair of the Compensation Committee, and Ms. Loretz-Congdon serves as Chair of
the Nominating and Corporate Governance Committee. Mr. Zaman serves as the Chair of the ad hoc
Technology Committee. Each of the Director Nominees has agreed to be named in this Proxy Statement and
to serve on our Board if elected. We have no reason to believe that any of the Director Nominees will be
unable to serve on our Board if elected.

All of the present directors were elected to their current terms by the stockholders. There are no family
relationships among any directors, Director Nominees or executive officers of the Company. Except as
disclosed below, none of the directors or Director Nominees is a director of any other publicly held
company. Except as otherwise disclosed in this proxy statement, there are no arrangements or
understandings between any of our directors and any other person pursuant to which any person was
selected as a director.

Vote Required

Each share of Common Stock is entitled to one vote for each of the five director seats to be filled at the
Annual Meeting. Each stockholder will be given the option of voting “FOR” or withholding authority to
vote

  

13 



TABLE OF CONTENTS

  

for each nominee. Cumulative voting is not permitted. It is the intention of the proxy holders named in the
proxy to vote the proxies received by them “FOR” the election of the five Director Nominees named herein
unless the proxies direct otherwise. If any of the Director Nominees should be unable to serve or, for good
cause, will not serve, your proxy will be voted for such substitute nominee(s) as the holders of your proxy,
acting in their discretion, may determine.

Directors are elected by a plurality of the votes of the shares of Common Stock present in person (virtually)
or represented by proxy at the Annual Meeting and entitled to vote on the election of directors. This means
that the five 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 (virtually) 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 any or all of the five
Director Nominees, your shares will not be voted with respect to those Director 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 of the Board’s nominees for election as a director at the
Annual Meeting, including a summary of the specific experience, qualifications, attributes and skills which
led our Board to conclude that the individual should serve on the Board at this time, in light of the
Company’s business and structure.

Stacy Loretz-Congdon, age 64, has served on our Board since 2018. She retired at the end of 2016 after
26 years of service at Core-Mark Holding Company, Inc. (formerly NASDAQ: CORE), one of the largest
marketers of fresh and broad-line supply solutions to the convenience retail industry in North America,
where she served in various capacities, including as Senior Vice President, Chief Financial Officer and
Assistant Secretary from December 2006 to May 2016 and Executive Advisor from May 2016 through
December 2016. From January 2003 to December 2006, Ms. Loretz-Congdon served as Core-Mark’s Vice
President of Finance and Treasurer and from November 1999 to January 2003 served as Core-Mark’s
Corporate Treasurer. Ms. Loretz-Congdon joined Core-Mark in 1990. Ms. Loretz-Congdon’s experience at
Core-Mark included oversight of all finance functions, including all corporate finance disciplines, strategy
execution, risk mitigation, investor relations, as well as involvement with benefits, executive compensation
and technology initiatives. During her tenure as Senior Vice President and Chief Financial Officer,
Ms. Loretz-Congdon served on the Information Technology Steering Committee and the Investment
Committee at Core-Mark, as well as a board member of all Core-Mark subsidiaries. Core-Mark was a
Fortune 500, publicly traded company listed on the Nasdaq Global Market until September 2021 when it
merged with Performance Food Group Company (NYSE: PFGC). In 2015, Ms. Loretz-Congdon was named
as one of the Top 50 female CFOs in the Fortune 500 by Business Insider and Woman of the Year by
Convenience Store News. Prior to joining Core-Mark, Ms. Loretz-Congdon was an auditor for Coopers &
Lybrand. Ms. Loretz-Congdon received her Bachelor of Science degree in Accounting from California State
University, San Francisco.

We believe Ms. Loretz-Congdon’s qualifications to serve on our Board include her leadership as a former
public company CFO, including accounting and financial expertise and regulatory compliance, as well as
her financial planning and analysis, capital markets, corporate finance, M&A, IT, distribution and
foodservice logistics, risk assessment, strategy formation and execution, compensation, and corporate
governance experience.

John E. Moore III, age 53, was appointed interim Chief Executive Officer, effective October 1, 2023.
Mr. Moore has served as the Company’s Head of Coffee since July 2023. Before joining the Company,
Mr. Moore served as the chief executive officer for Vassilaros Coffee. Prior to Vassilaros, he was the New
York senior trader and general manager at Volcafe Specialty Coffee, the chief executive officer and
Managing Partner of FAL Coffee Inc. and the vice president of sales and marketing at Octavio Inc., dba
Dallis Coffee. Mr. Moore has 30 years of experience in the coffee industry and has extensive experience in
every stage of the coffee value chain, from farms and mills to barista and roasting working both in the
United States and internationally. Mr. Moore has founded and led several businesses, including Jolly Roger
Imports, ELIXIR Cocktail & Espresso Bar and the
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German expansion of New York Gourmet GmbH & Co. Mr. Moore is also a Certified Q grader and Cup of
Excellence Head Judge. He received a Bachelor of Science degree from Earlham College.

We believe Mr. Moore’s qualifications to serve on our Board include his leadership as interim Chief
Executive Officer and his 30 years of extensive and comprehensive experience in the coffee industry.

David A. Pace, age 64, has served on our Board since 2023 and has served as interim Chairman of our Board
since October 11, 2023. Previously Mr. Pace served as Co-Chief Executive Officer of Tastemaker
Acquisition Corp. (NASDAQ: TMKR), a special purpose acquisition company, where he also served as a
director. Mr. Pace previously served as Chief Executive Officer and President of Jamba Inc. (formerly
NASDAQ: JMBA), a leading restaurant retailer of better-for-you food and beverage offerings, from
March 2016 to September 2018, where he also served as a director from 2012 until September 2018. Prior to
that, Mr. Pace served in a variety of executive roles at Bloomin’ Brands, Inc. (NASDAQ: BLMN), one of
the largest casual dining restaurant companies in the world, including most recently as President of
Carrabba’s Italian Grill from 2014 to 2016 after previously serving as Executive Vice President and Chief
Resource Officer from 2010 to 2014. Earlier in his career, Mr. Pace held various leadership roles at
Starbucks Corporation (NASDAQ: SBUX), PepsiCo, Inc. (NASDAQ: PEP) and YUM! Brands, Inc. (NYSE:
YUM). Mr. Pace currently serves as Chairman of the board of directors of Red Robin Gourmet Burgers, Inc.
(NASDAQ: RRGB), a casual dining chain, after initially joining the board as a director in August 2019.
Mr. Pace has also served as a director of Authentic Restaurant Brands, a restaurant portfolio company of
Garnett Station Partners, since May 2022, and as a member of the Ownership Advisory Board for the NHL’s
Dallas Stars since 2017. Mr. Pace earned his B.S. in Industrial and Labor Relations from Cornell University.

We believe Mr. Pace’s qualifications to serve on our Board include his experience as a former CEO and
other leadership roles in the food service and restaurant industries and his experience on the board of
directors of a public company.

Bradley L. Radoff, age 50, has served on our Board since 2022 and currently serves as a private investor.
Mr. Radoff served as Principal of Fondren Management LP, a private investment management company,
from 2005 to December 2021. Mr. Radoff previously served as a Portfolio Manager at Third Point LLC, a
registered investment advisory firm, from 2006 to 2009. He also served as Managing Director of Lonestar
Capital Management LLC, a registered investment advisory firm, from 2003 to 2004. Mr. Radoff also
previously served as a director of Citadel Investment Group LLC, a global financial institution, from 2000
to 2003. Mr. Radoff has served as a director of Enzo Biochem, Inc. (NYSE: ENZ), an integrated diagnostics,
clinical lab and life sciences company, since January 2022, where he also serves as Chair of the Audit
Committee. Mr. Radoff has served as a director of Harte Hanks, Inc. (NASDAQ: HHS), a leading global
customer experience company, since May 2021. Mr. Radoff previously served as a director of VAALCO
Energy, Inc. (NYSE: EGY), a Texas-based independent energy company, from June 2020 to January 2022,
Support.com, Inc. (formerly NASDAQ: SPRT), a leading provider of cloud-based software and services,
from June 2016 until its merger in September 2021, and Pogo Producing Company (formerly NYSE: PPP),
an oil and gas exploration, development and production company, from March 2007 until the completion of
its sale to Plains Exploration & Production Company in November 2007. Mr. Radoff graduated summa cum
laude with a B.S. in Economics from The Wharton School at the University of Pennsylvania.

We believe that Mr. Radoff’s qualifications to serve on our Board include his financial and investment
expertise, together with his public company board experience.

Waheed Zaman, age 63, has served on our Board since September 2021. Since April 2017, Mr. Zaman has
served the Chief Executive Officer of W&A Consulting, a consulting and advisory firm, where he advises
senior executives on transformational change and consults with leaders and teams on personal success and
leadership practices to ensure organizational effectiveness and strategy execution. Mr. Zaman’s prior
experience includes his service in multiple roles with the Hershey Company, including his service as Senior
Vice President, Chief Corporate Strategy and Administrative Officer and also as Chief Knowledge, Strategy
and Technology Officer. While serving in such roles, Mr. Zaman was responsible for Hershey’s corporate
strategy, knowledge and insights (including consumer, shopper, and category insights), information
technology, and shared service functions. Prior to his service at the Hershey Company, Mr. Zaman served as
Senior Vice President, Global Product Supply for Chiquita Brands International, reporting to the CEO. He
was responsible for the largest integrated supply chain from farm to shelf in the Fresh Produce sector, with
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responsibility for banana production and sourcing in Central and Latin America, salads manufacturing in
North America and logistics and shipping operations on the ground in North America and Europe. Prior to
his service in a supply chain role, Mr. Zaman served as Chief Information Officer of Chiquita. Prior to his
service with Chiquita, Mr. Zaman held leadership roles at the Procter & Gamble Company. Mr. Zaman is a
past recipient of the Supply Chain Leaders of America Lifetime Achievement Award, a Member of the
World 50 Executive Forums in Strategy, Supply Chain, IT and Digital Transformation, and a past member of
the Board of Visitors of the University of Maryland Baltimore County and the McKinsey Analytics Council.
Mr. Zaman holds a bachelor’s degree with a double major in Computer Science and Policy Studies from
Dartmouth College.

We believe Mr. Zaman’s qualifications to serve on our Board include his more than 35 years of global
consumer products experience. He has extensive experience working with multiple boards of directors and
has led transformational, enterprise-wide change across corporate strategy, information technology, supply
chain, and consumer and retail analytics.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” 
EACH OF THE NOMINEES NAMED ABOVE.
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DIRECTOR COMPENSATION

Non-Employee Director Compensation

The compensation program for our non-employee directors is intended to fairly compensate our non-
employee directors for the time and effort required of a director given the size and complexity of the
Company’s operations. Portions of the compensation program utilize our stock in order to further align the
interests of the directors with all other stockholders of the Company and to motivate the directors to focus
on the long-term financial interest of the Company. Directors who are Company employees are not paid any
additional fees for serving on the Board or for attending Board meetings.

The Company’s non-employee director compensation program is as follows:

Form of Non-Employee Director Compensation Director Compensation Program

Annual Board Cash Retainer $60,000
Committee Chair Cash Retainer $10,000 for Nominating and Corporate Governance

Committee, Strategy and Capital Allocation
Committee, and Technology Committee

$15,000 for Compensation Committee

$20,000 for Audit Committee

Non-Chair Committee Cash Retainer $7,500 for Compensation Committee, Nominating
and Corporate Governance Committee, Strategy
and Capital Allocation Committee, and Technology
Committee

$10,000 for Audit Committee

Chairman of the Board Cash Retainer $50,000, with no additional fees for committee
service

Meeting Fees $2,000, only paid for Board or committee meetings
in excess of seven in a fiscal year

Annual Equity Award Value $95,000
Expense Reimbursement Payment or reimbursement of reasonable travel

expenses from outside the greater Dallas-Fort
Worth area, in accordance with Company policy,
incurred in connection with attendance at Board
and committee meetings, as well as payment or
reimbursement of amounts incurred in connection
with director continuing education

Other Ad hoc committee fees are determined from time to
time by the Board, as needed

The annual grant of restricted stock is generally made on the date on which the Company holds its annual
meeting of stockholders or such other date as the Board may determine, in each case, subject to any
blackout period under the Company’s insider trading policy. In fiscal 2023, the annual grant of restricted
stock units were made on February 10, 2023. Each of Waheed Zaman, Alfred Poe, Stacy Loretz-Congdon,
Allison Boersma and John Robinson received a grant of 23,023 restricted stock units based on the $4.47
closing price per share of our Common Stock on February 10, 2023 (for an aggregate amount of
$102,912.81). The 2022 Annual Meeting was moved such that it occurred 13 months following the 2021
Annual Meeting. Accordingly, these grants included an additional month of equity compensation to
compensate those Board members who served for 13 months, rather than 12 months for the period ending at
the 2022 Annual Meeting. Christopher Mottern received a grant of 12,397 restricted stock units based on the
$4.47 closing price per share of our Common Stock on February 10, 2023 for an aggregate amount of
$55,414.59. Mr. Mottern received a smaller grant, with a vesting date of June 30, 2023 because the
Company had agreed that he would resign from the Board on June 30, 2023 pursuant to the October 30,
2022 Cooperation Agreement (the “Cooperation

  

17 



(1) 

(2) 

TABLE OF CONTENTS

  

Agreement”) between the Company and the Stockholder Parties, as that term is defined in the Cooperation
Agreement. David Pace received a grant of 21,252 restricted stock units based on the $4.47 closing price per
share of our Common Stock on February 10, 2023 (for an aggregate amount of $94,966.14). Mr. Pace
received a smaller grant because he joined the Board following the 2022 Annual Meeting and did not,
therefore, need to be compensated for an additional month of service. Bradley Radoff received a grant of
24,794 restricted stock units based on the $4.47 closing price per share of our Common Stock on
February 10, 2023 (for an aggregate amount of $110,129.18). Mr. Radoff received a larger grant because he
joined the Board on November 1, 2022 pursuant to the Cooperation Agreement but did not receive an equity
grant for his approximately 2.5 months of service prior to January 12, 2023. Except for Mr. Mottern’s grant,
Such grants cliff vest on the earlier of the 2023 Annual Meeting or the one-year anniversary of the grant
date, subject to continued service to the Company through the vesting date and the acceleration provisions
of the Farmer Bros. Co. Amended and Restated 2017 Long-Term Incentive Plan (the “2017 Plan”) and the
restricted stock unit award agreement.

Stock Ownership Guidelines

Under the Company’s stock ownership guidelines, a non-employee director is expected to own and hold
during his or her service as a Board member a number of shares of Common Stock with a value of at least
four times their annual retainer, and is not permitted to sell any shares of Common Stock received as grants
under the Company’s long-term incentive plans unless and until the non-employee director achieves and
maintains this threshold share ownership level.

Shares of Common Stock that count toward satisfaction of these guidelines include (to the extent
applicable):

(i) shares of Common Stock owned outright by the non-employee director and his or her immediate family
members who share the same household, whether held individually or jointly; (ii) restricted stock or
restricted stock units (whether or not the restrictions have lapsed); (iii) shares of Common Stock held in
trust for the benefit of the non-employee director or his or her family; and (iv) shares of Common Stock
issuable under vested options held by the non-employee director.

Director Compensation Table

The following table sets forth non-employee director compensation for fiscal 2023:

 Director   

Fees Earned 
or Paid in 
Cash ($)   

Stock 
Awards($)   Total ($)

 Allison M. Boersma    105,375     102,913     208,288

 Stacy Loretz-Congdon    93,875     102,913     196,788

 Christopher P. Mottern    128,500     55,415     183,915

 Alfred Poe    98,555     102,913     201,468

 John D. Robinson    104,125     102,913     207,038

 Waheed Zaman    93,875     102,913     196,788

 Bradley L. Radoff    37,500     110,129     147,629

 David A. Pace    31,250     94,966     126,216

 Charles Marcy    70,042     N/A     70,042
Represents the full grant date fair value of restricted stock granted to each non-employee director in
fiscal 2023, computed in accordance with FASB ASC Topic 718. A discussion of the assumptions used
in calculating the amounts in this column may be found in Note 16 to our audited consolidated
financial statements for the fiscal year ended June 30, 2023, included in our Annual Report on Form
10-K for the fiscal year ended June 30, 2023, except that, as required by applicable SEC rules, we did
not reduce the amounts in this column for any risk of forfeiture relating to service-based (time-based)
vesting conditions.
Mr. Mottern was appointed as Chairman of the Board in January 2020, and served as Chairman of the
Board until his resignation, which became effective on June 30, 2023. Effective immediately following

  

18 

(1)

(2)

(3)



(3) 

(1) 

TABLE OF CONTENTS 

  

Mr. Mottern’s resignation, on June 30, 2023, the Board appointed Alfred Poe as Chairman of the Board.
Mr. Poe stepped down as Chairman of the Board on October 24, 2023. On October 24, 2023, the Board
appointed David A. Pace as Interim Chairman of the Board. Mr. Pace will serve as Interim Chairman
until the Board selects a new Chairman following the Annual Meeting. The Board intends to select a
new independent director following the Annual Meeting, with the intention that such new independent
director will serve as the new Chairman of the Board.

Mr. Marcy did not receive an equity grant following the 2022 Annual Meeting because he did not stand
for re-election to the Board at the 2022 Annual Meeting. Mr. Marcy was appointed to the Board in
2013 and served as a director until the 2022 Annual Meeting.

Director Indemnification

Under the Company’s Certificate of Incorporation and By-Laws, the current and former directors are
entitled to indemnification and advancement of expenses from the Company to the fullest extent permitted
by Delaware corporate law. The Board has approved a form of Indemnification Agreement
(“Indemnification Agreement”) to be entered into between the Company and its directors and officers. The
Board may from time to time authorize the Company to enter into additional indemnification agreements
with future directors and officers of the Company.

The Indemnification Agreements provide, among other things, that the Company will, to the extent
permitted by applicable law, indemnify and hold harmless each indemnitee if, by reason of his or her
corporate status as a director, officer, trustee, general partner, managing member, fiduciary, employee or
agent of the Company or of any other enterprise which such person is or was serving at the request of the
Company, such indemnitee was, is or is threatened to be made, a party to or a participant (as a witness or
otherwise) in any threatened, pending or completed proceeding, whether formal or informal, whether
brought in the right of the Company or otherwise and whether of a civil, criminal, administrative or
investigative nature, against all expenses, judgments, fines, penalties and amounts paid in settlement
actually and reasonably incurred by him or her or on his or her behalf in connection with such proceeding.
In addition, the Indemnification Agreements provide for the payment, advancement or reimbursement of
expenses incurred by the indemnitee in connection with any such proceeding to the fullest extent permitted
by applicable law. The Indemnification Agreements also provide that, in the event of a Potential Change in
Control (as defined in the Indemnification Agreements), the Company will, upon request by the indemnitee,
create a trust for the benefit of the indemnitee and fund such trust in an amount sufficient to satisfy
expenses reasonably anticipated to be incurred in connection with investigating, preparing for, participating
in or defending any proceedings, and any judgments, fines, penalties and amounts paid in settlement in
connection with any proceedings. The Indemnification Agreements do not exclude any other rights to
indemnification or advancement of expenses to which the indemnitee may be entitled, including any rights
arising under the Certificate of Incorporation or By-Laws of the Company, or the General Corporation Law
of the State of Delaware. The Company is also obligated to maintain directors’ and officers’ liability
insurance coverage, including tail coverage under certain circumstances.

EXECUTIVE OFFICERS

The following table sets forth the executive officers of the Company as of the date hereof. At each annual
meeting of the Board, the Board formally re-appoints the executive officers, and all executive officers serve
at the pleasure of the Board. No executive officer has any family relationship with any director or nominee,
or any other executive officer.

Name   Age   Title   Executive Officer Since

John E. Moore III   53   Interim Chief Executive Officer   2023

Brad Bollner   51   Interim Chief Financial Officer   2023
Jared G. Vitemb   40   Vice President, General Counsel, Chief

Compliance Officer and Secretary
  2022

Thomas E. Bauer   59   Vice President, Head of DSD   2023

For John E. Moore III, please see his biography under “Directors” above.
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Brad Bollner was appointed interim Chief Financial Officer, effective October 1, 2023. Mr. Bollner has
served as the Company’s Vice President of Finance since October 2022. During his more than 25-year
finance career, Mr. Bollner has served as Director of Business Analytics at Dave and Busters, Senior
Director of Finance at Vail Resorts, Inc. and Vice President — Inventory Planning and Allocation at
GameStop Corp. He holds a Bachelor of Science degree in finance and economics from Trinity University
and a certification with distinction from Harvard Business Analytics Program.

Jared Vitemb joined the Company as Vice President, General Counsel, Chief Compliance Officer and
Secretary in March 2022. Mr. Vitemb’s current responsibilities include overseeing the Company’s Legal and
Compliance functions. Prior to joining the Company, Mr. Vitemb held various positions with FTS
International Services, Inc., an oilfield services company, from September 2017 to March 2022, where he
last served as Senior Vice President, General Counsel, Chief Compliance Officer and Secretary. From
March 2014 to September 2017, Mr. Vitemb worked as an in-house attorney for Dean Foods Company, a
dairy processing and distribution company. Prior to 2014, he was in private practice, primarily with the law
firm of Gardere Wynne Sewell LLP in Dallas, Texas. Mr. Vitemb received a B.A. in History and a J.D. from
The University of Texas.

Tom Bauer joined Farmer Brothers in 2023 as the head of direct store delivery (DSD), where he oversees the
Company’s DSD operations, sales, logistics, equipment services and product marketing teams. Prior to
joining the Company, Mr. Bauer served as the vice president of sales and national accounts at Emerald
Brand and as the senior director of national accounts and central U.S. operations for DS Services. From
1999 to 2013, he served in a number of leadership positions at Standard Coffee Service Company,
Community Coffee, Anheuser Busch and PepsiCo. Mr. Bauer currently serves as the vice chair on National
Automatic Merchandising Association’s (NAMA) Coffee Service Committee and on the NAMA Foundation
Board of Trustees. He earned a bachelor’s degree from the University of Northern Colorado.

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis describes our executive compensation philosophy, objectives,
and programs, the decisions made under those programs and factors considered by our Compensation
Committee in fiscal 2023 with respect to the compensation of our Named Executive Officers.

Fiscal 2023 Named Executive Officers

Name Title (as of June 30, 2023)

D. Deverl Maserang II Former President and Chief Executive Officer
Scott R. Drake Former Chief Financial Officer
Amber D. Jefferson Former Chief Human Resources Officer
Jared G. Vitemb Vice President, General Counsel, Chief Compliance Officer and Secretary
Ruben E. Inofuentes Former Chief Supply Chain Officer
Maurice S. J. Moragne Former Chief Sales Officer

Recent Changes in Management

The Company experienced turnover of certain senior management during and after the 2023 fiscal year.
Effective February 17, 2023, the Company terminated Ruben E. Inofuentes, its former Chief Supply Chain
Officer, and Maurice S.J. Moragne, its former Chief Sales Officer, as part of an effort to streamline the
Company’s leadership team in connection with the Company’s strategic priority to reduce overhead costs
and drive profitability. Their respective duties were assumed by various other employees of the Company.

Further, following the end of the 2023 fiscal year, the Company transitioned its Chief Executive Officer,
Chief Financial Officer and Chief Human Resources Officer positions. The Company (i) terminated without
cause the employment of D. Deverl Maserang II, its former President and Chief Executive Officer, effective
September 30, 2023 (the “Maserang Separation”), (ii) terminated without cause the employment of Scott R.
Drake, effective October 1, 2023 (the “Drake Separation”) and (iii) terminated without cause the
employment of Amber D. Jefferson, effective December 1, 2023 (the “Jefferson Separation”). Following the
Maserang
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Separation and the Drake Separation, effective October 1, 2023, (i) the Company appointed John E.
Moore III to serve as Interim Chief Executive Officer of the Company and (ii) the Company appointed Brad
Bollner to serve as Interim Chief Financial Officer of the Company. Prior to their appointments, Messrs.
Moore and Bollner were serving with the Company as Head of Coffee and Vice President of Finance,
respectively. Following the Jefferson Separation, the duties of Ms. Jefferson were assumed by various other
employees of the Company.

Executive Summary

Our executive compensation programs are designed to:

attract, retain, and motivate talented executives with competitive pay and incentives;

reward positive results by aligning the economic interests of our executive officers with those of our
stockholders;

motivate executive officers to achieve our short-term and long-term goals by providing “at risk”
compensation, the value of which is ultimately based on our future performance, without creating
undue risk-taking behavior nor unduly emphasizing short-term performance over long-term value
creation; and

maintain total compensation and relative amounts of base salary, annual, and long-term incentive
compensation competitive with those amounts paid by peer companies to remain competitive in the
market for talent.

We believe that this design appropriately focuses our executive officers on the creation of long-term value
without creating undue risk-taking behavior. We continued to focus on these key design elements in
addressing the impact of and our response to the COVID-19 pandemic and its related impact on our
compensation programs.

Compensation Policies and Practices — Good Governance

Consistent with our commitment to strong corporate governance, in fiscal 2023, our Board followed the
compensation policies and practices described below to drive performance and serve our stockholders’ long-
term interests:

What We Do

Our Compensation Committee is composed solely of independent directors, and regularly meets in
executive session without members of management present.

Our Compensation Committee retains an independent compensation consultant to provide it with
advice on matters related to executive compensation.

Our Compensation Committee regularly reviews and assesses the potential risks of our compensation
policies and practices.

The structure of our executive compensation program includes a mix of cash and equity-based
compensation, with an emphasis on performance-based compensation.

The competitiveness of our executive compensation program is assessed by comparison to the
compensation programs of peer group companies that are similar to us in terms of industry, annual
revenue, and/or other business characteristics.

Our clawback policy, which was amended and restated in fiscal 2024 for purposes of compliance
with Section 10D of the Exchange Act and the Nasdaq listing standards, provides for the mandatory
recovery of both cash- and equity-based compensation paid on the basis of the achievement of
financial performance measures in the event of an accounting restatement.

We maintain meaningful stock ownership guidelines for directors and executive officers that promote
a long-term stockholder perspective.
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What We Do Not Do

We do not provide for excise tax gross-ups in connection with severance or other payments or
benefits arising in connection with a change in control.

We do not provide for “single trigger” change in control payments or benefits.

We do not provide guaranteed base salary increases or guaranteed bonuses.

We do not provide supplemental pension benefits to our Named Executive Officers.

We do not provide excessive perquisites.

We do not permit (absent stockholder approval in the case of repricing/exchanging), and have not
engaged in, the practice of backdating or re-pricing/exchanging stock options.

We do not allow directors or executive officers to hedge or short sell Company stock.

We do not allow directors or executive officers to pledge shares as collateral for a loan or in a margin
account.

Results of Recent Advisory Votes, Stockholder Outreach and Changes for 2023

Every year, the Company provides stockholders with the opportunity for an annual vote to approve its
executive compensation program on an advisory basis.

At our 2021 Annual Meeting, approximately 46.13% of our stockholders supported our advisory vote on
executive compensation and at our 2022 Annual Meeting, approximately 58.41% of our stockholders
supported our advisory vote on executive compensation.

In connection with and following our 2021 and 2022 say-on-pay vote, we conducted an extensive
engagement campaign to better understand our investors’ views on our executive compensation program:

We reached out to investors representing approximately 47% of our common shares outstanding, as
of our 2021 Annual Meeting, with invitations to discuss our officer compensation program and
provide direct feedback to members of our Compensation Committee.

We held discussions with investors representing approximately 15% of our common shares
outstanding as of our 2021 Annual Meeting.

Following our 2022 say-on-pay vote, we held additional outreach this fiscal year with many of our
larger holders and discussed our 2022 compensation during these outreach efforts.

Based on our discussions with stockholders following our 2021 and 2022 Annual Meetings, we found that
stockholders tended to be focused on the following categories:

Compensation Amounts: Stockholders did not express concern about the amount of compensation
paid to the officers, nor did they express concern about any misalignment between pay and
performance.

Mix of Compensation: Stockholders generally expressed a preference that the officer team have a
uniform mix of long-term incentives.

Benchmarking Peer Group: Stockholders were supportive of the set of companies selected by the
Compensation Committee to benchmark officer compensation. Certain stockholders expressed a
view that peer companies should be similar in size and industry to Farmer Bros.

Incentives Plan Metrics: Stockholders were generally supportive of using EBITDA as the featured
annual incentive plan metric, and understood the unique approach to goal-setting given the
Company’s challenging situation. Several suggested that the Compensation Committee consider
return on capital, revenue growth, cash flow, working capital and measuring performance on a per-
share basis going forward. Several stockholders expressed a desire for TSR to have a greater
weighting for future PBRSU awards. As discussed below, for fiscal 2023 we increased the influence
of the TSR modifier and for fiscal 2024 we have added return on invested capital to our metrics,
among other changes.
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Incentive Plan Design: Shareholders generally understood and supported the unique annual and long-
term incentive design adopted by the Committee as a response to the challenging operating
environment caused by the COVID-19 pandemic, as described in our prior year proxy disclosure.
Shareholders did express a preference for measuring PBRSU performance over a full three-year
period.

We believe stockholders’ concern was primarily with respect to our LTI program. In response to the
stockholder feedback we received and to better align our executive compensation program with our
corporate strategy, the Compensation Committee made several material changes to our executive
compensation program that took effect during fiscal 2023, as described in detail below:

The Compensation Committee removed several companies from the compensation peer group that
were relatively larger than the Company in terms of revenue, and added several that are closer in
revenues to the Company. These changes are described in greater detail the section below titled
“Benchmarking and Peer Group Companies.”

For fiscal 2023 PBRSU awards, the TSR modifier was changed to have greater influence on the
award outcome. For fiscal 2023 awards, TSR goals have been set based on the Company’s absolute
cumulative TSR over a full three-year period (fiscal 2023 through 2025). The Company’s absolute
TSR over this three year period can modify amounts earned by adjusted EBITDA performance by a
factor of 0.80x to 1.5x (an increase from the 1.2x factor from prior awards). Adjusted EBITDA will
be measured over three one-year measurement periods and generate a payout factor at the end of the
three years based on the average achievement over the three years. This payout factor will then be
subject to modification based on the Company’s absolute cumulative three-year as follows:

Absolute 3-year Cumulative TSR Modification Factor

≤ 25.0% 0.8x
-25.0% to +24.9% 1.0x
+25.0% to +49.9% 1.20x
+50.0% to +99.9% 1.33x
≥ 100% 1.50x

The purpose of the absolute TSR modifier above is to incentivize achievement of superior shareholder
returns over a three-year period.

In addition to placing greater weighting on TSR, shareholders generally expressed a preference that
all officers have the same mix of long-term incentive award vehicles with at least 50% of the awards
granted in PBRSUs. As such, 50% of LTI granted to officers for the fiscal 2023 was granted in
PBRSUs (an increase from 40% from prior year for NEOs other than our CEO which has been
awarded 50% of LTI in PBRSUs in prior years).

Although our 2022 say-on-pay proposal received increased support from stockholders relative to the 2021
say-on-pay proposal, we continued our outreach to stockholders as discussed above and in response to those
conversations, we began taking steps to implement a new LTI program for fiscal 2024 to further align with
the feedback we have received from stockholders in reference to our LTI program. We made significant
changes to our executive compensation program for fiscal year 2024 based largely on the metrics and design
that our stockholders told us they prefer to see. We intend to continue to seek and respond to stockholder
concerns regarding our executive compensation in future years. Our new LTI program for fiscal year 2024
for NEOs consists of the following design features:

A mix of 50% time-based RSUs and 50% PBRSUs

The PBRSUs will measure return on invested capital (“ROIC”), which are based on the achievement
of certain thresholds over a three-year period.

The ROIC thresholds over the fiscal 2024 to fiscal 2026 performance period are as follows: (1) an
annualized average ROIC of 4.3% for a minimum threshold and a 50% payout; (2) an annualized
average ROIC of 6.1% for a target threshold and a 100% payout; and (3) an annualized average
ROIC of 7.9% for a maximum threshold and a 200% payout
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The move to ROIC as the principal measure in our LTI program differentiates from the Adjusted
EBITDA metric that we use in our STI program.

The switch to a cumulative 3 year performance metric based on ROIC was based on feedback from
our stockholder outreach program.

A new peer group that includes smaller companies to orient the Compensation Committee towards a
total group that more closely reflects the size of the Company following the Treehouse transaction.

Oversight of the Executive Compensation Program

Compensation Committee

Under its charter, the Compensation Committee has the duty, among other things, to assess the overall
executive compensation structure of the Company, including the compensation for our President and Chief
Executive Officer and each of our other Named Executive Officers. In exercising this authority, the
Compensation Committee determines the forms and amount of executive compensation appropriate to
achieve the Compensation Committee’s strategic objectives, including base salary, bonus, incentive or
performance-based compensation, equity awards and other benefits.

Compensation Consultant

The Compensation Committee has the authority to retain the services of outside consultants to assist it in
performing its responsibilities. In fiscal 2023, the Compensation Committee engaged Meridian
Compensation Partners, LLC, an independent compensation consultant (“Meridian”) to provide advisory
and consulting services relating to the Company’s executive officer and director compensation programs,
consultation regarding short-term and long-term incentive plan design, consultation regarding CEO pay
ratio disclosure, and consultation regarding corporate governance practices and general Compensation
Committee matters and processes. In fiscal 2023, the Compensation Committee also engaged Meridian to
help determine the compensation of our President and Chief Executive Officer, as well as our other Named
Executive Officers.

Meridian provided no other services to the Company or its affiliates during fiscal 2023 other than as
described above. The Compensation Committee has determined that Meridian is “independent” according to
the criteria required by the SEC in Rule 10C-1 of the Exchange Act.

Management’s Role in Establishing Compensation

The compensation of the Named Executive Officers is determined by the Compensation Committee, taking
into account the input and recommendations of our President and Chief Executive Officer regarding
compensation for those executive officers, and taking into account the input of the Nominating and
Corporate Governance Committee and Chairman regarding performance of our President and Chief
Executive Officer. The Compensation Committee has sole authority for all final compensation
determinations regarding our President and Chief Executive Officer. In fiscal 2023, our President and Chief
Executive Officer, Chief Human Resources Officer and General Counsel routinely attended the meetings of
the Compensation Committee to provide input, as requested by the Compensation Committee and, in the
case of the General Counsel, to act as secretary for the meeting; however, no executive officer has any role
in approving his or her own compensation, and neither our President and Chief Executive Officer nor any
other Named Executive Officer is present during the portion of the meeting at which the Compensation
Committee considers their compensation. The Compensation Committee regularly meets in executive
session, without members of the management team present, when discussing and approving executive
compensation.

Benchmarking and Peer Group Companies

The Compensation Committee compares the pay levels and programs for the Company’s executive officers
to compensation information from a relevant peer group as well as information from published survey
sources. The Compensation Committee uses this comparative data as a reference point in its review and
determination of executive compensation but also considers competitive compensation practices and other
relevant factors based on the members’ collective experience in setting pay. Accordingly, the Compensation
Committee does not generally establish compensation at specific benchmark percentiles.
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When setting compensation, the Compensation Committee considers other factors in addition to market
data, including:

individual performance;

impact on long-term stockholder value creation;

impact on development and execution of Company strategy;

experience and tenure in role;

retention;

trends and competitive factors impacting the labor market;

internal alignment;

the impact of macroeconomic conditions, inflationary pressures on the business and management’s
actions to respond to the uncertain market in fiscal 2023; and

scope of responsibility.

The Compensation Committee, with the assistance of Meridian, developed and approved the following peer
group for purposes of benchmarking the compensation levels of our Named Executive Officers relative to
our peers and informing fiscal 2023 pay levels for our Named Executive Officers:

 Beyond Meat, Inc.   Bridgford Foods Corporation
 Calavo Growers, Inc.   Freshpet, Inc.
 Hostess Brands, Inc.   J&J Snack Foods Corp.
 John B Sanfilippo & Son, Inc.   MGP Ingredients, Inc.
 NewAge, Inc.   SunOpta, Inc.
 The Duckhorn Portfolio, Inc.   The Simply Good Foods Company
 Utz Brands, Inc.   Vital Farms, Inc.
 Whole Earth Brands, Inc.   

The Compensation Committee evaluates our peer group annually and makes adjustments to this peer group
when appropriate to reflect changes in relative size or operations of the Company or its peers, or to address
changes resulting from mergers, acquisitions or other structural changes. As such, during fiscal 2023, the
Compensation Committee made additional changes to the peer group set to remove larger companies and
add smaller companies so that the group on the whole is closer in revenue size to Farmer Bros. Specifically,
the Committee removed J&J Snack Foods Corp., Utz Brands, Inc., Hostess Brands, Inc., The Simply Good
Foods Company, Calavo Growers, Inc. and John B. Sanfilippo & Son, Inc. as each of these had reported
revenues greater than $1 billion at the time of the Committee’s review. The Compensation Committee then
added The Vita Coco Company, Inc., BRC Inc., Vintage Wine Estates, Inc. and Village Farms International,
Inc. as each had reported revenues closer to Farmer Bros. revenues at the time of the Committee’s review.
These companies were used for benchmarking officer compensation for fiscal 2023 to inform fiscal 2024
pay decisions.

Fiscal 2023 Named Executive Officer Compensation Mix

In fiscal 2023, the Compensation Committee’s compensation decisions with respect to our Named Executive
Officers, including the revisions to the LTI program for fiscal 2024, reflected strong alignment between pay
and performance. We believe that our compensation programs were therefore also strongly aligned with the
long-term interests of our stockholders.

The following charts illustrate, with respect to our President and Chief Executive Officer and our other
Named Executive Officers as a group, the base salary, target short-term cash incentive compensation, and
target long-term equity incentive compensation as a percentage of target total direct compensation for fiscal
2023. As shown below, a significant portion of Named Executive Officer target direct compensation is “at
risk” variable compensation rather than fixed compensation, reflecting our philosophy of aligning Named
Executive Officer compensation with performance generally and stockholder value creation specifically.
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Key Elements of Fiscal 2023 Executive Compensation Program

Below are the key elements of the Company’s fiscal 2023 executive compensation program applicable to
our Named Executive Officers.

 What We Pay   Why and How We Pay It

Base Salary Base salary comprises fixed cash compensation that is designed to
provide a reasonable level of Company-wide and individual
performance.

Base salaries are reviewed annually and adjusted when appropriate
(increases are neither fixed nor guaranteed).

Competitive base salaries are a key component of attracting and
retaining executive talent.

Short-Term Cash Incentives Annual cash incentives constitute variable “at risk” compensation,
payable in cash based on Company-wide and individual
performance. These awards are designed to reward achievement of
annual financial objectives as well as near term strategic objectives
that create momentum that is expected to foster the long-term
success of the Company’s business.

Company-wide metrics and targets are derived from, and intended
to promote, our near-term business strategy.

Individual targets are consistent with our focus on both
quantitative and qualitative priorities and thereby reward both
attainment of objective metrics and individual contributions.

Long-Term Incentives Stock options, Restricted Stock Units (“RSUs”) and Performance-
based Restricted Stock Units (“PBRSUs”) subject to both
performance- and time-based vesting conditions are designed to
create direct alignment with stockholder objectives, provide a
focus on long-term value creation, retain critical talent over
extended timeframes and enable key employees to share in value
creation.

Performance-based award metrics and targets align with long-term
business strategy as well as stock price appreciation creating
shareholder value.
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 What We Pay   Why and How We Pay It

Severance Benefits Severance benefits provide income and health insurance protection
to our Named Executive Officers in connection with certain
involuntary terminations of employment. These severance benefits
are designed to enable the Named Executive Officers to focus on
the best interests of the Company and its stockholders, including in
circumstances that may jeopardize the individual’s job security.

Enhanced severance benefits are available if the termination of
employment occurs in connection with a change in control to
ensure continued focus on the best alternatives for the Company
and its stockholders, free from distractions caused by personal
uncertainties associated with the heightened risk to job security
that arises for senior executives in the transactional context.

Severance benefits are also key to attracting and retaining key
talent.

Retirement and Welfare Benefits A standard complement of retirement, health, welfare and
insurance benefits, offered to our Named Executive Officers on
terms generally similar to those available to other employees,
provides important protections and stability for our Named
Executive Officers and their families that help enable our Named
Executive Officers to remain focused on their work
responsibilities.

These are generally low-cost benefits with a higher perceived
value that are intended to help keep our overall compensation
package competitive.

Perquisites We provide limited perquisites as well as relocation assistance,
each intended to facilitate the operation of the Company’s business
and to assist the Company in recruiting and retaining key
executives.

These are also low-cost benefits with a higher perceived value that
are intended to help keep our overall compensation package
competitive.

Base Salary

Consistent with the established executive compensation philosophy and objectives described above, and
utilizing the peer comparisons provided by Meridian, the Compensation Committee approved fiscal 2023
annual base salaries for the Named Executive Officers as shown in the table below.

 Named Executive Officers   
Fiscal 2023 

Annual Base Salary ($)   
Fiscal 2022 

Annual Base Salary ($)   
Annual Base Salary 
Percentage Change

 D. Deverl Maserang II    714,000     680,000     5  
 Scott R. Drake    463,500     450,000     3  
 Amber D. Jefferson    336,000     320,000     5  
 Jared G. Vitemb    315,000     300,000     5  
 Ruben E. Inofuentes    360,500     350,000     3  
 Maurice S. J. Moragne    372,725     355,000     5  

Annual base salary as of the end of the applicable fiscal year.

Short-Term Cash Incentives for Fiscal 2023

Fiscal 2023 awards were designed to place a significant portion of each Named Executive Officer’s annual
cash compensation “at risk” and were designed to align the near-term focus of our Named Executive
Officers with our business goals for the relevant period. Due to the longer term impacts of the COVID-19
pandemic on
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the restaurant industry specifically impacting our base business, the Company’s 2023 short-term incentive
plan focused on achieving a minimum performance threshold for Company-wide financial results.

For the fiscal 2023 Short-Term Cash Incentive Program, the Compensation Committee used adjusted
EBITDA as the relevant performance metric and set a minimum threshold for achievement (described
below) which, if achieved, the Compensation Committee believed would reflect a meaningful level of
Company profitability and would be aligned with our strategic plan to deliver long-term value to our
stockholders. Generating EBITDA is critically important during this unprecedented time in the Company’s
history which is why adjusted EBITDA was the primary performance metric for the fiscal 2023 annual cash
incentive program and an important factor in the fiscal 2023 PBRSU awards.

The Company must remain in compliance with the financial covenants under the Company’s credit facility,
and as such, the Compensation Committee believes it is important to incentivize management to drive
adjusted EBITDA in excess of what is required under the Company’s credit facility, while ensuring that any
payouts generated from adjusted EBITDA achievement are affordable and do not put the Company in a
compromising cash situation. As such, the Compensation Committee determined that (i) any payouts above
threshold adjusted EBITDA achievement levels would be discretionary and (ii) no Short-Term Incentive
payments would be made to the extent that such payments would reduce the Company’s adjusted EBITDA
below the level required by the financial covenants applicable to the Company at the time. The Committee
has since changed the design as described above.

For this purpose, “adjusted EBITDA” was defined as net (loss) income excluding the impact of: (i) income
taxes; (ii) interest expense; (iii) income from short-term investments; (iv) depreciation and amortization
expense; (v) ESOP and share-based compensation expense; (vi) non-cash impairment losses; (vii) non-cash
pension withdrawal expense; (viii) other similar non-cash expenses; (ix) restructuring and other transition
expenses; (x) non-recurring stockholder-related expenses; (xi) acquisition costs (and related revenues only
during the same fiscal year); (xii) capital issuance expenses; (xiii) out of period external legal expenses;
(xiv) business segment disposition expenses (and exclusion of related gain on sales); (xv) net gain or loss on
sale of assets other than M&A or business segment disposition; and (xvi) non-recurring and/or extraordinary
expenses.

In fiscal 2023, our Named Executive Officers received no short term incentive awards as the Company did
not achieve its threshold adjusted EBTIDA goal.

The following table shows such achievement compared to Company-wide performance threshold for fiscal
2023.

 Metric   
AEBITDA 

Target   
Threshold 

Goal   
Actual 

Achievement   

Actual 
Achievement 
Compared to 

Target 
Performance   

Payout for Fiscal 2023 
Company-wide 

Performance

 Adjusted EBITDA    $22M     $ 16.5M    $(14.2M     0     0  

The following table shows such target achievement compared to actual earned short-term cash incentive for
fiscal 2023.

 Named Executive Officers   
Fiscal 2023 Target Short Term 

Cash Incentive   
Fiscal 2023 Target Short Term 

Earned Cash Incentive

 D. Deverl Maserang II    $714,000     $0  
 Scott R. Drake    $347,625     $0  
 Amber D. Jefferson    $201,600     $0  
 Jared G. Vitemb    $189,000     $0  
 Ruben E. Inofuentes    $216,300     $0  
 Maurice S. J. Moragne    $223,650     $0  
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Long-Term Incentive Compensation

Awards

The fiscal 2023 long-term incentives were designed to be competitive with market and directly align our
incentives with our long-term business priorities and compensation outcomes to Company performance and
shareholder interests. The Compensation Committee believes that the fiscal 2023 long-term incentive
program facilitates strong pay for performance alignment in that the RSUs only appreciate in value to the
extent that the stock price appreciates, and the PBRSUs only vest to the extent that the performance goals
are achieved, placing the emphasis on stock price and stockholder alignment on internal Company
performance and business strategy. The Compensation Committee also believes that long-term incentives
serve as a retention tool for key executives, which is particularly important in this competitive market for
talent. In addition, the Compensation Committee has continued to revise the LTI program for fiscal 2024,
including revising the PBRSU measure to include ROIC based on a cumulative three year performance.
These changes have been made to improve the structure of the program moving forward to better align with
shareholder interests.

Our practice historically has been to grant annual normal-cycle long-term incentive awards generally in the
second quarter of the fiscal year, with interim grants for new hires and promotions after the annual grant
date being made on the first day of the calendar month following the hire or promotion, as applicable.

Fiscal 2023 Awards

Restricted Stock Units

In fiscal 2023, the RSUs granted to our Named Executive Officers, other than Mr. Vitemb, under the 2017
Plan vest ratably over three years, with one-third of the total number of shares subject to each such RSUs
vesting on each of the first three anniversaries of the grant date, contingent on continued employment.
Mr. Vitemb was not a Named Executive Officer at the time the 2023 LTI grants were made; consequently,
his grants consisted of 50% time-based RSUs and 50% performance-based RSUs.

Performance-Based Restricted Stock Units

In fiscal 2023, the PBRSUs granted to our Named Executive Officers under the 2017 Plan cliff vest at the
end of the three-year performance period based upon achievement of adjusted EBITDA (as defined above
for purposes of fiscal 2023 cash incentive) performance goals for the performance period July 1, 2022
through June 30, 2025. During this unprecedented period of uncertainty and challenging operating
environment for Farmer Bros., generating EBITDA is critically important to our success, including our
ability to meet financing covenants, create shareholder value and afford incentive compensation to attract
and retain key talent in a highly competitive labor market. As such, adjusted EBITDA is the featured
performance metric for both our short- and long-term incentive plans. The Compensation Committee
continuously evaluates alternative incentive plan performance metrics and expects that the use of the same
metric in both short- and long-term plans was only a temporary practice. As described above, for fiscal 2024
the Company will use separate metrics for short-and long-term incentive goals and expects to continue this
practice going forward. For the fiscal 2023 awards, adjusted EBITDA targets for each year of the
performance period are set independently at the beginning of the year due to the rapidly changing realities
of our business during the pandemic and the inflationary environment that followed. This preserves the
incentive of pay-for-performance by making the targets challenging but achievable based on the business
environment for the applicable performance year. For fiscal 2024, the Company will use cumulative three
year performance periods and expects to continue that practice going forward.

For fiscal 2023, performance against adjusted EBITDA targets for each year will determine a payout factor
for that year which can range from 0% to 150% of target. At the end of the 3-year performance period, the
average payout factor for each of the three one-year adjusted EBITDA measurement periods will be
calculated. This three-year average payout factor for adjusted EBITDA performance is then subject to
modification based on Farmer Bros. three-year TSR (the “three-year TSR modifier”) which is applied to the
preliminary payout factor determined by the EBITDA target to determine a final payout factor between 0%
and 225% of target for the full 3-year measurement period for PBRSUs. No PBRSUs can be earned or paid
prior to the conclusion of the full three-year measurement period when the final full three-year achievement
is determined.
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Our performance goals for adjusted EBITDA are based on business forecasts and relevant expectations
reflecting our strategic plans and aspirations to grow our business. The Compensation Committee has
historically established aggressive, yet achievable performance goals intended to motivate the Company’s
executive officers to achieve internal goals and results that will benefit the Company’s stockholders, while
maintaining strong alignment between pay and performance. With the limited number of shares available for
issuance under the 2017 Plan, this annual as opposed to three-year target setting preserves the incentive of
equity awards. Actual achievement of the three-year performance goals for the PBRSU awards granted in
fiscal 2023 will be reflected in our proxy statement that reports the payouts at the end of the three-year
performance period.

The PBRSUs that were granted to Messrs. Maserang and Drake for the performance period spanning July 1,
2020 – June 30, 2023 were certified by the Compensation Committee in September 2023. The performance
metrics yielded an award of approximately 0.533 shares of common stock for each PBRSU granted to
Messrs. Maserang and Drake, or 123,453 and 11,207 shares of common stock, respectively. More
specifically, 67% of the total EBITDA target for the PBRSUs was used, but this was reduced by 20%
because of the TSR modifier.

Employment and Change in Control Severance Agreements

The Company is party to an Employment Agreement, dated September 6, 2019, with its former President
and Chief Executive Officer, Deverl Maserang (the “Maserang Employment Agreement”), as well as
severance agreements with each of the Named Executive Officers other than Messrs. Maserang, Moragne
and Inofuentes. During fiscal 2023, but following the departure of Messrs. Moragne and Inofuentes, the
Company adopted and approved certain revisions to the form of severance agreement for executive officers,
and on June 30, 2023, entered into new severance agreements with each Named Executive Officer, other
than Messrs. Maserang, Moragne and Inofuentes, on such form (each, a “Severance Agreement” and
collectively, the “Severance Agreements”). The Severance Agreements superseded and replaced the prior
change in control severance agreement in place between the Company and the related Named Executive
Officer, effective as of June 30, 2023. A detailed description of the severance benefits each Named
Executive Officer is due to receive based on their Employment Agreement and/or Severance Agreement is
set forth below under the heading “Named Executive Officer Compensation — Potential Payments Upon
Termination or Change in Control.”

These agreements were entered into, and continue in effect, to achieve the following objectives: (a) assure
the Named Executive Officers’ full attention and dedication to the Company, free from distractions caused
by personal uncertainties and risks related to a pending or threatened change in control; (b) assure the
Named Executive Officers’ objectivity with respect to stockholders’ interests in a change in control
scenario; (c) assure the fair treatment of the Named Executive Officers in the event of a termination without
cause or resignation for good reason following a following a change in control; (d) formalize the Company’s
historic severance practices in the event of a termination without cause or resignation with good reason
outside of a change in control; and (e) attract and retain key talent during uncertain times. The agreements
are structured so that payments and benefits are provided if there is a qualifying termination of employment
(“single trigger”), either by us (other than for “Cause,” disability or death), or by the Named Executive
Officer in connection with a resignation for “Good Reason”  (as each term is defined in the Severance
Agreements or the Maserang Employment Agreement, as applicable).

Retirement and Welfare Benefits

The Named Executive Officers receive the same welfare benefits as those received by our employees
generally, including medical, dental, life, disability and accident insurance.

The Named Executive Officers are eligible on the same basis as our employees generally to participate in
the Company’s 401(k) plan. The value of the Named Executive Officers’ 401(k) balances depends solely on
the performance of investment alternatives selected by the applicable Named Executive Officer from among
the alternatives offered to all participants. All investment options in the 401(k) are market-based, meaning
there are no “above-market” or guaranteed rates of return.

The Company match is currently made in Company stock to help the Company manage its cash position as
it emerges from the impacts of COVID-19. Through our shareholder outreach program, we learned that
many
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of our shareholders are concerned about dilution. So, effective January 1, 2023, we eliminated the 4% non-
elective contribution and changed the Company match to 100% of the first 3% each eligible employee
contributes plus 50% on the next 2% they contribute. This model will allow the Company to take advantage
of the “safe harbor” provisions of the regulations applicable to its 401(k) and remain competitive in a
challenging labor market, while reducing the dilutive effects of the match.

Perquisites

We believe that offering certain limited perquisites facilitates the operation of our business, allows our
Named Executive Officers to better focus their time, attention and capabilities on our business, and assists
the Company in recruiting and retaining key executives. We also believe that the perquisites offered to our
Named Executive Officers are generally consistent with practices among companies in our peer group.

It is the Company’s and the Compensation Committee’s intention to continually assess business needs and
evolving practices to ensure that perquisite offerings are competitive and reasonable.

Compensation Policies and Practices

Stock Ownership Guidelines

The Board has adopted Stock Ownership Guidelines to further align the interests of the Company’s
executive officers with the interests of the Company’s stockholders. Under the stock ownership guidelines,
an executive officer is not permitted to sell any shares of Common Stock received as a result of grants under
the Company’s long-term incentive plans unless the executive officer achieves and maintains the applicable
threshold share ownership level set forth in the table below. Further, under the stock ownership guidelines, a
non-employee director is expected to own and hold during his or her service as a Board member a number
of shares of Common Stock with a value of at least four times his or her annual cash retainer for service on
the Board, and is not permitted to sell any shares of Common Stock received as grants under the Company’s
long-term incentive plans unless and until the non-employee director achieves and maintains this threshold
share ownership level.

Shares of Common Stock that count toward satisfaction of these guidelines include: (i) shares of Common
Stock owned outright by the executive officer or non-employee director and his or her immediate family
members who share the same household, whether held individually or jointly; (ii) restricted stock or
restricted stock units (whether or not the restrictions have lapsed); (iii) shares of Common Stock held in
trust for the benefit of the executive officer or non-employee director or his or her family; and (iv) shares of
Common Stock issuable under vested options held by the executive officer or non-employee director.

Position Value of Shares Owned

Chief Executive Officer 3x base salary
Other Executive Officers 1x base salary
Non-Employee Directors 4x Annual Cash Retainer

Insider Trading Policy (Including Anti-Hedging and Anti-Pledging Policies)

Our insider trading policy prohibits all employees, officers, directors, consultants and other associates of the
Company and certain of their family members from, among other things, purchasing or selling any type of
security, whether the issuer of that security is the Company or any other company, while aware of material,
non-public information relating to the issuer of the security or from providing such material, non-public
information to any person who may trade while aware of such information. The insider trading policy also
prohibits employees from engaging in short sales with respect to our securities, purchasing or pledging
Company stock on margin and entering into derivative or similar transactions (i.e., puts, calls, options,
forward contracts, collars, swaps or exchange agreements) with respect to our securities. We also have
procedures that require trades by certain insiders, including our directors and executive officers, to be pre-
cleared by appropriate Company personnel. Additionally, such insiders are generally prohibited from
conducting transactions involving the purchase or sale of the Company’s securities from 12:01 a.m. New
York City time on the fourteenth calendar day before the end of each of the Company’s four fiscal quarters
(including fiscal
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year end) through 11:59 p.m. New York City time on the business day following the date of the public
release containing the Company’s quarterly (including annual) results of operations.

Clawback Policy on Executive Compensation in Restatement Situations

In August 2023, for purposes of compliance with Section 10D of the Exchange Act and the Nasdaq listing
standards, the Compensation Committee approved the Company’s Amended and Restated Policy on
Executive Compensation in Restatement Situations (the “Clawback Policy”). The Clawback Policy provides
that, in the event the Company is required to prepare an accounting restatement due to the material
noncompliance of the Company with any financial reporting requirement under the federal securities laws,
the Company will recover (on a pre-tax basis) the amount of incentive-based compensation received by its
current and former executive officers in excess of the amount of incentive-based compensation that would
have been received had it been determined based on the restated amount, subject to limited exceptions.

Accounting Standards

Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) Topic 718
requires us to recognize an expense for the fair value of share-based compensation awards. Grants of stock
options, restricted stock and PBRSUs under the Company’s long-term incentive plans are accounted for
under FASB ASC Topic 718. The Compensation Committee considers the accounting implications of
significant compensation decisions, especially in connection with decisions that relate to our long-term
incentive program. As accounting standards change, the Company may revise certain programs to
appropriately align accounting expenses of our share-based compensation awards with our overall executive
compensation philosophy and objectives.
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Summary Compensation Table

The following table sets forth summary information concerning compensation awarded to, earned by, or
paid to each of our Named Executive Officers for all services rendered in all capacities to the Company and
its subsidiaries in the last three fiscal years. For a complete understanding of the table, please read the
footnotes and narrative disclosures that follow the table.

Name and Principal Position Year Salary ($)  Bonus ($)   
Stock 

Awards ($)   

Option 
Awards 

($)   

Non-Equity 
Incentive Plan 
Compensation 

($)   

All Other 
Compensation 

($)   Total ($)
(a) (b) (c)  (d)   (e)   (f)   (g)   (i)   (j)

D. Deverl Maserang II  
Former Principal
Executive Officer

 2023  704,846   —     1,499,994    —   —     9,900     2,214,740

 2022  676,154   —     2,006,755    —   598,400     20,900     3,292,209
 2021  615,574   —     1,899,995    —   660,000     11,114     3,186,683

Scott R. Drake  
Former Principal
Financial Officer

 2023  459,865   —     449,997    —   —     13,908     923,770

 2022  397,500   —     712,160    —   297,000     19,119     1,425,779
 2021  349,758   —     344,989    —   281,250     14,226     990,223

Amber D. Jefferson  
Former Chief Human
Resources Officer

 2023  331,692   —     224,998    —   —     15,176     571,866

 2022  221,538   —     249,996    —   168,960     10,359     650,853
Jared G. Vitemb  

Vice President, General 
Counsel, Secretary and 
Chief Compliance 
Officer

 2023  310,961   —     224,998    —   —     16,759     552,718

Maurice S.J. Moragne  
Former Chief Sales
Officer

 2023  283,078   —     299,994    —   —     204,074     787,146

 2022  352,115   —     267,567    —   170,400     20,606     810,688
 2021  340,000   —     289,986    74,998    204,000     10,994     844,980

Ruben E. Inofuentes  
Former Chief Supply
Chain Officer

 2023  281,795   —     274,995    —   —     109,242     666,032

 2022  348,077   —     245,266    —   159,600     20,675     773,618
 2021  317,114   —     359,992    —   204,000     11,248     892,354

Mr. Maserang joined as our President and Chief Executive Officer effective September 13, 2019. On
September 30, 2023, Mr. Maserang was terminated without cause, and he ceased to serve as President
and Chief Executive Officer of the Company. On October 1, 2023, the Company appointed John E.
Moore III to serve as interim Chief Executive Officer of the Company.

Mr. Drake joined as our Chief Financial Officer effective March 23, 2020. On October 1, 2023,
Mr. Drake was terminated without cause, and he ceased to serve as Chief Financial Officer of the
Company. On October 1, 2023, the Company appointed Brad Bollner to serve as interim Chief
Financial Officer of the Company.

Ms. Jefferson joined as our Chief Human Resources Officer effective October 11, 2021. On
December 1, 2023, Ms. Jefferson was terminated without cause and ceased to serve as Chief Human
Resources Officer.
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Mr. Vitemb joined as our Vice President, General Counsel, Secretary and Chief Compliance Officer
effective March 2022. Mr. Vitemb was not an NEO in fiscal 2022.
Mr. Moragne joined as our Chief Sales Officer effective June 8, 2020, and served in such role until his
separation from the Company effective February 17, 2023. Given Mr. Moragne’s departure from the
Company during fiscal 2023, Mr. Moragne’s compensation amounts are reflective of partial year
service.
Mr. Inofuentes joined as our Chief Supply Chain Officer effective November 15, 2019, and served in
such role until his separation from the Company effective February 17, 2023. Given Mr. Inofuentes’
departure from the Company during fiscal 2023, Mr. Inofuentes’ compensation amounts are reflective
of partial year service.

Salary (Column C)

The amounts reported in column C represent base salaries earned by each of the Named Executive Officers
for the fiscal year indicated, prorated based on applicable start dates during the fiscal year or the dates of
resignation or termination. The amounts shown include amounts contributed by the employee to the
Company’s 401(k) Plan.

Bonus (Column D)

This column reflects that no cash-based bonus payments outside of an incentive plan were made during the
fiscal years set forth. All non-equity incentive plan compensation for services performed during the fiscal
year by the Named Executive Officers under the 2017 Plan is shown in column G.

Stock Awards (Column E)

The amounts in column E for fiscal 2021 represent the aggregate grant date fair value of the PBRSU award
received by each of Mr. Maserang and Mr. Inofuentes in connection with the commencement of their
respective employment in fiscal 2021. The amounts in column E for fiscal 2022 include the aggregate grant
date fair value of the annual PBRSU awards received by each of Messrs. Maserang, Drake, Inofuentes, and
Moragne and the annual RSU awards received by each of Messrs. Maserang, Drake, Inofuentes and
Moragne. The amounts in column E for fiscal 2023 include the aggregate grant date fair value of the annual
PBRSU awards received by each of Messrs. Maserang, Drake, Inofuentes and Moragne and Ms. Jefferson,
the annual RSU awards received by each of Messrs. Maserang, Drake, Vitemb, Inofuentes and Moragne and
Ms. Jefferson and the annual CSRSU award received by Mr. Vitemb. A discussion of the assumptions used
in calculating the amounts in this column may be found in Note 14 to our audited consolidated financial
statements for the fiscal year ended June 30, 2023 included in our 2023 Form 10-K, except that, as required
by applicable SEC rules, we did not reduce the amounts in this column for any forfeitures relating to
service-based (time-based) vesting conditions.

For annual PBRSU awards in each of fiscal 2023, fiscal 2022 and fiscal 2021, we have reported the fair
value of the award based upon the probable satisfaction of the performance conditions as of the grant date.
The maximum aggregate grant date fair value that would have been received if the highest level of
performance was achieved in fiscal 2021 would have been $1,709,998 for Mr. Maserang, $155,246 for
Mr. Drake, $161,998 for Mr. Inofuentes, and $96,744 for Mr. Moragne. The maximum aggregate grant date
fair value that would have been received if the highest level of performance was achieved in fiscal 2022
would have been $1,505,077 for Mr. Maserang, $187,297 for Mr. Drake, $147,166 for Mr. Inofuentes, and
$160,540 for Mr. Moragne. The maximum aggregate grant date fair value that would have been received if
the highest level of performance was achieved in fiscal 2023 would have been $1,687,492 for
Mr. Maserang, $520,607 for Mr. Drake, $309,369 for Mr. Inofuentes, $337,493 for Mr. Moragne and
$253,124 for Ms. Jefferson. These amounts do not reflect the Company’s expense for accounting purposes
for these awards, and do not represent the actual value that may be realized by the Named Executive
Officers. For further information on these awards, see the Grants of Plan-Based Awards Table and
Outstanding Equity Awards at Fiscal Year-End Table in this Amendment.

Option Awards (Column F)

The amounts reported in column F represent the aggregate grant date fair value of stock option awards
computed in accordance with FASB ASC Topic 718. The stock option awards granted in fiscal 2021 reflects
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awards received by Mr. Moragne in connection with commencement of his employment. A discussion of the
assumptions used in calculating the amounts in this column may be found in Note 13 to our audited
consolidated financial statements for the fiscal year ended June 30, 2023 included in our 2023 Form 10-K,
except that, as required by applicable SEC rules, we did not reduce the amounts in this column for any risk
of forfeiture relating to service-based (time-based) vesting conditions. For further information on these
awards, see the Grants of Plan-Based Awards Table and Outstanding Equity Awards at Fiscal Year-End
Table in this Amendment.

Non-Equity Incentive Plan Compensation (Column G)

The amounts reported in column G represent the aggregate dollar value of the annual incentives earned by
the Named Executive Officers under the 2017 Plan for fiscal 2022 and 2021 under the short-term incentive
plan for the relevant fiscal year. As a result of the Company’s failure to achieve threshold levels of
performance in fiscal 2023, no payouts are reported for any of the Named Executive Officers during that
period. In accordance with SEC rules, the actual annual incentive amounts earned by the Named Executive
Officers are reflected in the Summary Compensation Table in the fiscal year earned, even though these
annual incentive amounts are paid in the subsequent fiscal year.

As a result of the Company’s failure to achieve threshold levels of performance in fiscal 2021, no payouts
are reported for any of the Named Executive Officers during that period.

All Other Compensation (Column H)

The amounts reported in column H include the following:

 All Other Compensation

 Name  Year   
Company Contributions to 

401(k) Plan ($)   
Relocation 

Expense ($)   
Payments Under 

Severance Agreements

 D. Deverl Maserang II 
Former Principal Executive Officer

  2023    9,900     —     —  

   2022    20,900     —     —  
   2021    11,114     —     —  
 Scott R. Drake 

Former Principal Financial Officer
  2023    13,908     —     —  

   2022    19,119     —     —  
   2021    14,226     —     —  
 Amber D. Jefferson 

Former Chief Human Resources
Officer

  2023    15,176     —     —  

   2022    10,359     —     —  
 Jared G. Vitemb 

Vice President, General Counsel,
Secretary and Chief Compliance
Officer

  2023    16,759     —     —  

 Maurice S.J. Moragne 
Former Chief Sales Officer

  2023    11,922     91,796     100,356  

   2022    20,606     —     —  
   2021    10,994     —     —  
 Ruben E. Inofuentes 

Former Chief Supply Chain Officer
  2023    12,184     —     97,058  

   2022    20,675     —     —  
   2021    11,248     —     —  
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Except as set forth in the table, the total value of all perquisites and other personal benefits received by
each of our Named Executive Officers did not exceed $10,000 in fiscal 2023 and has been excluded
from the table.

Represents the Company’s contribution under the 401(k) including the Company matching contribution
and the Qualified Non-elective Contribution (QNEC). Company contributions (and any earnings
thereon) are 100% vested. The QNEC contributions are given in Company Common Stock.
The figure presented in this column for Mr. Moragne reflects relocations expenses paid on behalf of the
Company in connection with Mr. Moragne’s move from North Carolina to Texas.

Total Compensation (Column I)

The amounts reported in column I are the sum of columns C through H for each of the Named Executive
Officers.

Fiscal 2023 Grants of Plan-Based Awards

The following table sets forth, for each of our Named Executive Officers, the plan-based awards granted to
each of our Named Executive Officers during fiscal 2023.

 Name   
Grant 
Date  

 

Estimated Future Payouts Under 
Non-Equity Incentive Plan 

Awards   
Estimated Future Payouts Under 
Equity Incentive Plan Awards  

 

All 
Other 
Stock 

Awards: 
Number 

of 
Shares 

of Stock 
or Units 

(#)   

All Other 
Option 

Awards: 
Number of 
Securities 

Underlying 
Options 

(#)   

Exercise 
or Base 
Price of 
Option 
Awards 
($/Sh)   

Grant 
Date Fair 
Value of 

Stock 
and 

Option 
Awards   

Threshold 
($)   

Target 
($)   

Maximum 
($)   

Threshold 
(#)   

Target 
(#)   

Maximum 
(#)  

 (a)   (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)   (j)   (k)   (l)  
 D. Deverl Maserang II 

Former Principal Executive 
Officer

    11/1/2022     —      —      —      —      —     —      117,187     —      —      749,997  

      11/1/2022     —      —      —      0      117,187     263,370      —     —      —      749,997  

 Scott R. Drake 
Former Principal Financial
Officer

    11/1/2022     —      —      —      —      —     —      35,156     —      —      224,998  

      11/1/2022     —      —      —      0      35,156     81,344      —     —      —      224,998  

 Amber D. Jefferson 
Former Chief Human
Resources Officer

    11/1/2022     —      —      —      —      —     —      17,578     —      —      112,499  

      11/1/2022     —      —      —      0      17,578     39,550      —     —      —      112,499  

 Jared G. Vitemb 
Vice President, General
Counsel, Secretary and
Chief Compliance Officer

    11/1/2022     —      —      —      —      —     —      17,578     —      —      112,499  

      11/1/2022     —      —      —      —      —     —      17,578     —      —      112,499  

 Maurice S.J. Moragne 
Former Chief Sales Officer

    11/1/2022     —      —      —      —      —     —      23,437     —      —      149,997  

      11/1/2022     —      —      —      0      23,437     52,733      —     —      —      149,997  

 Ruben E. Inofuentes 
Former Chief Supply Chain 
Officer

    11/1/2022     —      —      —      —      —     —      21,484     —      —      137,498  

      11/1/2022     —      —      —      0      21,484     48,338      —     —      —      137,498  
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Represents PBRSU awards granted to our Named Executive Officers in fiscal 2023 which cliff vest
based upon achievement of adjusted EBITDA performance goals and TSR for the performance period
of July 1, 2022 through June 30, 2025. Each year, performance targets for adjusted EBITDA will be
established, performance in each of those years will create a bank of shares between 0% to 150% of the
target amount, depending on the extent to which the Company meets or exceeds the achievement of the
performance goals. At the end of the three-year performance period a TSR modifier is applied which
can increase or decrease the cumulative number of shares earned based on adjusted EBITDA by as
much as 50%. All shares, including banked shares will be forfeited if the executive voluntarily leaves
the Company prior to the end of the performance period. All of these grants have been forfeited as of
the date of filing and no shares will vest for Messrs. Maserang, Drake, Moragne, and Inofuentes or
Ms. Jefferson.

Reflects the grant date fair value of restricted stock and PBRSU awards computed in accordance with
FASB ASC Topic 718. A discussion of the assumptions used in calculating the amounts in this column
may be found in Note 14 to our audited consolidated financial statements for the fiscal year ended
June 30, 2023, included in our 2023 Form 10-K, except that, as required by applicable SEC rules, we
did not reduce the amounts in this column for any risk of forfeiture relating to service-based (time-
based) vesting conditions. The amount reported for PBRSU awards is based upon the probable
satisfaction of the performance conditions as of the grant date.
Represents annual cash incentive opportunities under the Short-Term Cash Incentive Program based on
the Company’s achievement of certain metrics, as determined by the Compensation Committee. Our
Named Executive Officers received a cash payout at Target under the Short-Term Cash Incentive
Program in fiscal 2023, based on the Compensation Committee’s discretion once threshold performance
was achieved. Annual cash incentive awards earned by our Named Executive Officers for performance
in respect of a fiscal year are paid during the subsequent fiscal year. Such earned awards are included
in the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation Table.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth summary information regarding the outstanding equity awards at June 30,
2023 granted to each of our Named Executive Officers.

 Name  

 Option Awards   Stock Awards  

 

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 

Exercisable   

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 

Unexercisable   

Equity 
Incentive 

Plan 
Awards: 

Number of 
Securities 

Underlying 
Unexercised 
Unearned 
Options (#)   

Option 
Exercise 
Price ($)   

Option 
Expiration 

Date   

Number 
of Shares 
or Units 
of Stock 

That Have 
Not 

Vested 
(#)   

Market 
Value of 
Shares 

or Units 
of Stock 

That 
Have 
Not 

Vested 
($)   

Equity 
Incentive 

Plan 
Awards: 
Number 

of 
Unearned 

Shares, 
Units or 
Other 
Rights 

That Have 
Not 

Vested 
(#)   

Equity Incentive 
Plan Awards: 

Market or 
Payout Value of 

Unearned 
Shares, Units or 

Other Rights 
That Have Not 

Vested ($)  

 (a)   (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)   (j)  
 D. Deverl Maserang II 

Former Principal
Executive Officer

    223,713      —      —     $13.13     9/13/2026     —      —     —      —   

      —      —      —      —     —     —      —     231,707      641,828   
      —      —      —      —     —     —      —     112,613      311,938   
      —      —      —      —     —     —      —     117,187      324,608   
      —      —      —      —     —     52,515      145,467     —      —   
      —      —      —      —     —     75,075      207,958     —      —   
      —      —      —      —     —     117,187      324,608     —      —   
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 Name  

 Option Awards   Stock Awards  

 

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 

Exercisable   

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 

Unexercisable   

Equity 
Incentive 

Plan 
Awards: 

Number of 
Securities 

Underlying 
Unexercised 
Unearned 
Options (#)   

Option 
Exercise 
Price ($)   

Option 
Expiration 

Date   

Number 
of Shares 
or Units 
of Stock 

That Have 
Not 

Vested 
(#)   

Market 
Value of 
Shares 

or Units 
of Stock 

That 
Have 
Not 

Vested 
($)   

Equity 
Incentive 

Plan 
Awards: 
Number 

of 
Unearned 

Shares, 
Units or 
Other 
Rights 

That Have 
Not 

Vested 
(#)   

Equity Incentive 
Plan Awards: 

Market or 
Payout Value of 

Unearned 
Shares, Units or 

Other Rights 
That Have Not 

Vested ($)  

 (a)   (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)   (j)  
 Scott R. Drake 

Former Principal
Financial Officer

    88,495      —      —     $6.72      4/01/2027     —      —     —     —   

      —      —      —      —      —     —      —     21,036     58,270   
      —      —      —      —      —     —      —     14,014     38,819   
      —      —      —      —      —     —      —     35,156     97,382   
      —      —      —      —      —     9,536      26,415     —     —   
      —      —      —      —      —     6,671      18,479     —     —   
      —      —      —      —      —     14,014      38,819     —     —   
      —      —      —      —      —     36,765      101,590     —     —   
      —      —      —      —      —     35,156      97,382     —     —   
 Amber D. Jefferson 

Former Chief Human
Resources Officer

    —      —      —      —      —     —      —     17,578     48,691   

      —      —      —      —      —     32,581      90,249     —     —   
      —      —      —      —      —     17,578      48,691     —     —   
 Jared G. Vitemb 

Vice President,
General Counsel,
Secretary and Chief
Compliance Officer

    —      —      —      —      —     31,034      85,964     —     —   

      —      —      —      —      —     17,578      48,691     —     —   
      —      —      —      —      —     17,578      48,691     —     —   
 Maurice S.J. Moragne  

Former Chief Sales
Officer

    —      —      —      —      —     —      —     —     —   

 Ruben E. Inofuentes  
Former Chief Supply
Chain Officer

    —      —      —      —      —     —      —     —     —   

Stock options vest in equal ratable installments on each of the first three anniversaries of the date of
grant, contingent on continued employment through the applicable vesting date, and subject to
accelerated vesting in certain circumstances.

Restricted stock units vest in equal ratable installments on each of the first three anniversaries of the
date of grant, contingent on continued employment through the applicable vesting date, and subject to
accelerated vesting in certain circumstances.
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The market value was calculated by multiplying the closing price of our Common Stock on June 30,
2023 ($2.77) by the number of shares of Common Stock underlying the unvested restricted stock or
PBRSUs.

PBRSU awards cliff vest following the expiration of the three-year performance period upon the
certification by the Compensation Committee of the Company’s achievement of performance goals for
the three-year performance, subject to certain continued employment conditions and subject to the
acceleration provisions of the 2017 Plan and restricted stock unit award agreement. At the end of the
three-year performance period, the number of PBRSUs that actually vest will be 0% to 200% of the
target amount, depending on the extent to which the Company meets or exceeds the achievement of
those performance goals measured over the full three-year performance period, with payouts for
performance between threshold and target, and between target and maximum determined by reference
to a matrix established by the Compensation Committee. The target number of PBRSUs is presented in
the table.

Mr. Inofuentes forfeited all then-unvested equity awards upon his separation from the Company in
February 2023.

Mr. Moragne forfeited all then-unvested equity awards upon his separation from the Company in
February 2023.

Option Exercises and Stock Vested

Name

Option Awards  Stock Awards  
Number of Shares 

Acquired on Exercise 
(#)

Value Realized on 
Exercise ($)  

Number of Shares 
Acquired on Vesting (#)   

Value Realized on 
Vesting ($)  

(a) (b) (c)  (d)   (e)  
D. Deverl Maserang II 

Former Principal Executive Officer
 —   —    213,505     642,370   

Scott R. Drake 
Former Principal Financial Officer

 —   —    71,183     240,727   

Amber D. Jefferson 
Former Chief Human Resources
Officer

 —   —    —     —   

Jared G. Vitemb 
Vice President, General Counsel,
Secretary and Chief Compliance
Officer

 —   —    —     —   

Maurice S.J. Moragne 
Former Chief Sales Officer

 —   —    14,103     71,069   

Ruben E. Inofuentes 
Former Chief Supply Chain Officer

 —   —    30,793     155,658   

Pension Benefits

None of our Named Executive Officers are entitled to payments or other benefits at, following, or in
connection with retirement.

Change in Control and Termination Arrangements

The Company previously entered into change in control severance agreements with each of the Named
Executive Officers other than Mr. Maserang. On June 30, 2023, Mr. Drake, Mr. Vitemb, Ms. Jefferson and
certain other key executives other than Mr. Maserang (each, an “Executive”) entered into Severance
Agreements with the Company on the revised form approved by the Compensation Committee, each of
which superseded and replaced the prior change in control severance agreement in place between the
Company and the related Executive, effective as of June 30, 2023.
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The severance obligations payable to Mr. Maserang are set forth in the Maserang Employment Agreement
and that certain Change in Control Severance Agreement with the Company, dated September 6, 2019 (the
“Maserang CIC Agreement”), each as further described below.

In connection with their separations from the Company, (i) on March 23, 2023, Mr. Inofuentes entered into a
General Release and Separation Agreement with the Company (the “Inofuentes Separation Agreement”),
which superseded and replaced his prior Change in Control Severance Agreement with the Company and
(ii) on March 25, 2023, Mr. Moragne entered into a General Release and Separation Agreement with the
Company (the “Moragne Separation Agreement”), which superseded and replaced his prior Change in
Control Severance Agreement with the Company. The severance payments and benefits received by Messrs.
Moragne and Inofuentes in connection with their respective terminations are set forth below.

Severance Agreements

Under the Severance Agreements, if an Executive is terminated other than for “Cause”  (as defined below) or
resigns for “Good Reason”  (as defined below) (each, a “Qualifying Termination”), in each case during the
period beginning on the effective date of a “Change in Control”  (as defined below) and ending on the first
anniversary of such date (such period, the “Change in Control Period”), then such Executive will be eligible
to receive the following severance benefits (less applicable tax withholdings), as further described in and
payable pursuant to the terms of the related Severance Agreement:

Accrued benefits, including earned but unpaid salary, bonus payment for the previous fiscal year (if
any), vacation time and reimbursements, payable in a lump sum on the first regular pay date
following the Executive’s separation from service;

A payment of an amount equal to two (2) times the sum of base salary and the amount the executive
would pay on an annual basis for COBRA, payable in a lump sum within the fifteen (15) day period
following the Qualifying Termination;

A lump sum payment equal to a pro-rated portion of target bonus, payable in a lump sum within the
fifteen (15) day period following the Qualifying Termination; and

Up to $20,000 in outplacement services.

If an Executive experiences a Qualifying Termination outside of the Change in Control Period, then such
Executive will be eligible to receive the following severance benefits (less applicable tax withholdings), as
further described in and payable pursuant to the terms of the related Severance Agreement:

Accrued benefits, including earned but unpaid salary, bonus payment for the previous fiscal year (if
any), vacation time and reimbursements, payable in a lump sum payment on the first regular pay date
following the Executive’s separation from service, subject to the limitations described in the related
Severance Agreement;

An amount equal to the sum of base salary and the amount the executive would pay on an annual
basis for COBRA, payable in regular bi-weekly installments on the Company’s regular pay dates,
commencing on the first regular pay date following the Executive’s separation from service; and

A payment equal to a pro-rated portion of annual bonus based on actual performance, payable on the
date such payments are made to similarly situated employees, but in no event later than
September 15 of the year following such Executive’s separation from service.

To receive the severance benefits above upon a Qualifying Termination, the Executive must sign and not
revoke a general release of claims in favor of the Company by the deadline set forth in the related Severance
Agreement.

In addition, if an Executive experiences a separation from service on account of death or disability, then
such Executive or such Executive’s estate, as applicable, will be eligible to receive the following severance
benefits (less applicable tax withholdings), as further described in and payable pursuant to the terms of the
related Severance Agreement:

Accrued benefits, including earned but unpaid salary, bonus payment for the previous fiscal year (if
any), vacation time and reimbursements, payable in a lump sum payment on the sixtieth (60 )
calendar day following the Executive’s separation from service; and
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A payment in an amount equal to twelve times the monthly cost for COBRA, payable in a lump sum
payment on the sixtieth (60 ) calendar day following the Executive’s separation from service.

If any of the payments provided for under the Severance Agreements or otherwise payable to any Executive
would constitute “parachute payments” within the meaning of Section 280G of the Internal Revenue Code
and would be subject to the related excise tax under Section 4999 of the Internal Revenue Code, then such
Executive will be entitled to receive either full payment of benefits or such lesser amount which would
result in no portion of the benefits being subject to the excise tax, whichever results in the greater amount of
after-tax benefits to such Executive.

The Severance Agreements each have a one-year term and provide for automatic renewal for additional one-
year periods thereafter, unless the Company or the related Executive provides notice of non-renewal to the
other party.

For purposes of the Severance Agreements:

A “Change in Control” generally will be deemed to have occurred at any of the following times:

Upon the acquisition by any person, entity or group of beneficial ownership of 50% or more of
either the then-outstanding Common Stock or the combined voting power of the Company’s
then-outstanding securities entitled to vote generally in the election of directors;

Upon the approval of the stockholders of the Company of a reorganization, merger,
consolidation, complete liquidation, or dissolution of the Company, the sale or disposition of all
or substantially all of the assets of the Company or any similar corporate transaction (other than
any transaction with respect to which persons who were the stockholders of the Company
immediately prior to such transaction continue to hold shares of Common Stock representing at
least 50% of the outstanding Common Stock of the Company or such surviving entity or parent
or affiliate thereof immediately after such transaction); or

At the time individuals who were members of the Board at the effective time of the Severance
Agreement (or whose election, or nomination for election, was approved by a vote of at least a
majority of the members of the Board at the effective time of the Severance Agreement, but
excluding any such individual whose initial election or assumption of office occurs as a result of
either an actual or threatened election contest) cease for any reason to constitute at least a
majority of the Board.

“Cause” means (a) the willful and continued failure of the executive to perform the executive’s
material job duties with the Company and/or its subsidiaries (other than any such failure resulting
from becoming disabled), after a written demand for substantial performance is delivered to the
executive by the Company which specifically identifies the manner in which the Company believes
that the executive has not substantially performed the executive’s duties and the executive has had an
opportunity for thirty (30) days to cure such failure after receipt of such written demand;
(b) engaging in an act (whether by act or omission) of willful misconduct, fraud, embezzlement,
misappropriation or theft which results in damage to the Company and/or its subsidiaries;
(c) conviction of the executive of, or the executive pleading guilty or nolo contendere to, a felony
(other than a violation of a motor vehicle or moving violation law) or a misdemeanor if such
misdemeanor (A) is reasonably expected to or actually causes material damage to the Company
and/or its subsidiaries; or (B) involves the commission of a criminal act against the Company and/or
its subsidiaries; or (d) the breach by the executive of any material provision of, or inaccuracy in any
material respect of any representation made by the executive in, the Company’s policies or any
agreement to which the executive is party with the Company or its affiliates, that is not cured within
thirty (30) days of written notice from the Company setting forth with reasonable particularity such
breach or inaccuracy, provided that, if such breach or inaccuracy is not capable of being cured within
30 days after receipt of such notice, the executive shall not be entitled to such cure period.

“Good Reason” means, without the executive’s consent: (a) a material reduction in the executive’s
base salary, other than pursuant to a reduction applicable to all executives or employees of the
Company generally; (b) a move of the executive’s primary place of work more than fifty (50) miles
from its current location; or (c) a material diminution in the executive’s normal duties and
responsibilities,
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including, but not limited to, the assignment without the executive’s consent of any diminished
duties and responsibilities which are inconsistent with the executive’s positions, duties and
responsibilities with the Company and/or its subsidiaries on the date of the Severance Agreement, or
a materially adverse change in the executive’s reporting responsibilities or titles as in effect on the
date of the Severance Agreement, or any removal of the executive from or any failure to re-elect the
executive to any of such positions, except in connection with the termination of the executive’s
employment for Cause or upon death, the executive becoming disabled, voluntary resignation or
other termination of employment by the executive without Good Reason; provided that, in each case,
the executive must provide at least thirty (30) days’ prior written notice of termination for Good
Reason within thirty (30) days after the occurrence of the event that the executive claims constitutes
Good Reason, and the Company shall have the opportunity to cure such circumstances within thirty
(30) days of receipt of such notice. For the avoidance of doubt, Good Reason shall not exist
hereunder unless and until the 30-day cure period following receipt by the Company of the
executive’s written notice expires and the Company shall not have cured such circumstances, and in
such case the executive’s employment shall terminate for Good Reason on the day following
expiration of such 30-day notice period.

In the event of a Named Executive Officer’s termination of employment other than for “Cause” or due to
death or “Disability”, or in the event of a Named Executive Officer’s “Resignation for Good Reason”  (each,
as defined in the Severance Agreements), in each case, in connection with a Change in Control or
Threatened Change in Control, each of the Named Executive Officers will be entitled to the payments and
benefits shown in the tables below.

Maserang Employment Agreement

Under the Maserang Employment Agreement, Mr. Maserang is eligible to receive severance payments in the
event of his termination without Cause (as defined in the Maserang Employment Agreement) or resignation
with Good Reason (as defined in the Maserang Employment Agreement), whether or not in connection with
a change in control. Upon the occurrence of either of the aforementioned events, contingent upon the
execution and non-revocation of a general release of claims in favor of the Company by Mr. Maserang by
the deadline set forth in the Maserang Employment Agreement, Mr. Maserang would be eligible to receive
the following severance benefits (less applicable tax withholdings), as further described in and payable
pursuant to the terms of the Maserang Employment Agreement:

The sum of his base salary then in effect and his target annual bonus for the fiscal year in which his
separation from service occurs, payable in equal installments for a period of twelve (12) months;

Partially Company-paid COBRA coverage under the Company’s health plan for himself and his
spouse for a period of twelve (12) months following his separation from service;

An annual bonus for the fiscal year in which his separation from service occurs, based on actual
achievement against the Performance Criteria (as defined in the Maserang Employment Agreement),
prorated for the period that Mr. Maserang was employed during the relevant fiscal year; and

If such termination occurs after the end of the fiscal year, but before any bonus for the fiscal year is
paid, then the payment of any such earned bonus.

Maserang Change in Control Severance Agreement

Pursuant to the Maserang CIC Agreement, in the event (i) a Change in Control occurs and Mr. Maserang’s
employment is terminated for reasons other than for Cause (as defined in the Maserang CIC Agreement),
disability or death, or Mr. Maserang resigns for Good Reason (as defined in the Maserang CIC Agreement)
or (ii) a Threatened Change in Control (as defined below) occurs and Mr. Maserang’s employment is
terminated for reasons other than for Cause (as defined in the Maserang CIC Agreement), disability or
death, or Mr. Maserang resigns for Good Reason (as defined in the Maserang CIC Agreement) during the
Threatened Change in Control Period (as defined below), Mr. Maserang would be eligible to receive the
following severance benefits (less applicable tax withholdings), as further described in and payable pursuant
to the terms of the Maserang Employment Agreement:

An amount equal to two (2) times the sum of his base salary and an amount equal to his target bonus
for the fiscal year in which the date of termination occurs, payable in a lump sum within thirty (30)
days after his separation from service;
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A payment equal to one hundred percent (100%) of his target bonus for the fiscal year in which the
date of termination occurs, prorated for the period that he was employed during such fiscal year, such
payment to be made in a lump sum within thirty (30) days after the end of the Company’s fiscal year
in which the date of his termination occurs;

Continuation, for the twenty-four (24) month period following his date of termination, of the health,
dental, and life insurance benefits coverage provided to Mr. Maserang at his date of termination,
unless Mr. Maserang commences employment prior to the end of the twenty four (24) month period
and qualifies for substantially equivalent insurance benefits with his new employer, in which case,
such insurance coverages shall end on the date of qualification; and

Up to $25,000 in outplacement services.

For purposes of the Maserang CIC Agreement, a “Threatened Change in Control” means any bona fide
pending tender offer for any class of the Company’s outstanding shares, or any pending bona fide offer to
acquire the Company by merger or consolidation, or any other pending action or plan to effect, or which
would lead to, a Change in Control of the Company as determined by the Board as composed on the
effective date of the Maserang CIC Agreement. The “Threatened Change in Control Period” means the
period commencing on the first day the actions described in the preceding sentence become manifest and
shall end when such actions are abandoned or the Change in Control occurs.

Inofuentes Separation Agreement

On February 17, 2023 (“Inofuentes Separation Date”), Mr. Inofuentes’ employment with the Company was
terminated without cause. In connection with Mr. Inofuentes’ termination, the Company and Mr. Inofuentes
entered into the Inofuentes Separation Agreement, pursuant to which the Company agreed to pay
Mr. Inofuentes fifty-two (52) weeks of severance pay, equal to his base salary (an aggregate amount of
$360,500, less applicable tax withholdings), paid in bi-weekly installments on the Company’s regular pay
dates, commencing on the first regular pay date after the Inofuentes Separation Date that is at least eight
(8) days after the date of the Inofuentes Separation Agreement. The Inofuentes Separation Agreement also
contains a general release of claims from Mr. Inofuentes, as well as other customary provisions.

Moragne Separation Agreement

On February 17, 2023 (“Moragne Separation Date”), Mr. Moragne’s employment with the Company was
terminated without cause. In connection with Mr. Moragne’s termination, the Company and Mr. Moragne
entered into the Moragne Separation Agreement, pursuant to which the Company agreed to pay
Mr. Moragne fifty-two (52) weeks of severance pay, equal to his base salary (an aggregate amount of
$372,750, less applicable tax withholdings), paid in bi-weekly installments on the Company’s regular pay
dates, commencing on the first regular pay date after the Moragne Separation Date that is at least eight
(8) days after the date of the Moragne Separation Agreement. The Moragne Separation Agreement also
contains a general release of claims from Mr. Moragne, as well as other customary provisions.

Potential Payments Upon Termination or Change in Control

The following table sets forth the estimated payments and benefits that would be provided to our Named
Executive Officers upon termination or a change in control, assuming the trigger event took place on
June 30, 2023, except for Messrs. Moragne and Inofuentes, for whom the table reports what Messrs.
Inofuentes and Moragne received in connection with their respective departures from the Company on
February 17, 2023. The estimated payments and benefits that may have been provided to Mr. Drake,
Mr. Maserang and Ms. Jefferson in the event a termination or change in control took place on June 30, 2023
are provided below because Mr. Drake, Mr. Maserang and Ms. Jefferson were still employed by the
Company on such date and until their separations from the Company October 1, 2023, September 30, 2023
and December 1, 2023, respectively. The actual amount of payments and benefits can only be determined at
the time of such a termination or change in control, and therefore the actual amounts may vary from the
estimated amounts in the tables below. Descriptions of how such payments and benefits are determined
under the circumstances, material conditions and obligations applicable to the receipt of payments or
benefits and other material factors regarding such agreements, as well as other material assumptions that we
have made in calculating the estimated compensation, follow these tables.
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Name

Termination Without 
Cause or Resignation 

for Good Reason 
Outside of Change in 

Control Period

Termination Without 
Cause or Resignation 

for Good Reason Within 
Change in Control 

Period

Termination Without 
Cause or Resignation 

for Good Reason Within 
Threatened Change in 

Control Period

Termination for Cause 
or Resignation Absent 

Good Reason

D. Deverl Maserang II  
Former Principal Executive Officer
Base Salary

Continuation  1,428,000   2,856,000   2,856,000   714,000  
Annual Incentive

Payments  0   0   0   0  
Value of Accelerated

Stock Options  0   0   0   0  
Value of Accelerated

Restricted Stock  0   678,033   678,033   0  
Value of Accelerated

PBRSUs  0   1,278,374   1,278,374   0  
Health and Dental

Insurance  16,042   32,084   32,084   0  
Outplacement Services  0   25,000   25,000   0  
Total Pre-Tax Benefit  1,444,042   4,869,491   4,869,491   714,000  

Scott R. Drake  
Former Principal Financial Officer
Base Salary

Continuation  463,500   927,000   —   0  
Annual Incentive

Payments  0   0   —   0  
Value of Accelerated

Stock Options  0   0   —   0  
Value of Accelerated

Restricted Stock  0   282,685   —   0  
Value of Accelerated

PBRSUs  0   194,471   —   0  
Health and Dental

Insurance  24,887   49,754   —   0  
Outplacement Services  0   20,000   —   0  
Total Pre-Tax Benefit  488,387   1,424,156   —   0  

Amber D. Jefferson  
Former Chief Human Resources Officer
Base Salary

Continuation  336,000   672,000   —   0  
Annual Incentive

Payments  0   0   —   0  
Value of Accelerated

Stock Options  0   0   —   0  
Value of Accelerated

Restricted Stock  0   138,940   —   0  
Value of Accelerated

PBRSUs  0   48,691   —   0  
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Name

Termination Without 
Cause or Resignation 

for Good Reason 
Outside of Change in 

Control Period

Termination Without 
Cause or Resignation 

for Good Reason Within 
Change in Control 

Period

Termination Without 
Cause or Resignation 

for Good Reason Within 
Threatened Change in 

Control Period

Termination for Cause 
or Resignation Absent 

Good Reason

Health and Dental
Insurance  8,319   16,638   —   0  

Outplacement Services  0   20,000   —   0  
Total Pre-Tax Benefit  344,319   896,269   —   0  

Jared G. Vitemb 
Vice President, General Counsel, Secretary and Chief Compliance Officer
Base Salary

Continuation  315,000   630,000   —   0  
Annual Incentive

Payments  0   0   —   0  
Value of Accelerated

Stock Options  0   0   —   0  
Value of Accelerated

Restricted Stock  0   183,346   —   0  
Value of Accelerated

PBRSUs  0   0   —   0  
Health and Dental

Insurance  0   0   —   0  
Outplacement Services  0   20,000   —   0  
Total Pre-Tax Benefit  315,000   833,346   —   0  

“Change in Control Period” has the meaning set forth in the Severance Agreements, except with regard
to Mr. Maserang. With regard to Mr. Maserang, “Change in Control” period refers to the twenty-four
(24) month period following the effective date of a Change in Control (as defined in the Maserang
Employment Agreement). The amounts reflected in this column for Mr. Maserang assume that his
separation does not occur during a Threatened Change in Control Period (as defined above).

“Change in Control Period” has the meaning set forth in the Severance Agreements, except with regard
to Mr. Maserang. With regard to Mr. Maserang, “Change in Control” period refers to the twenty-four
(24) month period following the effective date of a Change in Control (as defined in the Maserang
Employment Agreement).

Payments made in connection with a “Threatened Change in Control” are only applicable to
Mr. Maserang.
As discussed above, Mr. Maserang’s employment with the Company was terminated without cause
effective September 30, 2023. In connection with the Maserang Separation, the Company paid to
Mr. Maserang $1,428,000, payable in accordance with the terms of the Maserang Employment
Agreement. As previously disclosed, in connection with the Maserang Separation, the Company agreed
to accelerate the vesting of 35,806 then-unvested restricted stock units, effective as of September 30,
2023.

Amounts include Mr. Maserang’s base salary as well as 100% of his target bonus.

Because the Company did not meet its fiscal 2023 Adjusted EBITDA target, no annual incentives are
payable pursuant to the Severance Agreements, the Maserang CIC Agreement or the Maserang
Employment Agreement.
As discussed above, Mr. Drake’s employment with the Company was terminated without cause
effective October 1, 2023. In connection with the Drake Separation, the Company paid to Mr. Drake
$463,500, payable in accordance with the Severance Agreement entered into between Mr. Drake and
the Company on June 30, 2023.
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Amounts include Named Executive Officer’s base salary as well as amounts such Named Executive
Officer would pay on an annual basis for COBRA.

As discussed above, Ms. Jefferson’s employment with the Company was terminated without cause
effective December 1, 2023. In connection with the Jefferson Separation, the Company paid to
Ms. Jefferson $336,000, payable in accordance with the Severance Agreement entered into between
Ms. Jefferson and the Company on June 30, 2023.

Value of Accelerated Vesting of Equity Awards

Under the terms of the Named Executive Officers’ outstanding awards, in the event of death or “Disability”
(as defined in the applicable plan):

a pro rata portion of any unvested restricted stock units will vest; and

outstanding PBRSU awards will remain outstanding and the participant will be eligible to earn a pro-
rata portion of the number of PBRSU awards that would have been earned based on actual
performance through the end of the performance period (amounts shown in the tables above assume
100% of the target PBRSU awards were earned at the end of the performance period).

Under the applicable award agreement, if a Change in Control (as defined in the applicable plan) occurs and
a participant’s awards are not continued, converted, assumed or replaced by the Company or a parent or
subsidiary of the Company, or a Successor Entity (as defined in the applicable plan), such awards will
become fully exercisable and/or payable, and all forfeiture, repurchase and other restrictions on such awards
will lapse immediately prior to such Change in Control. In the case of PBRSU awards, the vested shares
will be a prorated number of the target PBRSU awards. The amounts in the tables above assume all awards
were continued, converted, assumed, or replaced in connection with a Change in Control.

If there is a Change in Control and the Named Executive Officer’s employment is terminated by the
Company without Cause or by the participant for Good Reason, in either case, within twenty-four months
following the Change in Control:

100% of any unvested restricted stock or restricted stock units will vest; and

the target number of PBRSU awards will be deemed to have immediately vested as of the date of
termination of service.

The value of accelerated awards shown in the tables above was calculated using the closing price of our
Common Stock on June 30, 2023 ($2.77).

Under the applicable plan, the Plan Administrator also has discretionary authority regarding accelerated
vesting of awards in certain circumstances. The amounts in the tables above assume such discretionary
authority was not exercised.

Company Benefit Plans

The tables and discussion above do not reflect the value of accrued and unused paid days off, disability
benefits under the Company’s group health plan, the value of retiree medical, vision and dental insurance
benefits, and group life insurance, if any, that would be paid and/or provided to each Named Executive
Officer following termination of employment, because, in each case, these benefits are generally available
to all regular Company employees similarly situated in age, years of service and date of hire and do not
discriminate in favor of the Named Executive Officers.

CEO to Median Employee Pay Ratio

In accordance with applicable SEC rules, we are providing the ratio of the annual total compensation of our
CEO to the median of the annual total compensation of our other employees, excluding our CEO. For fiscal
2023, as calculated in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, the annual
total compensation of our CEO was $2,214,740 as disclosed in the “Summary Compensation Table”, the
median of the annual total compensation of our employees other than the CEO was $58,817, and the ratio of
our CEO’s annual total compensation to the median of the annual total compensation of our other employees
was 38 to 1.

  

46 



(1) 
 

(2) 
 

TABLE OF CONTENTS

  

We believe the ratio presented above is a reasonable estimate calculated in a manner consistent with
Item 402(u) of Regulation S-K. We determined our median employee based on total direct compensation
paid to all of our employees (consisting of approximately 1,172 individuals active as of June 30, 2023) for
the fiscal year ended June 30, 2023. Total direct compensation was calculated using internal human
resources records and included base salary (wages earned based on our payroll records), cash incentive
awards earned for the period, and the annual grant date fair value of long-term incentive awards during
fiscal 2023.

Because the SEC rules for identifying the median employee and calculating the pay ratio based on that
employee’s annual total compensation allow companies to adopt a variety of methodologies, to apply certain
exclusions, and to make reasonable estimates and assumptions that reflect their compensation practices, the
pay ratio reported by other companies may not be comparable to the pay ratio reported above, as other
companies may have different employment and compensation practices and may utilize different
methodologies, exclusions, estimates and assumptions in calculating their own pay ratios.

Pay Versus Performance

As required by Item 402(v) of Regulation S-K, we are providing the following information regarding the
relationship between our financial performance and the “compensation actually paid” to our principal
executive officer (“PEO”) and our non-PEO NEOs (on average). Compensation actually paid, or “CAP,” is
an amount calculated using methodology prescribed by SEC rules and differs from the compensation
actually received by our named executive officers. The Compensation Committee does not utilize CAP as a
basis for making compensation decisions. For further information concerning our compensation philosophy
and how we align executive compensation with our performance, please refer to the Compensation
Discussion & Analysis.

Pay Versus Performance Table

 Year   

Summary 
 Compensation 

 Table Total for 
 PEO 

 ($)   

Compensation 
 Actually Paid 
 to PEO  

 ($)   

Average 
 Summary 
 Compensation 

 Table Total for 
 Non-PEO NEOs 
 ($)   

Average 
 Compensation 

 Actually Paid to 
 Non-PEO 

 NEOs  
 ($)  

 

Value of Initial Fixed 
 $100 Investment Based 
 on:  

 

Net 
 Income 

 (GAAP)  
 ($)   

Company 
 Selected 

Measure: 
 Adjusted 
 EBITDA  

 ($) 

Total 
 Shareholder 

 Return 
 ($)   

Peer 
 Group 
 TSR  
 ($)  

 (a)   (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)

 2023    2,214,740     201,865     700,306     307,900     37.74     115.92    (79,180     (16,380  
 2022    3,292,209     (1,451,470     915,235     365,754     63.90     112.95    (16,255     19,059  
 2021    3,186,683     6,428,881     797,159     1,156,355     172.89     146.03    (42,225     16,611  

The Principal Executive Officer (“PEO”) in all three reporting years is D. Deverl Maserang II. The
non-PEO NEOs in the 2023 reporting year are Scott R. Drake, Amber D. Jefferson, Ruben E.
Inofuentes, Maurice S.J. Moragne and Jared G. Vitemb. The non-PEO NEOs in the 2022 reporting year
are Scott R. Drake, Ruben E. Inofuentes, Maurice S.J. Moragne and Amber D. Jefferson. The non-PEO
NEOs in the 2021 reporting year are Scott R. Drake, Ruben E. Inofuentes, Maurice S.J. Moragne,
Jennifer H. Brown and Ronald J. Friedman.
The following table details the applicable adjustments that were made to determine compensation
actually paid to our PEO and non-PEO NEOs (on average), calculated in accordance with Item 402(v)
of Regulation S-K. To determine CAP, the amounts reported in the “Total” column of the Summary
Compensation Table (“SCT”) for the applicable year were adjusted as follows:
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    2023   2022   2021  

          Average         Average         Average  

    
PEO 

 ($)   

Non- 
 PEO 

NEOs 
 ($)   

PEO 
 ($)   

Non- 
 PEO 

NEOs 
 ($)   

PEO 
 ($)   

Non-PEO 
 NEOs 

 ($)  

 
Summary Compensation

Table (SCT) Total     2,214,740     700,306     3,292,209     915,235     3,186,683     797,159  

 

Less Stock Award Value
Reported in SCT for the
Covered Year     (1,499,994     (294,996     (2,006,755     (368,747     (1,899,995     (303,491  

 

Plus Year End Fair Value of 
 Equity Awards Granted 

 During the Covered Year 
 that Remain Outstanding 
 and Unvested as of Last 

Day of the Covered Year     649,216     103,429     1,056,305     233,293     4,939,608     574,404  

 

Plus Year over Year Change 
 in Fair Value as of the 

 Last Day of the Covered 
 Year of Outstanding and 
 Unvested Equity Awards 

Granted in Prior Years     (461,188     (37,495     (3,177,131     (305,802     202,586     75,339  

 

Plus Fair Value as of
Vesting Date of Equity
Awards Granted and
Vested in the Covered
Year     0     0     0     0     0     0  

 

Plus Year over Year Change 
 in Fair Value as of the 

 Vesting Date of Equity 
 Awards Granted in Prior 

 Years that Vested During 
the Covered Year     (700,909     (52,201     (132,863     (81,645     0     24,021  

 

Less Fair Value at the End
of the Prior Year of
Equity Awards that Failed
to Meet Vesting
Conditions in the Covered
Year     0     (111,143     (483,235     (26,579     0     (11,076  

 Compensation Actually Paid     201,865     307,900     (1,451,470     365,754     6,428,881     1,156,355  

The assumptions we used to calculate the values for restricted stock performance and performance
share awards included in the calculation of “compensation actually paid” did not differ materially from
those used to calculate grant date fair value for such awards.

The peer group (“Peer Group”) selected by the Company for purposes of the total shareholder return
(“TSR”) benchmarking for the pay versus performance disclosures is the same peer group the Company
uses for its performance graph in the Annual Report on Form 10-K pursuant to Item 201(e) of
Regulation S-K. The Peer Group consists of Beyond Meat, Inc., Bridgford Foods Corporation, Calavo
Growers, Inc., Freshpet, Inc., Hostess Brands, Inc., J&J Snack Foods Corp., John B Sanfilippo & Son,
Inc., MGP Ingredients, Inc., NewAge, Inc., SunOpta, Inc., The Duckhorn Portfolio, Inc., The Simply
Good Foods Company, Utz Brands, Inc., Vital Farms, Inc. and Whole Earth Brands, Inc.

Values shown are in thousands.

We present Adjusted EBITDA in our quarterly earnings releases, which is a non-GAAP financial
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measurement. We use Adjusted EBITDA as a performance measure, which permits a comparative
assessment of our operating performance relative to our performance based upon GAAP results while
isolating the effects of some items that vary from period to period without any correlation to core
operating performance or that vary widely among similar companies. For further information regarding
the calculation of adjusted EBITDA for fiscal 2023, 2022 and 2021, refer to our Annual Report on
Form 10-K and the Compensation Discussion and Analysis in the Definitive Proxy Statement for each
fiscal year.

Financial Performance Measures

The following is a list of financial performance measures, which in our assessment represent the most
important measures used by the Company to link compensation actually paid to the Company’s PEO and
non-PEO NEOs to Company performance for fiscal 2023:

Adjusted EBTIDA
TSR

Both adjusted EBITDA and TSR are used for purposes of determining payouts for the 2023 PBRSU Grants
under our 2023 LTI plan. Our Company Selected Measure, Adjusted EBITDA, is also used as the sole
metric in the 2023 STI Plan. Please refer to the Compensation Discussion and Analysis for a further
description of these metrics and how they are used in the Company’s executive compensation programs.

Relationship Between Pay and Performance

The graph below reflects, for each fiscal year presented, the relationship between the compensation actually
paid to our PEO and non-PEO NEOs (on average), the Company’s cumulative indexed TSR and our peer
group TSR:

The graph below reflects, for each fiscal year presented, the relationship between the compensation actually
paid to our PEO and our non-PEO NEOs (on average) and the Company’s net income (loss).
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The graph below reflects, for each fiscal year presented, the relationship between the compensation actually
paid to our PEO and our non-PEO NEOs (on average) and the Company-Selected Measure, Adjusted
EBITDA.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Securities Authorized for Issuance under Equity Compensation Plans

The following table sets forth information as of June 30, 2023 with respect to the shares of Common Stock
that may be issued upon the exercise of options and other rights under our existing equity compensation
plans and arrangements in effect as of June 30, 2023. The information includes the number of shares
covered by, and the weighted average exercise price of, outstanding options and the number of shares
remaining available for future grant, excluding the shares to be issued upon exercise of outstanding options,
warrants and rights.

 Plan Category   

Number of Shares to be 
Issued Upon Exercise / 

 Vesting of Outstanding
 Options or Rights   

Weighted Average 
Exercise Price of 

Outstanding Options   

Number of Shares 
Remaining Available for 

Future Issuance

 
Equity compensation plans approved by

stockholders    1,945,285     11.69     1,604,715  

 
Equity compensation plans not approved 

by stockholders    220,216     11.69     79,784  

 Total    2,165,501         1,684,499  
Includes shares issued under the Amended and Restated 2007 Long-Term Incentive Plan, and its
predecessor plan, the Farmer Bros. Co. 2007 Omnibus Incentive Plan (together, the “Prior Plans”) and
the 2017 Plan. The 2017 Plan succeeded the Prior Plans. On the Effective Date of the 2017 Plan, the
Company ceased granting awards under the Prior Plans; however, awards outstanding under the Prior
Plans will remain subject to the terms of the applicable Prior Plan.

Includes shares that may be issued upon the achievement of certain financial and other performance
criteria as a condition to vesting in addition to time-based vesting pursuant to PBRSUs granted under
the 2017 Plan. The PBRSUs included in the table include the maximum number of shares that may be
issued under the awards. Under the terms of the awards, the recipient may earn between 0% and 225%
of the target number of PBRSUs depending on the extent to which the Company meets or exceeds the
achievement of the applicable financial performance goals.
Does not include outstanding PBRSUs.

The 2017 Plan authorizes the issuance of (i) 3,550,000 shares of Common Stock plus (ii) the number of
shares of Common Stock subject to awards under the Prior Plans that are outstanding as of the
Effective Date and that expire or are forfeited, cancelled or similarly lapse following the Effective
Date. Subject to certain limitations, shares of Common Stock covered by awards granted under the
2017 Plan that are forfeited, expire or lapse, or are repurchased for or paid in cash, may be used again
for new grants under the 2017 Plan. Shares of Common Stock granted under the 2017 Plan may be
authorized but unissued shares, shares purchased on the open market or treasury shares. In no event
will more than 3,550,000 shares of Common Stock be issuable pursuant to the exercise of incentive
stock options under the 2017 Plan. The 2017 Plan provides for the grant of stock options (including
incentive stock options and non-qualified stock options), stock appreciation rights, restricted stock,
restricted stock units, dividend equivalents, performance shares and other stock- or cash-based awards
to eligible participants. Non-employee directors of the Company and employees of the Company or any
of its subsidiaries are eligible to receive awards under the 2017 Plan. If the Plan Amendment is
adopted, the Company’s consultants would also be eligible to receive awards under the 2017 Plan.

Consists of grants made under the Farmer Bros. Co. 2020 Inducement Incentive Award Plan (the
“Inducement Award Plan”), which in accordance with Rule 5635(c)(4) of the Nasdaq Listing Rules
(“Rule 5635(c)(4)”) permits grants of up to 300,000 shares of Common Stock to newly hired
employees who have not previously been a member of the Board, or to an employee who is being
rehired following a bona fide period of non-employment by the Company or a subsidiary, as a material
inducement to the employee’s entering into employment with the Company or its subsidiary. Subject to
certain limitations, shares of Common Stock covered by awards granted under the Inducement Award
Plan that are forfeited, expire or lapse, or are repurchased for or paid in cash, may be used again for
new grants under the
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Amended and Restated 2017 Plan. The Inducement Award Plan allows for the grant of non-qualified
stock options, stock appreciation rights, restricted stock, restricted stock units, and dividend
equivalents.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of the Company’s
voting securities as of December 4, 2023 by (i) each of our current directors, (ii) each of our executive
officers required to be listed pursuant to Item 402 of Regulation S-K, (iii) all of our current directors and
executive officers as a group, and (iv) each person, or group of affiliated persons, known to us to be the
beneficial owner of more than five percent (5%) of our outstanding Common Stock, based on 20,784,357
shares of Common Stock outstanding as of December 4, 2023.

The amounts and percentages of shares beneficially owned are reported on the basis of SEC regulations
governing the determination of beneficial ownership of securities. Under SEC rules, a person is deemed to
be a “beneficial” owner of a security if that person has or shares voting power or investment power, which
includes the power to dispose of or to direct the disposition of such security. A person is also deemed to be a
beneficial owner of any securities of which that person has a right to acquire beneficial ownership within
60 days. Securities that can be so acquired are not deemed to be outstanding for purposes of computing any
other person’s percentage. Under these rules, more than one person may be deemed to be a beneficial owner
of securities as to which such person has no economic interest.

Except as otherwise indicated in these footnotes, each of the individuals or entities listed below has, to our
knowledge, sole voting and investment power with respect to the shares of Common Stock. Unless
otherwise indicated below, the address for each natural person listed below is c/o Farmer Bros. Co., 1912
Farmer Brothers Drive, Northlake, Texas 76262.

Name of Beneficial Owner  Amount and Nature of Beneficial Ownership
Percent of 

Class

Non-Employee Directors and Nominees:      
Allison M. Boersma   68,936   *  
Stacy Loretz-Congdon   68,664   *  
John E. Moore III   0   *  
David A. Pace   41,252   *  
Alfred Poe   56,787   *  
Bradley L. Radoff   429,974   2.1  
John Robinson   37,706   *  
Waheed Zaman   40,636   *  

Named Executive Officers:      
D. Deverl Maserang II   618,472   3.0  
Scott R. Drake   197,456   1.0  
Jared G. Vitemb   12,004   *  
Ruben E. Inofuentes   79,804   *  
Maurice S.J. Moragne   44,983   *  
Amber D. Jefferson   11,318   *  

All directors, nominees and current executive officers as a 
group (12 individuals)   770,065   3.7  

Greater than 5% Stockholders:      
Mario J. Gabelli, GAMCO Investors, Inc. and Affiliated

Parties   1,523,457   7.3  
James C. Pappas, Aron R. English, and Affiliated

Parties   2,958,623   14.2  
Farmer Bros. Co. 401(k) Plan   2,432,252   11.7  

Less than 1%
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Percent of class is calculated based on 20,784,357 outstanding shares of Common Stock, plus securities
deemed outstanding pursuant to Rule 13d-3(d)(1) under the Exchange Act, as of December 4, 2023 and
may differ from the percent of class reported in statements of beneficial ownership filed with the SEC.
Includes 23,023 restricted stock units held by Ms. Boersma that will vest within 60 days of
December 4, 2023.
Includes 23,023 restricted stock units held by Ms. Loretz-Congdon that will vest within 60 days of
December 4, 2023.
Includes 21,252 restricted stock units held by Mr. Pace that will vest within 60 days of December 4,
2023.
Includes 23,023 restricted stock units held by Mr. Poe that will vest within 60 days of December 4,
2023.
Includes 280,000 shares of common stock held directly by Mr. Radoff and 125,000 shares of Common
Stock held indirectly by Mr. Radoff through The Radoff Family Foundation. Also includes 24,794
restricted stock units held by Mr. Radoff that will vest within 60 days of December 4, 2023. The
principal address of The Radoff Family Foundation is 2727 Kirby Drive, Unit 29L, Houston, Texas
77098.
Includes 23,023 restricted stock units held by Mr. Robinson that will vest within 60 days of
December 4, 2023.
Includes 23,023 restricted stock units held by Mr. Zaman that will vest within 60 days of December 4,
2023.
Includes 223,713 options vested but unexercised as of December 4, 2023, 330,953 shares of Common
Stock owned indirectly by Mr. Maserang through the Maserang Living Trust and 9,209 shares of
Common Stock held indirectly by Mr. Maserang through the Company’s 401(k), rounded to the nearest
whole share. Also includes 35,806 restricted stock units which vested on an accelerated basis on
October 1, 2023 in connection with Mr. Maserang’s separation from the Company. Does not include
118,919 unvested restricted stock units which Mr. Maserang forfeited in connection with his separation
from the Company on October 1, 2023.
Includes 88,495 options vested but unexercised as of December 4, 2023 and 10,696 shares of Common
Stock held indirectly by Mr. Drake through the Company’s 401(k). Does not include (i) 6,671 unvested
shares of restricted stock and (ii) 78,928 unvested restricted stock units, which Mr. Drake forfeited in
connection with his separation from the Company on September 30, 2023.
Includes 7,571 shares of Common Stock held indirectly by Mr. Vitemb through the Company’s 401(k).

Includes 27,333 options vested but unexercised as of December 4, 2023 and 7,538 shares of Common
Stock held indirectly by Mr. Inofuentes through the Company’s 401(k). Does not include 16,911
unvested shares of restricted stock and 32,495 unvested restricted stock units, which Mr. Inofuentes
forfeited in connection with his separation from the Company on February 17, 2023.
Includes 19,780 options vested but unexercised as of December 4, 2023 and 8,142 shares of Common
Stock held indirectly by Mr. Moragne through the Company’s 401(k). Does not include 20,473
unvested shares of restricted stock and 23,437 unvested restricted stock units, which Mr. Moragne
forfeited in connection with his separation from the Company on February 17, 2023.
Includes 7,175 shares of Common Stock held indirectly by Ms. Jefferson through the Company’s
401(k). Does not include 32,851 unvested shares of restricted stock and (ii) 11,719 unvested restricted
stock units, which Ms. Jefferson forfeited in connection with her separation from the Company on
December 1, 2023.
Based solely on an amendment to Schedule 13D filed March 31, 2022, according to which (i) Mario J.
Gabelli may be deemed to beneficially own 1,523,457 of these shares, (ii) Gabelli Funds, LLC may be
deemed to beneficially own 297,167 of these shares, (iii) GAMCO Asset Management, Inc. may be
deemed to beneficially own 767,000 of these shares, (iv) Teton Advisors, Inc. may be deemed to
beneficially own 459,000 of these shares, (v) and GAMCO Investors, Inc. may be deemed to
beneficially own 290 of these shares. The principal address of each of the aforementioned parties is
One Corporate Center, Rye, New York 10580.
Based solely on (1) an amendment to Schedule 13D filed on November 9, 2023, according to which
(i) Aron R. English may be deemed to beneficially own 1,964,536 of these shares, (ii) 22NW Fund, LP,
22NW, LP, 22NW Fund GP, LLC, and 22NW GP, Inc. may each be deemed to beneficially own
1,955,526 of these shares, and (iii) Bryson O. Hirai-Hadley may be deemed to beneficially own 1,261
of these
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shares, and (2) an amendment to Schedule 13D filed on November 9, 2023, according to which
(i) James C. Pappas and JCP Investment Management, LLC may each be deemed to beneficially own
992,826 of these shares, (ii) JCP Investment Partnership, LP, JCP Investment Partners, LP and JCP
Investment Holdings, LLC may each be deemed to beneficially own 671,955 of these shares, and
(iii) Troy A. Ellis, Emily K. Keeton and David R. Tresko may each be deemed to beneficially own
0 shares. The principal address of each of Aron R. English, 22NW Fund, LP, 22NW, LP, 22NW
Fund GP, LLC, 22NW GP, Inc. and Bryson O. Hirai-Hadley is 590 1  Ave. S, Unit C1, Seattle,
Washington 98104. The principal address of James C. Pappas, JCP Investment Management, LLC, JCP
Investment Partnership, LP, JCP Investment Partners, LP, and JCP Investment Holdings, LLC is 1177
West Loop South, Suite 1320, Houston, Texas 77027. The principal business address of Troy A. Ellis is
14 Camelback Court, Brentwood, Tennessee 37027. The principal business address of Emily K. Keeton
is 2701 Westheimer Road, #6D, Houston, Texas 77098. The principal business address of Daniel R.
Tresko is 348 East Winchester Street, Murray, Utah 84107.

This information is based on the Company’s records and includes 2,432,252 shares of Common Stock
that are held in the 401(k) and allocated to a participant’s account (“allocated shares”) as of
December 4, 2023, and includes the 50,331 shares of Common Stock beneficially owned by the
executive officers described above. The 401(k) Trustee votes allocated shares as directed by such
participant or beneficiary of the 401(k). The present member of the Administrative Committee of the
Farmer Bros. Co. Qualified Employee Retirement Plans (the “Management Administrative
Committee”), which administers the 401(k), is Mr. Vitemb. Each member of the Management
Administrative Committee disclaims beneficial ownership of the securities held by the 401(k) except
for those, if any, that have been allocated to the member as a participant in the 401(k). The principal
address of the 401(k) is c/o Farmer Bros. Co., 1912 Farmer Brothers Drive, Northlake, Texas 76262.
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PROPOSAL NO. 2 
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

General

The Audit Committee of the Board has selected Grant Thornton LLP (“Grant Thornton”) as the independent
registered public accounting firm for the Company and its subsidiaries for the fiscal year ending June 30,
2024 and has further directed that management submit this selection for ratification by the stockholders at
the Annual Meeting. Grant Thornton has served as the Company’s independent registered public accounting
firm since December 2021. A representative of Grant Thornton is expected to be present at the Annual
Meeting, will have the opportunity to make a statement if they so desire, and will be available to respond to
appropriate questions.

Stockholder ratification of the selection of Grant Thornton as the Company’s independent registered public
accounting firm is not required by the By-Laws or otherwise. However, the Board is submitting the
selection of Grant Thornton to stockholders for ratification because the Company believes it is a matter of
good corporate governance practice. If the Company’s stockholders fail to ratify the selection, the Audit
Committee will reconsider whether or not to retain Grant Thornton but still may retain them. Even if the
selection is ratified, the Audit Committee, in its discretion, may direct the appointment of a different
independent registered public accounting firm at any time during the year if the Audit Committee
determines that such a change would be in our best interest and that of our stockholders.

Vote Required

The affirmative vote of a majority of the shares of Common Stock present in person (virtually) or
represented by proxy at the Annual Meeting and entitled to vote thereat is required to ratify the selection of
Grant Thornton. 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.

THE BOARD RECOMMENDS A VOTE “FOR” RATIFICATION OF THE SELECTION OF GRANT 
THORNTON LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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PROPOSAL NO. 3 
ADVISORY VOTE TO APPROVE THE COMPENSATION PAID TO OUR NAMED EXECUTIVE

OFFICERS

As required by Section 14A(a)(1) of the Exchange Act, which was added under the Dodd-Frank Wall Street
Reform and Consumer Protection Act, we are seeking your vote, on an advisory (non-binding) basis, on the
compensation paid to our Named Executive Officers as described in the Compensation Discussion and
Analysis and the compensation tables and accompanying narrative disclosure. Under its charter, pursuant to
the powers delegated by the Board, the Compensation Committee has the sole authority to determine and
approve compensation for our Named Executive Officers. Consistent with our compensation philosophy and
objectives, our executive compensation program for our Named Executive Officers has been designed to
align the interest of our Named Executive Officers with those of our stockholders, and to reward our
leadership for, and incentivize them towards, increasing stockholder value.

We urge our stockholders to review the Compensation Discussion and Analysis section of this 
Proxy Statement and the related executive compensation tables for more information.

Vote Required

The approval of the advisory (non-binding) vote to approve the compensation paid to our Named Executive
Officers requires the affirmative vote of a majority of the shares of Common Stock present or represented
by proxy at the Annual Meeting and entitled to vote thereat. Abstentions and broker non-votes will have the
same effect as votes “against” the proposal.

The say-on-pay vote is advisory, and therefore, not binding on the Board or the Compensation Committee.
While the vote is non-binding, the Board and the Compensation Committee value the opinions that
stockholders express in their votes and in any additional dialogue and will consider the outcome of the vote
and those opinions when making future compensation decisions.

We currently conduct annual advisory votes on executive compensation. Unless the Board modifies this
policy, the next advisory vote on executive compensation will be held at our 2024 Annual Meeting.

Recommendation

The Board believes that the information provided above and within the Compensation Discussion and
Analysis section of this Proxy Statement demonstrates that our executive compensation program was
designed appropriately, has taken into account the opinions expressed by our stockholders, and aligns our
executives’ interests with our stockholders’ interests to support long-term value creation.

The following resolution will be submitted for a stockholder vote at the Annual Meeting:

“Resolved, that the Company’s stockholders approve, on an advisory basis, the compensation paid to the
Company’s Named Executive Officers, as disclosed pursuant to Securities and Exchange Commission rules
in the Compensation Discussion and Analysis, the compensation tables and the accompanying narrative
disclosure, in this Proxy Statement.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” 
THE APPROVAL OF THE ADVISORY (NON-BINDING) RESOLUTION TO APPROVE 
THE COMPENSATION PAID TO THE COMPANY’S NAMED EXECUTIVE OFFICERS.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Review and Approval of Related Person Transactions

Under the Company’s written Policies and Procedures for the Review, Approval or Ratification of Related
Person Transactions, a related person transaction may be consummated or may continue only if the Audit
Committee approves or ratifies the transaction in accordance with the guidelines set forth in the policy. The
policy applies to:

(i) any person who is, or at any time since the beginning of the Company’s last fiscal year was, a director,
nominee for director or executive officer of the Company; (ii) any person who is known to be the beneficial
owner of more than 5% of any class of the Company’s voting securities; and (iii) any immediate family
member, as defined in the policy, of, or sharing a household with, any of the foregoing persons. For
purposes of the policy, a related person transaction includes, but is not limited to, any financial transaction,
arrangement or relationship or any series of similar transactions, arrangements or relationships, specifically
including indebtedness and guarantees of indebtedness and transactions involving employment, consulting
or similar arrangements, between the Company and any of the foregoing persons since the beginning of the
Company’s last fiscal year, or any currently proposed transaction in which the Company was or is to be a
participant or a party, in which the amount involved exceeds $120,000, and in which any of the foregoing
persons had or will have a direct or indirect material interest.

The Company will maintain a related person master list to assist in identifying related person transactions,
which will be distributed by the Company’s General Counsel to the Company’s executive officers; the
function or department managers responsible for purchasing goods or services for the Company and its
subsidiaries; the director of accounts payable and the director of accounts receivable for the Company and
its subsidiaries; and any other persons whom the Audit Committee, the Chief Compliance Officer or the
General Counsel may designate.

Upon referral by the Chief Compliance Officer, General Counsel or Secretary of the Company, any
proposed related person transaction will be reviewed by the Audit Committee for approval or disapproval
based on the following:

The materiality of the related person’s interest, including the relationship of the related person to the
Company, the nature and importance of the interest to the related person, the amount involved in the
transaction, whether the transaction has the potential to present a conflict of interest, whether there
are business reasons for the Company to enter the transaction, and whether the transaction would
impair the independence of any independent director;

Whether the terms of the transaction, in the aggregate, are comparable to those that would have been
reached by unrelated parties in an arm’s length transaction;

The availability of alternative transactions, including whether there is another person or entity that
could accomplish the same purposes as the transaction and, if alternative transactions are available,
there must be a clear and articulable reason for the transaction with the related person;

Whether the transaction is proposed to be undertaken in the ordinary course of the Company’s
business, on the same terms that the Company offers generally in transactions with persons who are
not related persons; and

Such additional factors as the Audit Committee determines relevant.

Following review, the Audit Committee will approve or ratify in writing any related person transaction
determined by the Audit Committee to be in, or not inconsistent with, the best interests of the Company and
its stockholders.

The Audit Committee may impose conditions or guidelines on any related person transaction, including, but
not limited to: (i) conditions relating to on-going reporting to the Audit Committee and other internal
reporting; (ii) limitations on the amount involved in the transaction; (iii) limitations on the duration of the
transaction or the Audit Committee’s approval of the transaction; and (iv) other conditions for the protection
of the Company and to avoid conferring an improper benefit, or creating the appearance of a conflict of
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interest. Any member of the Audit Committee who has or whose immediate family member has an interest
in the transaction under discussion will abstain from voting on the approval of the related person
transaction, but may, if so requested by the Chair of the Audit Committee, participate in some or all of the
Audit Committee’s discussions of the related person transaction.

The Audit Committee will direct the Company’s executive officers to disclose all related person transactions
approved by the Audit Committee to the extent required under applicable accounting rules, Federal
securities laws, SEC rules and regulations, and Nasdaq Listing Rules.

Related Person Transactions

The Company did not have any related person transactions in fiscal 2023.

Director Independence

At least annually and in connection with any individuals being nominated to serve on the Board, the Board
reviews the independence of each director or nominee, including pursuant to Rule 5605 of the Nasdaq
Listing Rules, and affirmatively determines whether each director or nominee qualifies as independent. This
review includes the submission of responses to a thorough questionnaire by each of our directors or director
nominees.

The Board believes that stockholder interests are best served by having a number of objective, independent
representatives on the Board. For this purpose, a director or nominee will be considered to be “independent”
only if the Board affirmatively determines that the director or nominee has no relationship with respect to
the Company that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director. Additionally, pursuant to Rule 5605 of the Nasdaq Listing Rules, our Board
must determine that an independent director has no material relationship with us other than as a director.
The standards specify the criteria by which the independence of our directors will be determined, including
strict guidelines for directors and their immediate families with respect to past employment or affiliation
with us or our independent registered public accounting firm. The standards also prohibit Audit Committee
members from having any direct or indirect financial relationship with us and restrict both commercial and
not-for-profit relationships between us and each director. We may not give personal loans or extensions of
credit to our directors, and all directors are required to deal at arm’s length with us and our subsidiaries, and
to disclose any circumstance that might be perceived as a conflict of interest.

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

Director Status

Allison M. Boersma Independent
Stacy Loretz-Congdon Independent

D. Deverl Maserang II Not Independent

Christopher P. Mottern Independent
David A. Pace Independent
Alfred Poe Independent
Bradley L. Radoff Independent
John D. Robinson Independent
Waheed Zaman Independent
Charles Marcy Independent
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CoreMark Holding Company, Inc. (“Core-Mark”) was a customer of the Company in fiscal 2023 and
continues to be a customer of the Company in fiscal 2024. Ms. Loretz-Congdon retired from Core-
Mark at the end of 2016 after 26 years of service, including as Senior Vice President, Chief Financial
Officer and Assistant Secretary from December 2006 to May 2016 and Executive Advisor from
May 2016 to December 2016. Ms. Loretz-Congdon also serves as a Director of the Core-Mark Families
Foundation, an independent non-profit foundation that provides scholarships to children of Core-Mark
employees, since 2015. Ms. Loretz-Congdon owns less than 1% of the outstanding publicly traded
stock of Performance Food Group Company which Core-Mark merged with in September 2021. The
Board has determined that these relationships do not create a conflict of interest under the Company’s
Code of Conduct and Ethics, do not require disclosure under Item 404(a) of Regulation S-K, and do not
interfere with Ms. Loretz-Congdon’s exercise of independent judgment in carrying out the
responsibilities of a director of the Company.

Mr. Maserang served as the Company’s President and Chief Executive Officer until his termination
without cause, effective September 30, 2023.
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AUDIT MATTERS

Audit Committee Report

The Audit Committee has reviewed and discussed with management the Company’s audited consolidated
financial statements as of and for the fiscal year ended June 30, 2023.

The Audit Committee has discussed with the Company’s independent registered public accounting firm,
Grant Thornton LLP (“Grant Thornton”) (Dallas, Texas, PCAOB ID Number 248), the matters required to
be discussed by the Statement on Auditing Standards No. 16, “Communications with Audit Committees,” as
adopted by the Public Company Accounting Oversight Board.

The Audit Committee has received the written disclosures and the letter from Grant Thornton required by
applicable requirements of the Public Company Accounting Oversight Board regarding Grant Thornton’s
communications with the Audit Committee concerning independence, and has discussed with Grant
Thornton that firm’s independence.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board of
Directors that the audited consolidated financial statements referred to above be included in the Company’s
2023 Form 10-K for filing with the SEC.

Audit Committee of the Board of Directors

Allison M. Boersma, Chair 
Stacy Loretz-Congdon 

Bradley L. Radoff 
Waheed Zaman

Change of Independent Public Accounting Firm

As previously reported on the Company’s Current Report on Form 8-K, filed with the SEC on December 22,
2021, on December 16, 2021, the Company, upon the approval of the Audit Committee, dismissed Deloitte
& Touche LLP (“Deloitte”) as its independent registered public accounting firm effective as of
December 16, 2021, and engaged Grant Thornton as of such date. Deloitte served as the Company’s
independent registered public accounting firm since fiscal 2014.

The reports of Deloitte on the audited consolidated financial statements of the Company for fiscal 2021 and
fiscal 2020 did not contain an adverse opinion or a disclaimer of opinion and were not qualified or modified
as to uncertainty, audit scope, or accounting principles. During the fiscal 2021 and fiscal 2020, and in the
subsequent interim period through December 16, 2021, there were (a) no disagreements (as that term is
described in Item 304(a)(1)(iv) of Regulation S-K) with Deloitte on any matter of accounting principles or
practices, financial statement disclosure, or auditing scope or procedures, which disagreements, if not
resolved to the satisfaction of Deloitte, would have caused Deloitte to make reference to the subject matter
of the disagreements in its reports on the consolidated financial statements for such years, and (b) no
“reportable events”  (as defined in Item 304(a)(1)(v) of Regulation S-K).

Pursuant to Item 304(a)(3) of Regulation S-K, the Company provided Deloitte with a copy of the foregoing
disclosures and requested that Deloitte furnish the Company with a letter addressed to the SEC stating
whether or not it agrees with the statements made herein. A copy of Deloitte’s letter to the SEC, dated
December 22, 2021, is filed as Exhibit 16.1 to the Current Report on Form 8-K filed by the Company
regarding the foregoing.

Independent Registered Public Accounting Firm Fees

The following table sets forth the aggregate fees billed by Grant Thornton for fiscal 2022 and 2023,
respectively, for audit and non-audit services (as well as all “out-of-pocket” costs incurred in connection
with these services) and are categorized as Audit Fees, Audit-Related Fees, Tax Fees and All Other Fees.
The nature of the services provided in each such category is described following the table. The Audit
Committee approved all audit and permissible non-audit services provided by Grant Thornton in accordance
with the pre-approval policies and procedures described below.
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Fiscal 2023 
Grant 

Thornton   
Fiscal 2022 

Grant Thornton

 Audit fees    $783,836    $626,031  

 Audit-related fees    $ 0    $ 0  

 Tax fees    $ 0    $ 0  

 All other fees    $ 0    $ 0  
 Total fees    $783,836    $626,031  

“Audit Fees” are fees paid for the audit of the Company’s annual consolidated financial statements
included in its Form 10-K and review of financial statements included in the Form 10-Q’s, for the audit
of the Company’s internal control over financial reporting, and for services that are normally provided
by the auditor in connection with statutory and regulatory filings or engagements. Audit fees for fiscal
2022 and fiscal 2023 consisted of fees associated with the audit of the Company’s annual financial
statements, the audit of internal control over financial reporting, the review of the Company’s quarterly
reports on Form 10-Q, services associated with SEC registration statements, and accounting advisory
services in connection with the impact of new accounting standards.
“Audit-Related Fees” represent fees for assurance and related services that are traditionally performed
by Grant Thornton. No audit-related fees were paid to Grant Thornton for fiscal 2022 or fiscal 2023.

“Tax Fees” are fees for tax compliance, planning, advice and consultation services, including state tax
representation and miscellaneous consulting on federal and state taxation matters. No tax fees were
paid to Grant Thornton for fiscal 2022 or fiscal 2023.
No other fees were paid to Grant Thornton for fiscal 2022 or fiscal 2023.

Pre-Approval of Audit and Non-Audit Services

Under the Farmer Bros. Co. Audit and Non-Audit Services Pre-Approval Policy, the Audit Committee must
pre-approve all audit and non-audit services provided by the independent auditor. The policy, as described
below, sets forth the procedures and conditions for such pre-approval of services to be performed by the
independent auditor. The policy utilizes both a framework of general pre-approval for certain specified
services and specific pre-approval for all other services. Unless a type of service has received general pre-
approval, it will require specific pre-approval by the Audit Committee if it is to be provided by the
independent auditor. Any proposed services exceeding pre-approved cost levels or budgeted amounts will
also require specific pre-approval by the Audit Committee.

In the first quarter of each year, the Audit Committee is asked to pre-approve the engagement of the
independent auditor and the projected fees for audit services for the current fiscal year. The Audit
Committee is also asked to provide general pre-approval for certain audit-related services (assurance and
related services that are reasonably related to the performance of the auditor’s review of the financial
statements or that are traditionally performed by the independent auditor) and tax services (such as tax
compliance, tax planning and tax advice) for the current fiscal year consistent with the SEC’s rules on
auditor independence. If the Company wishes to engage the independent auditor for additional services that
have not been generally pre-approved as described above, then such engagement will be presented to the
Audit Committee for pre-approval at its next regularly scheduled meeting. Pre-approval of any engagement
by the Audit Committee is required before the independent auditor may commence any engagement.

In fiscal 2023, there were no fees paid to Grant Thornton under a de minimis exception to the rules that
waive pre-approval for certain non-audit services.
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OTHER MATTERS

Annual Report and Form 10-K

The 2023 Annual Report to Stockholders (which includes the Company’s Form 10-K and Form 10-K/A for
the year ended June 30, 2023) accompanies this Proxy Statement. Unless otherwise stated herein, the 2023
Annual Report is neither incorporated by reference in this Proxy Statement nor part of the proxy soliciting
material. Stockholders may obtain, without charge, a copy of the Company’s 2023 Form 10-K and Form 10-
K/A, filed with the SEC, including the financial statements included therein, without the accompanying exhibits,
by writing to: Farmer Bros. Co., 1912 Farmer Brothers Drive, Northlake, Texas 76262, Attention: General
Counsel. The Company’s Form 10-K and Form 10-K/A for the year ended June 30, 2023 are also available
online at the Company’s website, www.farmerbros.com. A list of exhibits is included in the Company’s Form 10-
K and Form 10-K/A for the fiscal year ended June 30, 2023 and exhibits thereto are available from the
Company upon the payment of the Company’s reasonable expenses in furnishing them.

Stockholder Proposals and Nominations

Proposals Pursuant to Rule 14a-8

Pursuant to Rule 14a-8 under the Exchange Act, stockholders may present proper proposals for inclusion in
the Company’s proxy statement and form of proxy for consideration at the 2024 Annual Meeting. To be
eligible for inclusion in the Company’s 2024 proxy statement, stockholder proposals must be received by
the Company at its principal executive offices no later than June 29, 2024 and must otherwise comply with
Rule 14a-8; provided, however, that in the event the that the 2024 Annual Meeting is called for a date that is
more than 30 days before or after the anniversary date of the Annual Meeting, then within a reasonable time
before the Company begins to print and send its proxy materials for the 2024 Annual Meeting. While the
Board will consider stockholder proposals, the Company reserves the right to omit from the Company’s
proxy statement stockholder proposals that it is not required to include under the Exchange Act, including
Rule 14a-8.

Proposals and Nominations Pursuant to the Company’s By-Laws

The Company’s By-Laws contain an advance notice provision with respect to matters to be brought at an
annual meeting of stockholders, including nominations, and not included in the Company’s proxy statement.
A stockholder who desires to nominate a director or bring any other business before the stockholders at the
2024 Annual Meeting must notify the Company in writing, must cause such notice to be delivered to or
received by the Secretary of the Company no earlier than September 26, 2024, and no later than October 26,
2024, and must comply with the other provisions of the Company’s By-Laws summarized below; provided,
however, that in the event that the 2024 Annual Meeting is called for a date that is not within 30 days before
or after the anniversary date of the Annual Meeting, notice by the stockholder in order to be timely must be
so received not later than the close of business on the 10th day following the day on which notice of the date
of the 2024 Annual Meeting was mailed or public disclosure of the date of the 2024 Annual Meeting was
made, whichever first occurs.

The By-Laws provide that nominations may be made by the Board, by a committee appointed by the Board
or any stockholder entitled to vote in the election of directors generally. Stockholders must provide actual
written notice of their intent to make nomination(s) to the Secretary of the Company within the timeframes
described above. Each such notice must set forth (a) as to each person whom the stockholder proposes to
nominate for election as a director (i) the name, age, business address and residence address of the person,
(ii) the principal occupation or employment of the person, (iii) the class or series and number of shares of
capital stock of the Company which are owned beneficially or of record by the person, and (iv) any other
information relating to the person that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies for election of directors pursuant to
Section 14 of the Exchange Act and the rules and regulations promulgated thereunder; and (b) as to the
stockholder giving notice (i) the name and record address of such stockholder, (ii) the class or series and
number of shares of capital stock of the Company which are owned beneficially or of record by such
stockholder, (iii) a description of all arrangements or understandings between such stockholder and each
proposed nominee and any other person or persons
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(including their names) pursuant to which the nomination(s) are to be made by such stockholder, (iv) a
representation that such stockholder intends to appear in person (virtually) or by proxy at the meeting to
nominate the persons named in its notice, and any other information relating to such stockholder that would
be required to be disclosed in a proxy statement or other filings required to be made in connection with the
solicitation of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and
regulations promulgated thereunder. Such notice must be accompanied by a written consent of each
proposed nominee to being named as a nominee and to serve as a director if elected.

The notice given by a stockholder regarding other business to be brought before an annual meeting of
stockholders must be provided within the time frames described above and set forth (a) a brief description
of the business desired to be brought before the annual meeting and the reason for conducting such business
at the annual meeting, (b) the name and record address of such stockholder, (c) the class and number of
shares of stock of the Company which are owned beneficially or of record by such stockholder, (d) a
description of all arrangements or understandings between such stockholder and any other persons
(including their names) in connection with the proposal and any material interest of such stockholder in
such business, and (e) a representation that such stockholder intends to appear in person (virtually) or by
proxy at the annual meeting to bring such business before the meeting.

In addition to satisfying the foregoing requirements under our By-Laws, to comply with the universal proxy
rules (effective for annual meetings after August 31, 2022), stockholders who intend to solicit proxies in
support of director nominees other than the Company’s nominees must provide notice that sets forth the
information required by Rule 14a-19 under the Exchange Act no later than November 25, 2024, provided,
however, if the date of the 2024 Annual Meeting has changed by more than 30 calendar days from the date
of the Annual Meeting, then notice must be provided by the later of 60 calendar days prior to the date of the
2024 Annual Meeting or the 10th calendar day following the day on which public announcement of the date
of the annual meeting is first made by the Company.

You may write to the Secretary of the Company at the Company’s principal executive offices, 1912 Farmer
Brothers Drive, Northlake, Texas 76262, to deliver the notices discussed above and for a copy of the
relevant provisions of the Company’s By-Laws regarding the requirements for making stockholder
proposals and nominating director candidates.

Householding of Proxy Materials

The SEC has adopted rules that permit companies and intermediaries (such as banks and brokers) to satisfy
the delivery requirements for proxy statements and annual reports with respect to two or more stockholders
sharing the same address by delivering a single proxy statement addressed to those stockholders. This
process, which is commonly referred to as “householding,” potentially means extra convenience for
stockholders and cost savings for companies.

This year, a number of banks and brokers with account holders who are Company stockholders will be
“householding” the Company’s proxy materials and annual report. A single proxy statement and annual
report will be delivered to multiple stockholders sharing an address unless contrary instructions have been
received from the affected stockholders. Once you have received notice from your bank or broker that it will
be “householding” communications to your address, “householding” will continue until you are notified
otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
“householding” and would prefer to receive a separate proxy statement and annual report, please notify your
bank or broker, or direct your written request to Farmer Bros. Co., 1912 Farmer Brothers Drive, Northlake,
Texas 76262, Attention: Chief Financial Officer, or contact the Company’s Chief Financial Officer by
telephone at (682) 549-6600, and the Company will deliver a separate copy of the annual report or proxy
statement upon request. Stockholders who currently receive multiple copies of the proxy statement and
annual report at their address and would like to request “householding” of their communications should
contact their bank or broker.

Forward-Looking Statements

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
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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; actual results may differ materially
due in part to the risk factors set forth in Part I, Item 1A of the 2023 Form 10-K. These forward-looking
statements can be identified by the use of words like “anticipates,” “estimates,” “projects,” “expects,”
“plans,” “believes,” “intends,” “will,” “could,” “may,” “assumes” and other words of similar meaning.
These statements are based on management’s beliefs, assumptions, estimates and observations of future
events based on information available to our management at the time the statements are made and include
any statements that do not relate to any historical or current fact. These statements are not guarantees of
future performance and they involve certain risks, uncertainties and assumptions that are difficult to predict.
Actual outcomes and results may differ materially from what is expressed, implied or forecast by our
forward-looking statements due in part to the risks, uncertainties and assumptions set forth in Part I,
Item 1.A., Risk Factors and Part II, Item 7, Management’s Discussion and Analysis of Financial Condition
and Results of Operations of our 2023 Form 10-K, as well as other factors described from time to time in
our other filings with the SEC.

Factors that could cause actual results to differ materially from those in forward-looking statements include,
but are not limited to, severe weather, levels of consumer confidence in national and local economic
business conditions, the impact of labor conditions, the increase of costs due to inflation, an economic
downturn caused by any pandemic, epidemic or other disease outbreak, comparable or similar to COVID-
19, the success of our turnaround strategy, the impact of capital improvement projects, the adequacy and
availability of capital resources to fund our existing and planned business operations and our capital
expenditure requirements, our ability to meet financial covenant requirements in our Credit Facility, which
could impact, among other things, our liquidity, the relative effectiveness of compensation-based employee
incentives in causing improvements in our performance, the capacity to meet the demands of our large
national account customers, the extent of execution of plans for the growth of our business and achievement
of financial metrics related to those plans, our success in retaining and/or attracting qualified employees,
our success in adapting to technology and new commerce channels, the effect of the capital markets as well
as other external factors on stockholder value, fluctuations in availability and cost of green coffee,
competition, organizational changes, the effectiveness of our hedging strategies in reducing price and
interest rate risk, changes in consumer preferences, our ability to provide sustainability in ways that do not
materially impair profitability, changes in the strength of the economy, including any effects from inflation,
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,
as well as other risks described in our 2023 Form 10-K and other factors described from time to time in our
other filings with the SEC.

By Order of the Board of Directors

December 12, 2023

Jared G. Vitemb

Vice President, General Counsel, 
Chief Compliance Officer and 
Secretary
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