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Farmer Brothers”

A Message from Our Chief Executive Officer

To Our Stockholders:

When | joined Farmer Brothers two years ago, with the charge of leading this company through an
evolution while leveraging its many strengths, the path forward was clear: we needed to re-envision,
reinvigorate and reinvent our overall business model and operations. At the fundamental level, our
comprehensive three-pronged turnaround strategy was simple in concept: Fix, Optimize, and Grow.
Back then, as we envisioned the new future for Farmer Brothers, we couldn’t have predicted the
emergence of the COVID-19 pandemic and the profound impacts of the pandemic that would ultimately
impact our business, customers, producers, vendors, and team members. Nor could we have predicted
that its impacts would persist for well over a year, disrupting the lives of so many for so long.

We did not shy away from our turnaround strategy during the crisis, yet the pandemic dealt us many
more and intervening issues to manage than we had originally anticipated. We quickly pivoted to make
the best of a difficult situation. The cascade of challenges has tested our business and our suppliers and
customers, but it has also reinforced the importance of the work we came here to do. Remarkably, we
have made important progress despite challenges posed by the pandemic, while retaining our ever-
critical focus on protecting the health of our team members and customers. We are grateful to every
one of our team members who has dug deep, worked hard, adapted with resilience, and continued to
serve our customers during this time of uncertainty. We want to take a moment to recognize and honor
those who have lost their lives through this pandemic. Despite all of the challenges we encountered
over the past year, we have worked tirelessly to better our people and our organization and truly
believe we are a stronger organization today because of those efforts. Today, we have what | truly
believe to be a more clearly-defined purpose of cultivating connections through the love of coffee
which, ultimately, will create a brighter future for our valued team members, partners and stakeholders.

ACCOMPLISHMENTS IN REVIEW

With an unrelenting focus on our three-pronged strategy, we believe that we have made significant,
meaningful progress in our evolution of Farmer Brothers, positioning us for tremendous operational
improvements going forward as the business continues to rebound.

FIX:

*  Made significant progress to broaden our manufacturing and distribution network improvements by
(1) closing our production facility in Houston, Texas, (2) doubling our manufacturing capacity in our
facility in Northlake, Texas, (3) deploying new handheld technology across our DSD network, (4)
opening a distribution facility in Rialto, California, and (5) optimizing our regional footprint in
Portland, Oregon;

e Rationalized cost structure across the business from the product portfolio through to
manufacturing, production, and selling and supporting areas;

* Entered into a new credit facility that solidifies our balance sheet, increases our flexibility, extends
our maturities, and lowers our interest costs; and



* Invested in our people with new training, aligned incentives, an all-new Leadership Development
program, wellness initiatives, and Diversity, Equity & Inclusion initiatives.

OPTIMIZE:

*  Optimized inventory and product portfolio, resulting in a 48% reduction of SKU count, while
improving the accuracy of demand planning with data-based tools and processes and training our
Route Service Representatives in basic equipment repair;

e Launched eCommerce sites for three wholly-owned retail brands (Boyd’s, Public Domain, and China
Mist), providing customers with omni-channel access to our portfolio of products;

* Reignited pipeline innovation, commercialization capacity and partnerships to expand our offering
of on-trend products; Segmented customers and prioritized the optimization of profitability; and

* Deployed dedicated Business Development Managers and Sales Ambassadors to high-volume
markets while testing tailored customer loyalty programs.

We would be remiss if we didn’t highlight our continuing commitment to sustainability. Environmentally
and socially ethical business practices are only growing in importance to not only us, but to our
customers, end-consumers, employees and other partners. Our commitment to quality coffee and
service goes hand-in-hand with our commitment to sustainability, which is a three-part equation
encompassing Social, Environmental and Economic Development. This is not merely a program, but a
framework for how we approach our entire business. For the last nine years, we have continued to
publish a world-class annual Sustainability Report and next year we expect to reach a ten-year milestone
of transparent reporting. We are also proud of the accolades we have received for our efforts, most
notably landing a spot on Newsweek America’s Most Responsible Companies of 2021. We believe this is
an important acknowledgement for Farmer Brothers, giving us a strong position in an environment
where expectations continue to evolve.

FURTHER EVOLUTION

In addition to our unrelenting focus on our Fix and Optimize initiatives, we believe that we have also laid
a solid foundation for the next phase of Farmer Brothers’ evolution — the third prong in our three-
pronged strategy.

GROW:

* Improve go-to-market sales approaches, including improving pre-sale strategies and customer
support call center to provide 24/7 support;

e Further unlock a 109-year old national distribution network to become the premier specialty
distribution company;

* Innovate & Integrate eCommerce through investments and operational upgrades to improve our
direct-to-consumer, business-to-consumer and business-to-business relationships;

*  Move closer to customers with white glove services and expand our third-party maintenance and
repair service business, “Revive Service & Restoration”; and

e Leverage internal and external contract manufacturing capabilities to run efficiently and utilize
partnerships and cross-channel integration.



While we’re incredibly proud of the progress we’ve made in our broader turnaround strategy and
remain very excited to see our efforts materialize as volume returns, we’re still facing some lingering
headwinds from the recent pandemic-related surge. Recovery is uneven regionally; we’re waiting for
consumer behavior to normalize and for restaurants, hotels and casinos, in particular, to return to a new
normal level of business. We feel confident about the efficiencies we’ve implemented throughout the
organization particularly in terms of cost structure and in our ability to execute on bottom line
improvements going forward.

Further, the labor shortage and inflationary challenges, including the increasing coffee prices that have
widely been reported, are also affecting our business. We continue to work on cost avoidance and
saving initiatives in order to minimize the impact of these pressures. In regards to labor, our new CHRO,
Amber Jefferson, brings us added expertise in helping us to tailor our human capital approach while
remaining a desirable place for people to grow their careers, thus reducing turnover and the associated
costs both in dollars and institutional knowledge. On the coffee front, we have implemented ways to
reduce our costs, such as the hedging of green coffee. While we anticipate that these issues will affect
some of the cost savings that we’ve built into the business in the near-term, we remain confident in our
ability to manage through this environment, given all the improvements we’ve made to our cost
structure this past year.

We believe we have made significant progress in our charge to re-envision, reinvigorate and reinvent
while guiding the company through a historically-turbulent time for our nation. Overall, we have
substantially improved our cost structure and operational efficiencies over the past year. We expect
these efficiencies to further materialize as pandemic-related headwinds subside, and we firmly believe
Farmer Brothers can and will continue to recover. Please note, we do not intend to rest at that point,
but plan to continue pursuing new heights via the continuation of our three-pronged strategy.

Onward!

oSy

Deverl Maserang
CEO & President

Cautionary Note on Forward-Looking Statements: This letter includes “forward-looking statements” within the meaning of the
U.S. federal securities laws. Forward-looking statements are any statements other than statements of historical fact. Forward-
looking statements represent our current judgement about possible future events and are often identified by words such as
“anticipates,” “estimates,” “projects,” “expects,” “plans,” “believes,” “intends,” “will,” “could,” “assumes” and other words of
similar meaning. Our actual results may differ from expectations due to a variety of factors including, but not limited to the
following: the COVID-19 pandemic and any resurgence or new strain of the virus, the success of our turnaround strategy, the
impact of capital improvement projects, changes in consumer preferences, business conditions in the coffee industry and food
industry, our continued success in attracting new customers, and the other risk factors discussed in our filings with the Securities
and Exchange Commission.
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Farmer Brothers’

1912 Farmer Brothers Drive
Northlake, Texas 76262

October 27, 2021

Dear Fellow Stockholder:

You are cordially invited to attend the 2021 Annual Meeting of Stockholders (the “Annual Meeting”) of Farmer Bros. Co. (the
“Company”), which will be held on Wednesday, December 15, 2021, at 11:00 a.m., Central Standard Time.

In light of health and safety concerns regarding the ongoing coronavirus (COVID-19) pandemic and related restrictions, the
Annual Meeting will be held in a virtual meeting format only. You will not be able to attend the Annual Meeting physically. The
Annual Meeting will be accessible via a live webcast. You can register to attend the Annual Meeting by visiting
www.proxydocs.com/FARM 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. Employee Stock Ownership Plan should follow the instructions provided by the plan trustee,
GreatBanc Trust Company. 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 approval of an amendment to and restatement of our Amended
and Restated Certificate of Incorporation to increase the number of shares authorized for issuance, as well as the approval of an
amendment to our Amended and Restated 2017 Long-Term Incentive Plan to, among other things, increase the number of shares
available to attract and incentivize the Company's employees. Additionally, we are asking for your vote this year in the election of the
Board’s director nominees. The Board is pleased to nominate Allison M. Boersma, Stacy Loretz-Congdon, Alfred Poe, John D.
Robinson and Waheed Zaman for election as directors. 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. If
elected, Mr. Robinson would be a new addition to the Board. As such, we invite you to learn more about his experience and why the
Board has nominated him for election by reviewing information in Proposal No. 1 - Election of Directors in the Proxy Statement.

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,

’6%1 el TR, e Nt

D. Deverl Maserang 11 Christopher P. Mottern
President and Chief Executive Officer Chairman of the Board

Farmer Bros. Co. * 1912 Farmer Brothers Drive, Northlake, Texas 76262 « (682) 549-6600 - www.farmerbros.com
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If you have any questions or require any 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.farmerbros.com



FARMER BROS. CO.
1912 Farmer Brothers Drive
Northlake, Texas 76262

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 15, 2021

TO THE STOCKHOLDERS OF FARMER BROS. CO.:

NOTICE IS HEREBY GIVEN that the 2021 Annual Meeting of Stockholders (the “Annual Meeting”) of Farmer Bros. Co., a
Delaware corporation (the “Company” or “Farmer Bros.”), will be held on December 15, 2021 at 11:00 a.m., Central Time,
for the following purposes:

1. To elect five directors to the Board of Directors (the “Board”) of the Company for a one-year term of office expiring at
the Company’s 2022 Annual Meeting of Stockholders and until their successors are elected and duly qualified;

2. To approve an amendment to the Farmer Bros. Co. Amended and Restated 2017 Long-Term Incentive Plan (the
“Amended and Restated 2017 Plan™);

3. To approve an amendment to the Amended and Restated Certificate of Incorporation;

4. To ratify the selection of Deloitte & Touche LLP ("Deloitte") as the Company’s independent registered public
accounting firm for the fiscal year ending June 30, 2022;

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

6. 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, 3, 4 and 5.

We are mailing a Notice of Internet Availability of Proxy Materials to many of our stockholders instead of paper copies of our proxy
materials. This notice contains instructions on how to access those documents over the Internet. The notice also contains instructions
on how stockholders can receive a paper copy of our proxy materials.
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The Board has fixed the close of business on October 18, 2021 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. Employee Stock Ownership Plan (the “ESOP”), you should follow the
instructions provided by the ESOP trustee, GreatBanc Trust Company (the “ESOP Trustee”), with respect to having the
shares allocated to you in the ESOP voted at the Annual Meeting. If you are an ESOP 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
ESOP.

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 register to attend the Annual meeting at www.proxydocs.com/FARM. To submit a
proxy to vote your shares over the Internet or by telephone, please follow the instructions on the your proxy card, notice or

voting instruction form.



By Order of the Board of Directors

Scott R. Drake
Chief Financial Officer and Secretary

Northlake, Texas

October 27, 2021
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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?

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.”), this Proxy Statement is being made available to you in connection with the 2021
Annual Meeting of Stockholders (the “Annual Meeting”) to be held on Wednesday, December 15, 2021, 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 October 27, 2021.

In light of health and safety concerns regarding the ongoing coronavirus (COVID-19) pandemic and related restrictions, the Annual
Meeting will be held in a virtual meeting format only. You will not be able to attend the Annual Meeting physically. The decision
to have a virtual Annual Meeting this year does not represent a change in our stockholder engagement philosophy, and we currently
expect to return to an in-person meeting next year.

The Annual Meeting will be accessible live via the internet. 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?”

Pre-registration to attend is required by all stockholders in order to gain access and attend and/or vote at the meeting. Visit
www.proxydocs.com/FARM to pre-register. The registration deadline is 5:00 p.m. ET on Monday, December 13, 2021. You will
need your control number which is provided in your proxy card, notice or voting instruction form in order to pre-register for the
meeting. Upon completing registration, you will immediately receive a confirmation email, which will include information about
when you should expect to receive a unique link gaining access to 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 of Internet Availability of Proxy
Materials (the “Notice of Internet Availability”) instructs you on how to access and review the Proxy Statement and our annual
report. The Notice of Internet Availability also instructs you on how you may authorize a proxy to vote your shares over the Internet.
If you received a Notice of Internet Availability by mail, you will not receive a printed copy of the proxy materials unless you request
one. Instead, the Notice of Internet Availability will instruct you as to how you may access and review the proxy materials online. If
you received a Notice of Internet Availability by mail and would like to receive a printed copy of our proxy materials, please follow
the instructions included in the Notice of Internet Availability.

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 October 18, 2021, 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”), or Series A Convertible Participating Cumulative
Perpetual Preferred Stock, par value $1.00 per share (“Series A Preferred 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 or
Series A Preferred Stock, such as a bank or brokerage account statement, to be admitted to the Annual Meeting website. If you are a
participant in the ESOP, although you may attend the Annual Meeting if you can provide proof that you are an ESOP participant, you
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will not be able to cast a vote at the meeting with respect to any shares you hold through the ESOP. 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),
although you may attend the Annual Meeting if you can provide proof that you are a 401(k) participant, you will not be able to cast a
vote at the meeting with respect to any shares you hold through the 401(k). Any holder of a proxy from a stockholder must present
the proxy card, properly executed, and a copy of proof of ownership.

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 and any shares of Series A Preferred
Stock, on an as-converted basis, in each case, of which you are the holder of record as of the close of business on the Record Date.
Each share of Series A Preferred Stock entitles the holder(s) thereof to vote on an as-converted basis together with the holders of
Common Stock as a single class. 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 one-year term of office expiring at the Company’s
2022 Annual Meeting of Stockholders and until their successors are elected and duly qualified;

Proposal No. 2: The approval of an amendment to the Amended and Restated 2017 Plan, which includes an increase in the
number of shares of Common Stock authorized for issuance under the plan;

Proposal No. 3: The approval of an amendment to the Amended and Restated Certificate of Incorporation, which includes an
increase in the number of shares of Common Stock authorized for issuance;

Proposal No. 4: The ratification of the selection of Deloitte as our independent registered public accounting firm for the
fiscal year ending June 30, 2022; and

Proposal No. 5: 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 one-year term of office
expiring at the Company’s 2022 Annual Meeting of Stockholders and until their successors are elected and duly qualified;

“FOR” the approval of the amendment to the Amended and Restated 2017 Plan;

“FOR?” the approval of the amendment to the Amended and Restated Certificate of Incorporation;

“FOR?” the ratification of the selection of Deloitte as our independent registered public accounting firm for the fiscal year
ending June 30, 2021; 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. In order to protect our team members and stockholders from COVID-19, 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, 18,081,234 shares of Common Stock entitled to 18,081,234 votes, and 14,700 shares of
Series A Preferred Stock entitled to 440,990 votes, for a total of 18,522,224 votes, were outstanding and entitled to vote at the Annual
Meeting. Each share of Series A Preferred Stock entitles the holder(s) thereof to vote on an as-converted basis together with the
holders of the Common Stock as a single class. The Company has no other class of securities outstanding.
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A majority of the issued and outstanding shares of Common Stock and Series A Preferred Stock (on an as-converted basis voting
together with the Common Stock as a single class) 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 or Series A Preferred 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 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 and Series A
Preferred Stock (on an as-converted basis voting together with the Common Stock as a single class) 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 of Internet Availability 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 of Internet Availability 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.proxydocs.com/FARM, entering the control number found in your Notice of Internet
Availability, 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.).

How do I vote if I am an ESOP participant?

The ESOP owns approximately 5.6% of the Company’s outstanding voting securities, based on 18,081,234 shares of Common Stock
entitled to 18,081,234 votes, and 14,700 shares of Series A Preferred Stock representing 440,990 shares of Common Stock on an as-
converted basis, outstanding as of the Record Date. Each ESOP participant has the right to direct the ESOP Trustee on how to vote
the shares of Common Stock allocated to his or her account under the ESOP. The ESOP Trustee will vote all of the unallocated
ESOP shares (i.c., shares of Common Stock held in the ESOP, but not allocated to any participant’s account) and allocated shares for
which no voting directions are timely received by the ESOP Trustee, in its independent fiduciary discretion. If you are an ESOP
participant and want to revoke any prior voting instructions you provided to the ESOP Trustee in respect of the Annual Meeting, you
must contact the ESOP Trustee.

If you are a participant in the ESOP, 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 ESOP.

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
account under the 401(k). 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. Please follow the registration instructions as outlined in this Proxy
Statement. 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 December 15, 2021, 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.c., they cannot vote) on non-routine matters without specific instructions from
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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 the proposal in question. Brokers
generally have discretionary authority to vote on the ratification of the selection of Deloitte as our independent registered public
accounting firm. Brokers, however, do not have discretionary authority to vote on 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.

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 and Series A Preferred Stock
(on an as-converted basis voting together with the Common Stock as a single class) 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.

Approval of an Amendment to the Amended and Restated 2017 Plan. The vote to approve an amendment to the Amended and
Restated 2017 Plan requires the affirmative vote of a majority of the shares of Common Stock and Series A Preferred Stock (on an
as-converted basis voting together with the Common Stock as a single class) present or represented by proxy at the Annual Meeting
and entitled to vote thereat. Abstentions will have the same effect as votes “against” the proposal. Broker non-votes will not affect the
outcome of the vote to approve the amendment to the Amended and Restated 2017 Plan because shares held by a bank, broker or
other nominee who has not received instructions from the beneficial owner of the shares as to how the shares are to be voted are not
entitled to vote on this proposal.

Approval of an Amendment to the Amended and Restated Certificate of Incorporation. The vote to approve an amendment to the
Amended and Restated Certificate of Incorporation requires the affirmative vote of a majority of the shares of Common Stock and
Series A Preferred Stock (on an as-converted basis voting together with the Common Stock as a single class) present or represented
by proxy at the Annual Meeting and entitled to vote thereat. Abstentions will have the same effect as votes “against” the proposal.
Broker non-votes will not affect the outcome of the vote to approve the Amended and Restated Certificate of Incorporation because
shares held by a bank, broker or other nominee who has not received instructions from the beneficial owner of the shares as to how
the shares are to be voted are not entitled to vote on this proposal.

Ratification of Accountants. The ratification of the selection of Deloitte as our independent registered public accounting firm for the
fiscal year ending June 30, 2022 requires the affirmative vote of a majority of the shares of Common Stock and Series A Preferred
Stock (on an as-converted basis voting together with the Common Stock as a single class) 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 and Series A Preferred Stock (on an as-converted basis voting together with the Common Stock as a single
class) present or represented by proxy at the Annual Meeting and entitled to vote thereat. Abstentions will have the same effect as
votes “against” the proposal. Broker non-votes will not affect the outcome of the vote to approve the compensation paid to the
Company’s Named Executive Officers because shares held by a bank, broker or other nominee who has not received instructions
from the beneficial owner of the shares as to how the shares are to be voted are not entitled to vote on this 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 one-year term
of office expiring at the Company’s 2022 Annual Meeting of Stockholders and until their successors are elected and duly
qualified,;

"FOR” the approval of the amendment to the Amended and Restated 2017 Plan;
“FOR” the approval of the amendment to the Amended and Restated Certificate of Incorporation;

“FOR?” the ratification of the selection of Deloitte as our independent registered public accounting firm for the fiscal year
ending June 30, 2022; 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 of Directors knows of no other items of business that will be presented for consideration at the Annual Meeting other than
those described in this Proxy Statement.

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). ESOP participants must
contact the ESOP Trustee directly to revoke any prior voting instructions. 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 Securities and Exchange
Commission (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.

Could developments regarding COVID-19 affect our Meeting?

We are sensitive to the public health and travel concerns our stockholders may have and the protocols that federal, state, and local
governments may impose as it relates to the current, ongoing COVID-19 pandemic. Therefore, we intend to hold the Annual Meeting
in a virtual format via a live webcast. In the event that the logistics of our Annual Meeting are further impacted by developments
related to or stemming from the COVID-19 pandemic, we will announce such information as promptly as practicable. If such event
occurs, we intend to take all reasonable steps necessary to inform our stockholders, intermediaries, and other market participants of
such changes, including but not limited to, the issuance of a press release announcing such changes and the filing of such
announcement with the SEC as definitive additional soliciting material. Please additionally monitor our website at
www.farmerbros.com for updated information. As always, we encourage you to vote your shares prior to the Annual Meeting.



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
2021 fiscal year, 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.

With regard to Proposal No. 2 to approve an amendment to the Amended and Restated 2017 Plan, key employees and directors of the
Company will be eligible to receive equity and equity-linked long-term incentive compensation awards and performance-based cash
incentive awards under the Amended and Restated 2017 Plan, as amended, if it is approved. Accordingly, certain employees and
directors of the Company have a substantial interest in the approval of Proposal No. 2.

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, 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 $12,500 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 ESOP Trustee, 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 2021 Annual Report, which includes our 2021 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:

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 2021 Annual Report, which includes our 2021 Form 10-K, and directions to the
Annual Meeting are also available at www.proxydocs.com/FARM. Y ou 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 Meetings and Attendance

The Board held seven meetings during fiscal 2021, including five regular meetings and two special meetings. During fiscal 2021,
each director attended at least 75% of the total number of meetings of the Board of Directors (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. All directors who were then serving were present at the 2020 Annual Meeting of Stockholders
held on December 9, 2020 (the “2020 Annual Meeting”).

Charters; Code of Conduct and Ethics; Corporate Governance Guidelines

The Board maintains charters for its committees, including the Audit Committee, Compensation Committee, and Nominating and
Corporate Governance 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 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.

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 Stock Market, Inc. Marketplace Rules (“Nasdaq Listing
Rules”), and affirmatively determines whether each director or nominee qualifies as independent.

The Board believes that stockholder interests are best served by having a number of objective, independent representatives on the
Board. For this purpose, a director or nominee will be considered to be “independent” only if the Board affirmatively determines that
the director or nominee has no relationship with 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 (1)
Charles F. Marcy Independent

D. Deverl Maserang Not Independent (2)
Christopher P. Mottern Independent

Alfred Poe Independent

John D. Robinson (director nominee) Independent
Waheed Zaman Independent

(1)  Core-Mark was a customer of the Company in fiscal 2021 and continues to be a customer of the Company in fiscal 2022.
Ms. Loretz-Congdon retired at the end of 2016 after 26 years of service at Core-Mark, including as Senior Vice President,
Chief Financial Officer and Assistant Secretary from December 2006 to May 2016 and Executive Advisor from May 2016 to
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December 2016. Ms. Loretz-Congdon also serves as a Board Director and Treasurer 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.

(2)  Mr. Maserang is the Company’s President and Chief Executive Officer.

Board Committees

The Board of Directors 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
July 2020, the Board established the Director Search Committee (the "Search Committee").

Audit Committee

The Audit Committee is a standing committee of the Board established in accordance with Section 3(a)(58)(A) of 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:
(1) 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, including
the Company’s cyber security risk. 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 2021, the Audit Committee held five meetings. Allison M. Boersma currently serves as Chair, and Stacy Loretz-
Congdon, Alfred Poe and Waheed Zaman currently serve as members of the Audit Committee. Mr. Zaman joined the Audit
Committee in September 2021 upon joining the Board. 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 the Nasdaq listing standards and the rules of the SEC regarding audit
committee membership. The Board has determined that Ms. Boersma, Ms. Loretz-Congdon, and Mr. Poe 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 Corporate Governance - 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 2021 executive
compensation program, and the actions taken by the Compensation Committee in fiscal 2021 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 2021, the Compensation Committee held six meetings. Charles F. Marcy currently serves as Chair and Allison M.
Boersma and Alfred Poe currently serve as members of the Compensation Committee. The Board has determined that all current

Compensation Committee members are independent under the Nasdaq listing standards.

Compensation Committee Interlocks and Insider Participation



Ms. Boersma, Mr. Marcy, and Mr. Poe were members of the Compensation Committee during fiscal 2021. 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 2021.

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 2021, the Nominating and Corporate Governance Committee met six times. Ms. Loretz-Congdon currently serves as
Chair, and Charles F. Marcy and Alfred Poe 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
Nasdagq listing standards.

Other Committees

In July 2020, the Board created an ad hoc Search Committee to assist the Nominating and Corporate Governance Committee in
identifying and evaluating potential candidates for future director positions. Stacy Loretz-Congdon is the sole member of the Search
Committee.

Director Qualifications and Board Diversity

The Nominating and Corporate Governance Committee is responsible for recommending to the Board criteria for membership on the
Board (including criteria for consideration of candidates recommended by the Company’s stockholders); identifying qualified
individuals for Board membership; recommending to the Board nominees to stand for election at the annual meeting of stockholders,
including consideration of recommendations from stockholders; recommending to the Board director nominees to fill vacancies on
the Board as they arise; and recommending to the Board membership on Board committees (including committee chairs). The
Corporate Governance Guidelines maintained by the Board include guidelines for selecting nominees to serve on the Board and
considering stockholder recommendations for nominees. The Board seeks to be composed of individuals who have the highest
personal and professional integrity, who have demonstrated exceptional ability and judgment and who are effective, in connection
with the other members of the Board, in providing the diversity of skills, expertise and perspectives appropriate for the business and
operations of the Company and serving the long-term interests of the Company’s stockholders. All nominees should contribute
substantially to the Board’s oversight responsibilities and reflect the needs of the Company’s business. The Nominating and
Corporate Governance Committee believes that diversity has a place when choosing among candidates who otherwise meet the
selection criteria, but the Company has not established a formal policy concerning diversity in Board composition. The Board
currently includes two female members and two members that are racially or ethnically diverse.

In evaluating director candidates, the Nominating and Corporate Governance Committee and the Board may also consider the
following criteria as well as any other factor that they deem to be relevant:

*  The candidate’s experience in corporate management, such as serving as an officer or former officer of a publicly held
company;

»  The candidate’s experience as a board member of another publicly held company;
*  The candidate’s professional and academic experience relevant to the Company’s industry;
»  The strength of the candidate’s leadership skills;

* The candidate’s senior level experience in food manufacturing and distribution, with an emphasis on direct-store-
delivery experience and expertise;

*  The candidate’s experience in finance and accounting, technology and/or executive compensation practices; and
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*  Whether the candidate has the time required for preparation, participation and attendance at Board meetings and
committee meetings, if applicable.

In addition, the Board will consider whether there are potential conflicts of interest with the candidate’s other personal and
professional pursuits and relationships.

The Board monitors the mix of specific experience, qualifications, and skills of its directors in order to ensure that the Board, as a
whole, has the necessary tools to perform its oversight function effectively in light of the Company’s business and structure.

The Nominating and Corporate Governance Committee evaluates each individual in the context of the Board as a whole, with the
objective of recommending a group that can best perpetuate the success of the Company’s business and represent stockholder
interests through the exercise of sound judgment, using its diversity of experience. Prior to nominating a sitting director for
reelection, the Nominating and Corporate Governance Committee will consider, among other things, the director’s past attendance at,
and participation in, meetings of the Board and its committees, the director’s formal and informal contributions to the Board and its
committees, and the director’s adherence to the Corporate Governance Guidelines and other Board approved policies.

The Nominating and Corporate Governance Committee is responsible for evaluating and recommending to the Board any changes
regarding the composition, size, structure, and practices of the Board and its committees. In connection with the annual nomination of
directors, the Nominating and Corporate Governance Committee reviews with the Board the composition of the Board as a whole

and recommends, if necessary, measures to be taken so that the Board reflects the appropriate balance of knowledge, experience,
skills, background, and diversity advisable for the Board as a whole. The Nominating and Corporate Governance Committee
periodically undertakes a skills and experience evaluation to assist the committee in planning director education programs and to
identify desired skills and experience for future director nominees. The background of each continuing director and nominee is
described below under “Proposal No. 1-Election of Directors.”

For purposes of identifying nominees for the Board of Directors, the Nominating and Corporate Governance Committee may rely on
professional and personal contacts of the Board and senior management, as well as the Search Committee. If necessary, the
Nominating and Corporate Governance Committee may explore alternative sources for identifying nominees, including engaging, as
appropriate, one or more third-party search firms to assist in identifying qualified candidates. The process may also include
interviews and additional background and reference checks for non-incumbent nominees, at the discretion of the Nominating and
Corporate Governance Committee.

The Nominating and Corporate Governance Committee will consider recommendations for director nominees from Company
stockholders. Biographical information and contact information for proposed nominees should be sent to Farmer Bros. Co., 1912
Farmer Brothers Drive, Northlake, Texas 76262, Attention: Secretary. The Nominating and Corporate Governance Committee will
evaluate candidates proposed by stockholders in light of the criteria described above.

Board Leadership Structure

Under our By-Laws, the Board of Directors, in its discretion, may choose a Chairman of the Board of Directors. If there is a
Chairman of the Board of Directors, such person may exercise such powers as provided in the By-Laws or assigned by the Board of
Directors. Christopher P. Mottern was appointed as Chairman of the Board in January 2020. As described below under “Proposal
No. 1-Election of Directors,” Mr. Mottern has served on our Board of Directors since 2013.

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 limited 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.
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Board’s Role in Risk Oversight

The Board of Directors 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, cyber security, and the Company’s major financial risk exposures,
including commodity risk and risks relating to hedging programs. 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 of
Directors considers reports from the Audit Committee and Compensation Committee which provide detail on risk management issues
and management’s response. The Board of Directors, 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 2021, 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.

*  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 180% 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.

*  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.

*  Performance-based restricted stock units are earned based on adjusted EBITDA performance goals for each year during a
full three-year performance period, as well as total shareholder return ("TSR").

»  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 allows for recovery of incentive compensation if there is a material
restatement of financial results caused by the fraud or misconduct of an individual which resulted in an over payment of
incentives.

*  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.

12



Communication with the Board

The Company’s annual meeting of stockholders provides an opportunity each year for stockholders to ask questions of, or otherwise
communicate directly with, members of the Board on appropriate matters. Stockholders may communicate in writing with any
particular director, any committee of the Board or the directors as a group, by sending such written communication to the Secretary
of the Company at the Company’s principal executive offices, 1912 Farmer Brothers Drive, Northlake, Texas 76262. The envelope
must contain a clear notation indicating that the enclosed letter is a “Stockholder-Board Communication” or “Stockholder-Director
Communication.” All such letters must identify the author as a stockholder of the Company and clearly state whether the intended
recipient is a particular director, a committee of the Board, or the directors as a group.

Copies of written communications received at such address will be collected, organized and reviewed regularly by the Secretary and
provided to the Board or the relevant director unless such communications are considered, in the reasonable judgment of the
Secretary, to be inappropriate for submission to the intended recipient(s). Examples of stockholder communications that would be
considered inappropriate for submission to the Board include, without limitation, customer complaints, solicitations, communications
that do not relate directly or indirectly to the Company’s business, or communications that relate to improper or irrelevant topics.

The Secretary or her designee may analyze and prepare a response to the information contained in communications received and may
deliver a copy of the communication to other Company employees or agents who are responsible for analyzing or responding to
complaints or requests. Communications concerning possible director nominees submitted by any of the Company’s stockholders
will be forwarded to the members of the Nominating and Corporate Governance Committee.
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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 Allison Boersma,
Stacy Loretz-Congdon, Alfred Poe, John Robinson and Waheed Zaman for election to the Board. If elected at the Annual Meeting,
each would serve until the 2022 Annual Meeting of Stockholders and until his or her successor is elected and duly qualified, subject,
however, to prior death, resignation, retirement, disqualification or removal from office.

At the 2019 Annual Meeting of Stockholders, stockholders approved the proposal to amend and restate the Company's Certificate of
Incorporation to provide for the phased-in declassification of the Board of Directors. Prior to that time, the Board of Directors was
divided into three classes, each class consisting, as nearly as possible, of one-third of the total number of directors, with members of
each class serving for a three-year term. Each year only one class of directors was subject to a stockholder vote. Class I consisted of
three directors whose term of office will expire at the 2022 Annual Meeting, Class II consisted of two directors whose term of office
expired at the 2020 Annual Meeting, and Class III consisted of one director, whose term of office will expire at the 2021 Annual
Meeting of Stockholders (such former Class I directors and Class III directors, the “Continuing Classified Directors”). Beginning at
the 2020 Annual Meeting, any director elected to the Board shall be for a one-year term. Continuing Classified Directors will
continue to serve for the duration of the term for which their class was originally elected.

The authorized number of directors is set forth in the Company’s 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. If the number of directors is increased or decreased, each Continuing Classified Director then
serving shall continue as a Continuing Classified Director until the expiration of his or her term or his or her death, resignation,
retirement, disqualification or removal from office. In no event shall a decrease in the number of directors remove or shorten the term
of any incumbent director. Any vacancy on the Board of Directors that results from an increase in the number of directors may be
filled by a majority of the directors then in office, provided that a quorum is present, and any other vacancy occurring on the Board of
Directors may be filled by a majority of the 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.

As part of the Company’s ongoing consideration of the appropriate mix of skills and expertise on the Board as well as Board
refreshment, the Nominating and Corporate Governance Committee established a Search Committee to assist with identifying
potential director nominees. The functions performed by the Search Committee included identifying qualified candidates, conducting
interviews and monitoring background checks, and presenting qualified candidates to the Nominating and Corporate Governance
Committee for consideration.

The Search Committee identified John D. Robinson as a possible director nominee and brought Mr. Robinson to the Nominating and
Corporate Governance Committee’s attention in August 2021. The Nominating and Corporate Governance Committee viewed Mr.
Robinson as an exceptional candidate. Mr. Robinson is currently the Operating Partner of Sequel Holdings L.P. where he is
responsible for evaluating investment opportunities in the food and beverage sector. He has served in various executive-level roles
with companies such as Rutherford Wine Studios LLC, Dean Foods Company, and Robinson Dairy. The Nominating and Corporate
Governance Committee was particularly impressed with Mr. Robinson’s significant food and beverage industry and direct store
delivery experience, as well as strategic planning and executive leadership development. In addition, if elected, Mr. Robinson would
be an independent director under the Nasdaq Listing Rules and qualified to serve on the Company’s standing committees.

Ms. Boersma, Ms. Loretz-Congdon, Mr. Poe and Mr. Zaman currently serve as directors of the Company. Ms. Boersma serves as
Chair of the Audit Committee and Ms. Loretz-Congdon serves as Chair of the Nominating and Corporate Governance Committee.
Each of Ms. Boersma, Ms. Loretz-Congdon, Mr. Poe, Mr. Robinson and Mr. Zaman has agreed to be named in this Proxy Statement
and to serve on our Board of Directors if elected. We have no reason to believe that any of the nominees will be unable to serve on
our Board of Directors if elected.

All of the present directors were elected to their current terms by the stockholders. There are no family relationships among any
directors, nominees for director or executive officers of the Company. Except as disclosed below, none of the continuing directors or
nominees is a director of any other publicly held company.
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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 share
of Series A Preferred Stock is entitled to vote on an as-converted basis together with the Common Stock as a single class 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 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 either 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 and Series A Preferred Stock (on an as-converted
basis voting together with the Common Stock as a single class) 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 nominees, your shares will not be voted with respect to those
nominees indicated. Therefore, “withhold” votes will not affect the outcome of the election of directors. Brokers do not have
discretionary authority to vote on the election of directors. Broker non-votes and abstentions will have no effect on the election of
directors.

Nominees for Election as Directors

Set forth below is biographical information for each 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.

Allison M. Boersma, age 56, has served on our Board since 2017 and is currently the Chief Financial Officer and Chief Operating
Officer of BRG Sports Inc., a corporate holding company of leading brands that design, develop and market innovative sports
equipment, protective products, apparel and related accessories. The company’s core football brand, Riddell, is the industry leader in
football helmet technology and innovation. Ms. Boersma has served as the finance and operations leader for BRG Sports since April
2016, responsible for financial oversight, including planning, treasury and risk management; leadership of global sourcing,
manufacturing and distribution; strategic planning and acquisitions; and manufacturing strategy. Ms. Boersma has also served as
Chief Financial Officer and Chief Operating Officer of Riddell Inc., since May 2014, and Senior Vice President Finance and Chief
Financial Officer of Riddell, from February 2009 to May 2014. Previously, Ms. Boersma was a finance executive with Kraft Foods, a
multinational confectionery, food and beverage conglomerate, for over 17 years, with various positions of increasing responsibility,
including serving as Senior Director Finance, Global Procurement, from May 2007 to February 2009, with leadership and oversight
of commodity hedging and risk management, including for coffee; execution of global strategies to improve supplier performance;
commodity tracking and derivative accounting. Other positions with Kraft included Controller, Grocery Sector; Controller, Meals
Division; Director, Sales Finance, Kraft Food Services Division; and Senior Manager, Corporate Financial Business Analysis.

Ms. Boersma began her career as a Senior Auditor with Coopers & Lybrand. Ms. Boersma received her undergraduate degree in
Accountancy from the University of [llinois Champaign-Urbana, and her Masters of Management, Marketing and Finance, from JL
Kellogg Graduate School of Management.

We believe Ms. Boersma’s qualifications to serve on our Board include her CFO and COO leadership, coffee industry knowledge
and foodservice experience, supply chain and manufacturing experience, accounting and financial expertise, as well as her experience
in IT, risk assessment, strategy formation and execution, mergers and acquisitions, and global sourcing.

Stacy Loretz-Congdon, age 62, 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. ("Core-Mark"), 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. In 2015, Ms. Loretz-Congdon was named as one of the Top 50 female
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CFOs in the Fortune 500 by Business Insider and Woman of the Year by Convenience Store News. Ms. Loretz-Congdon is an NACD
Board Leadership Fellow. 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, including her qualifications for service on the Company’s Audit Committee and
Nominating and Corporate Governance Committee.

Alfred Poe, age 72, has served on our Board since 2020 and is currently the Chief Executive Officer of AJA Restaurant Corp.,
serving as such since 1999. From 1997 to 2002, he was the Chief Executive Officer of Superior Nutrition Corporation, a provider of
nutrition products. He was Chairman of the Board and Chief Executive Officer of MenuDirect Corporation from 1997 to 1999. Mr.
Poe was a Corporate Vice President of Campbell Soup Company from 1991 through 1996. From 1993 through 1996, he was the
President of the Campbell's Meal Enhancement Group. From 1982 to 1991, Mr. Poe held various positions, including Vice President,
Brands Director and Commercial Director with Mars, Inc. Mr. Poe currently serves on the Board of Directors of B&G, Foods, Inc., a
manufacturer and distributor of shelf-stable food and household products across the United States, Canada and Puerto Rico and a
publicly traded company listed on the New York Stock Exchange, since 1997. Mr. Poe has previously served on the boards of
directors of Centerplate, Inc. and State Street Bank.

We believe Mr. Poe’s qualifications to serve on our Board include his many years of experience as a chief executive officer and
senior executive officer in the packaged foods and food service industries. He has also served on the boards of directors of other
public companies. In addition to bringing industry experience, Mr. Poe brings key senior management, leadership, financial and
strategic planning, corporate governance and public company executive compensation experience.

John D. Robinson, age 62, joined Sequel Holdings, a private equity firm, in 2017 and is currently an operating partner focusing on
food and beverage opportunities. Currently, Mr. Robinson serves as CEO of Chairmans Foods, a Sequel Holdings portfolio company.
Prior to joining Sequel Holdings, from 2009 to 2015, Mr. Robinson was Managing Partner for Rutherford Wine Studios LLC, dba
The Ranch Winery, a wine co-packing and processing facility in Napa Valley, California, which was sold to E&J Gallo Winery in
2015. Prior to that, he held leadership roles at Morningstar Foods, Dean Foods Company and Robinson Dairy. Mr. Robinson received
a Bachelor of Science in Business Administration from the University of Arizona.

We believe Mr. Robinson’s qualifications to serve on our Board include significant food and beverage industry and direct store
delivery experience, as well as strategic planning and executive leadership development.

Waheed Zaman, age 61, has served on our Board since September 2021 and is currently 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, serving as such
since April 2017. He also serves as Advisor to Thematiks, a business research company. From April 2013 to March 2017, he was the
Senior Vice President, Chief Corporate Strategy & Administrative Officer at the Hershey Company, a food manufacturer. Prior to
that, he held leadership roles at Chiquita Brands International and Procter & Gamble. 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.

Directors Continuing in Office

Set forth below is biographical information for each director continuing in office and a summary of the specific experience,
qualifications, attributes and skills which led our Board to conclude that the individual should serve on the Board at this time, in light
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of the Company’s business and structure. Beginning at the 2022 Annual Meeting of Stockholders, all directors will be elected
annually.

Nominating
and
Corporate
Director Term Audit Compensation Governance
Name Age Since Expiration Committee = Committee Committee
Charles F. Marcy 71 2013 2022 Chair X
D. Deverl Maserang 58 2019 2022
Christopher P. Mottern 77 2013 2022

Charles F. Marcy, age 71, is a food industry consultant. He served as Chief Executive Officer of Turtle Mountain, LLC, a privately
held natural foods company, and the maker of the So Delicious brand of dairy free products from May 2013 until April 2015. Prior to
this, he was a principal with Marcy & Partners, Inc., providing strategic planning and acquisition consulting to consumer products
companies. Mr. Marcy served as President and Chief Executive Officer and a member of the Board of Directors of Healthy Food
Holdings, a holding company for branded “better-for-you” foods and the maker of YoCrunch Yogurt and Van’s Frozen Waffles from
2005 through April 2010. Previously, Mr. Marcy served as President, Chief Executive Officer and a Director of Horizon Organic
Holdings, then a publicly traded company listed on Nasdaq with a leading market position in the organic food business in the United
States and the United Kingdom, from 1999 to 2005. Mr. Marcy also previously served as President and Chief Executive Officer and a
member of the Board of Directors of the Sealright Corporation, a manufacturer of food and beverage packaging and packaging
systems, from 1995 to 1998. From 1993 to 1995, Mr. Marcy was President of the Golden Grain Company, a subsidiary of Quaker
Oats Company and maker of the Near East brand of all-natural grain-based food products. From 1991 to 1993, Mr. Marcy was
President of National Dairy Products Corp., the dairy division of Kraft General Foods. From 1974 to 1991, Mr. Marcy held various
senior marketing and strategic planning roles with Sara Lee Corporation and Kraft General Foods. Mr. Marcy currently serves as
First Vice Chair on the Board of Trustees of Washington and Jefferson College and has served on the Board of Directors of B&G,
Foods, Inc. (“B&G”), a manufacturer and distributor of shelf-stable food and household products across the United States, Canada
and Puerto Rico and a publicly traded company listed on the New York Stock Exchange, since 2010. Mr. Marcy served on the
Strategy Committee and currently serves as a member of the Audit Committee, a member of the Compensation Committee and a
member of the Risk Committee of the Board of Directors of B&G. Mr. Marcy received his undergraduate degree in Mathematics and
Economics from Washington and Jefferson College, and his MBA from Harvard Business School. Mr. Marcy is an NACD Board
Leadership Fellow and has demonstrated his commitment to boardroom excellence by completing NACD’s advanced corporate
governance program for directors. Mr. Marcy has served on the Company's Board of Directors since 2014 and is currently a member
of the Nominating and Corporate Governance Committee and Chair of the Compensation Committee.

We believe Mr. Marcy’s qualifications to serve on our Board include his leadership as a former CEO, extensive experience in the
food industry, including foodservice, manufacturing, supply chain, marketing and regulatory experience, as well as his corporate
governance and public company board and executive compensation experience.

D. Deverl Maserang 11, age 58, is President and Chief Executive Officer of the Company, since September 2019. Prior to joining the
Company, from 2017 to 2019, Mr. Maserang served as President and Chief Executive Officer of Earthbound Farm Organic, a global
leader in organic food and farming. From 2016 to 2017, Mr. Maserang served as Managing Partner of TADD Holdings, a business
advisory firm. From 2013 to 2016, Mr. Maserang was Executive Vice President Global Supply Chain for Starbucks Corporation, a
global coffee roaster and retailer, where he was responsible for end-to-end supply chain operations globally spanning manufacturing,
engineering, procurement, distribution, planning, transportation, inventory management and worldwide sourcing. Prior to that, he
held leadership roles at Chiquita Brands International, Peak Management Group, FreedomPay, Installation Included, Pepsi Bottling
Group and United Parcel Service. Mr. Maserang received his Bachelor of Science degree from Texas Tech University.

We believe Mr. Maserang’s qualifications to serve on our Board include his leadership as CEO, coffee industry, foodservice,
manufacturing, engineering, procurement, distribution, planning, transportation, inventory management, worldwide sourcing,
turnaround, and supply chain expertise.

Christopher P. Mottern, age 77, has served as Chairman of the Board of the Company, since January 2020. He acted as interim
President and Chief Executive Officer of Farmer Bros. Co. from May through October 2019. Prior to joining Farmer Bros. Co. in his
interim role, Mr. Mottern was an independent business consultant. He served as President and Chief Executive Officer of Peet’s
Coffee & Tea, Inc., a specialty coffee and tea company, from 1997 to 2002 and a director of Peet’s Coffee & Tea, Inc., from 1997
through 2004. From 1992 to 1996, Mr. Mottern served as President of The Heublein Wines Group, a manufacturer and marketer of
wines, now part of Diageo plc, a multinational alcoholic beverage company. From 1986 through 1991, he served as President and
Chief Executive Officer of Capri Sun, Inc., one of the largest single-service juice drink manufacturers in the United States. He has
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served as a director, including lead director, and member of the finance committee, of a number of private companies. Mr. Mottern
received his undergraduate degree in Accounting from the University of Connecticut.

We believe Mr. Mottern’s qualifications to serve on our Board include his leadership as a former CEO, coffee industry, foodservice,
manufacturing, supply chain and consumer branding experience, risk oversight experience, and financial and accounting expertise.
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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 Director Compensation Program
Compensation
Annual Board Cash Retainer $60,000

$10,000 for Compensation Committee and Nominating and
Corporate Governance Committee
Committee Chair Cash Retainer $15,000 for Audit Committee

$7,500 for Compensation Committee and Nominating and
Corporate Governance Committee
Non-Chair Committee Cash Retainer $10,000 for Audit Committee

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

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

Annual Equity Award Value $65,000

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
Expense Reimbursement with director continuing education

Ad hoc committee fees are determined from time to time by
Other 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 2021, the annual grant of restricted stock was made on December 9, 2020. Each non-employee
director received a grant of 15,081 shares of restricted stock based on the closing price per share of our Common Stock on
December 9, 2020 ($4.31). Such grants cliff vest on 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 Amended and Restated 2017 Plan and the restricted
stock 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.
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Director Compensation Table

The following table sets forth non-employee director compensation for fiscal 2021:

Fees Earned or

Paid in Stock
Director Cash (§) Awards ($)(1) Total ($)
Allison M. Boersma 80,438 109,621 190,059
Randy E. Clark (2) 33,250 37,495 70,745
Stacy Loretz-Congdon (3) 96,813 104,370 201,183
Charles F. Marcy 75,563 108,368 183,931
Christopher P. Mottern 107,250 116,494 223,744
Alfred Poe (2) 42,500 64,999 107,499
David W. Ritterbush (2) 36,813 41,370 78,183

(1) Represents the full grant date fair value of restricted stock granted to each non-employee director in fiscal 2021, 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, 2021, included in our
Annual Report on Form 10-K for the fiscal year ended June 30, 2021, 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.

(2) Cash fees are for a partial year of service.

(3) Ms. Loretz-Congdon received a $20,000 fee for her service as the chair of the ad hoc Search Committee.

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 of
Directors has approved a form of Indemnification Agreement (“Indemnification Agreement”) to be entered into between the
Company and its directors and officers. The Company’s Board of Directors 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
"DGCL"). The Company is also obligated to maintain directors’ and officers’ liability insurance coverage, including tail
coverage under certain circumstances.
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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.

Executive Officer

Name(1) Age Title Since
D. Deverl Maserang 11 58 President and Chief Executive Officer 2019
Scott R. Drake 52 Chief Financial Officer 2020
Ruben E. Inofuentes 54 Chief Supply Chain Officer 2019

Maurice S.J. Moragne 57 Chief Sales Officer 2020

D. Deverl Maserang II joined the Company as President and Chief Executive Officer in September 2019. Prior to joining the
Company, from 2017 to 2019, Mr. Maserang served as President and Chief Executive Officer of Earthbound Farm Organic, a global
leader in organic food and farming. From 2016 to 2017, Mr. Maserang served as Managing Partner of TADD Holdings, a business
advisory firm. From 2013 to 2016, Mr. Maserang was Executive Vice President Global Supply Chain for Starbucks Corporation, a
global coffee roaster and retailer, where he was responsible for end-to-end supply chain operations globally spanning manufacturing,
engineering, procurement, distribution, planning, transportation, inventory management and worldwide sourcing. Prior to that, he held
leadership roles at Chiquita Brands International, Peak Management Group, FreedomPay, Installation Included, Pepsi Bottling Group
and United Parcel Service. Mr. Maserang received his Bachelor of Science degree from Texas Tech University.

Scott R. Drake joined the Company as Chief Financial Officer in March 2020. As Chief Financial Officer, Mr. Drake’s current
responsibilities include overseeing the Finance and Accounting functions. Prior to joining the Company, Mr. Drake served as Senior
Vice President of Finance and Treasurer of GameStop Corp., an omnichannel video game retailer, from July 2015 to March 2020,
where he was responsible for financial planning and analysis, treasury, risk management and events/travel functions. From 2001
through 2015, Mr. Drake held various senior management positions with 7-Eleven, Inc., an international convenience store chain,
most recently as their Vice President of Finance, Strategy and Communications. Prior to 2001, he held finance and accounting
positions with Arthur Andersen, La Madeleine French Bakery and Café, Coca-Cola Enterprises and Coopers & Lybrand. Mr. Drake
received a B.B.A. in Finance and Accounting and an M.B.A. in Corporate Finance from Texas A&M University. He is a Certified
Public Accountant.

Ruben E. Inofuentes joined the Company as Chief Supply Chain Officer in November 2019. As Chief Supply Officer, Mr. Inofuentes'
current responsibilities include overseeing the operations, manufacturing, logistics, procurement, coffee brewing equipment, research
and development, green coffee buying, sustainability, supply and demand planning and quality functions. Prior to joining the
Company, Mr. Inofuentes served as the Chief Operations Officer of JR286, Inc. (“JR286”), a sports equipment and accessories
company from 2005 to 2019, where he was responsible for developing platforms to enable aggressive growth plans and market
strategies. Prior to joining JR286, from 2003 to 2005, Mr. Inofuentes was the Vice President of Supply Chain Services for Advocare
International, LP, a dietary supplement company. He was responsible for procurement, inventory planning, manufacturing,
transportation, logistics, and information technology. Mr. Inofuentes received his undergraduate degree in Industrial Engineering from
Iowa State University.

Maurice S. J. Moragne joined the Company as Chief Sales Officer in June 2020. As Chief Sales Officer, Mr. Moragne's current
responsibilities include oversight of the company's sales and marketing organizations. Prior to joining the Company, Mr. Moragne
served as Chief Executive Office, Chief Sales Officer and Co-Founder of International Agriculture Group LLC, an ingredient
technology company, from August 2015 to June 2020, where he was responsible for managing investor financing, as well as
assembling sales, marketing and technical teams. From July 2011 to July 2015, Mr. Moragne served as General Manager of the
Chiquita Fruit Solutions business division of Chiquita Brands International, Inc., an agriculture production company, where he
directed the daily operations, including oversight of Accounting, Finance, IT, Sales, Logistics, Quality, Operations, R&D, Marketing,
Innovation, and Customer Service operations. Prior to 2011, he held various management positions with Naturipe Foods, LLC,
Chiquita Brands International, Inc., L'Oreal and British American Tobacco. Mr. Moragne received a B.A. in Political Science and
Government from Edinboro University of Pennsylvania.
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Message from the Chair of the Compensation Committee

Dear Fellow Stockholders,

As the Chair of Farmer Brothers’ Compensation Committee, I wanted to share with you the Committee’s approach to executive
compensation, the rationale for our decisions in this challenging and unprecedented year and our rationale for our approach in the
coming year.

Since the start of the COVID-19 pandemic, we have made many difficult decisions to mitigate the impact of the pandemic and
to enable Farmer Brothers to position itself for growth by continuing to execute the strategic initiatives that the Board and
management view as essential to the long-term success of the company. Among those decisions were many decisions related to team
members and compensation programs, including:

*  reduced headcount and furloughed a significant percentage of the remaining employees;

*  eliminated fiscal fourth quarter 2020 cash compensation for its Board of Directors;

» temporarily decreased executive officer and certain other team members’ base salaries by 15%;
* eliminated our annual merit increase pool for fiscal 2021;

* climinated fiscal 2020 short-term incentive program payments for executive officers; and

» suspended 401(k) cash matching for all eligible employees.

To recognize our employees’ significant efforts and accomplishments despite the monumental challenges caused by the
pandemic, we took certain key compensation actions in order to retain and motivate our team for the future as we recover and grow
our business. As the world looks to recover from the COVID-19 pandemic, we are experiencing unprecedented aggressive recruitment
of our employees from both direct and indirect competitors for talent, which will require additional flexibility in establishing attractive
compensation packages for the future. These actions are detailed in the "Compensation Discussion & Analysis" section below:

L Restoration of Salary—We reduced salaries for all Named Executive Officers by 15% effective April 1, 2020 in
response to the pandemic. As the business began to recover, on August 17, 2020, the Company reinstated five-percent of the pre-
reduction salary, with an additional five-percent being reinstated on each of December 7, 2020 and March 15, 2021.

2. Fiscal 2021 Short-Term Incentive Awards—We designed short-term incentive awards with additional flexibility
given the difficulty in setting annual targets in the uncertain environment that existed at the beginning of the fiscal year due to the
ongoing pandemic. The structure provided for a 50% payout of individual targets if the Company met threshold and discretion for
higher payouts for performance above threshold. When management exceeded threshold performance, we exercised our discretion to
fund the short-term incentive bonus at 100% of individual targets to reward their significant efforts and accomplishments in
transforming our business in a very difficult year. We considered the payment as essential given the elimination of prior-year merit
increases and, in certain circumstances, multiple years of the non-payment of short-term incentives for the intense efforts required
during our turnaround. We believe that knowing that the efforts have been recognized and rewarded provides an incentive to continue
the intense and difficult work of fixing, optimizing and growing Farmer Brothers for the future.

3. Fiscal 2021 Long-Term Incentive Awards—For the Named Executive Officers, we awarded the fiscal 2021 long-term
incentives in two tranches, in July 2020 and December 2020, with a mix of PBRSUs and restricted stock units due to limited shares

available under our plan prior to last year’s annual meeting. In the fiscal 2021 grants, we removed stock options from our long-term
incentives to conserve shares under our equity plans.

4. Fiscal 2022 Long-Term Incentive Awards—We awarded fiscal 2022 long-term incentives in September 2021, rather
than waiting until the second quarter of fiscal 2022, to address critical and immediate retention needs with 50% as PBRSUs and 50%

as restricted stock units. The value of the awards were aligned with market-typical levels for Named Executive Officers in order to

remain competitive with the market and retain critical talent. We desired to allocate a greater percentage of awards to PBRSUs.
However, during fiscal 2021, we experienced a substantially lower stock price during the COVID-19 pandemic, which significantly
increased our burn rate. The higher burn rate has resulted in a significantly depleted equity pool under our 2017 Long-Term Incentive
Plan which limits our flexibility in program design, recruitment and retention. In future years, subject to availability of shares under
our stockholder approved equity plans, we intend to provide more weight toward performance-based long-term incentives.
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The Committee and the Board took these actions to reward and retain our employees who demonstrated enormous flexibility
and stamina in one of the most demanding and difficult years in our history. In this competitive market for talent, we also believe
equity is essential to align incentives with stockholders and to retain the talent needed to execute our strategy. As a result, at this
Annual Meeting, we are asking stockholders to approve additional shares under the Amended and Restated 2017 Long-Term Incentive
Plan to provide us with the necessary tools to attract and retain employees in this competitive and rapidly moving job market.

We are proud of all that our team has accomplished to sustain the business and our team members. We hope and expect that in
fiscal 2022 and beyond these extraordinary efforts will fix, optimize and grow this business and translate into long-term value creation
for our business and for our stockholders.

Sincerely,

Charles Marcy
Chair, Compensation Committee
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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 2021 with respect to the
compensation of our Named Executive Officers.

Fiscal 2021 Named Executive Officers

Name Title
D. Deverl Maserang 11 President and Chief Executive Officer
Scott R. Drake Chief Financial Officer
Ruben E. Inofuentes Chief Supply Chain Officer
Maurice S. J. Moragne Chief Sales Officer
Former Senior Vice President, General Counsel and Interim Chief
Jennifer H. Brown (1) Human Resources Officer
Ronald J. Friedman (2) Former Chief Human Resources Officer

(1)  Ms. Brown's employment with the Company terminated effective October 18, 2021.
(2)  Mr. Friedman's employment with the Company terminated effective May 1, 2021.

Executive Summary

Our executive compensation programs are designed to:

e 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.

Impact of and Response to COVID-19

Below we summarize key actions the Company undertook to protect our employees, stockholders, business, and customers throughout
the continuing COVID-19 pandemic. Management quickly responded to the revised business landscape, purposefully managed
liquidity and remained focused on our strategic projects to deliver long-term stockholder value. We successfully managed the
Company through the tumultuous early months of the pandemic with proactive actions that included the initial draw down of $42.0
million under our revolving credit facility in April 2020, implementing cost reductions and negotiating and entering into a new credit
facility to bolster the Company’s liquidity and flexibility. These actions, as well as those taken through the remainder of fiscal 2020
and fiscal 2021 allowed us to adapt to changing market conditions and continue to address our strategic priorities, while preserving our
ability to maximize future performance. At the height of the pandemic in April 2020, DSD sales declined 65% to 70% from the pre—
COVID weekly average sales. However, due to several management initiatives, lifting of some government restrictions, and reopening
of some of our customers’ businesses, our DSD revenues have improved during fiscal year 2021, with sequential improvement in
every quarter, from a decrease of 45% at June 30, 2020 to a decrease of 27% for the fourth quarter of 2021.

What we did for our employees
We implemented the following measures to assist our employees:

*  Implemented Company health guidelines that included social distancing, shift spacing, protective equipment,
temperature monitoring and a remote work option for employees able to do so;

*  Provided up to 10 additional days of sick time at no cost for certain employees in locations with a confirmed COVID-19
case or who were quarantined due to COVID-19 related symptoms/exposure;
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Provided COVID-19 testing for team members on our health plan at no charge;

Extended company-paid medical benefits for employees enrolled in benefit plans who had been placed on furlough due
to the COVID-19 outbreak;

Reinforced access for team members to telehealth options available through our health plans; and

Reinforced availability of our existing Employee Assistance Program (EAP) that is available to all employees and their
families at no cost. The EAP provides helpful tools for managing anxiety and fears for employees and their children.

What we did for our Stockholders

We engaged stockholders in direct conversations regarding our pandemic actions;

Our Board was regularly informed about all major aspects of our business and remains actively engaged with
management. Our Board and the Compensation Committee met and continue to meet more frequently (relative to prior
years) to understand the unique challenges we are encountering;

Our leadership took voluntary temporary salary reductions of 15% and our Board members waived their quarterly cash
retainer for the fourth quarter of fiscal 2020 to preserve liquidity; and

Invested in and reallocated capital in a focused approach, allowing team members to continue to deliver on projects to

optimize our manufacturing and distribution network during challenging times.

What we did for our Business

Recognizing that maintaining ample liquidity is key to withstanding the pandemic and emerging in a position of strength, we prudently
managed cash, including:

Amended our prior credit facility in July 2021 and subsequently entered into a new $127.5 million, four-year financing
arrangement, providing a lower overall cost of borrowing and reducing or eliminating several negative covenants in its
prior credit facility;

Drove cost-reduction and cash preservation strategies to weather the impact of the pandemic;

Remained disciplined in capital allocation priorities, including deferring capital expenditures, as appropriate;
Focused on key initiatives that would drive our business transformation; and

Renegotiated unprofitable contracts to meet evolving business needs.

Total Shareholder Return

Over the past few years, our cumulative TSR has not kept pace with the general market, or with our peer group, particularly during the
ongoing COVID-19 pandemic which disproportionately impacted the Company and its customers' businesses. As a result of that
performance, in prior years several of our former Named Executive Officers have left the organization and we have not provided

payouts under our incentive plans. The Compensation Committee remains focused on delivering long-term value to our stockholders

and again incorporated TSR into the Named Executive Officers' equity awards by including a relative TSR modifier performance-

based restricted stock unit design. In fiscal 2021, in evaluating performance and compensation decisions, the Compensation
Committee considered the improvement in TSR performance for the prior year which the Compensation Committee believes reflects
the efforts of the current strategy and management team’s execution.
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Compensation Policies and Practices—Good Governance

Consistent with our commitment to strong corporate governance, in fiscal 2021, our Board followed the compensation policies and
practices described below to drive performance and serve our stockholders’ long-term interests:

What We Do

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

‘l'"'r Our Compensation Committee retains an independent compensation consultant to provide it with advice on matters related to
executive compensation.

‘l'"'r Our Compensation Committee regularly reviews and assesses the potential risks of our compensation policies and practices.

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

‘l""f 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.

‘l'"'f Our claw-back policy requires the recoupment of certain incentive compensation from our executive officers in the event of a
material restatement of the Company’s financial results due to fraud or misconduct.

‘l'"'r We maintain meaningful stock ownership guidelines for directors and executive officers that promote a long-term stockholder
perspective.

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.

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

3": We do not provide guaranteed base salary increases or guaranteed bonuses.

3": We do not provide supplemental pension benefits to our Named Executive Officers.
3": We do not provide excessive perquisites.

3": 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.

4'-'": We do not allow directors or executive officers to hedge or short sell Company stock.

4'-'": We do not allow directors or executive officers to pledge shares as collateral for a loan or in a margin account.
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Stockholder Advisory Vote on Executive Compensation and Key Compensation Program Enhancements

In December 2020, we held a non-binding stockholder advisory vote to approve the compensation of our Named Executive Officers
(the “say-on-pay proposal”). Our stockholders approved the compensation of our Named Executive Officers, with approximately 77%
of the shares present or represented by proxy at the 2020 Annual Meeting and entitled to vote thereat, voting in favor of the say-on-
pay proposal, compared to an approval rate of approximately 86% in fiscal 2019 and 87% in fiscal 2018.

The Compensation Committee reviews the results of the annual vote on the say-on-pay proposal, and determines whether to make any
adjustments to the Company’s executive compensation policies and practices. We also consider feedback we receive from our
stockholders during the course of the year. In light of the fact that the Company’s executive compensation programs and practices in
fiscal 2019 and fiscal 2020 were viewed by stockholders as effective in aligning the Company with stockholders in its executive
compensation practices, the Compensation Committee did not make any substantial changes to our policies and practices for fiscal
2021 with the exception of adding a discretionary element to our short-term incentive plan due to the difficulty of setting financial
targets during the height of the COVID-19 pandemic. The Compensation Committee will continue to consider the outcome of our say-
on-pay votes when making future compensation decisions for the Named Executive Officers.

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 2021, 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 2021, 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 2021 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 2021, our President and Chief Executive Officer, former Chief Human Resources
Officer and General Counsel and interim Chief Human Resources Officer 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;
e retention;
» trends and competitive factors impacting the labor market;
* internal alignment;

* the impact of the COVID-19 pandemic on the business and management's actions to respond to the uncertain market in
fiscal 2021; 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 2021 pay levels for
our Named Executive Officers:

B&G Foods, Inc. John B. Sanfilippo & Son, Inc.
Beyond Meat, Inc. Lancaster Colony Corporation

The Boston Beer Company, Inc. Medifast, Inc.

Bridgford Foods Corporation MGP Ingredients Inc.

Calavo Growers, Inc. New Age Beverages Corporation
Cal-Maine Foods, Inc. Seneca Foods Corp.

The Chef’s Warehouse Inc. The Simply Good Foods Company
Hostess Brands, Inc. SunOpta Inc.

J & J Snack Foods Corp.

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. The Compensation Committee found this peer group to be appropriate because it represented a meaningful sample
of comparable companies in terms of, as applicable, industry, annual revenue, and other business characteristics. In 2021, for fiscal
2022 compensation, the Compensation Committee has decided to remove Primo Water Corporation from the peer group due to its
acquisition, and to add Freshpet, Inc. and Utz Brands, Inc.

Fiscal 2021 Named Executive Officer Compensation Mix

In fiscal 2021, the Compensation Committee’s compensation decisions with respect to our Named Executive Officers once again
reflected strong alignment between pay and performance. We believe that our fiscal 2021 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 unreduced 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 2021. 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 2021 Executive Compensation Program

Below are the key elements of the Company’s fiscal 2021 executive compensation program applicable to our Named Executive

Officers.

What We Pay

‘Why and How We Pay It

Base Salary

Short-Term Cash Incentives

Long-Term Incentives

Severance Benefits

Retirement and Welfare Benefits

Perquisites

* Base salary comprises fixed cash compensation that is designed to provide a
reasonable level of fixed income based on role, individual performance, scope of
responsibility, leadership skills and experience.

* 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.

» 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.

* 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.

* 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.

* 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.

» 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.
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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 2021 annual base salaries for the Named Executive Officers as
shown in the table below. In March 2020, in response to the potential effect of the COVID-19 pandemic on revenue, the Company's
Board had approved the implementation of a temporary 15-percent salary reduction for all of the Company's Named Executive
Officers, effective April 1, 2020. On August 17, 2020, the Company reinstated five-percent of the pre-reduction salary, with an
additional five-percent being reinstated on each of December 7, 2020 and March 15, 2021. In fiscal 2021, the Named Executive
Officers did not receive regular merit increases as the Company eliminated the annual merit increase pool for fiscal 2021 as part of the
COVID-19 response.

Annual Base

Fiscal 2021 Fiscal 2020 Salary Percentage
Name Annual Base Salary(1)(2) Annual Base Salary(1)(2) Change
Named Executive Officers:

D. Deverl Maserang 11 $ 660,000 660,000 —

Scott R. Drake $ 375,000 375,000 —
Ruben E. Inofuentes $ 340,000 340,000 —
Maurice S. J. Moragne $ 340,000 340,000 —
Jennifer H. Brown (3) $ 300,000 240,000 25%
Ronald J. Friedman $ 324,450 324,450 —

(1) Annual base salary as of the end of the applicable fiscal year.

(2) The salaries of the NEOs, with the exception of Mr. Moragne who was hired during the COVID-19 pandemic, were reduced by
15% from April 1, 2020 through August 17, 2020, by 10% from August 17, 2020 through December 7, 2020, and by 5% from
December 7, 2020 through March 15, 2021. Actual fiscal 2021 salary earned is provided in the Summary Compensation Table.

(3) Ms. Brown received a salary adjustment effective September 1, 2020 to $270,000 which reflected a ten-percent salary reduction.

Short-Term Cash Incentives for Fiscal 2021

Fiscal 2021 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 impact of COVID-19 on the predictability of our business, the Company's 2021 short-term incentive plan focused on
achieving a minimum performance threshold for Company-wide financial results.

For the fiscal 2021 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.

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 2021, our Named Executive Officers were eligible to earn annual cash incentive awards under the Short-Term Cash Incentive
Program of 50% of the applicable Named Executive Officer’s target annual bonus for threshold performance. Any performance in
excess of the threshold would be considered in determining the overall payout at the discretion of the Compensation Committee.

As aresult of achieving above the threshold level on adjusted EBITDA, the Compensation Committee determined that the plan should
pay out at 100% of each executive’s target annual bonus. In determining to pay the bonus at the target level, the Compensation
Committee considered management’s leadership of key initiatives within the company's optimization strategy that were completed
during the fiscal year, including doubling production and packaging capacity at the Northlake, Texas facility, ending production and
fully exiting the aged Houston, Texas facility, opening a new West Coast distribution facility in Rialto, California, and completing full
deployment of new handheld technology on our DSD routes. The Compensation Committee considered the continued uncertainty
presented by the COVID-19 pandemic and the need for liquidity to execute the Company's strategic initiatives in evaluating whether
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to payout in excess of target given the adjusted EBITDA performance. The Compensation Committee believes that it was important to
reward executives for the completion of these key initiatives and to keep those executives motivated because the achievement of these
milestones is essential to the Company’s plans to deliver long-term value to stockholders.

The following table shows such achievement compared to Company-wide performance threshold for fiscal 2021.

Actual
Achievement
Threshold Goal Compared to Payout for Fiscal
(80% of Target Actual Target 2021 Company-
Metric AEBITDA Target Performance) Achievement Performance wide Performance
Adjusted EBITDA $15.7M $12.6M $16.6M 105.7% 100%

Long-Term Incentive Compensation
Awards

The fiscal 2021 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. The Compensation Committee believes that the fiscal 2021
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.

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. Our grants have historically taken the form of 50% PBRSUs vesting over a three-year

performance period and 50% in stock options. However, in an attempt to conserve our authorized shares under our equity plan, the
Compensation Committee started utilizing RSUs instead of stock options.

Fiscal 2021 Awards

Restricted Stock Units

In fiscal 2021, the RSUs granted to our Named Executive Officers under the Amended and Restated 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.

Performance-Based Restricted Stock Units

In fiscal 2021, the PBRSUs granted to our Named Executive Officers under the Amended and Restated 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 2021 cash
incentive) performance goals for the performance period July 1, 2020 through June 30, 2023. For the fiscal 2021 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. 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. Performance against adjusted EBITDA targets
for each year will determine the number of shares that are “banked” for that year and can range from 0% to 150% of the number of
shares allocated for that particular year (1/3 of the total shares originally granted). At that point, the executive will neither lose nor
gain any additional shares with the exception of the TSR modifier applied at the end of the performance period. Once the
performance period has ended, the number of shares that were banked in total will be subject to a +/- 20% modifier based on the TSR
over the full performance period.

Our performance goals for adjusted EBITDA are based on business forecasts, our ability to recover from the COVID-19 pandemic 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 our Amended and Restated 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
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for the PBRSU awards granted in Fiscal 2021 will be reflected in our proxy statement that reports the payouts at the end of the three-
year performance period.

Employment and Change in Control Severance Agreements

The Company has entered into an employment agreement with our President and Chief Executive Officer, Deverl Maserang
("Employment Agreement"), as well as a Change in Control Severance Agreement with each of the Named Executive Officers. A
detailed description of the severance benefits each Named Executive Officer is due to receive based on their Employment Agreement
and/or Change in Control 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 Officer in case of involuntary termination following
a change in control or in connection with a threatened change in control; and (d) attract and retain key talent during uncertain times.
The agreements are structured so that payments and benefits are provided only if there is both a change in control or threatened change
in control and a qualifying termination of employment (“double 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 is defined in the change in control
severance agreements).

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) plan 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) plan are market-based, meaning there are no “above-market” or guaranteed rates of return. In the beginning of fiscal 2020,
the Company offered a discretionary match of the employees’ annual contributions under the 401(k) plan equal to 50% of an
employee’s annual contribution, up to 6% of the employee’s eligible income. As a result of the COVID-19 crisis and the
corresponding impact on our business, the match was suspended effective April 1, 2020 and was reinstated effective with the July 9,
2021 paycheck for each eligible employee. The Company continues to make a contribution equal to 4% of non-union employee’s
earnings quarterly in company stock. All company contributions are fully vested at the time they are received by the employee.

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.
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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) ESOP shares
(with respect to executive officers only); (iv) shares of Common Stock held in trust for the benefit of the executive officer or non-
employee director or his or her family; and (v) 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 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 the event of a material restatement of the financial results of the Company, the Board, or the appropriate committee thereof, will
review all bonuses and other incentive and equity compensation awarded to the Company’s executive officers on the basis of having
met or exceeded performance targets for performance periods that occurred during the restatement period. If such bonuses and other
incentive and equity compensation would have been lower had they been calculated based on such restated results, the Board, or the
appropriate committee thereof, may, to the extent permitted by governing law and as appropriate under the circumstances, seek to
recover for the benefit of the Company all or a portion of such bonuses and incentive and equity compensation awarded to executive
officers whose fraud or misconduct caused or partially caused such restatement, as determined by the Board, or the appropriate
committee thereof.

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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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management and,
based on the review and discussions, recommended to the Board of Directors that the Compensation Discussion and Analysis be
included in this Proxy Statement and incorporated by reference in the Company’s Annual Report on Form 10-K for the fiscal year
ended June 30, 2021.

Compensation Committee
of the Board of Directors
Charles F. Marcy, Chair
Allison M. Boersma
Alfred Poe
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NAMED EXECUTIVE OFFICER COMPENSATION

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.

A

B

C

D

E

F

G

H

Name and
Principal Position

D. Deverl
Maserang II (1)

President and
Chief Executive
Officer

Scott R. Drake (2)

Chief Financial
Officer

Ruben E.
Inofuentes (3)

Chief Supply
Chain Officer

Maurice S. J.
Moragne (4)

Chief Sales Officer

Jennifer H.
Brown (5)

Former Senior
Vice President
and General
Counsel

Ronald J.
Friedman (6)

Former Chief
Human
Resources
Officer

Fiscal
Year
2021
2020
2021
2020
2021
2020

2021

2021

2021

2020

Salary
)
615,574
487,385
349,758
80,769
317,114
192,231

340,000

269,736

299,806

192,231

Bonus

®

Stock
Awards

®)
1,899,995

499,990

344,989

359,992
125,000

289,986

149,996

297,495

74,998

Option
Awards

®
999,997

199,999

124,999

74,998

74,995

Non-Equity
Incentive Plan
Compensation

()
660,000

281,250

204,000

204,000

165,000

All Other
Compensation
)

11,114

13,200

14,226

11,248
96,368

10,994

10,576

65,627

23,102

(1)  Mr. Maserang joined as our President and Chief Executive Officer effective September 13, 2019.

(2) Mr. Drake joined as our Chief Financial Officer effective March 23, 2020.

(3)  Mr. Inofuentes joined as our Chief Supply Chain Officer effective November 15, 2019
(4)  Mr. Moragne joined as our Chief Sales Officer effective June 8, 2020.

(5)  Ms. Brown was promoted to Senior Vice President, General Counsel and Secretary effective July 1, 2021, and in addition
acted as Interim Chief Human Resources Officer from July 1, 2021 to October 11, 2021. Ms. Brown's employment with the

Company terminated effective October 18, 2021.

(6)  Mr. Friedman's employment with the Company terminated effective May 1, 2021.

Salary (Column C)

Total

®
3,186,683
2,000,572
990,223
280,768
892,354

538,598

844,980

595,308

662,928

365,326

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 and reflects the reduction in base salary from April 1,
2020 through March 15, 2021 as a result of the unprecedented impact of the COVID-19 pandemic on the food and beverage industry
and our business, as described above.
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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
Amended and Restated 2017 Plan is shown in column G.

Stock Awards (Column E)

The amounts in column E for fiscal 2020 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 2020 and the annual
PBRSU awards received by Mr. Friedman. The amounts in column E for fiscal 2021 include the aggregate grant date fair value of the
annual PBRSU awards received by each of Messrs. Maserang, Drake, Inofuentes, Moragne and Friedman and the annual RSU awards
received by each of Messrs. Maserang, Drake, Inofuentes, Moragne and Friedman and Ms. Brown. 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, 2021 included in our 2021 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 2021 and fiscal 2020, 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 2020 would have been $§999,981 for Mr. Maserang and
$250,000 for Mr. Inofuentes. 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 value for Mr. Friedman's awards is not included, as they were forfeited in
connection with his separation. 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 Proxy Statement.

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 2020 reflects an award received by Messrs. Maserang, Inofuentes
and Drake in connection with commencement of their respective employment and annual stock option awards received by Mr.
Friedman. The stock option awards granted in fiscal 2021 reflects 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 14 to our audited consolidated financial statements for the fiscal year ended June 30, 2021 included in our 2021 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 Proxy Statement.

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 Amended and Restated 2017 Plan for fiscal 2021 and 2020 under the Short-Term Incentive Plan for the relevant
fiscal year. 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 2020, no payouts are reported for any of the
Named Executive Officers during that period.
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All Other Compensation (Column H)

The amounts reported in column H include the following:

All Other Compensation (1)

Company
Contributions to
401(k) Plan Relocation Relocation Tax Automobile Severance
?2) Expense (3) Gross-Up (3) Allowance Payments (4)
® ) ®) ® ()
D. Deverl Maserang I1 2021 11,114 — — —
2020 13,200 _ _ _ _
Scott R. Drake 2021 14,226 = = = =
2020 — — — —
Ruben E. Inofuentes 2021 11,248 — — —
2020 7,637 70,550 18,181 — _
Maurice S.J. Moragne 2021 10,994 — — — —
Jennifer H. Brown 2021 10,576 — — — —
Ronald J. Friedman 2021 11,253 — — 4,246 50,128
2020 18,352 — 4,750 —
(1 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 2021 and has been excluded from the table.
2) Represents the Company’s contribution under the 401(k) plan 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.

3) In fiscal 2020, Mr. Inofuentes received assistance for relocation expenses. A portion of this amount was grossed-up to offset
the tax expense.
4) In fiscal 2021, Mr. Friedman received severance payments in connection with his separation from the Company.

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.
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Fiscal Year 2021 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 year 2021.

(M

()

Estimated Future Payouts Under Estimated Future Payouts Under
Non-Equity Incentive Plan Equity Incentive Plan
Awards Awards(1)
All Grant
Other All Date
Stock Other Fair
Awards: Option Exercise Value
Number Awards: or Base of
of Number Price of Stock
Shares of Option and
of Stock Securities Awards Option
Grant Threshold Target Maximum Threshold Target Maximum or Units Underlying ($/ Awards
Name Date ®G) ®G) ®0) #) (#) #) #) Options (#) Sh) $)®)
D. Deverl
Maserang I1 - 330,000 660,000 - - - - - - - -
7/16/20 - - - - - - 157,545 - - 949,996
12/17/20 - - - 0 231,707 417,073 - - - 949,999
Scott R. Drake 140,625 281,250 -
7/16/20 - - - - - - 28,606 - - 172,494
12/9/20 = = = = = = 20,011 = = 86,247
12/17/20 - - - 0 21,036 37,865 - - - 86,248
Ruben E.
Inofuentes - 102,000 204,000 - - - - - - - -
7/16/20 - - - - - - 29,850 - - 179,996
12/9/20 - - - - - - 20,881 - - 89,997
12/17/20 - - - 0 21,951 39,512 - - - 89,999
Maurice S.J.
Moragne - 102,000 204,000 - - - - - - - -
7/1/20 - - - - - - 10,373 - - 74,997
7/1/20 = = = = = = = 29,761 7.23 74,998
7/16/20 - - - - - - 17,827 - - 107,497
12/9/20 - - - - - - 12,470 - - 53,746
12/17/20 - - - 0 13,109 23,596 - - 53,747
Jennifer H.
Brown - 82,500 165,000 - - - - - - - -
12/9/20 = = = = = = 17,401 = = 74,998
12/9/20 - - - - - - 17,401 - - 74998
Ronald J.
Friedman - 89,224 178,448 356,896 - - - - - - -
7/16/20 - - - - - - 24,461 - - 147,500
12/9/20 - - - - - - 17,401 - - 74,998
12/17/20 - - - 0 18,292 32,926 - - - 74,997

Represents PBRSU awards granted to our Named Executive Officers in fiscal 2021 which cliff vest based upon
achievement of adjusted EBITDA performance goals and TSR for the performance period of July 1, 2020 through June 30,
2023. 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 180% of the target amount, depending on the extent to which the Company meets or
exceeds the achievement of the performance goals. Shares will be banked for each one year period. At the end of the
three-year performance period a TSR modifier is applied which can increase or decrease the cumulative number of shares
by as much as 15%. All shares, including banked shares will be forfeited if the executive voluntarily leaves the Company
prior to the end of the performance period.

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, 2021, included in our 2021 Form 10-K, except
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(©)

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, with the
exception of Mr. Friedman who was no longer with the Company, received a cash payout at Target under the Short-Term
Cash Incentive Program in fiscal 2021, 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.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth summary information regarding the outstanding equity awards at June 30, 2021 granted to each of our
Named Executive Officers.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout
Number of Value
Equity Unearned of
Incentive Market Shares, Unearned
Plan Number Value of Units Shares,
Number of Awards: of Shares or or Other Units
Number of Securities Number of Shares Units of Rights or Other
Securities Underlying Securities or Stock That Rights
Underlying Unexercised Underlying Option Units of That Have That
Unexercised Options Unexercised Exercise Option Stock That Have Not Not Have Not
Options Unexercisable Unearned Price Expiration Have Not Vested Vested Vested
Name Exercisable (#)(1) #HQ) Options (#) (O] Date Vested (#) (2) $)3) #(4) )3
D. Deverl Maserang
1T 73,825 149,888 - 13.13 9/13/2026 - - - -
- - - - - - - 38,080 483,235
- - - - - - - 231,707 2,940,362
- - - - - 157,545 1,999,246 - -
Scott R. Drake 29,203 59,292 - 6.72 04/01/2027 - - - -
R R - - - - - 21,036 266,947
- - - - - 20,011 253,940 - -
- - - - - 28,606 363,010 - -
Ruben E. Inofuentes 8,986 18,247 - 14.92 11/15/2026 - - - -
- - - - - - - 8,378 106,317
- - - - - - - 21,951 278,558
- - - - - 29,850 378,797 - -
- - - - - 20,881 264,980 - -
Maurice S.J. Moragne 0 29,761 - 7.23 7/1/2027 - - - -
- - - - - - - 13,109 166,353
- - - - - 10,373 131,633 - -
- - - - - 17,827 226,225 - -
- - - - - 12,470 158,244 - -
Jennifer H. Brown 3,273 6,647 - 15.94 11/11/2026 - - - -
1,218 628 - 25.04 11/12/2025 - - - -
1,294 - - 31.70 11/10/2024 - - - -
501 - - 32.85 11/10/2023 - - - -
- - - - - - - 573 7,271
- - - - - - - 3,137 39,809
- - - - - 9,227 117,091 - -
- - - - - 17,401 220,819 - -
Ronald J. Friedman 4910 0 - 15.94 11/11/2026 - - - -
4,750 0 - 25.04 11/12/2025 - - - -
(1) 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.
2) 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.

3) The market value was calculated by multiplying the closing price of our Common Stock on June 30, 2021 ($12.69) by the number of shares
of Common Stock underlying the unvested restricted stock or PBRSUs.

4) 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.
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Option Exercises and Stock Vested

The following table summarizes the option exercises and vesting of stock awards for Ms. Brown for the fiscal year ended June
30,2021. There were no option exercises or vesting of stock awards for any of our other Named Executive Officers for the fiscal year
ended June 30, 2021.

Stock Awards
Number of Shares
Acquired on Value Realized on
Name Vesting(#) Vesting($)
Named Executive Officers:
Jennifer H. Brown
4,737 39,284

Change in Control and Termination Arrangements
Change in Control Agreements

The Company has entered into change in control severance agreement ("Severance Agreement") with each of the Named Executive
Officers. Ms. Brown and Mr. Friedman are no longer party to such agreements. The Severance Agreements provide certain severance
benefits in the event of a termination of employment in connection with a Change in Control (as defined below).

Under each of the Severance Agreements, a “Change in Control” generally will be deemed to have occurred at any of the following
times: (i) 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; (ii) 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) (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board; or
(iii) 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). Further, a “Threatened Change in Control”
generally will be deemed to have occurred upon the first day that any bona fide pending tender offer for any class of the Company’s
outstanding shares of Common Stock, 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, as determined by the Incumbent Board, becomes
manifest, and will continue in effect when such action is abandoned or a Change in Control occurs.

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.

Each Severance Agreement provides that while the relevant Named Executive Officer is receiving compensation and benefits
thereunder, that Named Executive Officer will not in any manner attempt to induce or assist others to attempt to induce any officer,
employee, customer or client of the Company to terminate its association with the Company, nor do anything directly or indirectly to
interfere with the relationship between the Company and any such persons or concerns. In the event such Named Executive Officer
breaches this provision, all compensation and benefits under the Severance Agreement will immediately cease.

Mr. Maserang's Employment Agreement

Under Mr. Maserang's Employment Agreement, he is eligible for severance payments in the event of termination without Cause or for
resignation with Good Reason (each, as defined in Mr. Maserang's Employment Agreement) that are not in conjunction with a Change
in Control. In the aforementioned events, he would receive the following severance payments:

»  the sum of his base salary and target annual bonus payable over twelve months,
* partially Company-paid COBRA coverage under the Company's health plan for a period of 12 months
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e apro rata bonus, if earned for the year of termination 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

The potential amount of these payments are reflected in the table below.
Potential Payments Upon Termination or Change in Control

The following tables describe potential payments and benefits upon termination (including resignation, severance, retirement or
a constructive termination) or a change in control to which the Named Executive Officers, other than Ms. Brown and Mr. Friedman,
would be entitled. 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.

The estimated amount of compensation payable to each Named Executive Officer, other than Ms. Brown and Mr. Friedman, in
each situation is listed in the tables below and, with respect to each such Named Executive Officer, assumes that the termination and/

or change in control of the Company occurred on June 30, 2021.

Change in
Control and
Involuntarily
Terminated or Threatened
Resignation Change in
for Control and Termination
Good Reason Involuntarily Without
within Terminated or Cause or
24 Months Resignation Resignation
of Change for With Good
D. Deverl Maserang I1 in Control Good Reason Reason
Base Salary Continuation $1,320,000 $1,320,000 $660,000
Annual Incentive Payments $660,000 $660,000 $660,000
Value of Accelerated Stock Options - - -
Value of Accelerated Restricted Stock $1,999,246 $1,999,246 $1,999,246
Value of Accelerated PBRSUs $3,423,597 $3,423,597 $3,423,597
Health and Dental Insurance $23,170 $23,170 $11,585
Outplacement Services $25,000 $25,000 $25,000
Total Pre-Tax Benefit $7,451,013 $7,451,013 $6,779,428
Change in
Control and
Involuntarily
Terminated or Threatened
Resignation Change in
for Control and Termination
Good Reason Involuntarily Without
within Terminated or Cause or
24 Months Resignation Resignation
of Change for With Good
Scott R. Drake in Control Good Reason Reason
Base Salary Continuation $750,000 $750,000 -
Annual Incentive Payments $281,250 $281,250 -
Value of Accelerated Stock Options - - -
Value of Accelerated Restricted Stock $616,950 $616,950 -
Value of Accelerated PBRSUs $266,947 $266,947 -
Health and Dental Insurance $35,054 $35,054 -
Outplacement Services $25,000 $25,000 -
Total Pre-Tax Benefit $1,975,201 $1,975,201 -
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Change in
Control and

Involuntarily
Terminated or Threatened
Resignation Change in
for Control and Termination
Good Reason Involuntarily Without
within Terminated or Cause or
24 Months Resignation Resignation
of Change for With Good
Ruben E. Inofuentes in Control Good Reason Reason
Base Salary Continuation $680,000 $680,000 -
Annual Incentive Payments $204,000 $204,000 -
Value of Accelerated Stock Options $177,673 $177,673 -
Value of Accelerated Restricted Stock $643,776 $643,776 -
Value of Accelerated PBRSUs $384,875 $384,875 -
Health and Dental Insurance $34,846 $34,846 -
Outplacement Services $25,000 $25,000 -
Total Pre-Tax Benefit $2.150,170 $2,150,170 -
Change in
Control and
Involuntarily
Terminated or Threatened
Resignation Change in
for Control and Termination
Good Reason Involuntarily Without
within Terminated or Cause or
24 Months Resignation Resignation
of Change for With Good
Maurice S. J. Moragne in Control Good Reason Reason
Base Salary Continuation $680,000 $680,000 -
Annual Incentive Payments $204,000 $204,000 -
Value of Accelerated Stock Options $162,495 $162,495 -
Value of Accelerated Restricted Stock $516,102 $516,102 -
Value of Accelerated PBRSUs $166,353 $166,353 -
Health and Dental Insurance $34,698 $34,698 -
Outplacement Services $25,000 $25,000 S
Total Pre-Tax Benefit $587,265 $587,265 -

Base Salary Continuation

Severance Agreements

Under each Severance Agreement, if (i) a Change in Control occurs and a Named Executive Officer’s employment is terminated
within the two years following the occurrence of the Change in Control by the Company other than for Cause, Disability or death, or is
terminated due to the Named Executive Officer’s Resignation for Good Reason, or (ii) a Threatened Change in Control occurs and the
executive officer’s employment is terminated during the “Threatened Change in Control Period” (as defined in the Severance
Agreement) by the Company other than for Cause, Disability or death, or is terminated due to the Named Executive Officer’s
Resignation for Good Reason (each, a “Change in Control Qualifying Termination™), such Named Executive Officer will be entitled to
base salary continuation for a period of 12-month or 24-months depending upon the terms of their individual agreement, with such
payment to be made in installments in accordance with the Company’s standard payroll practices over such period.
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Bonus and Annual Incentive Payments

Severance Agreements

Under each Severance Agreement, if a Change in Control Qualifying Termination occurs, the Named Executive Officer will receive a
lump sum payment equal to 100% of the executive officer’s target annual cash bonus for the fiscal year in which the date of
termination occurs (or, if no target annual cash bonus has been assigned as of the date of termination, the average annual cash bonus
paid to such Named Executive Officer for the last three completed fiscal years or for the number of completed fiscal years such person
has been in the employ of the Company if fewer than three).

Value of Accelerated Vesting of Stock Options and Restricted Stock

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

e 100% of any unvested stock options will vest;
e apro rata portion of any unvested restricted stock 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:

e 100% of any unvested stock options will vest;
*  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,
2021 ($12.69). The value of accelerated stock options is based on the difference between the exercise price and such closing price for
all accelerated stock options that were in-the-money as of such date.

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.

Health and Dental Insurance

Severance Agreements

Under each Severance Agreement, if a Change in Control Qualifying Termination occurs, the health, dental, and life insurance
benefits coverage provided to the Named Executive Officer at his date of termination will be continued by the Company during the
24-month period following the Named Executive Officer’s date of termination, based on the terms of their individual agreement unless
he or she commences employment prior to the end of the relevant period and qualifies for substantially equivalent insurance benefits
with his or her new employer, in which case such insurance coverage will end on the date of qualification. The Company will
generally provide for such insurance coverage at its expense at the same level and in the same manner as in effect at the applicable
date of termination. Any additional coverage the Named Executive Officer had at the time of termination, including dependent
coverage, will also be continued for such period on the same terms, to the extent permitted by the applicable policies or contracts. If
the terms of any benefit plan do not permit such continued coverage, the Company will arrange for other coverage at its expense
providing substantially similar benefits. Estimated payments shown in the tables above represent the current net annual cost to the
Company of the Named Executive Officer’s participation in the Company’s health and/or dental insurance program offered to all non-
union employees.
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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.

Outplacement Services

Under each of the Severance Agreements, if a Change in Control Qualifying Termination occurs, the Company will provide the
Named Executive Officer with outplacement services at the expense of the Company, in an amount of $25,000.

Terminations During and Following the Fiscal Year Ended June 30, 2021

Jennifer H. Brown separated from the Company on October 18, 2021. Ms. Brown will be paid a total of $251,250 in cash severance
payments (the "Brown Severance") as a result of the separation, which amount shall be paid in regular bi-weekly installments on the
Company's regular pay dates. In addition to the Brown Severance, she will receive partially company-paid COBRA coverage under
the company’s healthcare plan for herself, her spouse and her dependents for a nine-month period, as well as outplacement services for
a period of 12 months.

Ronald J. Friedman separated from the Company on May 1, 2021. Mr. Friedman will be paid a total of $250,638 in cash severance
payments (the "Friedman Severance") as a result of the separation, which amount shall be paid in regular bi-weekly installments on
the Company's regular pay dates. In addition to the Friedman Severance, he will receive partially company-paid COBRA coverage
under the company’s healthcare plan for himself, his spouse and his dependents for a nine-month period, as well as outplacement
services for a period of 12 months.
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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 2021, 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 $3,186,683 as disclosed in the
“Summary Compensation Table”, the median of the annual total compensation of our employees other than the CEO was $53,560, and
the ratio of our CEO’s annual total compensation to the median of the annual total compensation of our other employees was 59 to 1.

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
1,100 individuals active as of June 30, 2021) for the fiscal year ended June 30, 2021. 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 2021.

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.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership of Certain Beneficial Owners

The following table sets forth certain information regarding the beneficial ownership of the Company’s voting securities as of
October 18, 2021, by all persons (including any “group” as that term is used in Section 13(d)(3) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”)) known by the Company to be the beneficial owner of more than 5% of any class of the
Company’s voting securities as of such date, based on 18,081,234 shares of Common Stock and 14,700 shares of Series A Preferred
Stock, representing 440,990 shares of Common Stock on an as-converted basis, outstanding as of the Record Date. Each share of
Series A Preferred Stock entitles the holder(s) thereof to vote on an as-converted basis together with the holders of Common Stock as
a single class. As of the Record Date, 100% of the shares of Series A Preferred Stock were owned by Boyd Coffee Company. For
purposes of this table we have treated the Series A Preferred Stock as converted into Common Stock.

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.

Amount and Nature of Percent of
Name and Address of Beneficial Owner Beneficial Ownership Class(1)

Entities Affiliated with GAMCO Investors, Inc. 1,123,607 6.1
One Corporate Center
Rye, New York 10580

Farmer Bros. Co. Employee Stock Ownership Plan(2) 1,040,480 5.6
c/o Farmer Bros. Co.
1912 Farmer Brothers Drive
Northlake, Texas 76262

(1) Percent of class is calculated based on total outstanding voting securities of 18,522,224, including 18,081,234 shares of
Common Stock and 14,700 shares of Series A Preferred Stock, representing 440,990 shares of Common Stock on an as-
converted basis, outstanding as of the Record Date, and may differ from the percent of class reported in statements of beneficial
ownership filed with the SEC.

(2) This information is based on the Company’s records and consists of shares of Common Stock that are held in the ESOP and
allocated to a participant’s account (“allocated shares) as of the Record Date. The ESOP Trustee votes allocated shares as
directed by such participant or beneficiary of the ESOP. The present members of the Administrative Committee of the Farmer
Bros. Co. Qualified Employee Retirement Plans (the “Management Administrative Committee”), which administers the ESOP,
are Scott R. Lyon and Ronald Lynch. Each member of the Management Administrative Committee disclaims beneficial
ownership of the securities held by the ESOP except for those, if any, that have been allocated to the member as a participant in
the ESOP.

Security Ownership of Directors and Executive Officers

The following table sets forth certain information regarding the beneficial ownership of the Company’s voting securities as of the
Record Date, by each of our current directors and director nominees, each of our executive officers required to be listed pursuant to
Item 402 of Regulation S-K, and all of our current directors and executive officers as a group, based on 18,081,234 shares of Common
Stock and 14,700 shares of Series A Preferred Stock, representing 440,990 shares of Common Stock on an as-converted basis,
outstanding as of the Record Date. Each share of Series A Preferred Stock entitles the holder(s) thereof to vote on an as-converted
basis together with the holders of Common Stock as a single class. For purposes of this table we have treated the Series A Preferred
Stock as converted into Common Stock.

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
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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 directors, director nominee and executive officers listed has, to our
knowledge, sole voting and investment power with respect to the shares of Common Stock.

Amount and

Nature of Beneficial Percent of
Name of Beneficial Owner Ownership Class(1)
Non-Employee Directors:
Allison M. Boersma (2) 31,230 <
Stacy Loretz-Congdon (2) 30,958 *
Charles F. Marcy (3) 43,600 &
Christopher P. Mottern (4) 87,196 *
Alfred Poe (2) 15,081 i
John Robinson (director nominee) — *
Waheed Zaman — <
Named Executive Officers:
D. Deverl Maserang II (5) 226,622 <
Scott R. Drake (6) 48,165 *
Jennifer H. Brown (7) 15,780 &
Ruben E. Inofuentes (8) 36,506 *
Maurice S.J. Moragne (9) 22,226 e
Ronald J. Friedman (10) 196 *
All directors and executive officers as a group(11)(13 individuals) 557,560 2.9

*  Less than 1%

(1) Percent of class is calculated based on total outstanding voting securities of 18,522,224, consisting of 18,081,234 shares of
Common Stock and 14,700 shares of Series A Preferred Stock, representing 440,990 shares of Common Stock on an as-converted
basis, plus securities deemed outstanding pursuant to Rule 13d-3(d)(1) under the Exchange Act, as of the Record Date, and may
differ from the percent of class reported in statements of beneficial ownership filed with the SEC.

(2) Includes 15,081 unvested shares of restricted stock.
(3) Includes 15,081 unvested shares of restricted stock, 1,000 shares held in a SEP IRA and 7,000 shares held in a revocable trust.
(4) Includes 15,081 unvested shares of restricted stock and 20,000 shares held by the Mottern Family Trust.

(5) Includes 147,650 shares of Common Stock issuable upon exercise of options which are currently exercisable or will become
exercisable within 60 days and 2,357 shares of Common Stock beneficially owned by Mr. Maserang through the Company's 401 (k)
plan, rounded to the nearest whole share.

(6) Includes 29,203 shares of Common Stock issuable upon the exercise of options which are currently exercisable or will become
exercisable within 60 days, 6,670 shares of restricted stock that will vest within 60 days, and 2,757 shares of Common Stock
beneficially owned by Mr. Drake through the Company's 401(k) plan, rounded to the nearest whole share.

(7) Includes 2,925 shares of Common Stock beneficially owned by Ms. Brown through the Company's 401(k) plan and 830 shares
of Common Stock beneficially owned through the ESOP plan, rounded to the nearest whole share.

(8) Includes 17,973 shares of Common Stock issuable upon the exercise of options which are currently exercisable or will become
exercisable within 60 days, 6,960 shares of restricted stock that will vest within 60 days, and 1,623 shares of Common Stock
beneficially owned by Mr. Inofuentes through the Company's 401(k) plan, rounded to the nearest whole share.

(9) Includes 9,821 shares of Common Stock issuable upon the exercise of options which are currently exercisable or will become
exercisable within 60 days, 4,156 shares of restricted stock that will vest within 60 days, and 2,307 shares of Common Stock
beneficially owned by Mr. Moragne through the Company's 401(k) plan, rounded to the nearest whole share.

(10) Includes 196 shares of Common Stock beneficially owned by Mr. Friedman through the Company's ESOP plan, rounded to the
nearest whole share.

(11)Includes 211,935 shares of Common Stock issuable upon the exercise of options which are currently exercisable or will become
exercisable within 60 days, 93,191 shares of restricted stock that will vest within 60 days, 1,026 shares of Common Stock
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beneficially owned through the ESOP, rounded to the nearest whole share and 11,969 shares of Common Stock beneficially owned
through the Company's 401(k) plan, rounded to the nearest whole share.
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PROPOSAL NO. 2
APPROVAL OF AN AMENDMENT TO THE COMPANY’S AMENDED AND RESTATED 2017 PLAN

Introduction

On June 20, 2017 at a Special Meeting of Stockholders, stockholders approved the Farmer Bros. Co. 2017 Long-Term Incentive
Compensation Plan (the “2017 Plan’). On October 26, 2020, upon recommendation of the Compensation Committee, the Board
adopted an amendment and restatement of the 2017 Plan in the form of the Amended and Restated 2017 Plan. On December 9, 2020,
the Company’s stockholders approved the Amended and Restated 2017 Plan at the Annual Meeting. On October 14, 2021, upon
recommendation of the Compensation Committee, the Board adopted an amendment to the Amended and Restated 2017 Plan (the
“Plan Amendment”). The form of the proposed Plan Amendment is attached to this Proxy Statement as Appendix A and is
incorporated herein by reference.

We are asking our stockholders to approve the Plan Amendment to increase the total number of our authorized shares available for
grant under the Amended and Restated 2017 Plan, which will ensure that we are able to continue granting equity and equity-linked
long-term incentive compensation awards to our key employees and directors. Our Board believes that the effective use of equity and
equity-linked long-term incentive compensation awards is vital to our ability to attract, retain, reward, and motivate our key employees
and directors. Our Board believes that this, in turn, may help us achieve our growth objectives and enhance stockholder value.
Stockholder approval of the Plan Amendment will allow us to continue to provide these incentives. Further, we are asking our
stockholders to approve the Plan Amendment to provide that consultants be eligible to receive awards under the Amended and
Restated 2017 Plan. We believe that the ability to incentivize consultants in this competitive market is a valuable tool, especially in a
competitive market for talent.

If approved by stockholders, the Plan Amendment will (i) increase the number of shares available for grant under the Amended and
Restated 2017 Plan by 1,500,000 additional shares, which will maintain our ability to grant equity-linked long term compensation
awards, including grants of incentive stock options, to our key employees and directors; and (ii) allow the Company to utilize awards
to attract and incentivize non-employee consultants. Further, we have granted certain awards to leaders in key strategic projects, and
the Plan Amendment will allow us to continue doing so.

Stockholder approval of the Plan Amendment is necessary because the share reserve under the Amended and Restated 2017 Plan has
nearly been exhausted. If we do not obtain approval of the Plan Amendment, then once we exhaust the share reserve under the
Amended and Restated 2017 Plan or once the Amended and Restated 2017 Plan expires (if earlier), we will lose access to an important
compensation tool that is key to our ability to attract, motivate, reward, and retain our key employees, directors, and if the Plan
Amendment is adopted by our stockholders, consultants.

Key Reasons Why You Should Vote to Approve the Plan Amendment
Our Board recommends that you approve the Plan Amendment for the following reasons:

*  COVID-19 Response. During fiscal 2021, we experienced a substantially lower stock price in connection with the
COVID-19 pandemic. This significantly increased our burn rate and, as a result, we utilized more of our equity pool
under our 2017 Plan than was anticipated when we last submitted shares for approval by the stockholders. The Board
and management believe that equity provides the Company flexibility in program design, recruitment and retention.

*  Recruitment and Retention. The Amended and Restated 2017 Plan, as amended by the Plan Amendment, will allow us to
continue to attract, retain, motivate and reward our key employees consistent with market practice. The Plan Amendment
will also allow us to incentivize consultants with equity and equity-linked incentive compensation awards. Equity is
critical as a tool in this very competitive market for talent. If we are unable to obtain sufficient shares, we will be forced
to use cash compensation which we believe would decrease the link between pay and performance provided by equity
awards, and would use cash resources that should be available to execute on strategic initiatives.

o Alignment with Stockholder Interests and Pay-for-Performance. Equity and equity-linked awards serve to align the
interests of our key employees with those of our stockholders, focus our key employees on driving stockholder value
accretion, and further link pay with performance. The Board desires to use a greater percentage of performance-based
equity to create further alignment with stockholders. However, many performance-based awards use a greater number of
shares as the maximum awardable shares are reserved for these grants, removing those shares from the available pool.

*  Competitive Advantage. We view equity and equity-linked awards as a crucial component of our compensation program,
which we believe helps us to remain competitive within our industry in attracting and retaining key talent, as equity-
based compensation for executives and other service providers is customary among public companies. Without sufficient
additional shares, our flexibility to reward and retain key employees and attract talent will be significantly diminished,
placing us at a strategic disadvantage.
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*  Reasonable Share Reserve. We are seeking to reserve an additional 1,500,000 shares for issuance pursuant to the Plan
Amendment that we believe is reasonable and that we estimate, barring unforeseen circumstances, would be sufficient to
accommodate approximately two to three annual grant cycles based on our historical grant practices and our share price
projections.

Key Features of the Amended and Restated 2017 Plan, as amended by the Plan Amendment

We believe that the Amended and Restated 2017 Plan reflects a broad range of compensation and governance best practices, with
some of the key features of the Amended and Restated 2017 Plan, as amended by the Plan Amendment, as follows:

®  No Liberal Share Recycling. The share pool under the Amended and Restated 2017 Plan is not subject to liberal share
“recycling” provisions, meaning (among other things) that shares used to pay the exercise price of stock options, and
shares tendered or withheld to satisfy tax withholding obligations with respect to an award, do not again become

available for grant.

*  No “Reload” Stock Options. The Amended and Restated 2017 Plan does not permit grants of stock options with a
“reload” feature that would provide for additional stock options to be granted automatically to a participant upon the

participant’s exercise of previously-granted stock options.

*  Minimum Vesting Requirements. No award may vest prior to the first anniversary of the applicable grant date, subject to
limited exceptions.

*  No Dividend Payments on Unvested Awards. Dividends and dividend equivalents in respect of unvested awards are not
paid unless and until such awards vest.

e Director Grant Limit. A grant-date fair value limit of $300,000 per year will apply to awards to non-employee directors.
Additional annual award limits will also apply for other participants. For additional information, see the discussion
below under “Description of the Amended and Restated 2017 Plan-Limitation on Awards and Shares Available.”

*  No Repricing or Replacement of Options or Stock Appreciation Rights (“SARs ). Awards under the Amended and
Restated 2017 Plan may not be repriced, replaced or re-granted through cancellation or modification without stockholder
approval if the effect would be to reduce the exercise price for the shares under the award. Cash buyouts of underwater
awards are not permitted.

*  No In-the-Money Option or SAR Grants. The Amended and Restated 2017 Plan prohibits the grant of options or SARs
with an exercise or base price less than 100% of the fair market value of our Common Stock on the date of grant.

*  No “Evergreen” Provision. The total number of shares of Common Stock that may be issued under the Amended and
Restated 2017 Plan is limited to the share reserve that is subject to stockholder approval. That is, the Amended and
Restated 2017 Plan does not include an automatic share replenishment provision (also known as an “evergreen”
provision)

*  No Increase to Shares Available for Issuance without Stockholder Approval. The Amended and Restated 2017 Plan
prohibits any increase in the total number of shares of Common Stock that may be issued under the Amended and
Restated 2017 Plan without stockholder approval, other than adjustments in connection with certain corporate
reorganizations, changes in capitalization and other events, as described below.

*  No Single-Trigger Accelerated Vesting;, No Gross-Ups. Under the Amended and Restated 2017 Plan, there is no single-
trigger accelerated vesting in connection with a change in control in which the acquirer assumes, continues, converts or
replaces outstanding awards. Further, the Amended and Restated 2017 Plan does not provide for excise tax gross-ups.

*  Clawback Policies. Awards made under the Amended and Restated 2017 Plan will be subject to recoupment or clawback
to the extent required to comply with applicable laws or any applicable Company clawback policy.

Share Reserve

In its determination to approve the Plan Amendment, the Board sought to ensure that the Company would have an available pool of
shares from which to grant long-term equity and equity-linked incentive awards for a reasonable period of time into the future. The
Board believes these awards serve a key incentive and retention mechanism for the Company’s key employees, directors and other
service providers. However, the Board is mindful of its responsibility to our stockholders to exercise judgment in granting equity and
equity-linked awards and seeks to proactively manage dilution.

In determining the share reserve increase pursuant to the Plan Amendment, the Board reviewed the Compensation Committee’s
recommendations, which were made in consideration of information and analysis prepared by Meridian. Specifically, the
Compensation Committee considered the following:
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*  Overhang. The Compensation Committee considered the potential dilution from outstanding and future potential equity
awards (“overhang”) both in absolute terms and relative to industry peers. At the end of fiscal 2021, approximately
1,772,696 shares were subject to outstanding awards under the Amended and Restated 2017 Plan or remained available
for future grants of awards under the Amended and Restated 2017 Plan, which represented approximately 9.9% of our
fully diluted common shares outstanding, or our overhang percentage. If our stockholders approve the Plan Amendment,
the 1,500,000 additional shares proposed to be reserved for issuance under the Amended and Restated 2017 Plan, as
amended by the Plan Amendment, would increase our overhang percentage by 8.3% to approximately 18.2% total.

*  Burn Rate. The Company’s three-year average burn rate for fiscal 2019 through fiscal 2021 is 4.2%, which is out of the
ordinary due to the reduced stock price brought about by COVID-19 related business anomalies.

*  Share Usage. If the Plan Amendment is approved, we estimate that the shares reserved for issuance thereunder would be
sufficient for approximately three to four years of awards, assuming we grant awards consistent with our current
projections. Of course, we cannot predict future share usage with certainty, and circumstances may change and require us
to reevaluate and modify our equity grant practices. However, based on the foregoing, we expect that we would not
require an additional increase to the share reserve under the Amended and Restated 2017 Plan as amended by the Plan
Amendment until 2023 or 2024 (primarily dependent on award levels and hiring activity during the next few years, as
well as terminations and forfeitures), noting again that this timeline is an estimate and the share reserve under the
Amended and Restated 2017 Plan, as amended by the Plan Amendment, could actually last for a longer or shorter period
of time, depending on future circumstances, which we cannot predict with certainty at this time.

In light of the factors described above, and the fact that our ability to continue to grant equity and equity-based compensation is vital
to our ability to continue to attract and retain key personnel in the labor markets in which we compete, the Board has determined that
the size of the share reserve increase pursuant to the Plan Amendment is reasonable and appropriate at this time.

Stockholder Approval Requirement
Stockholder approval of the Plan Amendment is necessary in order for us to meet the stockholder approval requirements of Nasdagq.
Description of the Amended and Restated 2017 Plan, as amended by the Plan Amendment

The following sets forth a description of the material terms of the Amended and Restated 2017 Plan, as amended by the Plan
Amendment. The following summary is qualified in its entirety by reference to the full text of the Plan Amendment, which is attached
hereto as Appendix A, and the full text of the Amended and Restated 2017 Plan, filed as Exhibit 10.73 to the Company’s Quarterly
Report on Form 10-Q for the quarter ended December 31, 2020 filed with the SEC on February 5, 2021, which is incorporated herein
by reference.

Share Reserve

If approved by stockholders the maximum number of shares that may be issued as Awards will be increased by 1,500,000 shares so
that an aggregate number of shares of our Common Stock available for issuance pursuant to awards, including pursuant to grants of
incentive stock options, granted under the Amended and Restated 2017 Plan, as amended by the Plan Amendment, would be the sum
of (1) 3,550,000 shares (which includes the shares previously granted under the Amended and Restated 2017 Plan), plus (ii) the
number of shares of our Common Stock subject to awards under either of our Amended and Restated 2007 Long-Term Incentive Plan,
and its predecessor plan, the Farmer Bros. Co. 2007 Omnibus Incentive Plan (together, the “Prior Plans”) that expire or are forfeited,
cancelled or similarly lapse after June 20, 2017. Shares granted under the Amended and Restated 2017 Plan may be authorized but
unissued shares, shares purchased in the open market or treasury shares. If an award under the Amended and Restated 2017 Plan is
forfeited, expires, lapses, is terminated, surrendered, repurchased, canceled without having being fully exercised or is settled for cash
(including shares of restricted stock that are repurchased by the Company during the restricted period applicable to such shares at or
below the price paid by the holder), any shares subject to such award may, to the extent of such forfeiture, expiration or cash
settlement, be used again for new grants under the Amended and Restated 2017 Plan. The following shares will not be added back to
the shares available for grant under the Amended and Restated 2017 Plan:

» shares tendered by a holder or withheld by the Company in payment of the exercise price of an option or SAR granted
under the Amended and Restated 2017 Plan, 2017 Plan or the Prior Plans;

»  shares tendered by the holder or withheld by the Company to satisfy any tax withholding obligation with respect to an
award granted under the Amended and Restated 2017 Plan, 2017 Plan or the Prior Plans;

»  shares subject to a SAR granted under the Amended and Restated 2017 Plan, 2017 Plan or under the Prior Plans that are
not issued in connection with the settlement of the SAR on exercise of the SAR with respect to such shares; and
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»  shares purchased on the open market with the cash proceeds from the exercise of options granted under the Amended and
Restated 2017 Plan, 2017 Plan or under the Prior Plans.

Awards granted under the Amended and Restated 2017 Plan upon the assumption of awards authorized or outstanding under a
qualifying equity plan maintained by an entity with which we enter into a merger or similar corporate transaction will not reduce the
shares available for grant under the Amended and Restated 2017 Plan to the extent that grants of Awards using such authorized shares
are (i) permitted without stockholder approval under the rules of the principal securities exchange on which our Common Stock is then
listed and (ii) made to individuals who were not employed by or providing services to the Company or its subsidiaries immediately
prior to such transaction. Notwithstanding the foregoing, shares acquired by the exercise of substitute ISOs will count against the
shares available for issuance, pursuant to the exercise of incentive stock options ("ISOs") under the Amended and Restated 2017 Plan.

Information on Equity Compensation Plans

The information included in this Proxy Statement and our Fiscal 2021 Annual Report is updated by the following information
regarding all existing equity compensation plans as of September 30, 2021:

Total stock options OULSTANAING .............o..oviveeeeieeeeeeeeeeeee e 493,005
Weighted-average exercise price of stock options outstanding............ccceevevveieieieieieinene e $12.89
Weighted-average remaining duration of stock options outstanding.............eceeeerieeienienenieneneneee. 5.06
Total full value awards outstanding(z) ....................................................................................................... 1,585,110
Shares available for grant under the 2017 Plan®)..................ccooooiiiiiooieeeeeeeeeeeeeeee e 110,066
Shares available for grant under the 2020 Inducement Plan..............ccooerieiiiiniiiienieee e 171,371
Total shares of common stock outstanding as of September 30, 2021..........cccoeviirieriieiienieienieiereee e 17,998,797

(1) Includes non-qualified stock options with time-based vesting and non-qualified stock options with performance-based and time-
based vesting. No stock appreciation rights were outstanding as of the Record Date.

(2) The number of shares of outstanding performance-based restricted stock units assumes performance at the maximum level.

(3) Assumes outstanding performance-based RSUs at the maximum level.

Administration

The Amended and Restated 2017 Plan will be administered by our Board, which may delegate its duties and responsibilities to
committees of our directors and/or officers (our Board and such committees, the “Plan Administrator”), subject to certain limitations
that may be imposed under Section 16 of the Exchange Act, and/or stock exchange rules, as applicable. The Plan Administrator will
have the authority to take all actions and make all determinations under the Amended and Restated 2017 Plan, to interpret the
Amended and Restated 2017 Plan and to adopt, amend and repeal administrative rules, guidelines and practices as it deems advisable.
The Board may correct defects and ambiguities, supply omissions and reconcile inconsistencies in the Amended and Restated 2017
Plan or any award granted thereunder. The Board’s determinations under the Amended and Restated 2017 Plan are in its sole
discretion and will be final and binding on all persons having or claiming any interest in the Amended and Restated 2017 Plan or any
award granted thereunder.

Eligibility

The Amended and Restated 2017 Plan, as amended by the Plan Amendment, provides that awards other than ISOs may be granted to
any of our officers, employees, or directors or to any officers, employees or directors of our subsidiaries, as well as any of our
consultants, or consultants of our subsidiaries, and that ISOs may only be granted to our officers and employees or to officers or
employees of our subsidiaries. As such all of our employees and consultants, approximately 1,350, are eligible to receive grants, as
well as seven non-employee directors and our other service providers. However, based on historic compensation practices, we have
generally granted equity- or equity-linked awards only to our non-employee directors, to certain employees and officers at or above
the level of Vice President and to a very limited number of employees below the level of Vice President. Based on these grant
practices, approximately 40 to 50 employees and consultants and seven non-employee directors would currently be selected as persons
eligible to receive awards under the Amended and Restated 2017 Plan, as amended by the Plan Amendment; however, these numbers
are subject to change based on our organizational structure and operational requirements.
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Minimum Vesting

Under the Amended and Restated 2017 Plan awards may generally not vest earlier than the date that is one year following the grant
date of the award. However, the issuance of awards in an aggregate of up to 5% of the shares available for grant under the Amended
and Restated 2017 Plan may be granted without respect to the minimum vesting provisions, as well as any awards made in exchange
for fully vested cash payments. Further, the Plan Administrator may elect to waive the vesting restrictions upon the participant’s
termination of service due to death, disability, termination of service other than for cause, or upon a change in control.

Awards

The Amended and Restated 2017 Plan provides that the Plan Administrator may grant or issue options, including ISOs and non-
qualified stock options (“NSOs”), SARs, restricted stock, RSUs, dividend equivalents and other stock-based and cash-based awards to
eligible participants. Awards other than cash awards generally will be settled in shares of our Common Stock, but the Plan
Administrator may provide for cash settlement of any award. Each award will be evidenced by an award agreement, which will detail
all terms and conditions of the awards, including any applicable vesting and payment terms and post-termination exercise limitations,
and in the case of an option, will be designated as either an ISO or NSO. A brief description of each award type follows.

Stock Options

Stock options provide for the purchase of shares of our Common Stock in the future at an exercise price set on the grant date. The
Amended and Restated 2017 Plan provides for the grant of ISOs under the federal tax laws or NSOs. ISOs may be granted only to
employees, and NSOs may be granted to employees, directors and other service providers. The term of a stock option may not be
longer than ten years. The exercise price of options will be determined by the Plan Administrator, provided that the exercise price of a
stock option may not be less than 100% of the fair market value of the underlying share on the date of grant, except with respect to
certain substitute options granted in connection with a corporate transaction. Vesting conditions determined by the Plan Administrator
may apply to stock options and may include continued service, performance and/or other conditions.

Stock Appreciation Rights

SARs entitle their holder, upon exercise, to receive from us an amount equal to the difference between the fair market value of the
shares subject to the SAR on the exercise date and the exercise price of the SAR. Each SAR will be governed by a stock appreciation
right agreement and may be granted in connection with stock options or other awards, or separately. The exercise price of a SAR may
not be less than 100% of the fair market value of the underlying share on the date of grant and the term of a SAR may not be longer
than ten years. Vesting conditions determined by the Plan Administrator may apply to SARs and may include continued service,
performance and/or other conditions.

Restricted Stock and Restricted Stock Units

Restricted stock is an award of nontransferable shares of our Common Stock that remain forfeitable unless and until specified
conditions are met, and which may be subject to a purchase price. RSUs are contractual promises to deliver shares of our Common
Stock in the future, which may also remain forfeitable unless and until specified conditions are met. Delivery of the shares underlying
RSUs may be deferred under the terms of the award or at the election of the participant, if the Plan Administrator permits such a
deferral. Vesting conditions applicable to restricted stock and RSUs may be based on continuing service, the attainment of
performance goals and/or such other conditions as the Plan Administrator may determine. Holders of restricted stock, unlike recipients
of other equity awards, will have the right to receive accumulated dividends, if any, with respect to the period prior to the time when
the restrictions lapse. However, such dividends will not be paid until and to the extent that the underlying awards vest.

Dividend Equivalents

Dividend equivalents represent the right to receive the equivalent value of the dividends, if any, per share paid by us on shares of
Common Stock, and may be granted alone or in tandem with awards other than stock options or SARs, except that dividend
equivalents with respect to awards that are not vested at the time the underlying dividend is paid shall be accumulated subject to
vesting to the same extent as the related award, and will be paid at the same time as the applicable award vests.

Other Stock or Cash-Based Awards

Subject to the provisions of the Amended and Restated 2017 Plan, the Plan Administrator shall determine the terms and conditions of

each other stock or cash-based award, including the term of the award, any exercise or purchase price, performance goals, transfer

restrictions, vesting conditions and other terms and conditions. Other stock or cash-based awards may be paid in cash, shares of our
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Common Stock, or a combination of cash and shares of our Common Stock, as determined by the Plan Administrator, and may be
available as a form of payment in the settlement of other awards granted under the Amended and Restated 2017 Plan, as stand-alone
payments, as a part of a bonus, deferred bonus, deferred compensation or other arrangement, and/or as payment in lieu of
compensation to which an individual is otherwise entitled.

Performance-Based Compensation

Under the Amended and Restated 2017 Plan the Plan Administrator may grant Awards that are performance based, including
performance bonus and performance share vesting awards. In doing so the administrator may establish one or more performance
criteria on which such award will be earned or vested, including but not limited to: (i) net earnings or losses (either before or after one
or more of the following: interest, taxes, depreciation, amortization and non-cash equity-based compensation expense), (ii) gross or net
sales revenue or sales or revenue growth, (iii) gross or net organic sales volume or organic sales volume growth, (iv) net income
(either before or after taxes) or adjusted net income, (v) sales related goals, (vi) sales from one or more products (or categories of
products) as a percentage of total sales or revenue, (vii) profits (including but not limited to gross profits, net profits, profit growth, net
operation profit or economic profit), profit return ratios or operating profit margin, (viii) operating earnings (either before or after
taxes or before or after allocation of corporate overhead and bonus), (ix) cash on hand, (x) cash flow (including operating cash flow
and free cash flow or cash flow return on capital), (xi) return on assets, asset growth or asset turnover, (xii) return on capital or
invested capital, (xiii) cost of capital, (xiv) return on stockholders’ equity, (xv) TSR, (xvi) costs, reductions in costs and cost control
measures, (xvii) expense management, (xviii) working capital, (xix) net earnings per share, (xx) adjusted net earnings per share, (xxi)
price per share or dividends per share (or appreciation in or maintenance of such price or dividends), (xxii) regulatory achievements or
compliance (xxiii) implementation, completion or attainment of objectives relating to systems, research, development, regulatory,
commercial or strategic milestones or developments, (xxiv) market share), (xxv) economic value or economic value added models,
(xxvi) division, group or corporate financial goals, (xxvii) customer satisfaction/growth, (xxviii) customer service, (xxix) employee
satisfaction, (xxx) effective recruitment and retention of personnel, (xxxi) succession plan development and implementation, (xxxii)
human resources management, (xxxiii) supervision of litigation and other legal matters, (xxxiv) strategic partnerships and transactions,
(xxxv) financial ratios (including those measuring liquidity, activity, profitability or leverage), (xxxvi) debt levels or reductions and
financial risk management, (xxxvii) financing and other capital raising transactions, (xxxviii) acquisition activity, (xxxix) investment
sourcing activity, (x1) marketing initiatives, (xli) safety enhancement, (xlii) improved product quality, (xliii) expansion of product
lines, (xliv) creation of operating efficiencies and/or (xIv) geographic expansion, any of which may be measured either in absolute
terms or as compared to any incremental increase or decrease or as compared to results of a peer group or to market performance
indicators or indices. The Amended and Restated 2017 Plan also permits the Plan Administrator to make adjustments to the applicable
performance criteria, with any such adjustments to reflect the inclusion or exclusion of the impact of an event or occurrence which the
Plan Administrator determines should appropriately be included or excluded, including but not limited to (a) restructurings,
discontinued operations, special items, and other unusual, infrequently occurring or non-recurring charges, events or items; (b) asset
sales or write-downs; (c) litigation or claim judgments or settlements; (d) acquisitions or divestitures; (e) reorganization or change in
the corporate structure or capital structure of the Company; (f) an event either not directly related to the operations of the Company,
subsidiary, division, business segment or business unit or not within the reasonable control of management; (g) foreign exchange gains
and losses; (h) a change in the fiscal year of the Company; (i) the refinancing or repurchase of bank loans or debt securities; (j)
unbudgeted capital expenditures; (k) the issuance or repurchase of equity securities and other changes in the number of outstanding
shares; (1) conversion of some or all of convertible securities to Common Stock; (m) any business interruption event; (n) changes in
pricing; (o) changes in foreign currency exchange rates; (p) the cumulative effects of tax or accounting changes in accordance with
U.S. generally accepted accounting principles; (q) gains and losses that are treated as unusual in nature or that occur infrequently
under Accounting Standards Codification Topic 225; or (r) the effect of changes in other laws or regulatory rules affecting reported
results.

Transferability of Awards

Awards are transferable only by will and the laws of descent and distribution, or to the extent authorized by the Plan Administrator, to
certain permitted transferees, including members of the participant’s immediate family. The participant may also designate one or
more beneficiaries in the event of death on a designated form provided by the Plan Administrator.

Changes in Capitalization; Corporate Transactions

In the event of certain transactions and events affecting our Common Stock, such as stock dividends, stock splits, mergers,
acquisitions, consolidations, other corporate transactions, other unusual or nonrecurring transactions or events affecting the Company
or its financial statements, or any change in applicable law or accounting principles, the Plan Administrator has broad discretion to
take action under the Amended and Restated 2017 Plan, as well as make adjustments to the terms and conditions of existing and future
awards, to prevent the dilution or enlargement of intended benefits, to facilitate such transactions or events, including providing for the
cash-out, assumption, substitution, accelerated vesting or termination of awards, or to give effect to such changes in applicable law or
accounting principles. In addition, in the event of certain non-reciprocal transactions with our stockholders known as “equity

56



restructurings,” the Plan Administrator shall make equitable adjustments to the Amended and Restated 2017 Plan and outstanding
awards.

Change in Control

In the event of a change in control of the Company (as defined in the Amended and Restated 2017 Plan), outstanding awards under the
Amended and Restated 2017 Plan may be continued, converted, assumed or replaced by the acquirer. If the acquirer declines to
provide for any of the foregoing alternatives, then awards which would otherwise lapse as a result will instead become fully vested
and, as applicable, exercisable, and all forfeiture, repurchase and other restrictions on such awards will lapse immediately prior to such
change in control. However, any such awards that are subject to performance-based vesting shall vest based on the greater of (i) target
performance pro-rated based on the number of days elapsed in the applicable performance period through the date of the change in
control over the total number of days in the applicable performance period or (ii) actual performance through the date of the change in
control with the applicable performance goals, to the extent possible, adjusted to reflect the truncated performance period.

Foreign Participants, Claw-Back Provisions Withholding

The Plan Administrator may modify award terms or establish sub-plans or procedures under the Amended and Restated 2017 Plan to
address differences in laws, rules, regulations or customs of such foreign jurisdictions with respect to tax, securities, currency,
employee benefit or other matters. All awards will be subject to the provisions of any claw-back policy implemented by the Company
to the extent set forth in such claw-back policy and/or in the applicable award agreement and/or to the extent required to comply with
applicable law. With regard to tax withholding, exercise price and purchase price obligations arising in connection with awards under
the Amended and Restated 2017 Plan, the Plan Administrator may, in its discretion, accept cash, wire or check, shares of our Common
Stock that meet specified conditions, a “market sell order” or such other consideration as it deems suitable.

Amendment; Termination

Our Board may amend, suspend or terminate the Amended and Restated 2017 Plan at any time, provided that, subject to certain
exceptions set forth in the Amended and Restated 2017 Plan, no amendment, suspension or termination will, without the consent of
the holder, materially and adversely affect any rights or obligations under any Award previously granted, unless the Award itself
otherwise expressly so provides. In addition, except in connection with certain changes in our capital structure, stockholder approval
will be required for any amendment that increases the number of shares available under the Amended and Restated 2017 Plan or the
award limits or director limits under the Amended and Restated 2017 Plan, “reprices” any stock option or SAR, or cancels any stock
option or SAR in exchange for cash or another award when the option or SAR price per share exceeds the fair market value of the
underlying shares. The Amended and Restated 2017 Plan will terminate and no further awards will be granted after December 9,
2030, the tenth anniversary of its approval by stockholders.

Material U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal United States federal income tax consequences related to
awards under the Amended and Restated 2017 Plan, as amended by the Plan Amendment. This summary deals with the general federal
income tax principles that apply and is provided only for general information. Some kinds of taxes, such as state, local and foreign
income taxes and federal employment taxes, are not discussed. This summary is not intended as tax advice to participants, who should
consult their own tax advisors.

Non-Qualified Stock Options

A participant receiving NSOs under the Amended and Restated 2017 Plan should not recognize income for federal income tax
purposes on the grant of the option. Generally, the participant should recognize ordinary income at the time of exercise in an amount
equal to the fair market value of the shares acquired on the date of exercise, less the exercise price paid for the shares. The
participant’s basis in the Common Stock for purposes of determining gain or loss on a subsequent sale or disposition of such shares
generally will be the fair market value of our Common Stock on the date the participant exercises such option. Any subsequent gain or
loss will be taxable as a long-term or short-term capital gain or loss. The employer generally should be entitled to a federal income tax
deduction at the time and for the same amount as the participant recognizes ordinary income.

Incentive Stock Options

A participant receiving ISOs under the Amended and Restated 2017 Plan should not recognize taxable income upon grant.
Additionally, if applicable holding period requirements are met, the participant should not recognize taxable income at the time of
exercise. However, the excess of the fair market value of the shares of our Common Stock received over the option exercise price may
constitute an item of tax preference income potentially subject to the alternative minimum tax. If stock acquired upon exercise of an
ISO is held for a minimum of two years from the date of grant and one year from the date of exercise and otherwise satisfies the ISO
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requirements, the gain or loss (in an amount equal to the difference between the fair market value on the date of disposition and the
exercise price) upon disposition of the stock will be treated as a long-term capital gain or loss, and we will not be entitled to any
deduction in respect of the ISO. If the holding period requirements are not met, the ISO will be treated as one that does not meet the
requirements of the Code for ISOs and the participant will recognize ordinary income at the time of the disposition equal to the excess
of the amount realized over the exercise price, but not more than the excess of the fair market value of the shares on the date the ISO is
exercised over the exercise price, with any remaining gain or loss being treated as capital gain or capital loss. The employer is not
entitled to a tax deduction upon either the exercise of an ISO or upon disposition of the shares acquired pursuant to such exercise,
except to the extent that the participant recognizes ordinary income on disposition of the shares.

Restricted Stock

If the restrictions on an award of shares of restricted stock are sufficient to constitute a substantial risk of forfeiture and cause the
shares not to be freely transferable (each within the meaning of Section 83 of the Code), the participant will not recognize income for
federal income tax purposes at the time of the award unless the participant affirmatively elects to include the fair market value of the
shares of restricted stock on the date of the award, less any amount paid for the shares, in gross income for the year of the award
pursuant to Section 83(b) of the Code. In the absence of this election, the participant will be required to include in income for federal
income tax purposes on the date the shares either become freely transferable or are no longer subject to a substantial risk of forfeiture
(each within the meaning of Section 83 of the Code), the fair market value of the shares of restricted stock on such date, less any
amount paid for the shares. The employer will be entitled to a deduction at the time of income recognition to the participant in an
amount equal to the amount the participant is required to include in income with respect to the shares, subject to the deduction
limitations described below. If a Section 83(b) election is timely made within 30 days after the date the restricted stock is received, the
participant will recognize ordinary income at the time of the receipt of the restricted stock, and the employer will be entitled to a
corresponding deduction, equal to the fair market value of the shares at the time, less any amount paid, if any, by the participant for the
restricted stock. If a Section 83(b) election is made, no additional income will be recognized by the participant upon the lapse of
restrictions on the restricted stock, but, if the restricted stock is subsequently forfeited, the participant may not deduct the income that
was recognized pursuant to the Section 83(b) election at the time of the receipt of the restricted stock.

If the restrictions on an award of restricted stock do not cause the shares to be both subject to a substantial risk of forfeiture and not
freely transferable (each within the meaning of Section 83 of the Code), the participant will recognize ordinary income for federal
income tax purposes at the time of the transfer of the shares in an amount equal to the fair market value of the shares of restricted stock
on the date of the transfer, less any amount paid therefor. The employer will be entitled to a deduction at that time in an amount equal
to the amount the participant is required to include in income with respect to the shares, subject to the deduction limitations described
below.

Restricted Stock Units

There are no federal income tax consequences to either the participant or the employer upon the grant of RSUs. Generally, the
participant will recognize ordinary income subject to withholding upon the receipt of cash and/or transfer of shares of Common Stock
in payment of the RSUs in an amount equal to the aggregate of the cash received and the fair market value of the Common Stock to be
transferred. Subject to the deduction limitations described below, the employer generally will be entitled to a corresponding tax
deduction equal to the amount includible in the participant’s income. If RSUs are structured in a manner that constitutes “deferred
compensation” for federal income tax purposes, then applicable employment taxes will become due and will be withheld in the year
that the RSUs vest, while income tax withholding will still occur in the year in which cash or shares are paid to the participant in
satisfaction of the RSUs.

Dividend Equivalents

Generally, a participant will recognize ordinary income subject to withholding upon the payment of any dividend equivalents paid
with respect to an award in an amount equal to the cash the participant receives. Subject to the deduction limitations described below,
the employer generally will be entitled to a corresponding tax deduction equal to the amount includible in the participant’s income.

Other Stock or Cash-Based Awards

Generally, cash awards and other stock awards are subject to tax at the time of payment. Subject to the deduction limitations described
below, the employer generally will be entitled to a corresponding tax deduction equal to the amount includible in the participant’s
income.

Excess Parachute Payments

Section 280G of the Code limits the deduction that an employer may take for otherwise deductible compensation payable to certain
individuals if the compensation constitutes an “excess parachute payment.” Excess parachute payments arise from payments made to
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disqualified individuals that are in the nature of compensation and are contingent on changes in ownership or control of the employer
or certain affiliates. Grants of awards in relative proximity to a change in ownership or control of the Company or its affiliates and/or
accelerated vesting or payment of awards in connection with such a change in ownership or control could result in excess parachute
payments. In addition to the deduction limitation applicable to the employer, a disqualified individual receiving an excess parachute
payment is subject to a 20% excise tax on the amount therecof. The Amended and Restated 2017 Plan does not provide for any excise
tax gross-ups.

Section 409A of the Code

Certain types of awards under the Amended and Restated 2017 Plan may constitute, or provide for, a deferral of compensation subject
to Section 409A of the Code. Unless certain requirements set forth in Section 409A of the Code are met, holders of awards subject to
Section 409A of the Code may be taxed earlier than would otherwise be the case (e.g., at the time of vesting instead of the time of
payment or exercise) and may be subject to an additional 20% penalty tax (and, potentially, certain interest penalties and additional
state taxes). To the extent applicable, the Amended and Restated 2017 Plan and awards granted under the Amended and Restated 2017
Plan are intended to be structured and interpreted in a manner that either complies with or is exempt from Section 409A of the Code
and the Department of Treasury regulations and other interpretive guidance that may be issued under Section 409A of the Code. To
the extent determined necessary or appropriate by the Plan Administrator, the Amended and Restated 2017 Plan and applicable award
agreements may be amended to further comply with Section 409A of the Code or to exempt the applicable awards from Section 409A
of the Code.

New Plan Benefits

If the stockholders do not approve the Plan Amendment, the Plan Amendment will not become effective, the Amended and Restated
2017 Plan will continue in effect (without giving effect to the Plan Amendment), and we will be subject to the current share limit set
forth in the Amended and Restated 2017 Plan. In addition, awards under the Amended and Restated 2017 Plan, are subject to the
discretion of the Plan Administrator, and the amount of awards or benefits to be received by any individual under the Amended and
Restated 2017 Plan, as amended by the Plan Amendment, is therefore not determinable.

Equity Compensation Plan Information

Information about our equity compensation plans at September 30, 2021 that were either approved or not approved by our
stockholders were as follows:
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Number of

Shares to be Weighted Number of

Issued Upon Average Shares
Exercise / Vesting of Exercise Remaining
Outstanding Price of Available
Options or Outstanding for Future
Plan Category Rights(2) Options Issuance(3)
Equity compensation plans approved by stockholders(1) 1,208,921 $14.79 110,066
Equity compensation plans not approved by stockholders (4) 118,256 $6.85 171,371
Total 1,327,177 281,437

(1) Includes shares issued under the Prior Plans and the Amended and Restated 2017 Plan. The Amended and Restated 2017 Plan succeeded the Prior Plans. On the
Effective Date of the Amended and Restated 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.

(2) 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 Amended and Restated 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 200% 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.

(3) The Amended and Restated 2017 Plan authorizes the issuance of (i) 2,050,000 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 Amended and Restated 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 Amended and Restated 2017 Plan. Shares of Common Stock granted
under the Amended and Restated 2017 Plan may be authorized but unissued shares, shares purchased on the open market or treasury shares. In no event will more
than 2,050,000 shares of Common Stock be issuable pursuant to the exercise of incentive stock options under the Amended and Restated 2017 Plan. The Amended
and Restated 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 Amended and Restated 2017 Plan. If
the Plan Amendment is adopted, the Company's consultants would also be eligible to receive awards under the Amended and Restated 2017 Plan.

(4) 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 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

Required Vote for Approval and Recommendation of the Board of Directors

You may vote for or against this proposal or you may abstain from voting. Assuming the presence of a quorum, the affirmative vote of
a majority of the shares present or represented by proxy and entitled to vote at the Annual Meeting is required to approve the Plan
Amendment. Abstentions will have the same effect as votes “against” the proposal. Broker non-votes will have no effect on the vote
outcome.

The Board believes that approving the Plan Amendment is in the best interest of our stockholders. In particular, approving the Plan
Amendment will ensure the Company is able to continue providing equity incentives to directors, executive officers and other
employees, and allow for equity incentives for the Company's consultants beyond the limited share reserve remaining under the
Amended and Restated 2017 Plan. The Board believes that the effective use of equity-based long-term incentive compensation will be
integral to the Company’s success in the past, and that a continued link between participants’ pay and stockholder returns will be vital
to its future performance.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF AN AMENDMENT TO THE
AMENDED AND RESTATED 2017 PLAN.
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PROPOSAL NO. 3

APPROVAL OF AN AMENDMENT TO
THE COMPANY’S AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
TO INCREASE THE TOTAL NUMBER OF AUTHORIZED SHARES OF COMMON STOCK

General

We are asking stockholders to approve an amendment (the “Charter Amendment”) to Article FOURTH of our Amended and Restated
Certificate of Incorporation, to increase the total number of our authorized shares of capital stock from 25,500,000 to 50,500,000, and
the number of our authorized shares of Common Stock, from 25,000,000 to 50,000,000 (the “Authorized Share Increase”). The
Charter Amendment requires approval of both our Board and our stockholders. On October 14, 2021, the Board approved the
advisability of, and has adopted, subject to stockholder approval, the Charter Amendment and the Authorized Share Increase.
Accordingly, we are seeking stockholder approval for the Charter Amendment at the Annual Meeting.

The form of the proposed Charter Amendment is attached to this Proxy Statement as Appendix B and is incorporated herein by
reference. However, such text is subject to amendment to include such changes as may be required by the office of the Secretary of
State of the State of Delaware or as the Board deems necessary and advisable to effect the Authorized Share Increase under this
proposal. If this proposal is approved, the Charter Amendment will become effective upon filing with the Secretary of State of the
State of Delaware, which is expected to occur promptly following the stockholder vote at the Annual Meeting.

Article FOURTH of our Amended and Restated Certificate of Incorporation currently authorizes us to issue up to 25,500,000 shares of
capital stock, of which 25,000,000 are designated as Common Stock. Our Common Stock consists of a single class, with equal voting,
distribution, liquidation and other rights. The additional shares of Common Stock pursuant to the Charter Amendment will have rights
identical to our currently outstanding shares of Common Stock. As of the Record Date, of our 25,000,000 shares of authorized
Common Stock, 18,081,234 shares were issued and outstanding and, as described in the table below, 3,597,769 shares of our Common
Stock were reserved for issuance.

Shares of Common Stock
Reserved for Issuance

Shares Reserved for Future Issuance Under Our Equity Plans 2,359,552
Shares Reserved for Issuance Upon Conversion of Series A Preferred Stock 440,990
Shares Reserved for Issuances Under Our 401(k) Plan 797,227
Total Shares of Common Stock Reserved for Issuance as of the Record Date 3,597,769

In addition, 500,000 shares of capital stock are designated as Preferred Stock, par value $1.00 per share (“Preferred Stock”), of which
21,000 shares have been designated as Series A Preferred Stock. Our undesignated shares of preferred stock include all or our shares
of Preferred Stock that were previously designated as Series A Junior Participating Preferred Stock, as all such shares have been
retired and therefor have the status of authorized and unissued shares, or Preferred Stock undesignated as to series. As of the Record
Date, 14,700 shares of Series A Preferred Stock were issued and outstanding. Neither the number of shares of Preferred Stock that we
are authorized to issue, nor the preferences, rights or other characteristics of any Preferred Stock, would be changed by this proposal.

Purpose of the Charter Amendment and Authorized Share Increase

The Charter Amendment, if adopted by our stockholders, will allow us to facilitate our ability to continue implementing our employee
equity programs at competitive levels. As of the Record Date, all but 3,320,997 of our currently authorized shares of Common Stock
has either been issued or reserved for issuance as set forth in the table above. See also “Proposal 2—Approval of an Amendment to the
Company's Amended and Restated 2017 Plan—Key Reasons Why You Should Vote to Approve the Plan Amendment."

Additionally, the Charter Amendment, if adopted by our stockholders, would also give the Board the flexibility to undertake certain
transactions to support our business operations, without the potential expense or delay associated with obtaining stockholder approval
for any particular issuance. In the recent past, our cash flow from operations has been, and it could continue to be, negative. We may
need to raise additional operating capital in the future. We do not currently have enough shares of Common Stock authorized to
provide sufficient flexibility to pursue appropriate opportunities if they arise, or to take certain other actions that we may determine are
in our best interests and the best interests of our stockholders.
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In the past, we have maintained a shelf registration statement on Form S-3, which includes the registration of various securities,
including Common Stock, that we may offer and sell in the future, While we have no present plan, agreement or understanding
involving the issuance of Common Stock (except for shares of Common Stock required or permitted to be issued, including upon
exercise of outstanding stock options or converted into or exchangeable for shares of Common Stock pursuant to other equity awards,
pursuant to the terms and subject to the conditions of our equity incentive plans previously approved by our stockholders), we would
like to maintain the flexibility to do so. It is possible, however, that, subject to laws, regulations or Nasdaq rules that might require
stockholder approval of certain transactions, any of the following opportunities involving the issuance of share of Common Stock
could develop:

» financing transactions, including public or private offerings of Common Stock or securities convertible into shares of
Common Stock;

e strategic investments;

»  partnerships, collaborations or other similar transactions;
e acquisition opportunities;

*  debt or equity restructuring or refinancing transactions; or

»  stock splits or stock dividends.

It is also possible that an increase in the market price of our Common Stock, and conditions in capital markets in general, may make a
public or private offering of Common Stock or stock split or stock dividend desirable. We may also issue additional shares of
Common Stock in the future for other proper general corporate purposes.

Potential Adverse Effects

If the Charter Amendment is adopted, the additional authorized shares of Common Stock can be issued or reserved with approval of
the Board or a committee thereof, as applicable, at times, in amounts, and upon terms that the Board or a committee thereof, as
applicable, may determine, without additional stockholder approval. However, any future issuance of additional shares of authorized
Common Stock, or securities convertible into Common Stock, would ultimately result in dilution of existing stockholders who do not
participate in such transactions, and could also have a dilutive effect on book value per share and any future earnings per share.
Dilution of equity interests could also cause prevailing market prices for our Common Stock to decline. Current stockholders will not
have preemptive rights to purchase additional shares.

In addition to the general corporate purposes mentioned above, and as further described below, an increase in the number of
authorized shares of Common Stock may make it more difficult, or discourage an attempt, to obtain control of the Company by means
of a takeover bid that the Board determines is not in our best interests or in the best interests of our stockholders. However, the Board
does not intend or view the proposed increase in the number of authorized shares of Common Stock as an anti-takeover measure and is
not aware of any attempt or plan to obtain control of the Company.

Potential Anti-Takeover Effects

The Charter Amendment, if adopted, could adversely affect the ability of third parties to effect a takeover or a change in control by,
for example, permitting issuances that would dilute the ownership of a person seeking to effect a change in the composition of our
Board or contemplating a tender offer or other transaction that the Board determines is not in our best interests or in the best interests
of our stockholders. The Board’s ability to issue substantial amounts of Common Stock (generally without the need for stockholder
approval, subject to laws, regulations or Nasdaq rules that might require such approval), upon such terms and conditions as our Board
may determine, may, among other things, be used to create voting impediments with respect to a change in control or to dilute the
stock ownership of stockholders seeking to obtain control of the Company. The issuance of Common Stock, while providing desirable
flexibility in connection with potential financings and other corporate transactions, may have the effect of discouraging, delaying or
preventing a change in control of the Company. Our Board, however, does not intend or view the Charter Amendment as an anti-
takeover measure, nor does it contemplate its use in this manner at any time in the foreseeable future and is not aware of any attempt
or plan to obtain control of the Company.

Appraisal Rights

Pursuant to the DGCL, stockholders are not entitled to appraisal rights with respect to the Charter Amendment.
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Risks to Stockholders of Non-Approval

Because our cash flow from operations has been negative, if our stockholders do not approve this proposal, the Board may be
precluded from pursuing a wide range of potential corporate opportunities that might raise necessary cash or otherwise be in our best
interests and in the best interests of our stockholders. We would also be limited in the number of shares we could add to our equity
plans. This could have a material adverse effect on our business and prospects. We could also face substantial challenges in hiring and
retaining employees at all levels, including our executive officers and directors, in the near term.

Required Vote for Approval and Recommendation of the Board

You may vote “FOR” or “AGAINST” this proposal or you may abstain from voting. Assuming the presence of a quorum, the
affirmative vote of a majority of the shares present or represented by proxy and entitled to vote at the Annual Meeting is required to
approve this proposal. Abstentions will have the same effect as votes “against” the proposal. Broker non-votes will have no effect on
the vote outcome.

The Board believes it is desirable for us to have the flexibility to issue, without further stockholder action, additional shares of
Common Stock in excess of the amount that is currently authorized. As is the case with the current authorized, unreserved and
unissued shares of Common Stock, the additional shares of Common Stock authorized by this proposed Charter Amendment could be
issued upon approval by the Board or a committee thereof, as applicable, without further vote of our stockholders, except as may be
required in particular cases by applicable laws, regulations or Nasdaq rules. Such shares would be available for issuance from time to
time as determined by the Board or a committee thereof, as applicable, for any proper corporate purpose as described elsewhere in this
proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF AN AMENDMENT TO THE

COMPANY’S AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO INCREASE THE TOTAL
NUMBER OF AUTHORIZED SHARES OF COMMON STOCK.
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PROPOSAL NO. 4

RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

General

The Audit Committee of the Board of Directors has selected Deloitte & Touche LLP (“Deloitte”) as the independent registered public
accounting firm for the Company and its subsidiaries for the fiscal year ending June 30, 2022 and has further directed that
management submit this selection for ratification by the stockholders at the Annual Meeting. Deloitte has served as the Company’s
independent registered public accounting firm since fiscal 2014. A representative of Deloitte is expected to be present at the Annual
Meeting, will have the opportunity to make a statement if they so desire, and will be available to respond to appropriate questions.

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

Vote Required

The affirmative vote of a majority of the shares of Common Stock and Series A Preferred Stock (on an as-converted basis voting
together with the Common Stock as a single class) present in person (virtually) or represented by proxy at the Annual Meeting and
entitled to vote thereat is required to ratify the selection of Deloitte. 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 DELOITTE & TOUCHE LLP AS THE COMPANY’S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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PROPOSAL NO. 5

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 and Series A Preferred Stock (on an as-converted basis voting together
with the Common Stock as a single class) present or represented by proxy at the Annual Meeting and entitled to vote thereat.
Abstentions will have the same effect as votes “against” the proposal. Broker non-votes will not affect the outcome of the vote to
approve the compensation paid to the Company’s Named Executive Officers because shares held by a bank, broker or other nominee
who has not received instructions from the beneficial owner of the shares as to how the shares are to be voted on the proposal are not
entitled to vote on such proposal at the Annual Meeting.

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 2022 annual meeting of stockholders.

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 PERSON 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

e 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 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
rules.

Related Person Transactions

The Company did not have any related person transactions in fiscal year 2021.
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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, 2021.

The Audit Committee has discussed with Deloitte 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 Deloitte required by applicable requirements of the
Public Company Accounting Oversight Board regarding Deloitte’s communications with the Audit Committee concerning
independence, and has discussed with Deloitte 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 2021 Form 10-K for filing with the SEC.

Audit Committee of the Board of Directors

Allison M. Boersma, Chair
Stacy Loretz-Congdon
Alfred Poe
Waheed Zaman

Independent Registered Public Accounting Firm Fees

The following table sets forth the aggregate fees billed by Deloitte for fiscal 2020 and 2021 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 Deloitte in accordance with the pre-approval policies and
procedures described below.

Type of Fees Fiscal 2020 Fiscal 2021
Audit Fees $ 1,129,472 $ 1,098,523
Audit-Related Fees — —
Tax Fees 23,100 —
All Other Fees — —
Total Fees $ 1,152,572 $ 1,098,523
Audit Fees

“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 2020 and fiscal 2021 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, and accounting advisory
services in connection with the impact of new accounting standards. Audit fees for fiscal 2021 also included services associated with
an SEC registration statement.

Audit-Related Fees

“Audit-Related Fees” represent fees for assurance and related services that are traditionally performed by Deloitte. No audit-related
fees were paid to Deloitte for fiscal 2020 or fiscal 2021.

Tax Fees

“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. Tax fees for fiscal 2020 consisted of fees for tax due diligence services,
tax compliance and advisory services, certain tax services in connection with the Company’s 2020 federal and state income tax
returns, and tax compliance services related to the change in tax method of accounting.
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All Other Fees
No other fees were paid to Deloitte for fiscal 2020 or fiscal 2021.
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 2021, there were no fees paid to Deloitte 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 2021 Annual Report to Stockholders (which includes the Company’s 2021 Form 10-K) accompanies this Proxy Statement. The
2021 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 2021 Form 10-K, 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: Chief Financial Officer. The Company’s 2021 Form 10-K is also available online at the Company’s website,
www.farmerbros.com. A list of exhibits is included in the Company’s 2021 Form 10-K and exhibits 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 Company’s 2022 annual meeting of stockholders. To be eligible for inclusion in
the Company’s 2022 Proxy Statement, stockholder proposals must be received by the Company at its principal executive offices no
later than June 29, 2022 and must otherwise comply with Rule 14a-8. 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 2022 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 August 17, 2022, and no later than
September 16, 2022, and must comply with the other provisions of the Company’s By-Laws summarized below; provided, however,
that in the event that the 2022 annual meeting is called for a date that is not within 30 days before or after the anniversary date of the
2022 Annual Meeting of Stockholders, 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 2022 annual meeting was mailed or public disclosure of
the date of the 2022 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,
(i1) 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 (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 (v) 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.
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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.
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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 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 2021 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,” “assumes” and other words of similar meaning. Owing to the uncertainties inherent in forward-looking
statements, actual results could differ materially from those set forth in forward-looking statements. We intend these forward-looking
statements to speak only at the time of this Proxy Statement and do not undertake to update or revise these statements as more
information becomes available except as required under federal securities laws and the rules and regulations of the SEC.

99 < 99 < 99 <

Factors that could cause actual results to differ materially from those in forward-looking statements include, but are not limited to,
duration of the disruption to the Company’s business and customers from the COVID-19 pandemic and any resurgence or new strain
of the virus, levels of consumer confidence in national and local economic business conditions, the duration and magnitude of the
pandemic’s impact on unemployment rates, the success of the Company’s strategy to recover from the effects of the pandemic, the
success of the Company's turnaround strategy, the execution of the five key initiatives, the impact of capital improvement projects, the
adequacy and availability of capital resources to fund the Company’s existing and planned business operations and the Company’s
capital expenditure requirements, the relative effectiveness of compensation-based employee incentives in causing improvements in
Company performance, the capacity to meet the demands of our large national account customers, the extent of execution of plans for
the growth of Company business and achievement of financial metrics related to those plans, fluctuations in price and availability of
new materials, the success of the Company to recruit, retain, attract and compensate qualified employees, the success of the
Company’s adaptation 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, 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 Part I, I[tem 1A of our 2021 Form 10-K, and other factors
described from time to time in our filings with the SEC.

Given these risks and uncertainties, you should not rely on forward-looking statements as a prediction of actual results. Any or all of
the forward-looking statements contained in this Proxy Statement and any other public statement made by us, including by our
management, may turn out to be incorrect. We are including this cautionary note to make applicable and take advantage of the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995 for forward-looking statements. We expressly disclaim any
obligation to update or revise any forward-looking statements, whether as a result of new information, future events, changes in
assumptions or otherwise, except as required under federal securities laws and the rules and regulations of the SEC.

October 27, 2021 By Order of the Board of Directors

Scott R. Drake
Chief Financial Officer and Secretary
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Appendix A

AMENDMENT TO
FARMER BROS. CO.
AMENDED AND RESTATED
2017 LONG-TERM INCENTIVE PLAN

This Amendment (this “Amendment”’) to the Farmer Bros. Co. Amended and Restated 2017 Long-Term Incentive Plan (the
“Plan”), is made and adopted by the Board of Directors (the “Board’’) of Farmer Bros. Co., a Delaware corporation (the “Company’),
effective as of the Effective Date (as defined below). All capitalized terms used but not otherwise defined herein shall have the
respective meanings ascribed to such terms in the Plan.

RECITALS
WHEREAS, the Company has previously adopted, and the Company’s stockholders have previously approved, the Plan;

WHEREAS, pursuant to Section 11.4 of the Plan, the Board or the Compensation Committee of the Board may amend the
Plan at any time; provided that, to be effective, any such amendment to the Plan requiring stockholder approval to comply with
Applicable Laws be approved by the Board and the Company’s stockholders;

WHEREAS, the Board considers it to be in the best interests of the Company and its stockholders to amend the Plan to: (i)
expand the class of eligible persons to whom Awards may be granted; (ii) increase the Overall Share Limit under the Plan as set forth
herein; and (iii) increase the number of Shares which may be issued pursuant to the exercise of Incentive Stock Options as set forth
herein; and

WHEREAS, this Amendment shall become effective upon the approval of this Amendment by the Company’s stockholders
(the date of such approval, the “Effective Date”).

NOW, THEREFORE, BE IT RESOLVED, that the Plan is hereby amended as follows, effective as of the Effective Date:

SECTION 1.
AMENDMENT

1. Article IT of the Plan is hereby amended to add the following definition in appropriate alphabetical order, and, as applicable,
reordering and renumbering the existing defined terms:

“‘Consultant’ means any person, including any advisor, engaged by the Company or any of its subsidiaries to render
services to such entity.”

2. Section 2.42 of the Plan is hereby deleted and replaced in its entirety with the following, with such amended Section
accounting for appropriate alphabetization, reordering and renumbering:

““Service Provider’ means an Employee, Consultant, or Director.”

3. Section 2.27 of the Plan is hereby deleted and replaced in its entirety with the following, with such amended Section
accounting for appropriate alphabetization, reordering and renumbering:

“‘Overall Share Limit’ means the sum of (i) 3,550,000 Shares (including Shares already issued under the Original
Plan); and (ii) the number of Shares that are subject to Prior Plan Awards that become available for issuance under
the Plan pursuant to Article 5.”

4. The first sentence of Paragraph (b) of Section 2.47 of the Plan is hereby deleted and replaced in its entirety with the
following, with such amended Section accounting for appropriate alphabetization, reordering and renumbering:

“(b) As to an Employee or a Consultant, the time when the service relationship between a Participant and the
Company or any Subsidiary is terminated for any reason, including, without limitation, a termination by resignation,
discharge, death, disability or retirement; but excluding terminations where the Participant simultaneously
commences or remains in employment or service as a consultant or director with the Company or any Subsidiary.”

5. Section 5.3 is hereby deleted and replaced in its entirety with the following:



“Section 5.3 Incentive Stock Option Limitations. Notwithstanding anything to the contrary herein, no more
than 3,550,000 Shares (as adjusted to reflect any Equity Restructuring) may be issued pursuant to the exercise of
Incentive Stock Options.”

SECTION 2.
Reference to and Effect on the Plan

This Amendment shall be and is hereby incorporated into and forms a part of the Plan. The Plan, as amended hereby, and all
other documents, instruments and agreements executed or delivered in connection therewith, shall remain in full force and effect, and
are hereby ratified and confirmed.



Appendix B
Certificate of Amendment to Amended and Restated

Certificate of Incorporation of Farmer Bros. Co.

Farmer Bros. Co., a corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the “Corporation”),

DOES HEREBY CERTIFY THE FOLLOWING:
FIRST: That the name of the Corporation is Farmer Bros. Co.

SECOND: That the date on which the Amended and Restated Certificate of Incorporation of the Corporation was filed with the
State of Delaware is September 9, 2019.

THIRD: That, at a meeting of the Board of Directors of the Corporation (the “Board”), the Board duly adopted resolutions
setting forth the following proposed amendment of the Restated Certificate of Incorporation of the Corporation, as amended, declaring
said amendment to be advisable and directing the Corporation to submit said amendment to the next annual meeting of the
stockholders of said Corporation for consideration thereof, and that, thereafter, pursuant to such resolutions, the Corporation
submitted the amendment to the stockholders of the Corporation at such annual meeting of the stockholders of the Corporation duly
called and held upon notice in accordance with Section 222 of the Delaware General Corporation Law at which meeting the necessary
number of shares as required by statute were voted in favor of said amendment:

Section (a) of Article FOURTH of the Corporation’s Amended and Restated Certificate of Incorporation is hereby
amended to read in its entirety as follows:

“(a) Authorized Capital Stock. The total number of shares of stock which the Corporation shall have
authority to issue is 50,500,000 shares of capital stock, consisting of (i) 50,000,000 shares of common stock, par value $1.00 per share
(the “Common Stock™), and (ii) 500,000 shares of preferred stock, par value $1.00 per share (the “Preferred Stock™).

FOURTH: That said amendment was duly adopted in accordance with the provisions of Section 242 of the Delaware General
Corporation Law.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment of the Amended and Restated
Certificate of Incorporation to be signed by its this _ day of December, 2021 and the foregoing facts stated
herein are true and correct.

FARMER BROS. CO.

By:
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EXCHANGE ACT OF 1934

For the fiscal year ended June 30, 2021
OR
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EXCHANGE ACT OF 1934
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Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
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Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.
YES O No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,”
“smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
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Non-accelerated filer O Smaller reporting company O
Emerging growth company ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the

Exchange Act. O

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of
the effectiveness of its internal control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15
U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

YESO NO
The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant as of
December 31, 2020, the last business day of the registrant’s most recently completed second fiscal quarter, was $49.1 million
based upon the closing price reported for such date on the Nasdaq Global Select Market.

As of August 23, 2021 the registrant had 17,992,268 shares outstanding of its common stock, par value $1.00 per share,
which is the registrant’s only class of common stock.
DOCUMENTS INCORPORATED BY REFERENCE

Specified portions of the registrant’s definitive proxy statement to be filed with the U.S. Securities and Exchange
Commission (“SEC”) pursuant to Regulation 14A in connection with the registrant’s 2021 Annual Meeting of Stockholders (the
“Proxy Statement”) are incorporated by reference into Part III of this report. Such Proxy Statement will be filed with the SEC
not later than 120 days after the conclusion of the registrant’s fiscal year ended June 30, 2021.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K and other documents we file with the SEC contain forward-looking statements that are
based on current expectations, estimates, forecasts and projections about us, our future performance, our financial condition,
our products, our business strategy, our beliefs and our management’s assumptions. In addition, we, or others on our behalf,
may make forward-looking statements in press releases or written statements, or in our communications and discussions with
investors and analysts in the normal course of business through meetings, webcasts, phone calls and conference calls. 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 below in Part I, Item 1.A., Risk
Factors as well as Part 11, Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations, of
this Annual Report on Form 10-K, as well as those discussed elsewhere in this report and other factors described from time to
time in our filings with the SEC.

EEINT3 EEIN3 EEINT3

EEINT3

Factors that could cause actual results to differ materially from those in forward-looking statements include, but are not
limited to, duration of the disruption to our business and customers from the COVID-19 pandemic and severe winter weather,
levels of consumer confidence in national and local economic business conditions, the duration and magnitude of the
pandemic’s impact on unemployment rates, the success of our strategy to recover from the effects of the pandemic, the success
of our turnaround strategy, the execution of our five strategic initiatives, 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, 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, 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 this Annual Report on Form 10-K and other factors described from time to time in our filings with the SEC.

Given these risks and uncertainties, you should not rely on forward-looking statements as a prediction of actual results.
Any or all of the forward-looking statements contained in this Annual Report on Form 10-K and any other public statement
made by us, including by our management, may turn out to be incorrect. We are including this cautionary note to make
applicable and take advantage of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 for forward-
looking statements. We expressly disclaim any obligation to update or revise any forward-looking statements, whether as a
result of new information, future events, changes in assumptions or otherwise, except as required under federal securities laws
and the rules and regulations of the SEC.



PART I

Item 1. Business

Overview

Farmer Bros. Co., a Delaware corporation (including its consolidated subsidiaries unless the context otherwise
requires, the “Company,” “we,” “us,” “our” or “Farmer Bros.”), is a national coffee roaster, wholesaler and distributor of
coffee, tea and culinary products. We serve a wide variety of customers, from small independent restaurants and foodservice
operators to large institutional buyers like restaurant, department and convenience store chains, hotels, casinos, healthcare
facilities, and gourmet coffee houses, as well as grocery chains with private brand and consumer-branded coffee and tea
products, and foodservice distributors. With a robust product line, including organic, Direct Trade, Project D.LR.E.C.T.”
and other sustainably-produced coffees, iced and hot teas, cappuccino, spices, and baking/biscuit mixes, among others, we
offer a comprehensive approach to our customers by providing not only a breadth of high-quality products, but also value
added services such as market insight, beverage planning, and equipment placement and service. Our principal office and

product development lab is located in Northlake, Texas ("Northlake facility"). We operate in one business segment.
Products
Our product categories consist of the following:

« a robust line of roast and ground coffee, including organic, Direct Trade, Project D.LR.E.C.T.® and other
sustainably-produced offerings;

»  frozen liquid coffee;
«  flavored and unflavored iced and hot teas, including organic and Rainforest Alliance Certified ™;

* culinary products including premium spices, pancake and biscuit mixes, gravy and sauce mixes, soup bases,
dressings, syrups and sauces, and coffee-related products such as coffee filters, cups, sugar and creamers; and

»  other beverages including cappuccino, cocoa, granitas and other blender-based beverages and concentrated and
ready-to-drink cold brew and iced coffee.

Our owned brand products are sold primarily into the foodservice channel. Our primary brands include Farmer
Brothers®, Artisan Collection by Farmer Brothers™, Superior®, Metropolitan™, China Mist® and Boyds®. Our Artisan
coffee products include Direct Trade, Project D.LR.E.C.T.", Fair Trade Certified™, Rainforest Alliance Certified™, organic
and proprietary blends. In addition, we sell whole bean and roast and ground flavored and unflavored coffee products under
the Public Domain®, Un Momento®, Collaborative Coffee®, Cain's™, McGarvey® and Boyds® brands and iced and hot teas
under the China Mist® brand through foodservice distributors at retail. Our roast and ground coffee products are primarily
sold in traditional packaging, including bags and fractional packages, as well as single-serve packaging. Our tea products are
sold in traditional tea bags and sachets, as well as single-serve tea pods and capsules. Our fiscal year ends on June 30, and
our discussion is as of and for the fiscal years ended June 30, 2021 ("fiscal 2021"), June 30, 2020 ("fiscal 2020") and June
30, 2019 ("fiscal 2019"). See Management's Discussion and Analysis of Financial Condition and Results of Operations—
Results of Operations included in Part 11, Item 7 of this report.




Business Strategy

Overview

We are a coffee company dedicated to delivering the coffee people want, the way they want it. We build partnerships
with customers who value service, quality, and sustainable sourcing and are passionate about delivering great coffee, tea,
and culinary experiences to their communities.

In order to achieve our mission, we have grown existing capabilities and continue to develop new capabilities to
deliver value to our customers. More recently, we have undertaken initiatives such as, but not limited to, the following:

Executing Manufacturing and Network Optimization. In fiscal 2021, we substantially increased the
production and packaging capacity at our Northlake, Texas production facility which allowed us to exit our aged
Houston, Texas facility. We also opened a new distribution center in Rialto, California, which is geographically
closer to many of our customers in the Western United States which enabled more efficient service to our West
Coast network as well as the consolidation of certain branches in Southern California. We have also executed
branch rationalization in other markets in fiscal year 2021, which improves our cost structure without sacrificing
service to our customers. For upcoming fiscal year 2022, we continue to be focused on leveraging our investment
in the Northlake, Texas, facility to improve production efficiencies and rebalancing volume across our
manufacturing and distribution networks to facilitate sustainable long-term growth.

Leveraging our Direct-Store-Delivery ("DSD") Network for growth. In fiscal 2021, we deployed a new
handheld technology, High Jump, to drive productivity and customer service levels. This new technology
enhances the capability of and includes features not available on our previous handheld technology, including the
ability to execute our pre-sell strategy. We have also recently expanded dedicated new business resources to
capture market share. Additionally, we are focused on building partnerships that utilize our current distribution
capabilities to expose us to industry and product innovation.

OmniChannel Sales Capability. We are focused on increasing our presence with leading retailers, enhancing
our e-commerce platform and developing distributor partnerships. In fiscal 2021, we refreshed our current
branded product websites to help build our on-line sales, and successfully launched three new ecommerce
websites for our China Mist” , Boyds" and Public Domain” brands. We plan to launch more websites and expand
marketing efforts during fiscal 2022.

Product Innovation Pipeline. We are continuing to enhance our premium coffee and tea program, developing
strategic partnerships, and building an advantaged allied product portfolio that resonates with our customers. We
will continue to provide leadership in sustainable product solutions for our customers.

Driving Customer Satisfaction. We are driving continuous improvement on “On-Time and In-Full” and other
key service metrics. In addition, we are focused on optimizing our product commercialization process and
bringing innovation to our Customers.

Creating a commercial brewing equipment (CBE) competitive service advantage. We have one of the
largest coffee service networks in the industry and are able to install, repair, and refurbish equipment. We are
focused on continually improving time-to-install and time-to-repair. We have built partnerships with leading
equipment manufacturers and are investing in training our team on the latest equipment offerings to enhance our
service capabilities.

We differentiate ourselves in the marketplace by providing coffee, tea, and culinary expertise, service excellence,

and equipment program support. We tailor solutions to our customers' needs helping them deliver a great experience for
their customers, which includes:

Offering a wide variety of coffee, tea, and culinary products; including helping our customers achieve their
sustainability goals and objectives

Providing consumer, channel, and market insights; including ideation to support customer menu and product
evaluation in line with consumer trends



Delivering comprehensive commercial brewing equipment program support from installation to preventative
maintenance to timely repair

Providing DSD service where our trained Route Sales Representative ("RSR") orders product to keep our
customers in-stock, merchandises the beverage station, rotates products, cleans and inspects equipment on-site,
and performs “cup quality checks” all to ensure a great experience for the consumer. Our services provided to
DSD customers are conducted primarily in person through our RSRs, who develop business relationships with
chefs, restaurant owners and food buyers at their delivery locations; and

Providing comprehensive coffee programs to our national account customers, including private brand
development, green coffee procurement, hedging, category management, sustainable sourcing and supply chain
management.

Strategic Initiatives

In fiscal 2021, we continued to activate our five key strategic initiatives:

(1) Empower Talent

Embrace our Purpose, Vision and Values. We focus on building a performance driven culture, which has enabled
us to overcome many challenges posed by the COVID-19 pandemic.

Develop our Talent. We are leveraging our Learning Management System for training facilitation and tracking of
training modules to support the development of our team members, and sharing best practices amongst our team
members. In fiscal 2021, we also executed a virtual National Sales Meeting, which included product workshops
on coffee, tea, and culinary products.

Recognize and Reward Performance. We have continued to recognize our top performers and aligned our
incentive plans to support our annual and long-term strategy.

(2) Enrich Customer Relationships

Drive Customer Satisfaction. Providing our customers the products they want, when they want them, is key to
customer satisfaction and retention. We have invested in systems and processes to improve our ability to service
our customers.

Build on our Brewing Equipment Service Advantage. We continue to invest in systems and processes to enable a
more efficient go-to-market with our equipment program. From installation, to preventative maintenance, and
timely repair execution, our trained service technicians and equipment remanufacturing capabilities provide
reliable, consistent service coverage across a wide geographic area which we believe is a competitive advantage.

Develop DSD Capabilities. In order to better serve certain customer’s needs, we expanded our Tel-Sell (Roastery
Direct) program in fiscal 2021. This program enables us to better service customers outside our DSD network
who want to purchase our products. We pick, pack, and ship products to these customers via common carriers.
We are also implementing a Pre-Sell DSD model in select markets. In this model, we sell to our customers in
advance of the delivery, enabling more quality time with our customers, and more deliveries per day at a lower
average cost.

(3) Enhance Processes and Systems

Upgrade our Route Handheld Technology. In fiscal 2021, we fully implemented a new handheld technology
across our DSD network, High Jump, which enhances the capability and features not available on our previous
handheld technology. As a result, we have seen improvement in route productivity.

Investment in Technology. We are implementing IT applications which we expect to enhance e-commerce and
supply chain optimization and flexibility. We believe for our owned brands as well as for our customers these
applications will enable a more robust Roastery Direct program, as well as coffee house and subscription sales.
We expect this will lead to improved customer analytics, and enable better product targeting. We also continue to
invest in and enhance other IT capabilities to provide back-office support for our key strategic initiatives.



(4) Execute Optimization

Improve Demand Planning. We are in process of developing new tools to provide better visibility to customer
demand. We are working closely with our key vendor partners to create a more robust demand and supply
process and implementing a sales demand consensus model.

Manufacturing and Distribution Network Optimization Plan. We continue to develop and execute manufacturing
network optimization, which included opening a distribution center in Rialto, California which is geographically
closer to many of our customers in the Western United States, as well as consolidating third party frozen
distribution services. Additionally, we continue to evaluate our branch footprint to determine the optimal
structure to deliver products to our DSD customers more efficiently and effectively. These initiatives, among
others, reduce our transportation and warehousing cost.

SKU Optimization. We continued optimizing our SKU portfolio, and have reduced the number of
underperforming coffee and allied products, and have reduced components and packaging options. Since June
30, 2019, we have undertaken efforts to optimize our SKU count reducing our total SKU count by more than
48%.

Implement Procurement Partnerships. We are working with our vendor partners to enhance the portions of our
inventory program that are vendor managed. We have implemented quarterly business reviews with key vendor
partners.

(5) Elevate Innovation

Expand Sustainability Program. We continue to enhance our sustainable product offerings and incorporate
sustainability as we develop new products. We are developing marketing campaigns to better communicate our
program portfolio as a differentiator for our customers, inclusive of our capability to restore and refurbish
equipment.

Evolve our Product Portfolio. We are actively developing product solutions that align with emerging consumer
trends with premium coffee and tea products. We are partnering with our equipment suppliers on equipment
innovation. We are developing our espresso based beverage program and actively optimizing our allied product
offerings.

Renovate Product Portfolio. As consumers shift in the demand for healthier food and beverage products, we look
to future opportunities to reformulate our existing product lines with clean label offerings and provide more
"Better for You" product offerings.

Expand Sustainability Leadership

Sustainability. We believe that our collective efforts in measuring our social and environmental impact, creating
programs for waste, water and energy reduction, promoting partnerships in our supply chain that aim at supply
chain stability and food security, and focusing on employee engagement place us in a unique position to help
retailers and foodservice operators create differentiated coffee and tea programs that can include sustainable
supply chains, direct trade purchasing, training and technical assistance, recycling and composting networks, and
packaging material reductions. During fiscal 2021 we were part of the 2020 CDP Supplier Engagement
Leaderboard. This means that we were among the top 7% of participants for supplier engagement on climate
change, based on our 2020 CDP disclosure. Further, in fiscal 2021, we published our annual sustainability report
based on the Global Reporting Initiative’s comprehensive compliance standard. In addition, China Mist is a
member of the Ethical Tea Partnership (the “ETP”), a non-profit organization that works to improve the
sustainability of the tea sector, the lives of tea workers and farmers, and the environment in which tea is
produced. As a member of the ETP, China Mist sources all of its tea from tea plantations that are certified,
monitored, and regularly audited by the ETP.

Science-Based Carbon Reduction Targets. We believe combating climate change is critical to the future of our
company, the coffee industry, coffee growers and the world. In fiscal 2021 we made progress towards our
science based carbon reduction targets. With a new baseline established in fiscal 2018, we set more ambitious
goals in line with efforts to limit global warming to 1.5°C. Setting approved targets places us among those
responsible businesses that are making measurable contributions to incorporate sustainability within their
business strategy.



Zero Waste to Landfill. Achieving zero waste in our production and distribution facilities is a significant step in
reaching our overall sustainability goals. In fiscal 2021 we maintained our goal of 90% waste diversion for our
primary production and distribution facilities. To accomplish this goal, we have focused on the circularity of our
waste streams, making partnerships to reuse them, reintroducing them as inputs for new products, or recycling
them and composting them when none of the previous options are possible.

LEED® Certified Facilities. Our Portland production and distribution facility was one of the first in the
Northwest to achieve LEED® Silver Certification. Our corporate office in Northlake, Texas has also achieved
LEED" Silver Certification.

Expansion of Project D.IR.E.C.T." Program. In fiscal 2021, we continued to grow our direct trade sourcing
model, Project D.LR.E.C.T." This model is an impact-based product or raw material sourcing framework that
utilizes data-based sustainability metrics to influence an inclusive, collaborative approach to sustainability along
the supply chain. To evaluate whether coffee is Project D.LR.E.C.T.", we follow an outcome-based evaluation
framework. The result of this evaluation impacts where we invest our resources within our supply chain and has
led to an increased level of transparency for us.

Green Coffee Traceability. We are committed to the inclusion of more sustainably-sourced coffees in our supply
chain. Regulatory and reputational risks can increase when customers, roasters and suppliers cannot see back into
their supply chain. To address these concerns, as well as to deepen our commitment to the longevity of the coffee
industry, we track traceability levels from all green coffee suppliers on a per-contract basis. During fiscal 2021,
we continued to monitor purchases from coffee suppliers and asked for them to provide traceability information
on a per contract basis. This helps us to bring transparency to our supply chain, rank our suppliers, and also to
identify opportunities to select trusted providers, cooperatives, mills, exporters, etc., when offering sustainable
coffees to our customers.

Supplier Sustainability. We are committed to working with suppliers who share our social, environmental and
economic sustainability goals. Regulatory and reputational risks can increase when suppliers are not held to the
same strict standards to which we hold ourselves. To address this concern, all existing suppliers and new
suppliers must acknowledge and adhere to our Supplier Standards of Engagement. These Standards of
Engagement are aligned with the United Nations Global Compact and set minimum standards for suppliers that
are designed to provide Farmer Bros. visibility into all aspects of its supply chain and meets these objectives.
These Standards of Engagement also serve as Supplier’s Certificate of Compliance, executed by the supplier,
representing supplier's receipt and acknowledgment of the Standards of Engagement and agreement to comply
with the same.

Charitable Activities

We view charitable involvement as a part of our corporate responsibility and sustainability model: Social,
Environmental, and Economic Development, or SEED. We endorse and support communities where our customers,
employees, businesses, and suppliers are located, and who have enthusiastically supported us over the past 100 years. Our
objective is to provide support toward a mission of supply chain stability with a focus on food security.

Recipient organizations include those with strong local and regional networks that ensure families have access to
nutritious food. Donations may take the form of corporate cash contributions, product donations, employee volunteerism,
and workplace giving (with or without matching contributions).

Recipient organizations include Feeding America, Ronald McDonald House, and local food banks.

We support industry organizations such as World Coffee Research, which commits to grow, protect, and enhance
supplies of quality coffee while improving the livelihoods of the families who produce it, and the Specialty
Coffee Association (“SCA”) Sustainability Council and the Coalition for Coffee Communities, which are
focused on sustainability in coffee growing regions.

Our employee-driven CAFE Crew organizes employee involvement at local charities and fund raisers, including
support of Team Ronald McDonald House, riding in the Ride Against Hunger supported by Tarrant Area Food
Bank, hosting local food drives and donation of Farmer Bros. products nearing the end of their shelf life to
organizations related to Feeding America.



e Our usable and near expiring products or products with damaged packaging that can be donated are donated to
Feeding America affiliated food banks nationwide, in an effort to keep all edible food waste from going to
landfills.

Human Capital

On June 30, 2021, we employed approximately 1,064 employees, 164 of whom are subject to collective bargaining
agreements expiring on or before January 31, 2025.

Achieving our vision of building a leading specialty products distributor and service company starts with our people.
We believe our human capital management philosophy and programs align with developing and sustaining a culture that
embraces our team member values of family, service and quality, collaboration, simplicity and sustainability. We emphasize
our value of family by striving for inclusive and equitable approaches in hiring practices, pay practices and team member
engagement.

We continue to attract, develop and retain our team members with the following programs:
Diversity, Equity and Inclusion

We know our customers represent a wide range of backgrounds and experiences and we strive to build a team that is
as diverse and inclusive as our customers. Our Diversity, Equity and Inclusion ("DEI") committee is comprised of team
members across all functions and levels of the organization, including members of the senior management team, and reaches
team members across the organization. Our commitments to DEI include:

*  Our partnership with Paul Quinn College, which is the oldest historically black college in Texas. This partnership
has allowed us to create a pipeline of diverse leaders that will help build a strong future for Farmer Brothers.

*  Engagement with the Texas Workforce Commission to adapt jobs for people with disabilities that may make it
difficult to work in a traditional manufacturing setting. Through this program, we have been able to fill multiple
roles and will be looking to expand.

»  Commencement of a project with the National Organization on Disabilities to review our practices, train our
leaders and help us increase our engagement with people with disabilities.

*  Training on unconscious bias and equal opportunity topics such as harassment and discrimination.

Team Member Benefits
We value each team member and, as a result, we strive to provide a Total Rewards Programs that delivers the features
that our team members value. To accomplish this, we have conducted surveys of our team members over the last two years
to make sure we are investing in areas that our people value. Based on team member feedback and in alignment with our
values of family and simplicity, we have emphasized:

»  Stability of our team member benefits costs.

* Expansion of the scope of our benefit programs and options. This has included company-paid short-term
disability as well as paid parental leave for all non-union team members.

*  Improvement of our overall team member experience, including investments in HR technology.
* Implementation a comprehensive Benefits Assistance Center to help employees understand their benefits better.
Health and Safety

The health and safety of our team members is crucial. In addition to tracking common indicators, such as injury rates,
we have taken a proactive approach to work place safety, including regular companywide safety training, fleet safety
reviews, and our measures to address the COVID-19 pandemic. In fiscal 2022, we plan to roll out an extensive driver safety
curriculum to help keep our team members and others safer on the road.

We manufacture and distribute products deemed essential to the critical infrastructure, and as a result, our production
sites continued operating during the COVID-19 pandemic. As such, we implemented company safety guidelines improving
the physical safety of work environments for our employees that continued to report to work sites. These measures have
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included increased sanitation procedures, limiting or prohibiting guests to work sites, hand washing, social distancing, mask
wearing and temperature checks as well as encouraging individuals to stay home when ill. Further, we provided work from
home flexibility for our team members whose jobs did not require them to report to a specific job site, further limiting
exposure for our team members.

Industry and Market Leadership

We have made the following investments in an effort to ensure we are well-positioned within the industry to take
advantage of category trends, industry insights, and general coffee, tea and allied product knowledge to grow our business:

»  Coffee Industry Leadership. Through our dedication to the craft of sourcing, blending and roasting coffee, and
our participation and/or leadership positions with the SCA, National Coffee Association, Coalition for Coffee
Communities, International Women's Coffee Alliance, Pacific Coast Coffee Association, Roasters Guild and
World Coffee Research, we work to help shape the future of the coffee industry. We believe that due to our
commitment to the industry, large retail and foodservice operators are drawn to working with us. We were
among the first coffee roasters in the nation to receive SCA certification of a state-of-the-art coffee lab, which
includes our product development labs at the Northlake, Texas and Portland, Oregon facilities.

*  Market Insight and Consumer Research. We have developed a market insight capability internally that reinforces
our business-to-business positioning as a thought leader in the coffee, tea and food service industries. We invest
in proprietary consumer and customer segmentation studies and provide trend insights and product development
support that help our customers create winning products and integrated marketing strategies. Within this, we are
focused on understanding key demographic groups and their attitudes and behaviors to better position the
Company as a consumer brand at retail and e-commerce and expand these sales channels.

Raw Materials and Supplies

Our primary raw material is green coffee, an exchange-traded agricultural commodity that is subject to price
fluctuations. Over the past five years, the coffee “C” market near month price per pound ranged from approximately $0.88
to $1.74. The coffee “C” market near month price as of June 30, 2021 and 2020 was $1.60 and $1.04 per pound,
respectively. Our principal packaging materials include carton board, corrugate and plastic. We also use a significant
amount of electricity, natural gas, and other energy sources to operate our production and distribution facilities.

We purchase green coffee beans from multiple coffee regions around the world. Coffee “C” market prices in fiscal
2021 traded in a $0.67 cent range during the year, and averaged 4% above the historical average for the past five years.
There can be no assurance that green coffee prices will remain at these levels in the future. Some of the Arabica coffee
beans we purchase do not trade directly on the commodity markets. Rather, we purchase these coffee beans on a negotiated
basis from coffee brokers, exporters and growers, including Direct Trade and Fair Trade Certified™ sources and Rainforest
Alliance Certified™ farms. Fair Trade Certified™ provides an assurance that farmer groups are receiving the Fair Trade
minimum price and an additional premium for certified organic products through arrangements with cooperatives. Direct
Trade products provide similar assurance except that the arrangements are provided directly to individual coffee growers
instead of to cooperatives, providing these farmers with price premiums and dedicated technical assistance to improve farm
conditions and increase both quality and productivity of sustainable coffee crops at the individual farm level. Rainforest
Alliance Certified™ coffee is grown using methods that help promote and preserve biodiversity, conserve scarce natural
resources, and help farmers build sustainable lives. Our business model strives to reduce the impact of green coffee price
fluctuations on our financial results and to protect and stabilize our margins, principally through customer arrangements and
derivative instruments, as further explained in Note 4, Derivative Instruments, of the Notes to Consolidated Financial
Statements included in this Annual Report on Form 10-K.

Intellectual Property

We own a number of United States trademarks and service marks that have been registered with the United States
Patent and Trademark Office. We also own other trademarks and service marks for which we have filed applications for
U.S. registration. We have licenses to use certain trademarks outside of the United States and to certain product formulas, all
subject to the terms of the agreements under which such licenses are granted. We believe our trademarks and service marks
are integral to customer identification of our products. It is not possible to assess the impact of the loss of such
identification. Depending on the jurisdiction, trademarks are generally valid as long as they are in use and/or their
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registrations are properly maintained and they have not been found to have become generic. Registrations of trademarks can
also generally be renewed indefinitely as long as the trademarks are in use. In addition, we own numerous copyrights,
registered and unregistered, registered domain names, and proprietary trade secrets, technology, know-how, and other
proprietary rights that are not registered.

Seasonality

We experience some seasonal influences. The winter months historically have generally been our strongest sales
months. However, our product line and geographic diversity provide some sales stability during the warmer months when
coffee consumption ordinarily decreases. Additionally, we usually experience an increase in sales during the summer and
early fall months from seasonal businesses located in vacation areas and from grocery retailers ramping up inventory for the
winter selling season. Because of the seasonality of our business, results for any quarter are not necessarily indicative of the
results that may be achieved for the full fiscal year.

Distribution

We operate production facilities in Northlake, Texas; Portland, Oregon; and Hillsboro, Oregon. Distribution takes
place out of the Northlake facility, the Portland and Hillsboro facilities, as well as separate distribution centers in Northlake,
Illinois, Rialto, California, and Moonachie, New Jersey. Our products reach our customers primarily in the following ways:
through our nationwide DSD network of 213 delivery routes and 94 branch warehouses as of June 30, 2021, or direct-
shipped via common carriers or third-party distributors. DSD sales are primarily made “off-truck” to our customers at their
places of business. We operate a large fleet of trucks and other vehicles to distribute and deliver our products through our
DSD network, and we rely on 3PL service providers for our long-haul distribution. We maintain inventory levels at each
branch warehouse to promote minimal interruption in supply. We also sell coffee and tea products directly to consumers
through our websites and sell certain products at retail and through foodservice distributors.

Customers

We serve a wide variety of customers, from small independent restaurants and foodservice operators to large
institutional buyers and large national account customers like restaurant, department and convenience store chains, hotels,
casinos, healthcare facilities, and gourmet coffee houses, as well as retail with private brand and consumer-branded coffee
and tea products, foodservice distributors, and consumers through e-commerce. During fiscal 2021, our top five customers
accounted for approximately 23.6% of our net sales. Although no single customer accounted for 10% or more of our net
sales in any of the last three fiscal years, the loss of, or reduction in, sales to one or more of our top customers would likely
have a material adverse effect on our results of operations.

Most of our customers rely on us for distribution; however, some of our customers use third-party distribution or
conduct their own distribution. Some of our customers are “price” buyers, seeking a low-cost provider with less concern for
service, while others find great value in the service programs we provide. We offer a full return policy to ensure satisfaction
and extended terms for those customers who qualify. Historically, our product returns have not been significant.



Competition and Trends

The coffee industry is highly competitive, including with respect to price, product quality, service, convenience,
technology and innovation, and competition could become increasingly more intense due to the relatively low barriers to
entry and industry consolidation. We face competition from many sources, including the institutional foodservice divisions
of multi-national manufacturers of retail products many of which have greater financial and other resources than we do, such
as The J.M. Smucker Company (Folgers Coffee) and The Kraft Heinz Company (Maxwell House Coffee), wholesale
foodservice distributors such as Sysco Corporation and US Foods, regional and national coffee roasters such as S&D Coffee
& Tea (WestRock Corporation), Massimo Zanetti Beverage USA, Trilliant Food and Nutrition LLC, Gavifia & Sons, Inc.,
Royal Cup, Inc., Ronnoco Coffee, LLC, and Community Coffee Company, L.L.C., specialty coffee suppliers such as Rogers
Family Company, Distant Lands Coffee, Mother Parkers Tea & Coffee Inc., Starbucks Corporation and Peet’s Coffee & Tea
(JAB Holding Company), and retail brand beverage manufacturers such as Keurig Dr. Pepper Inc. As many of our
customers are small foodservice operators, we also compete with cash and carry and club stores (physical and on-line) such
as Costco, Sam’s Club and Restaurant Depot and on-line retailers such as Amazon. We also face competition from growth
in the single-serve, ready-to-drink coffee beverage and cold-brewed coffee channels, as well as competition from other
beverages, such as soft drinks (including highly caffeinated energy drinks), juices, bottled water, teas and other beverages.

We believe our state-of-the-art production facility, longevity, product quality and offerings, national distribution and
equipment service network, industry and sustainability leadership, market insight, comprehensive approach to customer
relationship management, and superior customer service are the major factors that differentiate us from our competitors. We
compete well when these factors are valued by our customers, and we are less effective when only price matters. Our
customer base is price sensitive, and we are often faced with price competition.

In fiscal 2020 and fiscal 2021, the COVID-19 pandemic had a material impact on our financial condition and results
of operations. The measures taken to contain the spread of the virus adversely affected our business and those of our
customers. Our success will depend on our ability and effectiveness in identifying and addressing our customers’ future
needs in light of the development of COVID-19, its variants and responsive measures. Although we have already
experienced some negative effects of COVID-19, it is difficult to predict the extent and timing of the impact that a
resurgence could have on our customer demand.

Regulatory Environment

The conduct of our businesses, including, among other things, the production, storage, distribution, sale, labeling,
quality and safety of our products, and occupational safety and health practices, are subject to various laws and regulations
administered by federal, state and local governmental agencies in the United States. Our facilities are subject to various laws
and regulations regarding the release of material into the environment and the protection of the environment in other ways.
We are not a party to any material legal proceedings arising under these regulations except as described in Note 20,
Commitments and Contingencies, of the Notes to Consolidated Financial Statements included in this Annual Report on
Form 10-K. For additional information, see "Risk Factors" under the sub-captions "Risks Related to Our Business and
Industry" and "Risks Related to Governance, Regulatory, Legislative and Legal Matters"

Other

The nature of our business does not provide for maintenance of or reliance upon a sales backlog. None of our business
is subject to renegotiation of profits or termination of contracts or subcontracts at the election of the government. We have
no material revenues from foreign operations or long-lived assets located in foreign countries.



Available Information

Our Internet website address is http://www.farmerbros.com, where we make available, free of charge, through a link
maintained on our website under the heading “Investor Relations—SEC Filings,” copies of our Annual Report on Form 10-
K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, including amendments thereto, proxy statements and
annual reports to stockholders, and from time to time, other documents, as soon as reasonably practicable after filing such
material electronically or otherwise furnishing it to the SEC. In addition, these reports and the other documents we file with
the SEC are available at a website maintained by the SEC at http://www.sec.gov. Copies of our Corporate Governance
Guidelines, the Charters of the Audit, Compensation, and Nominating and Corporate Governance Committees of the Board
of Directors, and our Code of Conduct and Ethics can also be found on our website. Printed copies of these posted materials
are also available free of charge to stockholders who request them in writing from Investor Relations, 1912 Farmer Brothers
Drive, Northlake, Texas 76262. Information on our website or linked to our website is not incorporated by reference into
this Annual Report on Form 10-K.
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Item 1A. Risk Factors

You should carefully consider each of the following factors, as well as the other information in this report, in
evaluating our business and prospects. The risks and uncertainties described below are not the only ones we face. Additional
risks and uncertainties not presently known to us or that we currently consider immaterial may also negatively affect our
business operations, reputation, financial condition, results of operations or the trading price of our common stock. If any of
the following risks actually occurs, our business, financial condition and results of operations could be harmed. In that case,
the trading price of our common stock could decline.

Risks Related to our Business and Industry

A resurgence of the novel coronavirus (“COVID-19”) and appearances of new variants of the virus could materially
adversely affect our financial condition and results of operations.

In fiscal years 2020 and 2021, the COVID-19 pandemic had a material impact on our financial condition and results
of operations. The measures taken to contain the spread of the virus adversely affected our business and those of our
customers. The outbreak resulted in federal, state and local government authorities implementing numerous restrictive
measures to attempt to contain COVID-19, including travel bans and restrictions, quarantines, shelter-in-place orders, and
shutdowns. These measures impacted our workforce and operations, the operations of our customers, and those of our
respective vendors and suppliers. A substantial portion of the restrictions have eased in many places. However, resurgences
of COVID-19 or new variants of the virus may result in the reinstitution of certain of the restrictions and increased economic
uncertainty, which could have a material adverse effect on our financial condition and results of operations.

Our success will depend on our ability and effectiveness in identifying and addressing our customers’ future needs in
light of the development of COVID-19, its variants and responsive measures. Although we have already experienced some
negative effects of COVID-19, it is difficult to predict the extent and timing of the impact that a resurgence could have on
our customer base.

The degree to which the COVID-19 pandemic or the appearance of new variants may impact our results will depend
on future developments, which are highly uncertain and cannot be predicted with confidence, including, but not limited to,
the duration and spread of any outbreak, the actions to contain the virus or treat its impact, and how quickly and to what
extent normal economic and operating conditions can resume and our effectiveness on serving our customer base and
acquiring new customers. With the uncertainty around the duration and breadth of COVID-19 and the resurgence of its
variants, the ultimate impact on our business, financial condition or operating results cannot be reasonably estimated at this
time.

We depend on the expertise of key personnel to operate our business. The unexpected loss of one or more of these key
employees or difficulty recruiting and retaining qualified personnel could have a material adverse effect on our
operations and competitive position.

Our success depends on the efforts and abilities of key personnel and a consistent workforce, including frontline
workers, support staff and executive team members. The competition for talent is extremely high and candidates’
preferences and expectations are evolving. We must continue to recruit, retain, motivate and develop management and other
employees sufficiently to maintain our current business and support our projected growth and strategic initiatives. This may
require us to adapt to evolving labor conditions and make significant investments in training, coaching and other career
development and retention activities. Activities related to identifying, recruiting, hiring and integrating qualified individuals
require significant time and attention. In this competitive environment, our business could be adversely impacted by
increases in labor costs, including wages and benefits, including those increases triggered by regulatory actions regarding
wages, scheduling and benefits; increased health care and workers’ compensation insurance costs; increased wages and costs
of other benefits necessary to attract and retain high quality employees with the right skill sets and increased wages, benefits
and costs related to the COVID-19 pandemic and its resurgence. In addition, our wages and benefits programs, combined
with the challenging conditions due to the COVID-19 pandemic, may be insufficient to attract and retain the talent,
particularly in areas with extended COVID-19 unemployment benefits where additional incentives to work may be required.
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We may also need to invest significant amounts of cash and equity to attract talented new employees and to invest in
our employee experience and culture, and we may never realize returns on these investments. We do not maintain key
person life insurance policies on any of our executive officers. If we are not able to effectively retain our talent, our ability
to achieve certain strategic objectives may be adversely affected, which may impact our financial condition and results of
operations. Further, any unplanned turnover or failure to develop or implement an adequate succession plan for our senior
management and other key employees, could deplete our institutional knowledge base, erode our competitive advantage, and
negatively affect our business, financial condition and results of operations.

Competition in the coffee industry and beverage category could impact our profitability or harm our competitive position.

The coffee industry is highly competitive, including with respect to price, product quality, service, convenience,
technology and innovation, and competition could become increasingly more intense due to the relatively low barriers to
entry and industry consolidation. We face competition from many sources, including the institutional foodservice divisions
of multi-national manufacturers of retail products, wholesale foodservice distributors, regional and national coffee roasters,
specialty coffee suppliers, and retail brand beverage manufacturers, many of which have greater financial and other
resources than we do and may have lower fixed costs and/or are substantially less leveraged than our company. As many of
our customers are small foodservice operators, we also compete with cash and carry and club stores and on-line retailers.
Companies smaller than ours may be more innovative, better able to bring new products to market and better able to quickly
exploit and serve niche markets.

We consider our roasting and blending methods essential to the flavor and richness of our coffees and, therefore,
essential to our brand. Because our roasting methods cannot be patented, we would be unable to prevent competitors from
copying these methods if such methods became known. In addition, competitors may be able to develop roasting or blending
methods that are more advanced than our production methods, which may also harm our competitive position.

Increased competition in coffee or other beverage channels may have an adverse impact on sales of our products. If
we do not succeed in differentiating ourselves through, among other things, our product and service offerings, or if we are
not effective in setting proper pricing, then our competitive position may be weakened, we could fail to retain our existing
customer base and our sales and profitability may be materially adversely affected.

Increases in the cost of green coffee could reduce our gross margin and profit and may increase volatility in our results.

Our primary raw material is green coffee, an exchange-traded agricultural commodity that is subject to price
fluctuations. Our ability to acquire a consistent supply of green coffee sufficient to meet our needs, similar to any
agricultural commodity, may be impacted by, among other things, climate change, weather, natural disasters, real or
perceived supply shortages, crop disease (such as coffee rust) and pests, general increase in farm inputs and costs of
production, an increase in green coffee purchased and sold on a negotiated basis rather than directly on commodity markets
in response to higher production costs relative to “C” market prices, political and economic conditions or uncertainty, labor
actions, foreign currency fluctuations, armed conflict in coffee producing nations, acts of terrorism, pandemics or other
disease outbreaks (including the COVID-19 pandemic), government actions and trade barriers or tariffs, and the actions of
producer organizations that have historically attempted to influence green coffee prices through agreements establishing
export quotas or by restricting coffee supplies.

Speculative trading in coffee commodities can also influence coffee prices. Additionally, specialty green coffees tend
to trade on a negotiated basis at a premium above the “C” market price which premium, depending on the supply and
demand at the time of purchase, may be significant. We purchase over-the-counter coffee-related derivative instruments to
enable us to lock in the price of green coffee commodity purchases on our behalf or at the direction of our customers under
commodity-based pricing arrangements. Although we account for certain coffee-related derivative instruments as
accounting hedges, the portion of open hedging contracts that are not designated as accounting hedges are marked to period-
end market price and unrealized gains or losses based on whether the period-end market price was higher or lower than the
price we locked-in are recognized in our financial results at the end of each reporting period. Depending on contractual
restrictions, we may be unable to pass these costs to our customers by increasing the price of products. If we are unable to
increase prices sufficiently to offset increased input costs, or if our sales volume decreases significantly as a result of price
increases, our results of operations and financial condition may be adversely affected.
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Recently, there has been increased volatility in the “C” market price, with prices at times increasing to five-year
highs. The uncertainty over several factors, including the impact of weather patterns in coffee producing regions, global
supply chain constraints and shipping shortages, and speculative trading, has caused greater uncertainty in the markets.
Specifically, severe frosts and drought in Brazil currently threaten to negatively impact crop yields for multiple harvests,
which could reduce supply and increase cost. Although we hedge the "C" market price volatility for a portion of our green
coffee volumes by using derivative instruments, our hedging strategy and use of these instruments does not completely
mitigate our exposure to commodity price risk. As a result, increases in the cost of green coffee could have a material
adverse impact on our profitability, financial condition or results of operations.

Loss of business from one or more of our large national account customers and efforts by these customers to improve
their profitability could have a material adverse effect on our operations.

We have a number of large national account customers, the loss of or reduction in sales to one or more of which
would likely have a material adverse effect on our results of operations. During fiscal 2021, our top five customers
accounted for approximately 23.6% of our net sales. We generally do not have long-term contracts with the majority of our
customers. Accordingly, the majority of our customers can stop purchasing our products at any time without penalty and are
free to purchase products from our competitors. There can be no assurance that our customers will continue to purchase our
products in the same mix or quantities or on the same terms as they have in the past. In addition, because of the competitive
environment facing many of our customers and industry consolidation which has produced large customers with increased
buying power and negotiating strength, our customers have increasingly sought to improve their profitability through pricing
concessions and more favorable trade terms. To the extent we provide pricing concessions or favorable trade terms, our
margins would be reduced. If we are unable to continue to offer terms that are acceptable to our customers, they may reduce
purchases of our products which would adversely affect our financial performance. Requirements that may be imposed on us
by our customers, such as sustainability, inventory management or product specification requirements, may have an adverse
effect on our results of operations. Additionally, our customers may face financial difficulties, bankruptcy or other business
disruptions that may impact their operations and their purchases from us and may affect their ability to pay us for products
which could adversely affect our sales and profitability.

Our accounts receivable represents a significant portion of our current assets and a substantial portion of our trade
accounts receivables relate principally to a limited number of customers, increasing our exposure to bad debts and
counter-party risk which could potentially have a material adverse effect on our results of operations.

A significant portion of our trade accounts receivable are from five customers, which represents approximately 31%
of our trade accounts receivable at June 30, 2021. The concentration of our accounts receivable across a limited number of
parties subjects us to individual counter-party and credit risk as these parties may breach our agreement, claim that we have
breached the agreement, become insolvent and/or declare bankruptcy, delaying or reducing our collection of receivables or
rendering collection impossible altogether. Certain of the parties use third-party distributors or do business through a
network of affiliate entities which can make collection efforts more challenging and, at times, collections may be
economically unfeasible. Adverse changes in general economic conditions and/or contraction in global credit markets could
precipitate liquidity problems among our debtors. This could increase our exposure to losses from bad debts and have a
material adverse effect on our business, financial condition and results of operations.

Climate change or water scarcity could have a material adverse effect our business and operations.

Increasing concentrations of carbon dioxide and other greenhouse gases in the atmosphere may have an adverse effect
on global temperatures, weather patterns, and the frequency and severity of extreme weather events and natural disasters. In
the event that climate change has a negative effect on agricultural productivity in the regions from which we procure coffee,
we could be subject to decreased availability and increased prices, which could have a material adverse effect on our
business, financial condition, or results of operations. Water is used throughout the production of coffee from growing and
pulping at the farm, cooling the beans after roasting in production and brewing products for consumption. Scarcity of
appropriate and sufficient water sources in our supply chain could limit supply and increase our costs. Loss of readily
available access to water could have a material adverse effect on our business and operating results.
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Increased severe weather patterns, including those resulting from climate change, may increase commodity costs,
damage our facilities and disrupt our production capabilities and supply chain.

There is increasing concern that a gradual increase in global average temperatures due to increased concentration of
carbon dioxide and other greenhouse gases in the atmosphere have caused and will continue to cause significant changes in
weather patterns around the globe and an increase in the frequency and severity of extreme weather events. Major weather
phenomena are dramatically affecting coffee growing countries. The wet and dry seasons are becoming unpredictable in
timing and duration, causing improper development of the coffee cherries. Decreased agricultural productivity in certain
regions as a result of changing weather patterns may affect the quality, limit the availability or increase the cost of key
agricultural commodities, which are important ingredients for our products. We have experienced storm-related damages
and disruptions to our operations in the recent past related to both winter storms as well as heavy rainfall and flooding.
Increased frequency or duration of extreme weather conditions could damage our facilities, impair production capabilities,
disrupt our supply chain or impact demand for our products. As a result, the effects of climate change could have a long-
term adverse impact on our business and results of operations.

Investment in acquisitions could disrupt our ongoing business, not result in the anticipated benefits and present risks not
originally contemplated.

We have invested, and in the future may invest, in acquisitions which may involve significant risks and uncertainties.
The success of any such acquisitions will depend, in part, on our ability to realize all or some of the anticipated benefits
from integrating the acquired businesses with our existing businesses, and to achieve revenue and cost synergies.
Additionally, any such acquisitions may result in potentially dilutive issuances of our equity securities, the incurrence of
additional debt, restructuring charges, impairment charges, contingent liabilities, amortization expenses related to intangible
assets, and increased operating expenses, which could adversely affect our results of operations and financial condition.
There can be no assurance that any such acquisitions will be identified or that we will be able to consummate any such
acquisitions on terms favorable to us or at all, or that the synergies from any such acquisitions will be achieved. If any such
acquisitions are not successful, our business and results of operations could be adversely affected.

Our operating results may have significant fluctuations from period to period which could have a negative effect on the
market price of our common stock.

Our operating results may fluctuate from period to period as a result of a number of factors, including variations in
our operating performance or the performance of our competitors, changes in accounting principles, fluctuations in the price
and supply of green coffee, fluctuations in the selling prices of our products, the success of our hedging strategy, research
reports and changes in financial estimates by analysts about us, or competitors or our industry, our inability or the inability
of our competitors to meet analysts’ projections or guidance, strategic decisions by us or our competitors, such as
acquisitions, capital investments or changes in business strategy, the depth and liquidity of the market for our common
stock, adverse outcomes of litigation, changes in or uncertainty about economic conditions, conditions or trends in our
industry, geographies, or customers, activism by any large stockholder or group of stockholders, speculation by the
investment community regarding our business, actual or anticipated growth rates relative to our competitors, terrorist acts,
natural disasters, perceptions of the investment opportunity associated with our common stock relative to other investment
alternatives, competition, changes in consumer preferences and market trends, seasonality, our ability to retain and attract
customers, our ability to manage inventory and fulfillment operations and maintain gross margin, and other factors described
elsewhere in this risk factors section. Fluctuations in our operating results due to these factors or for any other reason could
cause the market price of our common stock to decline. In addition, the stock markets have experienced price and volume
fluctuations that have affected and continue to affect the market price of equity securities issued by many companies. In the
past, some companies that have had volatile market prices for their securities have been subject to class action or derivative
lawsuits. The filing of a lawsuit against us, regardless of the outcome, could have a negative effect on our business, financial
condition and results of operations, as it could result in substantial legal costs, a diversion of management’s attention and
resources, and require us to make substantial payments to satisfy judgments or to settle litigation. Accordingly, we believe
that period-to-period comparisons of our operating results are not necessarily meaningful, and such comparisons should not
be relied upon as indicators of future performance.
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We face exposure to other commodity cost fluctuations, which could impact our margins and profitability.

In addition to green coffee, we are exposed to cost fluctuations in other commodities under supply arrangements,
including raw materials, tea, spices, and packaging materials such as carton board, corrugate and plastic. We are also
exposed to fluctuations in the cost of fuel. We purchase certain ingredients, finished goods and packaging materials under
cost-plus supply arrangements whereby our costs may increase based on an increase in the underlying commodity price or
changes in production costs. The cost of these commodities, raw materials and fuel depend on various factors beyond our
control, including economic and political conditions, foreign currency fluctuations, weather conditions, natural disasters
(including floods, droughts, frosts, earthquakes and hurricanes) and changing global climate patterns. The changes in the
prices we pay may take place on a monthly, quarterly or annual basis depending on the product and supplier. Unlike green
coffee, we do not purchase any derivative instruments to hedge cost fluctuations in these other commodities. As a result, to
the extent we are unable to pass along such costs to our customers through price increases, our margins and profitability will
decrease.

Our efforts to secure an adequate supply of quality coffees and other raw materials may be unsuccessful and impact our
ability to supply our customers or expose us to commodity price risk.

Maintaining a steady supply of green coffee is essential to keeping inventory levels low while securing sufficient
stock to meet customer needs. We rely upon our ongoing relationships with our key suppliers to support our operations.
Some of the Arabica coffee beans we purchase do not trade directly on the commodity markets. Rather, we purchase these
coffee beans on a negotiated basis from coffee brokers, exporters and growers. If any of these supply relationships
deteriorate or we are unable to renegotiate contracts with suppliers (with similar or more favorable terms) or find alternative
sources for supply, we may be unable to procure a sufficient quantity of high-quality coffee beans and other raw materials at
prices acceptable to us or at all which could negatively affect our results of operations. Further, non-performance by
suppliers could expose us to supply risk under coffee purchase commitments for delivery in the future. In addition, the
political situation in many of the Arabica coffee growing regions, including Africa, Indonesia, and Central and South
America, can be unstable, and such instability could affect our ability to purchase coffee from those regions. If green coffee
beans from a region become unavailable or prohibitively expensive, we could be forced to use alternative coffee beans or
discontinue certain blends, which could adversely impact our sales. Any material interruption in our supply chain, such as
material interruption of roasted coffee supply due to the casualty loss at any of our roasting plants or suppliers, interruptions
in service by our third-party logistic service providers or common carriers that ship goods within our distribution channels,
trade restrictions, such as increased tariffs or quotas, embargoes or customs restrictions, pandemics, social or labor unrest,
natural disasters or political disputes and military conflicts that cause a material disruption in our supply chain could have a
negative impact on our business and our profitability. Product shortages could result in disruptions in our ability to deliver
products to our customers, a deterioration of our relationship with our customers, decreased revenues or an inability to
expand our business.

Interruption or increased costs of our supply chain and sales network or labor force, including a disruption in operations
at any of our production and distribution facilities, could affect our ability to manufacture or distribute products and
could adversely affect our business and sales.

Our sales and distribution network requires a large investment to maintain and operate, and we rely on a limited
number of production and distribution facilities. We also operate a large fleet of trucks and other vehicles to distribute and
deliver our products through our DSD network, and we rely on 3PL service providers for our long-haul distribution. Certain
products are also distributed by third parties or direct shipped via common carrier. Many of these costs are beyond our
control, and many are fixed rather than variable.

There are potential adverse effects of labor disputes with our own employees or by others who provide warehousing,
transportation (lines, truck drivers, 3PL service providers) or cargo handling (longshoremen), both domestic and foreign, of
our raw materials or other products. We have union contracts relating to a portion of our workforce. Although we believe
union relations have been amicable in the past, there is no assurance that this will continue in the future or that we will not
be subject to future union organizing activity. The terms and conditions of existing, renegotiated or new collective
bargaining agreements could also increase our costs or otherwise affect our ability to fully implement future operational
changes to enhance our efficiency or to adapt to changing business needs or strategy.
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In addition, we use a significant amount of electricity, gasoline, diesel and oil, natural gas and other energy sources to
operate our production and distribution facilities. An increase in the price, disruption of supply or shortage of fuel and other
energy sources that may be caused by increased demand or by events such as climate change, natural disasters, power
outages, cyberattacks or the like, could lead to higher electricity, transportation and other commodity costs, including the
pass-through of such costs under our agreements with 3PL service providers and other suppliers, that could negatively
impact our profitability, financial condition or results of operations.

A disruption in operations at any of these facilities or any other disruption in our supply chain or increase in prices
relating to service by our 3PL service providers, common carriers or distributors, service technicians or vendor-managed
inventory arrangements, or otherwise, whether as a result of casualty, natural disaster, power loss, telecommunications
failure, terrorism, labor shortages, shipping costs, trade restrictions, contractual disputes, weather, environmental incident,
interruptions in port operations or highway arteries, increased downtime due to certain aging production infrastructure,
pandemic, strikes, work stoppages, the financial or operational instability of key suppliers, distributors and transportation
providers, or other causes, could significantly impair our ability to operate our business, adversely affect our relationship
with our customers, and impact our financial condition or results of operations. If our vendors fail to meet our standards,
provide products in a timely and efficient manner, or comply with applicable laws, these issues could have a material
negative impact on our business and profitability.

We rely on co-packers to provide our supply of tea, spice, culinary and other products. Any failure by co-packers to fulfill
their obligations or any termination or renegotiation of our co-pack agreements could adversely affect our results of
operations.

We have a number of supply agreements with co-packers that require them to provide us with specific finished goods,
including tea, spice and culinary products. For some of our products we essentially rely upon a single co-packer as our sole-
source for the product. The failure for any reason of any such sole-source or other co-packer to fulfill its obligations under
the applicable agreements with us, including the failure by our co-packers to comply with food safety, environmental, or
other laws and regulations, or the termination or renegotiation of any such co-pack agreement could result in disruptions to
our supply of finished goods, cause damage to our reputation and brands, and have an adverse effect on our results of
operations. Additionally, our co-packers are subject to risk, including labor disputes, union organizing activities, financial
liquidity, inclement weather, natural disasters, pandemics, supply constraints, and general economic and political conditions
that could limit their ability to timely provide us with acceptable products, which could disrupt our supply of finished goods,
or require that we incur additional expense by providing financial accommodations to the co-packer or taking other steps to
seek to minimize or avoid supply disruption, such as establishing a new co-pack arrangement with another provider. A new
co-pack arrangement may not be available on terms as favorable to us as our existing co-pack arrangements, or at all.

Customer quality control problems or food safety issues may adversely affect our brands thereby negatively impacting
our sales or leading to potential product recalls or product liability claims.

Selling products for human consumption involves inherent legal risks. Our success depends on our ability to provide
customers with high-quality products and service. Although we take measures to ensure that we sell only fresh products, we
have no control over our products once they are purchased by our customers. Clean water is critical to the preparation of
coffee, tea and other beverages. We have no ability to ensure that our customers use a clean water supply to prepare these
beverages. Instances or reports of food safety issues involving our products, whether or not accurate, such as unclean water
supply, food or beverage-borne illnesses, tampering, contamination, mislabeling, or other food or beverage safety issues,
including due to the failure of our third-party co-packers to maintain the quality of our products and to comply with our
product specifications, could damage the value of our brands, negatively impact sales of our products, and potentially lead to
product recalls, production interruptions, product liability claims, litigation or damages. A significant product liability claim
against us, whether or not successful, or a widespread product recall may reduce our sales and harm our business.

Our ability to use our net operating loss carryforwards to offSet future taxable net income may be subject to certain
limitations.

At June 30, 2021, the Company had approximately $178.1 million in federal and $139.7 million in state net operating
loss carryforwards that will begin to expire in the years ending June 30, 2030 and June 30, 2022, respectively. Net operating
losses of $44.0 million in federal and $5.0 million of state are indefinite lived and will not expire. If an ownership change as
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defined in Section 382 of the Internal Revenue Code (the "Code"), occurs with respect to our capital stock, our ability to use
NOLs to offset taxable income would be subject to certain limitations. Generally, an ownership change occurs under Section
382 of the Code if certain persons or groups increase their aggregate ownership by more than 50 percentage points of our
total capital stock over a rolling three-year period. If an ownership change occurs, our ability to use NOLs to reduce taxable
net income is generally limited to an annual amount based on the fair market value of our stock immediately prior to the
ownership change multiplied by the long-term tax-exempt interest rate. If an ownership change were to occur, use of our
NOLSs to reduce payments of federal taxable net income may be deferred to later years within the 20-year carryover period,
however, if the carryover period for any loss year expires, the use of the remaining NOLs for the loss year will be
prohibited. Future changes in our stock ownership, some of which may be outside of our control, could result in an
ownership change under Section 382 of the Code.

There is also a risk that due to regulatory changes, such as suspensions on the use of NOLs, or other unforeseen
reasons, our existing NOLs could expire, decrease in value or otherwise be unavailable to offset future income tax liabilities.
As a result, we may be unable to realize a tax benefit from the use of our NOLs, even if we generate a sufficient level of
taxable net income prior to the expiration of the NOL carry forward periods.

Future impairment charges could adversely affect our operating results.

At June 30, 2021, we had $18.3 million in long-lived intangible assets, including recipes, non-compete agreements,
customer relationships, trade names, trademarks and a brand name, associated with completed acquisitions. Acquisitions are
based on certain target analysis and due diligence procedures designed to achieve a desired return or strategic objective.
These procedures often involve certain assumptions and judgment in determining the acquisition price. After consummation
of an acquisition, unforeseen issues could arise that adversely affect anticipated returns or that are otherwise not recoverable
as an adjustment to the purchase price. Even after careful integration efforts, actual operating results may vary significantly
from initial estimates. We perform an asset impairment analysis on an annual basis or whenever events occur that may
indicate possible existence of impairment. Failure to achieve forecasted operating results, due to weakness in the economic
environment or other factors, changes in market conditions, loss of or significant decline in sales to customers included in
valuation of the intangible asset, changes in our imputed cost of capital, and declines in our market capitalization, among
other things, could result in impairment of our intangible assets and goodwill and adversely affect our operating results.
During the year ended June 30, 2020, we recognized a full goodwill impairment and partial impairment of long-lived
intangible assets. There were no intangible asset impairments during the year ended June 30, 2021.

Our business could be negatively impacted by corporate citizenship and sustainability matters.

There is an increased focus from certain investors, customers, consumers, employees, and other stakeholders
concerning corporate citizenship and sustainability matters. From time to time, we announce certain initiatives regarding our
focus areas, which include environmental matters, sustainability in our supply chain, responsible sourcing, social
investments and inclusion and diversity. We could fail, or be perceived to fail, in our achievement of such initiatives or
goals, or we could fail in accurately reporting our progress on such initiatives and goals. Such failures could be due to
changes in our business (e.g., shifts in business among distribution channels or acquisitions). Moreover, the standards by
which citizenship and sustainability efforts and related matters are measured are developing and evolving, and certain areas
are subject to assumptions. The standards or assumptions could change over time. Any such matters, or related corporate
citizenship and sustainability matters, could have a material adverse effect on our business.

Risks Related to Governance, Regulatory, Legislative and Legal Matters

Government regulations affecting the conduct of our business could increase our operating costs, reduce demand for our
products or result in litigation.

The conduct of our business is subject to various laws and regulations including those relating to food safety,
ingredients, manufacturing, processing, packaging, storage, marketing, advertising, labeling, quality and distribution of our
products, import of raw materials, as well as environmental laws and those relating to privacy, worker health and workplace
safety. These laws and regulations and interpretations thereof are subject to change as a result of political, economic or
social events. In addition, our product advertising could make us the target of claims relating to false or deceptive
advertising under U.S. federal and state laws, including the consumer protection statutes of some states. Any new laws and
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regulations or changes in government policy, existing laws and regulations or the interpretations thereof could require us to
change certain of our operational processes and procedures, or implement new ones, and may increase our operating and
compliance costs, which could adversely affect our results of operations. In addition, modifications to international trade
policy, or the imposition of increased or new tariffs, quotas or trade barriers on key commodities, could adversely impact
our business and results of operations. In some cases, increased regulatory scrutiny could interrupt distribution of our
products or force changes in our production processes or procedures (or force us to implement new processes or
procedures). In addition, compliance with any new or more stringent laws or regulations, or stricter interpretations of
existing laws, including increased government regulations to limit carbon dioxide and other greenhouse gas emissions, could
require us to reduce emissions and to incur compliance costs which could affect our profitability or impede the production or
distribution of our products. If we or our business partners fail to comply with applicable laws and regulations, we may be
subject to litigation, civil and criminal liability, damages, fines and penalties, increased cost of regulatory compliance and
restatements of our financial statements, which could have a material adverse effect on our results of operations and
adversely affect our reputation and brand image. In addition, claims or liabilities of this sort may not be covered by
insurance or by any rights of indemnity or contribution that we may have against others.

We could face significant withdrawal liability if we withdraw from participation in the multiemployer pension plans in
which we participate.

We participate in two multiemployer defined benefit pension plans and nine multiemployer defined contribution
plans other than pension plans for certain union employees. We make periodic contributions to these plans to allow them to
meet their pension benefit obligations to their participants. Our required contributions to these plans could increase due to a
number of factors, including the funded status of the plans and the level of our ongoing participation in these plans. Our risk
of such increased payments may be greater if any of the participating employers in these underfunded plans withdraws from
the plan due to insolvency and we are not able to contribute an amount sufficient to fund the unfunded liabilities associated
with its participants in the plan. In the event we withdraw from participation in one or more of these plans, we could be
required to make an additional lump-sum contribution to the plan. Our withdrawal liability for any multiemployer pension
plan would depend on the extent of the plan’s funding of vested benefits. The amount of any potential withdrawal liability
could be material to our results of operations and cash flows.

Litigation pending against us could expose us to significant liabilities and damage our reputation.

We are currently party to various legal and other proceedings, and additional claims may arise in the future. See Note
20, Commitments and Contingencies, of the Notes to Consolidated Financial Statements included in this Annual Report on
Form 10-K. Regardless of the merit of particular claims, litigation may be expensive, time-consuming, operationally
disruptive and distracting to management, and could negatively affect our brand name and image and subject us to statutory
penalties and costs of enforcement. We can provide no assurances as to the outcome of any litigation or the resolution of any
other claims against us. An adverse outcome of any litigation or other claim could negatively affect our financial condition,
results of operations and liquidity.

We are self-insured and our reserves may not be sufficient to cover future claims.

We are self-insured for many risks up to varying deductible amounts. The premiums associated with our insurance
continue to increase. General liability, fire, workers’ compensation, directors’ and officers’ liability, life, employee medical,
dental and vision, and automobile risks present a large potential liability. While we accrue for this liability based on
historical claims experience, future claims may exceed claims we have incurred in the past. Should a different number of
claims occur compared to what was estimated or the cost of the claims increase beyond what was anticipated, reserves
recorded may not be sufficient and the accruals may need to be adjusted accordingly in future periods. A successful claim
against us that is not covered by insurance or is in excess of our reserves or available insurance limits could negatively affect
our business, financial condition and results of operations.

We maintain finished goods product coverage in amounts we believe to be adequate. However, we cannot assure you
that we will not incur claims or liabilities for which we are not insured or that exceed the amount of our insurance coverage.
Moreover, claims or liabilities of this sort might not be covered by our insurance or by any rights of indemnity or
contribution that we may have against others. A product liability judgment against us or a product recall or the damage to
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our reputation resulting therefrom could have a material adverse effect on our business, consolidated financial condition,
results of operations or liquidity.

Risks Related to our Capital Structure

An increase in our debt leverage could adversely affect our liquidity and results of operations.

In April 2021, we entered into a new senior secured credit facility composed of a revolver credit facility and a term
credit facility agreement (together, the “Credit Facilities”) (See Liquidity for details). At June 30, 2021, we had outstanding
borrowings of $91.0 million and utilized $4.3 million of the letters of credit sublimit under the Credit Facilities, and had
$25.7 million of availability under our Credit Facilities. We may incur significant indebtedness in the future, including
through additional borrowings under the credit facility, through the issuance of debt securities, or otherwise.

Our present indebtedness and any future borrowings could have adverse consequences, including:

*  requiring a substantial portion of our cash flow from operations to make payments on our indebtedness;

* reducing the cash flow available or limiting our ability to borrow additional funds, to pay dividends, to fund
capital expenditures and other corporate purposes and to pursue our business strategies;

* limiting our flexibility in planning for, or reacting to, changes in our businesses and the industries in which we
operate;

+ limiting our ability to refinance our indebtedness on terms acceptable to us or at all;
* increasing our vulnerability to general adverse economic and industry conditions; and

* placing us at a competitive disadvantage compared to our competitors that have less debt.

To the extent we become more leveraged, we face an increased likelihood that one or more of the risks described
above would materialize.

The Credit Facilities contain certain customary affirmative and negative covenants and restrictions that, among other
things, require the Company to satisfy certain financial covenants and restricts the Company's and its subsidiaries' ability to
incur additional debt, pay dividends and make distributions, make certain investments and acquisitions, repurchase its stock
and prepay certain indebtedness, create liens, enter into agreements with affiliates, modify the nature of its business, transfer
and sell material assets and merge or consolidate. Non-compliance with one or more of the covenants and restrictions could
result in the full or partial principal balance of the revolver credit facility becoming immediately due and payable and
termination of the commitments.

If we are unable to make payments as they come due or comply with the restrictions and covenants under the revolver
credit facility or any other agreements governing our indebtedness, there could be a default under the terms of such
agreements. In such event, or if we are otherwise in default under the Credit Facilities or any such other agreements, the
lenders could terminate their commitments to lend and/or accelerate the loans and declare all amounts borrowed due and
payable. If our liquidity materially declines, we may experience springing covenants and an increase in our cost of
borrowing. Furthermore, our lenders under the revolver credit facility could foreclose on their security interests in our assets.
If any of those events occur, our assets might not be sufficient to repay in full all of our outstanding indebtedness and we
may be unable to find alternative financing on acceptable terms or at all. Failure to maintain existing or secure new
financing could have a material adverse effect on our liquidity and financial position.

Our liquidity has been adversely affected as a result of our operating performance in recent periods and may be further
materially adversely affected by constraints in the capital and credit markets and limitations under our financing
arrangements.

We need sufficient sources of liquidity to fund our working capital requirements, service our outstanding indebtedness
and finance business opportunities. Without sufficient liquidity, we could be forced to curtail our operations, or we may not
be able to pursue business opportunities. The principal sources of our liquidity are funds generated from operating activities,
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available cash, our credit facility, and proceeds from the sale of assets. In recent periods, significant acquisition costs, large
capital investments along with the underperformance of our business has resulted in a decrease in funds from operating
activities, which has weakened our liquidity position. Since March 2020, the impact of the COVID-19 pandemic and related
federal, state, and local restrictive measures have had an adverse impact on certain of our customers, particularly restaurants,
hotels, casinos and coffechouses, which has materially impacted our liquidity.

Should our operating performance deteriorate further or the COVID-19 pandemic persists or recurs in the near term,
we will have less cash inflows from operations available to meet our financial obligations or to fund our other liquidity
needs. In addition, if such deterioration were to lead to the closure of leased facilities, we would need to fund the costs of
terminating those leases. If we are unable to generate sufficient cash flows from operations in the future to satisfy these
financial obligations, we may be required to, among other things:

» seek additional financing in the debt or equity markets;

» refinance or restructure all or a portion of our indebtedness;

e sell assets; and/or

» reduce or delay planned capital or operating expenditures, strategic acquisitions or investments.

Such measures might not be sufficient to enable us to satisfy our financial obligations or to fund our other liquidity
needs, and could impede the implementation of our business strategy, prevent us from entering into transactions that would
otherwise benefit our business and/or have a material adverse effect on our financial condition and results of operations. In
addition, any such financing, refinancing or sale of assets might not be available on economically favorable terms or at all.
Our ability to obtain additional financing or refinance our indebtedness would depend upon, among other things, our
financial condition at the time, and the liquidity of the overall capital markets and the state of the economy. Furthermore,
any refinancing of our existing debt could be at higher interest rates and may require compliance with more onerous
covenants, which could further restrict our business operations. In addition, if our lenders experience difficulties that render
them unable to fund future draws on the credit facility, we may not be able to access all or a portion of these funds, which
could adversely affect our ability to operate our business and pursue our business strategies. In addition, covenants in our
debt agreements could restrict or delay our ability to respond to business opportunities, or in the event of a failure to comply
with such covenants, could result in an event of default, which if not cured or waived, could have a material adverse effect
on us.

Our outstanding Series A Preferred Stock or future equity offerings could adversely affect the holders of our common
stock in some circumstances.

As of June 30, 2021, we had 14,700 shares of Series A Convertible Participating Cumulative Perpetual Preferred
Stock, par value $1.00 per share (“Series A Preferred Stock™), outstanding. The Series A Preferred Stock could adversely
affect the holders of our common stock in certain circumstances. On an as converted basis, holders of Series A Preferred
Stock are entitled to vote together with the holders of our common stock and are entitled to share in the dividends on
common stock, when declared. The Series A Preferred Stock pays a dividend, when, as and if declared by our Board of
Directors, of 3.5% APR of the stated value per share payable in four quarterly installments in arrears, and has an initial
stated value of $1,000 per share, adjustable up or down by the amount of undeclared and unpaid dividends or subsequent
payment of accumulated dividends thereon, respectively, and a conversion premium of 22.5%. We may, if certain conditions
are met, mandatorily convert all of the Series A Preferred Stock. The holder may voluntarily convert. In the future, we may
offer additional equity, equity-linked or debt securities, which may have rights, preferences or privileges senior to our
common stock. As a result, our common stockholders may experience dilution. Any of the foregoing could have a material
adverse effect on the holders of our common stock.

Anti-takeover provisions or stockholder dilution could make it more difficult for a third party to acquire us.

Our Board of Directors has the authority to issue shares of preferred stock and to determine the price, rights,
preferences, privileges and restrictions, including voting rights, of those shares without any further vote or action by
stockholders. We currently have 479,000 authorized shares of preferred stock undesignated as to series, and we could cause
shares currently designated as to series but not outstanding to become undesignated and available for issuance as a series of
preferred stock to be designated in the future. The rights of the holders of our common stock may be subject to, and may be
adversely affected by, the rights of the holders of any preferred stock that may be issued in the future. The issuance of
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preferred stock may have the effect of delaying, deterring or preventing a change in control of the Company without further
action by stockholders and may adversely affect the voting and other rights of the holders of our common stock.

Further, certain provisions of our organizational documents, including a classified board of directors which will phase
out in 2022, have provisions eliminating the ability of stockholders to take action by written consent, and provisions limiting
the ability of stockholders to raise matters at a meeting of stockholders without giving advance notice, may have the effect
of delaying or preventing changes in control or management of the Company, which could have an adverse effect on the
market price of our common stock. In addition, our organizational documents do not permit cumulative voting, which may
make it more difficult for a third party to gain control of our Board of Directors. Further, we are subject to the anti-takeover
provisions of Section 203 of the Delaware General Corporation Law, which will prohibit us from engaging in a “business
combination” with an “interested stockholder” for a period of three years after the date of the transaction in which the person
became an interested stockholder, even if such combination is favored by a majority of stockholders, unless the business
combination is approved in a prescribed manner. The application of Section 203 also could have the effect of delaying or
preventing a change in control or management.

Volatility in the equity markets or interest rate fluctuations could substantially increase our pension funding
requirements and negatively impact our financial position.

As of June 30, 2021, the projected benefit obligation under our two employer defined benefit pension plans exceeded
the fair value of plan assets. The difference between the projected benefit obligation and the fair value of plan assets, or the
funded status of the plans, significantly affects the net periodic benefit cost and ongoing funding requirements of those
plans. Among other factors, changes in interest rates, mortality rates, early retirement rates, mix of plan asset investments,
investment returns and the market value of plan assets can affect the level of plan funding, cause volatility in the net periodic
benefit cost, increase our future funding requirements and require payments to the Pension Benefit Guaranty Corporation. In
addition, facility closings may trigger cash payments or previously unrecognized obligations under our defined benefit
pension plans, and the cost of such liabilities may be significant or may compromise our ability to close facilities or
otherwise conduct cost reduction initiatives on time and within budget. A significant increase in future funding requirements
could have a negative impact on our financial condition and results of operations.

Risks Related to Cybersecurity and Data Privacy

We rely on information technology and are dependent on software in our operations. Any material failure, inadequacy,
interruption or security failure of that technology could affect our ability to effectively operate our business.

Our ability to effectively manage our business, maintain information accuracy and efficiency, comply with
regulatory, financial reporting, legal and tax requirements, and coordinate the production, distribution and sale of our
products depends significantly on the reliability, capacity and integrity of information technology systems, software and
networks. We are also dependent on enterprise resource planning software for some of our information technology systems
and support. The failure of these systems to operate effectively and continuously for any reason could result in delays in
processing replenishment orders from our branch warehouses, an inability to record input costs or product sales accurately
or at all, an impaired understanding of our operations and results, an increase in operating expenses, reduced operational
efficiency, loss of customers or other business disruptions, all of which could negatively affect our business and results of
operations. To date, we have not experienced a material breach of cyber security, however our computer systems have been,
and will likely continue to be, subjected to unauthorized access or phishing attempts, computer viruses, malware,
ransomware or other malicious codes. While we have implemented training and information security policies for our team
members and bolstered cybersecurity experience on our board, these measures may be insufficient to prevent against the
constantly evolving threats. These threats increase the difficulty of timely detection and successful defense. As a result,
security, backup, disaster recovery, administrative and technical controls, and incident response measures may not be
adequate or implemented properly to prevent cyber-attacks or other security breaches to our systems. Failure to effectively
allocate and manage our resources to build, sustain, protect and upgrade our information technology infrastructure could
result in transaction errors, processing inefficiencies, the loss of customers, reputational damage, litigation, business
disruptions, or the loss of sensitive or confidential data through security breach or otherwise. Significant capital investments
could be required to remediate any potential problems or to otherwise protect against security breaches or to address
problems caused by breaches. In addition, if our customers or suppliers experience a security breach or system failure, their
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businesses could be disrupted or negatively affected, which may result in a reduction in customer orders or disruption in our
supply chain, which would adversely affect our results of operations.

Failure to prevent the unauthorized access, use, theft or destruction of personal, financial and other confidential
information relating to our customers, suppliers, employees or our Company, could damage our business reputation,
negatively affect our results of operations, and expose us to potential liability.

The protection of our customer, supplier, employee, and Company data and confidential information is critical. We
are subject to new and changing privacy and information security laws and standards that may require significant
investments in technology and new operational processes. The use of electronic payment methods and collection of other
personal information exposes us to increased risk of privacy and/or security breaches. We rely on commercially available
systems, software, tools, and monitoring to provide security for processing, transmitting, and storing personal information
from individuals, including our customers, suppliers and employees, and our security measures may not effectively prohibit
others from obtaining improper access to such information. We rely on third party, cloud based technologies which results in
third party access and storage of Company data and confidential information. Employees or third parties with whom we do
business or to whom we outsource certain information technology or administrative services may attempt to circumvent
security measures in order to misappropriate such information, and may purposefully or inadvertently cause a breach
involving such information. If we experience a data security breach of any kind or fail to respond appropriately to such
incidents, we may experience a loss of or damage to critical data, suffer financial or reputational damage or penalties, or
face exposure to negative publicity, government investigations and proceedings, private consumer or securities litigation,
liability or costly response measures. In addition, our reputation within the business community and with our customers and
suppliers may be affected, which could result in our customers and suppliers ceasing to do business with us which could
adversely affect our business and results of operations. Our insurance policies do not cover losses caused by security
breaches.
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Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Our current production and distribution facilities are as follows:

Approximate Area

Location (Square Feet) Purpose Status
Northlake, TX 535,585 Corporate headquarters, manufacturing, distribution, Owned
warehouse, product development lab
Portland, OR 114,000 Manufacturing and distribution Leased
Oklahoma City, OK 142,115 Equipment repair center Owned
Northlake, IL 89,837 Distribution and warehouse Leased
Moonachie, NJ 41,404 Distribution and warehouse Leased
Hillsboro, OR 20,400 Manufacturing, distribution and warehouse Leased
Rialto, CA 156,000 Distribution and warehouse Leased

As of June 30, 2021, we stage our products in 94 branch warehouses throughout the contiguous United States. These
branch warchouses and our distribution centers, taken together, represent a vital part of our business, but no individual
branch warchouse is material to the business as a whole. Our stand-alone branch warchouses vary in size from
approximately 1,000 to 34,000 square feet.

Approximately 61% of our facilities are leased with a variety of expiration dates within the range of 2021 through
2028.

We calculate our utilization for all of our coffee roasting facilities on an aggregate basis based on the number of
product pounds manufactured during the actual number of production shifts worked during an average week, compared to
the number of product pounds that could be manufactured based on the maximum number of production shifts that could be
operated during the week (assuming three shifts per day, five days per week), in each case, based on our current product
mix. Utilization rates for our coffee roasting facilities were approximately 63%, 66%, and 71% during fiscal 2021, 2020
and 2019, respectively.

We believe that our existing facilities provide adequate capacity for our current operations.
Item 3. Legal Proceedings

For information regarding legal proceedings in which we are involved, see Note 20, Commitments and Contingencies,
of the Notes to Consolidated Financial Statements included in Part II, Item 8 of this report, which is incorporated herein by

reference.

Item 4. Mine Safety Disclosures

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Market Information

The principal market on which our common stock is listed for trading is the Nasdaq Global Select Market under the
symbol “FARM.”

Holders

As of August 23, 2021, there were approximately 205 shareholders of record of common stock. This does not include
persons whose common stock is in nominee or “street name” accounts through brokers.

Dividends

We have not recently declared or paid any cash dividend on our common stock. We intend to retain any future earnings to
finance the operation and expansion of our business, and we do not expect to pay cash dividends in the foreseeable future.

Performance Graph

The following graph depicts a comparison of the total cumulative stockholder return on our common stock for each of the
last five fiscal years relative to the performance of the Russell 2000 Index, the Value Line Food Processing Index and a peer
group index. Companies in the Russell 2000, Value Line Food Processing Index and peer group index are weighted by market
capitalization. The graph assumes an initial investment of $100.00 at the close of trading on June 30, 2016 and that all
dividends paid by companies included in these indices have been reinvested.

Because no published peer group is similar to the Company's portfolio of business, the Company created a peer group
index that includes the following companies that operate in the similar line of business: B&G Foods, Inc., Coffee Holding Co.
Inc., Lancaster Colony Corporation, National Beverage Corp., SpartanNash Company, Seneca Foods Corp. and TreeHouse
Foods, Inc.

The historical stock price performance of the Company’s common stock shown in the performance graph below is not
necessarily indicative of future stock price performance. The Russell 2000 Index, the Value Line Food Processing Index and the
peer group index are included for comparative purposes only. They do not necessarily reflect management's opinion that such
indices are an appropriate measure for the relative performance of the stock involved, and they are not intended to forecast or be
indicative of possible future performance of our common stock.

The material in this performance graph is not soliciting material, is not deemed filed with the SEC, and is not
incorporated by reference in any filing of the Company under the Securities Act or the Exchange Act, whether made on, before
or after the date of this filing and irrespective of any general incorporation language in such filing.
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Comparison of 5 Year Cumulative Total Return

(Fiscal Years Ended June 30)

250 7]
200 7]
\50 7
A0 7
0
Q T T T T T T
2016 2017 2018 2019 2020 2021
Farmer Bros. Co. Russell 2000 Index
Food Processing Index ~ —@— Peer Group Index
Fiscal Years Ended June 30,
2016 2017 2018 2019 2020 2021
Farmer Bros. Co. 100.00 94.35 95.29 51.06 22.89 39.58
Russell 2000 Index 100.00 126.84 149.04 144.11 134.55 218.01
Value Line Food Processing Index 100.00 106.57 105.90 114.29 117.28 134.47
Peer Group Index 100.00 95.82 90.96 69.26 75.96 98.37

Issuer Purchases of Equity Securities

The table below presents purchases made by or on behalf of the Company or any “affiliated purchaser” (as defined in
Rule 10b-18(a)(3) under the Exchange Act) of shares of our common stock during each of the indicated periods.
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Total Number of

Shares of Our
Total Number of Common Stock
Shares of Our Average Price Paid Purchased as Part of =~ Maximum Number of Shares of Our Common
Common Stock Per Share of Our Publicly Announced Stock That May Yet Be Purchased Under the
Period Purchased Common Stock Plans or Programs Plan or Program

April 1 to April 30, 2021
May 1 to May 31, 2021 —

@ BHB P
|
|

June 1 to June 30, 2021

Sale of Unregistered Securities

We did not sell unregistered securities during fiscal 2021.
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Item 6.

Reserved
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion contains forward-looking statements that involve risks and uncertainties. Our actual results
could differ materially from those anticipated in these forward-looking statements as a result of many factors. The results of
operations for fiscal 2021 and fiscal 2020 are not necessarily indicative of the results that may be expected for any future
period. This discussion, which presents our results for fiscal 2021 and fiscal 2020 should be read in conjunction with our
Consolidated Financial Statements and the accompanying notes and Part 11, Item 7 "Management's Discussion and Analysis

of Financial Condition and Results of Operations"” of our Form 10-K for fiscal 2020, filed with the SEC on September 11,
2020, which provides additional information on comparisons of fiscal 2020 and fiscal 2019.

Our Business

We are a national coffee roaster, wholesaler and distributor of coffee, tea and culinary products manufactured under
supply agreements, under our owned brands, as well as under private labels on behalf of certain customers. We were
founded in 1912, incorporated in California in 1923, and reincorporated in Delaware in 2004. Our principal office is located
in Northlake, Texas. We operate in one business segment.

We serve a wide variety of customers, from small independent restaurants and foodservice operators to large
institutional buyers like restaurants, department and convenience store chains, hotels, casinos, healthcare facilities, and
gourmet coffee houses, as well as grocery chains with private brand and consumer-branded coffee and tea products, and
foodservice distributors. We are a coffee company dedicated to deliver the coffee people want, the way they want it. We are
focused on being a growing and profitable forward-thinking industry leader, championing coffee culture through
understanding, leading, building and winning in the business of coffee. Through our sustainability, stewardship,
environmental efforts, and leadership we are not only committed to serving the finest products available, considering the
cost needs of the customer, but also insist on their sustainable cultivation, manufacture and distribution whenever possible.

Our product categories consist of a robust line of roast and ground coffee, including organic, Direct Trade, Project
D.I.LR.E.C.T.® and other sustainably-produced offerings; frozen liquid coffee; flavored and unflavored iced and hot teas;
including organic and Rainforest Alliance Certified™; culinary products including premium spices, pancake and biscuit
mixes, gravy and sauce mixes, soup bases, dressings, syrups and sauces, and coffee-related products such as coffee filters,
cups, sugar and creamers; and other beverages including cappuccino, cocoa, granitas, and other blender-based beverages and
concentrated and ready-to-drink cold brew and iced coffee. We offer a comprehensive approach to our customers by
providing not only a breadth of high-quality products, but also value added services such as market insight, beverage
planning, and equipment placement and service.

We operate production facilities in Northlake, Texas; Portland, Oregon; and Hillsboro, Oregon. We stopped
production in our Houston facility and exited the facility in the fourth quarter of fiscal 2021. We distribute our products
from our Northlake, Texas, Portland, Oregon and Hillsboro, Oregon production facilities, as well as separate distribution
centers in Northlake, Illinois; Moonachie, New Jersey; and Rialto, California. We opened and started operating the
distribution center in Rialto, California in the third quarter of fiscal 2021. Our products reach our customers primarily
through our nationwide DSD network of 213 delivery routes and 94 branch warehouses as of June 30, 2021, or direct-
shipped via common carriers or third-party distributors. DSD sales are primarily made “off-truck” to our customers at their
places of business. We operate a large fleet of trucks and other vehicles to distribute and deliver our products through our
DSD network, and we rely on 3PL service providers for our long-haul distribution.
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Impact of the COVID-19 Pandemic on Our Business

The COVID-19 pandemic has significantly impacted our financial position, results of operations, cash flows and
liquidity as the spread of the pandemic and resulting governmental actions have decreased the demand for our products,
most notably throughout our DSD network, which consist of small independent restaurants, foodservice operators, large
institutional buyers, and convenience store chains, hotels, casinos, healthcare facilities, and foodservice distributors. This
has had a material impact on our revenues during our fiscal 2021 and fiscal 2020.

However, as local governments across the country eased COVID-19 restrictions, and vaccines are distributed and
rolled out successfully, we continue to see improved average weekly sales trends. During the quarter ended June 30, 2021,
our average weekly sales were down 27% compared to pre-COVID levels, which is an improvement from earlier this fiscal
year when sales were down 41%, 40% and 36%, during the first, second and third quarters, respectively.

Although our Direct Ship sales channel was also affected by the COVID-19 pandemic, the impact was significantly
less due to the types of customers we serve through this channel. These customers include our retail business and products
sold by key grocery stores under their private labels, as well as third party e-commerce platforms, which have seen moderate
increases in demand that have helped mitigate the impact of the pandemic. Compared to fiscal 2020, our Direct Ship
revenues declined 12% in fiscal 2021. A portion of these declines are attributable to accounts we decided to exit during
fiscal 2021 because they resulted in lower or negative profit due to the impacts from COVID-19 on their business.

In response to the pandemic's impact on our business, we instituted several initiatives in March 2020 and during the
fiscal 2021 to reduce operating expenses and capital expenditures to help mitigate the significant negative impact of our
revenue decline. In addition to the costs saving initiatives, we have also repaid our existing senior secured revolving credit
facility, and entered into our new Credit Facilities, as described in the Liquidity section. We believe that the Credit Facilities
provide us with increased flexibility to proactively manage our working capital and execute our long term strategy, maintain
compliance with our debt financial covenants, lower our cost of borrowing, and preserve financial liquidity to mitigate the
impact of the uncertain business environment resulting from the COVID-19 pandemic, while continuing to execute on our
strategic initiatives.

The magnitude of the COVID-19 pandemic, including the extent of the weaker demand for our products, our financial
position, results of operations and liquidity, which could be material, is still uncertain due to the rapid development and
fluidity of the situation. While we anticipate that our revenue will continue to recover slowly as local, state and national
governments ease COVID-19 related restrictions, and vaccines are distributed throughout the country, there can be no
assurance that we will be successful in returning to the pre-COVID-19 pandemic levels of revenue or profitability.
Accordingly, we expect that our results of operations will be adversely affected for our fiscal year ending June 30, 2022.

For other impacts of the COVID-19 pandemic, please see Liquidity and Risk Factors described in Part I, Item 1A of
this Annual Report on Form 10-K.

Summary Overview of Fiscal 2021 Results

In fiscal 2021, both our DSD and direct ship sales channels experienced sales declines compared to the prior year
periods.

Our DSD network continued to be negatively impacted by the COVID-19 pandemic, and to a lesser extent, net
customer attrition. The largest DSD revenue declines were from restaurant, hotel and casino channels. While there has been
significant recovery in these channels throughout fiscal 2021, sales volumes remained significantly below our pre-COVID
levels. Demand from healthcare and C-store channels were impacted to a lesser extent but also remain below pre-COVID
levels.

Our direct ship channel sales were also impacted by lower coffee volumes due to the COVID-19 pandemic.

During fiscal 2021, we experienced lower gross margin compared to the prior year periods primarily due to the
pandemic's impact on sales volume, which had a larger impact on our higher margin customers. Although we experienced
significant recovery throughout our fiscal 2021, the pandemic only impacted 4 months of results during fiscal 2020,
resulting in deterioration year over year. Overall, gross margins decreased by 2.2% to 25.4% from 27.6% compared to fiscal
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2020 primarily due to the unfavorable customer mix noted above. This decline in gross margin was partially offset by lower
variable costs including freight, warehousing and coffee brewing equipment costs, as well as lower reserves for slow
moving inventories and scrap expense.

Operating expenses decreased by $42.0 million over the prior year period driven by the absence of a non-cash
impairment of goodwill and intangible assets of $42.0 million in the prior year period. The impairment was primarily
associated with the results of our annual goodwill and intangible impairment test as of January 31, 2020, adjusted further by
the impact of the COVID-19 pandemic that had a negative impact on the fair value of our goodwill and intangible assets.

The decrease was also due to a $26.3 million decline in our selling expenses compared to fiscal 2020; however, this
was mostly offset by declines in our net gains on sale of assets of $24.6 million due to the sale of several properties in the
prior year.

Operating expenses benefited from cost savings actions taken due to COVID-19 pandemic, and other cost controls
implemented over variable spending which have reduced payroll, freight, fleet and other variable costs due to the lower sales
volumes.

Our capital expenditures for fiscal 2021 were $15.1 million as compared to $17.6 million in fiscal 2020, representing
lower maintenance capital spend of $7.8 million in fiscal 2021, a 34.5% reduction compared to fiscal 2020. These spending
reductions were driven by several key initiatives put in place, including a focus on refurbished coffee brewing equipment to
drive cost savings, and reductions across some capital categories due to additional cost controls put in place during the
COVID-19 pandemic.

Also included in the $15.1 million of capital expenditures in the current year was $7.3 million for expansion projects
to execute several key strategic initiatives. During fiscal 2021, we substantially increased the production and packaging
capacity at our Northlake, Texas production facility which allowed us to exit our aged Houston, Texas facility. We also
invested the capital to open a new distribution center in Rialto, California which is geographically closer to many of our
customers in the Western United States. Lastly, we implemented a new handheld technology for our DSD representatives,
High Jump, which enhances the capability of, and includes features not available on our previous handheld technology.

As of June 30, 2021, the outstanding debt on our Revolver and Term Loan Credit Facilities were $43.5 million and
$47.5 million, respectively, a decrease of $31.0 million since June 30, 2020. Our cash decreased by $49.6 million to $10.4
million as of June 30, 2021, compared to $60.0 million as of June 30, 2020. These changes resulted from the repayments on
our revolver under the terms of Amendment No. 3 to Amended and Restated Credit Agreement dated as of July 23, 2020
(the "Amended Revolving Facility"), which is now fully repaid. The net reduction in our liquidity during the current year
was due to our investment in inventory as our sales volumes continue to recover from the pandemic, capital expenditures to
fund certain key growth initiatives noted above, and financing costs associated with our new Credit Facilities.
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Financial Data Highlights (in thousands, except per share data and percentages)

Income Statement Data:

Net sales

Gross margin

Operating expenses as a % of sales

Loss income from operations

Net loss

Net loss available to common stockholders per common share—basic

Net loss available to common stockholders per common share—diluted

Operating Data:

Coffee pounds

EBITDA(1)

EBITDA Margin(1)
Adjusted EBITDA(1)
Adjusted EBITDA Margin(1)

Percentage of Total Net Sales By Product Category
Coffee (Roasted)

Coffee (Frozen Liquid)
Tea (Iced & Hot)
Culinary
Spice
Other beverages(2)
Other revenues(3)
Net sales by product category
Fuel Surcharge
Total

Other data:

Capital expenditures related to maintenance

Total capital expenditures

Depreciation and amortization expense

NM - Not Meaningful

For The Years Ended June 30,

2021 vs 2020

2021 2020 Favorable (Unfavorable)

Change % Change
N 397,850 $ 501,320 $ (103,470) (20.6)%
254 % 27.6 % 2.2)% NM
35.0 % 36.1 % 1.1 % NM
$ (38,173) $ (43,002) $ 4,829 (11.2)%
N (41,651) $ (37,087) $ (4,564) (12.3)%
$ (2.39) $ (2.19) $ (0.20) NM
N (2.39) $ (2.19) $ (0.20) NM
79,506 100,700 (21,194) (21.0)%
$ 11,480 $ (1,796) $ 13,276 (739.2)%
29 % 0.4)% 33 % NM
$ 16,611 $ 18,742 $ (2,131) (11.4)%
42 % 3.7 % 0.5 % NM
66.2 % 64.9 % 1.3 % 2.0 %
3.8 % 57 % (1.9)% (33.3)%
4.4 % 51% (0.7)% (13.7)%
11.3 % 10.0 % 1.3 % 13.0 %
4.7 % 43 % 0.4 % 93 %
93 % 9.0 % 0.3 % 33 %
— % 0.5 % (0.5)% (100.0)%
99.7 % 99.5 % 0.2 % (119.4)%
0.3 % 0.5 % (0.2)% — %
100.0 % 100.0 % —% (119.4)%
$ 7,758 $ 11,845 $ 4,087 345 %
$ 15,117 $ 17,560 $ 2,443 13.9 %
$ 27,625 $ 29,896 $ 2,271 7.6 %

(1) EBITDA, EBITDA Margin, Adjusted EBITDA and Adjusted EBITDA Margin are non-GAAP financial measures. See “Non-GAAP Financial Measures” below for a

reconciliation of these non-GAAP measures to their corresponding GAAP measures.

(2) Includes all beverages other than roasted coffee, frozen liquid coffee, and iced and hot tea, including cappuccino, cocoa, granitas, and concentrated and ready-to-drink cold

brew and iced coffee.

(3) Represents revenues for certain transition services related to the sale of our office coffee assets.

31



Factors Affecting Our Business

We have identified factors that affect our industry and business which we expect will play an important role in our
future growth and profitability. Some of these factors include:

Investment in State-of-the-Art Facility and Capacity Expansion. We are focused on leveraging our investment in
the Northlake, Texas, facility to produce the highest quality coffee in response to the market shift to premium and
specialty coffee, support volume rebalancing across our manufacturing network and create sustainable long-term
growth. However, until we further increase the capacity at our Northlake facility, we will continue to experience
higher manufacturing costs driven by downtime and inefficiencies.

Supply Chain Efficiencies and Competition. In order to compete effectively and capitalize on growth
opportunities, we must retain and continue to grow our customer base, evaluate and undertake initiatives to
reduce costs and streamline our supply chain. We continue to look for ways to deploy our personnel, systems,
assets and infrastructure to create or enhance stockholder value. Areas of focus include distribution network
optimization, methods of procurement, logistics, inventory management, supporting technology, and real estate
assets. The ability to attract and retain a skilled workforce, as well as mitigate current global supply chain
challenges, will affect our future growth and profitability.

Demographic and Channel Trends. Our success is dependent upon our ability to develop new products in
response to demographic and other trends to better compete in areas such as premium coffee and tea, including
expansion of our product portfolio by investing resources in what we believe to be key growth categories and
different formats. We continue to focus on accelerating our Roastery Direct and e-commerce initiatives via a new
digital platform. We have successfully launched three new ecommerce websites to reach the consumer directly,
and plan to launch more websites and expand marketing efforts during fiscal 2022.

Fluctuations in Green Coffee Prices. Our primary raw material is green coffee, an exchange-traded agricultural
commodity that is subject to price fluctuations. Over the past five years, coffee “C” market near month price per
pound ranged from approximately $0.88 to $1.74. The coffee “C” market near month price as of June 30, 2021
and 2020 was $1.60 and $1.04 per pound, respectively. The price and availability of green coffee directly
impacts our results of operations. For additional details, see Risk Factors in Part I, Item 1A of this report.

Hedging Strategy. We are exposed to market risk of losses due to changes in coffee commodity prices. Our
business model strives to reduce the impact of green coffee price fluctuations on our financial results and to
protect and stabilize our margins, principally through customer arrangements and derivative instruments, as
further explained in Note 4, Derivative Instruments, of the Notes to Consolidated Financial Statements included
in this Annual Report on Form 10-K.

Coffee Brewing Equipment and Service. We offer our customers a comprehensive equipment program and 24/7
nationwide equipment service which we believe differentiates us in the marketplace. We offer a full spectrum of
equipment needs, which includes brewing equipment installation, water filtration systems, equipment training,
and maintenance services to ensure we are able to meet our customer’s demands.

Sustainability. With an increasing focus on sustainability across the coffee and foodservice industry, and
particularly from the customers we serve, it is important for us to embrace sustainability across our operations, in
the quality of our products, as well as, how we treat our coffee growers. We believe that our collective efforts in
measuring our social and environmental impact, creating programs for waste, water and energy reduction,
promoting partnerships in our supply chain that aim at supply chain stability and food security, and focusing on
employee engagement place us in a unique position to help retailers and foodservice operators create
differentiated coffee and tea programs that can include sustainable supply chains, direct trade purchasing,
training and technical assistance, recycling and composting networks, and packaging material reductions.
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Results of Operations

The following table sets forth information regarding our consolidated results of operations for fiscal 2021 and fiscal
2020. Certain prior period amounts in the table below have been reclassified to conform to the current year presentation due
to the adoption of new accounting standards (in thousands, except percentages):

Net sales

Cost of goods sold

Gross profit

Selling expenses

General and administrative expenses

Net (gains) losses from sales of assets
Impairment of goodwill and intangible assets

Impairment of fixed assets

Operating expenses

Loss income from operations

Other income (expense) :
Interest expense
Postretirement benefits curtailment gains and pension settlement (charge)
Other, net

Total other income (expense)

Loss before taxes

Income tax expense (benefit)

Net loss
Less: Cumulative preferred dividends, undeclared and unpaid

Net loss available to common stockholders

NM - Not Meaningful
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For the Years Ended June 30,

2021 vs 2020

2021 2020 Favorable (Unfavorable)

Change % Change
397,850 $ 501,320 $ (103,470) (20.6)%
296,925 363,198 66,273 18.2 %
100,925 138,122 (37,197) (26.9)%
95,503 121,762 26,259 21.6 %
42,945 42,569 (376) 0.9)%
(593) (25,237) (24,644) NM
— 42,030 42,030 NM
1,243 — (1,243) NM
139,098 181,124 42,026 232 %
(38,173) (43,002) 4,829 (11.2)%
(15,962) (10,483) (5,479) 52.3 %
6,359 5,760 599 NM
19,720 10,443 9,277 88.8 %
10,117 5,720 4397 76.9 %
(28,056) (37,282) 9,226 (24.7)%
13,595 (195) (13,790) (7,071.8)%
(41,651) $ (37,087) S (4,564) 123 %
574 554 (20) (3.6)%
(42,225) $ (37,641) $ (4,584) 12.2 %




Fiscal 2021 and Fiscal 2020
Net Sales

Net sales in fiscal 2021 decreased $103.5 million, or 20.6%, to $397.8 million from $501.3 million in fiscal 2020.
The decline in net sales was primarily due to the impact of the COVID-19 pandemic on our DSD network, which had
declines in volume of green coffee processed and sold, along with other beverages, culinary, spice and tea products sold.
The largest DSD revenue declines were from restaurant, hotel and casino channels.

The decline was also attributable to our direct ship sales, which were negatively impacted by both lower coffee
volumes due to COVID-19 pandemic, partially offset by price changes to customers utilizing commodity-based pricing
arrangements where the changes in the green coffee commodity costs are passed on to the customer. Our direct ship net
sales in fiscal 2021 included $3.9 million in price decreases to these customers, as compared to $6.9 million in price
decreases to these customers in fiscal 2020.

The following table presents the effect of changes in unit sales, unit pricing and product mix for fiscal 2021 compared
to fiscal 2020 (in millions):

Units Sold and Pricing
For Year Ended
June 30, % of Total Mix
2021 vs. 2020 Change
Effect of change in unit sales $ (109.6) (105.9)%
Effect of pricing and product mix changes 6.1 5.9 %
Total decrease in net sales $ (103.5) (100.0)%

Unit sales decreased 21.6% and average unit price increased by 1.3% in fiscal 2021 as compared to the same prior
year period, resulting in a net decrease in net sales of 20.2%. Average unit price slightly increased during fiscal 2021 due to
a mix of products sold via DSD versus our Direct Ship network, as direct ship has a lower average unit price. Unit sales
decreased due to the impact of COVID-19 on our business. There were no new product category introductions in the fiscal
2021 and fiscal 2020, which had a material impact on our net sales.

Gross Profit

Gross profit in fiscal 2021 decreased $37.2 million, or 26.9%, to $100.9 million from $138.1 million in fiscal 2020.
Gross margin decreased to 25.4% in fiscal 2021 from 27.6% in fiscal 2020. These declines were due the impact of the
COVID-19 pandemic on sales volumes, which had a larger impact on our higher margin customers. Although we
experienced significant recovery throughout fiscal 2021, the pandemic only impacted 4 months of results during fiscal 2020,
causing the deterioration year over year. The gross margin decline was partially offset by lower variable costs including
freight, warchousing and CBE costs, as well as lower reserves for slow moving inventories and scrap expense. The cost
reductions across these categories helped mitigate the impact of the pandemic on our sales margin.

Operating Expenses

In fiscal 2021, operating expenses decreased $42.0 million, or 23.2%, to $139.1 million from $181.1 million, in fiscal
2020. The $42.0 million decline was driven by the non-cash impairment of goodwill and intangible assets of $42.0 million
in fiscal 2020. The impairment was primarily associated with the results of our annual goodwill and intangible impairment
test as of January 31, 2020, adjusted further by the impact of the COVID-19 pandemic that had a negative impact on the fair
value of our goodwill and intangible assets. See Note 12, Goodwill and Intangible Assets, of the Notes to Consolidated
Financial Statements included in this Annual Report on Form 10-K for details.

The decrease was also due to a $26.3 million decline in our selling expenses in fiscal 2021 compared to fiscal 2020,
which was primarily due to cost controls implemented over variable spending that have reduced payroll, freight, fleet and
other variable costs due to the lower sales volume.
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These declines were offset by an increase in general and administrative expenses of $0.4 million primarily due to costs
associated with our supply chain optimization initiatives completed during the fourth quarter of fiscal 2021 that were
incurred to exit our Houston, Texas facility, and the opening and full ramp-up of our new West Coast distribution facility in
Rialto, California. This increase is also due to accrued employee incentive bonus in the current year compared to the prior
year in which we did not pay employee incentive bonus due to the pandemic's impact on our business.

Operating expenses were also negatively impacted by the decline in net gains from sales of assets of $24.6 million in
fiscal 2021. During fiscal 2021, we recorded gains of $0.6 million primarily associated with the sale of three branch
properties. During fiscal 2020, we completed the sales of the Houston property, certain assets associated with our office
coffee customers and nine branch properties contributing to the $25.2 million gains recorded in prior year. See Note 3,
Sales of Assets, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K for details.

In fiscal 2021, we also recognized a $1.2 million non-cash fixed asset impairment primarily related to the write-off of
the remaining balance of our previous route handheld technology since we completed the implementation of our new High
Jump handheld technology.

Total Other Income (Expense)

Total other income (expense) in the fiscal year ended June 30, 2021 was $10.1 million of income compared to $5.7
million of income in fiscal 2020. The change in total other income (expense) in the fiscal 2021 was primarily a result of:

*  higher post-retirement medical plan gains in the current year period associated with the plan termination in
December 2020;

»  gain on settlement of the postretirement death benefit plan in June 2021;

* net gains on coffee-related derivative instruments in fiscal 2021 compared to net losses in prior year due to
increases in the coffee commodity prices.

These gains were partially offset by writing off deferred finance costs related to our debt amendment in July 2020
and subsequent termination of our Amended Revolving Facility in April 2021, as well as the postretirement medical plan
curtailment gain in fiscal 2020.

In June 2021, we announced the amendment of our postretirement death benefit plan effective immediately. The
announcement triggered a re-measurement, and resulted in settlement gains of $6.4 million in fiscal 2021. The pension
settlement gain incurred in fiscal 2020 of $5.8 million was due to the curtailment of the post-retirement medical plan in
March 2020. See Note 11, Employee Benefit Plans of the Notes to Consolidated Financial Statements included in this
Annual Report on Form 10-K for details.

Interest expense in fiscal 2021 increased $5.5 million to $16.0 million from $10.5 million in the prior year period. The
increase in interest expense in fiscal 2021 was principally due to the write-off of deferred finance costs related to our debt
amendment in July 2020 and subsequent repayment of our Amended Revolving Facility in April 2021, as well as the
amortization of de-designated interest rate swap costs.

In fiscal 2021, Other, net increased by $9.3 million to $19.7 million compared to $10.4 million in fiscal 2020. The
increase in Other, net, was primarily a result of higher amortized gains on our terminated post-retirement medical benefit
plan and mark-to-market net gains on coffee-related derivative instruments not designated as accounting hedges.

Income Taxes

In fiscal 2021, we recorded income tax expense of $13.6 million as compared to income tax benefit of $0.2 million in
fiscal 2020. The tax expense is primarily due to the $13.7 million of previously deferred non-cash tax expense in
accumulated other comprehensive income associated with gains on the postretirement medical plan in prior years. Upon
termination of this plan on December 31, 2020, the deferred non-cash tax expense was reversed out of other comprehensive
income and recorded in continuing operations net income in the second quarter of fiscal 2021. The tax benefit in fiscal year
2020 was primarily due to the previously recorded valuation allowance and change in our estimated deferred tax liability
See Note 17, Income Taxes, of the Notes to Consolidated Financial Statements included in this Annual Report on
Form 10-K.
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Non-GAAP Financial Measures

In addition to net loss determined in accordance with U.S. generally accepted accounting principles (“GAAP”), we
use the following non-GAAP financial measures in assessing our operating performance:

“EBITDA” is defined as net (loss) income excluding the impact of:

e income taxes;
* interest expense; and
*  depreciation and amortization expense.
“EBITDA Margin” is defined as EBITDA expressed as a percentage of net sales.

“Adjusted EBITDA " is defined as net (loss) income excluding the impact of:
e income taxes;
* interest expense (benefit);
*  (loss) income from short-term investments;
*  depreciation and amortization expense;
»  ESOP and share-based compensation expense;
* non-cash impairment losses;
* non-cash pension withdrawal expense;
*  restructuring and other transition expenses;
e severance Costs;
*  proxy contest-related expenses;
*  non-recurring costs associated with the COVID-19 pandemic and severe winter weather;
*  net gains and losses from sales of assets;
* non-cash pension settlements and postretirement benefits curtailment; and

*  acquisition, integration and strategic initiative costs.

“Adjusted EBITDA Margin” is defined as Adjusted EBITDA expressed as a percentage of net sales.

For purposes of calculating EBITDA and EBITDA Margin and Adjusted EBITDA and Adjusted EBITDA Margin, we
have excluded the impact of interest expense resulting from the adoption of ASU 2017-07, non-cash pretax pension and
postretirement benefits resulting from the amendment and termination of certain Farmer Bros. pension and postretirement
benefits plans and severance because these items are not reflective of our ongoing operating results.

We believe these non-GAAP financial measures provide a useful measure of the Company’s operating results, a
meaningful comparison with historical results and with the results of other companies, and insight into the Company’s
ongoing operating performance. Further, management utilizes these measures, in addition to GAAP measures, when
evaluating and comparing the Company’s operating performance against internal financial forecasts and budgets.

We believe that EBITDA facilitates operating performance comparisons from period to period by isolating the effects
of certain items that vary from period to period without any correlation to core operating performance or that vary widely
among similar companies. These potential differences may be caused by variations in capital structures (affecting interest
expense), tax positions (such as the impact on periods or companies of changes in effective tax rates or net operating losses)
and the age and book depreciation of facilities and equipment (affecting relative depreciation expense). We also
present EBITDA and EBITDA Margin because (i) we believe that these measures are frequently used by securities analysts,
investors and other interested parties to evaluate companies in our industry, (ii) we believe that investors will find these
measures useful in assessing our ability to service or incur indebtedness, and (iii) we use these measures internally as
benchmarks to compare our performance to that of our competitors.
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EBITDA, EBITDA Margin, Adjusted EBITDA and Adjusted EBITDA Margin, as defined by us, may not be
comparable to similarly titled measures reported by other companies. We do not intend for non-GAAP financial measures to
be considered in isolation or as a substitute for other measures prepared in accordance with GAAP.

Set forth below is a reconciliation of reported net (loss) income to EBITDA (unaudited):

For the Year Ended June 30,

(In thousands) 2021 2020

Net loss, as reported $ (41,651) $ (37,087)
Income tax expense (benefit) 13,595 (195)
Interest expense(1) 11,911 5,590
Depreciation and amortization expense 27,625 29,896
EBITDA $ 11,480  $ (1,796)
EBITDA Margin 2.9 % 0.4)%

(1) Excludes interest expense related to pension plans and postretirement benefits.

Set forth below is a reconciliation of reported net (loss) income to Adjusted EBITDA (unaudited):

Year Ended June 30,
(In thousands) 2021 2020
Net loss, as reported $ (41,651)  $ (37,087)
Income tax expense (benefit) 13,595 (195)
Interest expense(1) 11,911 5,590
Depreciation and amortization expense 27,625 29,896
ESOP and share-based compensation expense 4,580 4,329
Weather-related event - severe winter weather 109 —
Strategic initiatives(2) 4,203 523
Net (gains) losses from sales of assets (593) (25,237)
Impairment of goodwill and intangible assets — 42,030
Impairment of fixed assets 1,243 —
Non-recurring costs associated with the COVID-19 pandemic 352 362
Postretirement benefits gains curtailment and pension settlement charge (6,359) (5,760)
Proxy contest-related expenses = 463
Severance 1,596 3,828
Adjusted EBITDA(3) $ 16611  $ 18,742
Adjusted EBITDA Margin 42 % 3.7 %

(1) Excludes interest expense related to pension plans and postretirement benefits.

(2) Includes initiatives related to the Houston facility exit and opening of the Rialto distribution center.

(3) Adjusted EBITDA for fiscal 2021 and 2020 includes $14.4 million and $7.2 million, respectively, of higher amortized gains resulting from the
curtailment of the postretirement medical plan in March 2020. These higher gains continued until the plan sunset on December 31, 2020. See Note 11,
Employee Benefit Plans, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K.
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Liquidity, Capital Resources and Financial Condition

June 30, 2021 June 30, 2020
Debt Principal Weighted Weighted
Origination Amount Carrying Average Carrying Average
(In thousands) Date Maturity Borrowed Value Interest Rate Value Interest Rate
Revolver various 4/25/2025 N/A $ 43,500 6.17% $ 122,000 491 %
Term Loan 4/26/2021 4/25/2025 $ 47,500 § 45,278 7.50 % — — %
Total $ 88,778 $ 122,000

Credit Facility

On April 26, 2021, we repaid in full all of the outstanding loans and other amounts payable under the Amended and
Restated Credit Agreement, using proceeds of loans received pursuant to a refinancing under a new senior secured facility
composed of a Revolver Credit Facility Agreement and a Term Credit Facility Agreement as described in more detail in
Note 12, Debt Obligations, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K.

The revolver under the Credit Facilities has a commitment of up to $80.0 million and a maturity date of April 25,
2025. Availability under the revolver is calculated as the lesser of (a) $80.0 million and (b) the amount derived from
pursuant to a borrowing base composed of the sum of (i) 85% of eligible accounts receivable (less a dilution reserve), plus
(i1) the lesser of: (a) 80% of eligible raw material inventory, eligible in-transit inventory and eligible finished goods
inventory (collectively, “Eligible Inventory”), and (b) 85% of the net orderly liquidation value (“NOLV”) of eligible
inventory, minus (c) applicable reserve. The term loan under the Credit Facilities has a principal amount of $47.5 million
and a maturity date of April 25, 2025.

The Credit Facilities contain customary affirmative and negative covenants and restrictions typical for a financing of
this type. Non-compliance with one or more of the covenants and restrictions could result in the full or partial principal
balance of the Credit Facilities becoming immediately due and payable and termination of the commitments. As of and
through June 30, 2021, we were in compliance with all of the covenants under the Credit Facilities.

The Credit Facilities provide us with increased flexibility to proactively manage our liquidity and working capital,
while maintaining compliance with our debt financial covenants, and preserving financial liquidity to mitigate the impact of
the uncertain business environment resulting from the COVID-19 pandemic and continue to execute on key strategic
initiatives.

Effective March 27, 2019, we entered into an interest rate swap to manage our interest rate risk on our floating-rate
indebtedness. See Note 4, Derivative Instruments, of the Notes to Consolidated Financial Statements included in this Annual
Report on Form 10-K, for details. In connection with the Credit Facilities, we also executed an ISDA agreement to transfer
our interest swap to Wells Fargo under substantially the same terms. See Note 12, Debt Obligations, of the Notes to
Consolidated Financial Statements included in this Annual Report on Form 10-K for details.

At June 30, 2021, we had outstanding borrowings of $91.0 million and utilized $4.3 million of the letters of credit
sublimit under the Credit Facilities, and had $25.7 million of availability under our Credit Facilities.
Liquidity

We generally finance our operations through cash flows from operations and borrowings under our Credit Facilities.
In light of our financial position, operating performance and current economic conditions, including the state of the global
capital markets, there can be no assurance as to whether or when we will be able to raise capital by issuing securities. We
believe that the Credit Facilities, to the extent available, in addition to our cash flows from operations, collectively, will be
sufficient to fund our working capital and capital expenditure requirements for the next 12 months.

At June 30, 2021, we had $10.3 million of unrestricted cash and cash equivalents.
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Impact of COVID-19 on Our Liquidity

The COVID-19 pandemic has significantly impacted our liquidity as the spread of the pandemic and resulting
governmental actions have decreased the demand for our products, most notably throughout our DSD network, which
consist of small independent restaurants, foodservice operators, large institutional buyers, and convenience store chains,
hotels, casinos, healthcare facilities, and foodservice distributors.

However, as local governments across the country eased COVID-19 restrictions, and vaccines are distributed and
rolled out successfully, we continue to see improved average weekly sales trends. During the quarter ended June 30, 2021,
our average weekly sales were down 27% compared to pre-COVID levels, which is an improvement from earlier this fiscal
year when sales were down 41%, 40% and 36%, during the first, second and third quarters, respectively.

Although our Direct Ship sales channel was also affected by the COVID-19 pandemic, the impact was significantly
less due to the types of customers we serve through this channel. These customers include our retail business and products
sold by key grocery stores under their private labels, as well as third party e-commerce platforms, which have seen moderate
increases in demand that have helped mitigate the impact of the pandemic. Compared to fiscal 2020, our Direct Ship
revenues declined 12%. A portion of these declines are attributable to accounts we decided to exit since they were lower or
negative profit due to the impacts from COVID-19.

In response to the pandemic's impact on our business, we instituted several initiatives in March 2020 and continued
during fiscal 2021 to reduce operating expenses and capital expenditures to help mitigate the significant negative impact of
our revenue decline. In addition to the costs saving initiatives, we have also repaid our existing senior secured revolving
credit facility, and executed new credit facilities. The new credit facilities provide us with increased flexibility to proactively
manage our working capital and execute our long term strategy, maintain compliance with our debt financial covenants,
lower our cost of borrowing, and preserve financial liquidity to mitigate the impact of the uncertain business environment
resulting from the COVID-19 pandemic, while continuing to execute on key strategic initiatives.

The magnitude of the COVID-19 pandemic, including the extent of the weaker demand for our products, our financial
position, results of operations and liquidity, which could be material, is still uncertain due to the rapid development and
fluidity of the situation. While we anticipate that our revenue will continue to recover slowly as local and national
governments ease COVID-19 related restrictions, and vaccines are distributed throughout the country, there can be no
assurance that we will be successful in returning to the pre-COVID-19 pandemic levels of revenue or profitability.
Accordingly, we expect that our results of operations will be adversely affected for our fiscal year ending June 30, 2022.
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Cash Flows

The significant captions and amounts from our consolidated statements of cash flows are summarized below:

For the Years Ended
June 30,
2021 2020
Consolidated Statements of cash flows data (in thousands)
Net cash (used in) provided by operating activities $ (1,486) $ 1,455
Net cash (used in) provided by investing activities (10,696) 21,917
Net cash (used in) provided by financing activities (37,393) 29,658
Net (decrease) increase in cash and cash equivalents $  (49,575) $ 53,030

Operating Activities

Cash provided by operating activities in fiscal 2021 decreased $2.9 million as compared to fiscal 2020 primarily due
to the impact of COVID-19 on revenues. Although we experienced significant recovery throughout fiscal 2021, the
pandemic only impacted 4 months of results during our prior fiscal year, causing higher operating losses during fiscal 2021
compared to fiscal 2020. However, some of the pandemic's impact on our operating cash flows year over year was
mitigated by improving working capital management.

Investing Activities

Net cash used in investing activities during fiscal 2021 was $10.7 million as compared to net cash provided of $21.9
million during fiscal 2020. The $32.6 million change is primarily due to the sale of assets during the prior year period
resulting in net cash proceeds of $39.5 million during fiscal 2020, as well has higher expansion capital expenditures in the
current year period to execute our strategic initiatives. This increase in use of cash was partially offset by lower maintenance
capital expenditures and coffee brewing equipment purchases in the current year period as we focused on refurbished coffee
brewing equipment to drive cost savings and other spending reductions. Also, during fiscal 2021, we generated cash
proceeds of $4.4 million primarily related to the sale of three branch properties.

Financing Activities

Net cash used in financing activities during fiscal 2021 was $37.4 million as compared to net cash provided of $29.7
million during the fiscal 2020. Net cash used in financing activities in the current year included $31.0 million in net
payments under our previous and current credit facilities compared to $30.0 million of net borrowings in fiscal 2020. These
changes primarily resulted from the repayments on our revolver under the terms of the Amended Revolving Facility, which
is now repaid. The change was also due to $6.2 million of financing costs paid associated with the Amended Revolving
Facility in July 2020 and the new Credit Facilities in April 2021.

40



Contractual Obligations, Commitments and Contingencies

Contractual Obligations

The following table contains information regarding total contractual obligations as of June 30, 2021:

Payment due by period
Less Than 1-3 3-5 More Than

(In thousands) Total One Year Years Years 5 Years
Contractual obligations:
Operating lease obligations(1) $ 30,469 $ 6,262 $ 11,533 $ 7,833 § 4,841
Finance lease obligations(1) 868 193 386 289 —
Pension plan obligations(2) 73,250 7,470 14,440 14,800 36,540
Postretirement benefits other than

pension plans(2) 586 51 109 118 308
Revolving credit facility (4) 43,500 — — 43,500 —
Term loan (4) 47,500 950 7,600 38,950
Purchase commitments(3) 48,948 48,948 _ _ _
Derivative liabilities 3,208 1,555 1,653 — —
Cumulative Preferred dividends, undeclared
and unpaid-non-current 2,052 2,052 — — —

Total contractual obligations $ 250,381 $ 67,481 $ 35721 $ 105490 $ 41,689

(1) See Note 5, Leases, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K.

(2) See Note 11, Employee Benefit Plans, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K.

(3) Purchase commitments include commitments under coffee purchase contracts for which all delivery terms have been finalized but the related coffee has
not been received as of June 30, 2021. Amounts shown in the table above: (a) include all coffee purchase contracts that the Company considers to be
from normal purchases; and (b) do not include amounts related to derivative instruments that are recorded at fair value on the Company’s consolidated
balance sheets. See Note 20, Commitments and Contingencies, of the Notes to Consolidated Financial Statements included in this Annual Report on
Form 10-K.

(4) See Note 12, Debt Obligations, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K.
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Capital Expenditures

For the fiscal years ended June 30, 2021 and 2020, our capital expenditures paid were as follows:

June 30,
(In thousands) 2021 2020
Maintenance:
Coffee brewing equipment $ 5795 $ 6,479
Building and facilities 680 154
Vehicles, machinery and equipment 45 1,772
Software, office furniture and equipment 1,238 3,440
Capital expenditures, maintenance $ 7,758 $ 11,845
Expansion Project:
Machinery and equipment $ 5,540 $ 5,417
IT equipment $ 839 § 298
Capital expenditures, Expansion Project $ 6,379 $ 5,715
New Facility Costs:
Building and facilities $ 980 § —
Capital expenditures, New Facility $ 980 $ =
Total capital expenditures $ 15,117 $ 17,560

In fiscal 2022, we anticipate maintenance capital expenditures will be between $11.0 million to $14.0 million. We
expect to finance these expenditures through cash flows from operations and borrowings under our Revolving Facility.

Depreciation and amortization expense was $27.6 million and $29.9 million in fiscal 2021 and 2020, respectively. We
anticipate our depreciation and amortization expense will be approximately $5.5 million to $7.0 million per quarter in fiscal

2022 based on our existing fixed assets and the useful lives of our intangible assets.

Recent Accounting Pronouncements

Refer to Note 2, Summary of Significant Accounting Policies, of the Notes to Consolidated Financial Statements
included in Part II, Item 8 of this report for a summary of recently adopted and recently issued accounting standards and
their related effects or anticipated effects on our consolidated results of operations and financial condition.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangements as of June 30, 2021.
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Critical Accounting Policies and Estimates

We prepare our consolidated financial statements in accordance with GAAP. In applying many of these accounting
principles, we need to make assumptions, estimates or judgments that affect the reported amounts of assets, liabilities,
revenues and expenses in our consolidated financial statements. We base our estimates and judgments on historical
experience and other assumptions that we believe are reasonable under the circumstances. These assumptions, estimates or
judgments, however, are both subjective and subject to change, and actual results may differ from our assumptions and
estimates. If actual amounts are ultimately different from our estimates, the revisions are included in our results of
operations for the period in which the actual amounts become known. We believe the following critical accounting policies
could potentially produce materially different results if we were to change the underlying assumptions, estimates or
judgments. See Note 2, Summary of Significant Accounting Policies, of the Notes to Consolidated Financial Statements
included in this Annual Report on Form 10-K for a summary of our significant accounting estimates.

Exposure to Commodity Price Fluctuations and Derivative Instruments

We are exposed to commodity price risk arising from changes in the market price of green coffee. In general,
increases in the price of green coffee could cause our cost of goods sold to increase and, if not offset by product price
increases, could negatively affect our financial condition and results of operations. As a result, our business model strives to
reduce the impact of green coffee price fluctuations on our financial results and to protect and stabilize our margins,
principally through customer arrangements and derivative instruments.

Customers generally pay for our products based either on an announced price schedule or under commodity-based
pricing arrangements whereby the changes in green coffee commodity and other input costs are passed through to the
customer. The pricing schedule is generally subject to adjustment, either on contractual terms or in accordance with periodic
product price adjustments, typically monthly, resulting in, at the least, a 30-day lag in our ability to correlate the changes in
our prices with fluctuations in the cost of raw materials and other inputs.

In addition to our customer arrangements, we utilize derivative instruments to reduce further the impact of changing
green coffee commodity prices. We purchase over-the-counter coffee derivative instruments to enable us to lock in the price
of green coffee commodity purchases. These derivative instruments may be entered into at the direction of the customer
under commodity-based pricing arrangements to effectively lock in the purchase price of green coffee under such customer
arrangements, in certain cases up to 18 months or longer in the future. Notwithstanding this customer direction, pursuant to
Accounting Standards Codification (“ASC*) 815, “Derivatives and Hedging,” we are considered the owner of these
derivative instruments and, therefore, we are required to account for them as such. In the event the customer fails to
purchase the products associated with the underlying derivative instruments for which the price has been locked-in on behalf
of the customer, we expect that such derivative instruments will be assigned to, and assumed by, the customer in accordance
with contractual terms or, in the absence of such terms, in accordance with standard industry custom and practice. In the
event the customer fails to assume such derivative instruments, we will remain obligated on the derivative instruments at
settlement. We generally settle derivative instruments to coincide with the receipt of the purchased green coffee or apply the
derivative instruments to purchase orders effectively fixing the cost of in-bound green coffee purchases. As of June 30, 2021
and 2020, we had 21.5 million and 44.8 million pounds of green coffee covered under coffee-related derivative instruments,
respectively. We do not purchase any derivative instruments to hedge cost fluctuations of any commodities other than green
coffee.

The fair value of derivative instruments is based upon broker quotes. We account for certain coffee-related derivative
instruments as accounting hedges in order to minimize the volatility created in our quarterly results from utilizing these
derivative contracts and to improve comparability between reporting periods. The change in fair value of the derivative is
reported in accumulated other comprehensive income (loss) (“AOCI”) on our consolidated balance sheet and subsequently
reclassified into cost of goods sold in the period or periods when the hedged transaction affects earnings. At June 30, 2021,
approximately 68% of our outstanding coffee-related derivative instruments, representing 14.6 million pounds of forecasted
green coffee purchases, were designated as cash flow hedges. At June 30, 2020, approximately 81% of our outstanding
coffee-related derivative instruments, representing 36.4 million pounds of forecasted green coffee purchases, were
designated as cash flow hedges. The portion of open hedging contracts that are not designated as accounting hedges are
marked to period-end market price and unrealized gains or losses based on whether the period-end market price was higher
or lower than the price we locked-in are recognized in our financial results.
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Additionally, we have interest swap rate derivative instruments on our debt facility. Therefore, movement in the
underlying yield curves could negatively impact the amount of our interest expense, future earnings and cash flows.

Inventories

Inventories are valued at the lower of cost or net realizable value. Coffee, tea and culinary products, and coffee
brewing equipment parts are accounted for on the FIFO basis. We regularly evaluate these inventories to determine the
provision for obsolete and slow-moving inventory. Inventory reserves are based on inventory obsolescence trends, historical
experience and application of specific identification.

Impairment of Goodwill and Indefinite-lived Intangible Assets

We account for our goodwill and indefinite-lived intangible assets in accordance with ASC 350, “Intangibles-
Goodwill and Other”. Goodwill and other indefinite-lived intangible assets are not amortized but instead are reviewed for
impairment annually, or more frequently if an event occurs or circumstances change which indicate that an asset might be
impaired. We perform a qualitative assessment of goodwill and indefinite-lived intangible assets on our consolidated
balance sheets, to determine if there is a more likely than not indication that our goodwill and indefinite-lived intangible
assets are impaired as of January 31, during our fiscal third quarter. If the indicators of impairment are present, we perform a
quantitative test to determine the impairment of these assets as of the measurement date. We may also elect to bypass the
qualitative assessment and proceed directly to a quantitative analysis depending on the facts and circumstances. If, after
assessing qualitative and quantitative factors, we believe that it is more likely than not that the fair value of the reporting unit
is less than its carrying value, we will record the amount of goodwill and indefinite-lived intangible assets impairment as the
excess of the carrying amount over the fair value. Indefinite-lived intangible assets consist of certain acquired trademarks,
trade names and brand name.

In performing a quantitative analysis, recoverability of goodwill for each reporting unit is measured using an income
approach based on discounted cash flow model incorporating discount rates commensurate with the risks involved. The
income approach is supported by a reconciliation of our calculated fair value for the Company to the company’s market
capitalization. Use of a discounted cash flow model is common practice in assessing impairment in the absence of available
transactional market evidence to determine the fair value. The key assumptions used in the discounted cash flow valuation
model include discount rates, growth rates, tax rates, cash flow projections and terminal value rates. Discount rates, growth
rates and cash flow projections are the most sensitive and susceptible to change as they require significant management
judgment. We may engage third-party valuation consultants to assist with this process. The valuation consultants assess fair
value by equally weighting a combination of two market approaches (market multiple analysis and comparable transaction
analysis) and the discounted cash flow approach. Discount rates are determined by using a weighted average cost of capital
("WACC"). The WACC considers market and industry data as well as company-specific risk factors for each reporting unit
in determining the appropriate discount rate to be used. The discount rate utilized for each reporting unit is indicative of the
return an investor would expect to receive for investing in such a business. We consider industry and company-specific
historical and projected data, to develop growth rates and cash flow projections for each reporting unit. Terminal value rate
determination follows common methodology of capturing the present value of perpetual cash flow estimates beyond the last
projected period assuming a constant WACC and low long-term growth rates. If the calculated fair value is less than the
current carrying amount, an impairment loss is recorded in the amount by which the carrying amount exceeds the reporting
unit's fair value. An impairment loss cannot exceed the carrying amount of goodwill assigned to a reporting unit but may
indicate certain long-lived and amortizable intangible assets associated with the reporting unit may require additional
impairment testing.

We test indefinite-lived intangible assets quantitatively utilizing the relief from royalty method under the income
approach to determine the estimated fair value for each indefinite-lived intangible asset. The relief from royalty method
estimates our theoretical royalty savings from ownership of the intangible asset. Key assumptions used in this model include
discount rates, royalty rates, growth rates, tax rates, sales projections and terminal value rates. Discount rates, royalty rates,
growth rates and sales projections are the assumptions most sensitive and susceptible to change as they require significant
management judgment. Discount rates used are similar to the rates estimated by the WACC considering any differences in
company-specific risk factors. Royalty rates are established by management and are periodically substantiated by third-party
valuation consultants. We consider industry and company-specific historical and projected data, to develop growth rates and
sales projections associated with each indefinite-lived intangible asset. Terminal value rate determination follows common
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methodology of capturing the present value of perpetual sales projections beyond the last projected period assuming a
constant WACC and low long-term growth rates.

Valuation methodologies utilized to evaluate goodwill and indefinite-lived intangible assets for impairment were
consistent with prior periods. We periodically engage third-party valuation consultants to assist us with this process. Specific
assumptions discussed above are updated at the date of each test to consider current industry and company-specific risk
factors from the perspective of a market participant. The current business environment is subject to evolving market
conditions and requires significant management judgment to interpret the potential impact to our assumptions. To the extent
that changes in the current business environment result in adjusted management projections, impairment losses may occur in
future periods.

Our annual impairment tests completed as of January 31, during our fiscal third quarter, and adjusted for the negative
impact of COVID-19, indicated the fair values of our goodwill and certain indefinite-lived intangible assets were
substantially below their carrying values. As a result, we recorded $36.2 million and $5.8 million, respectively, of
impairments to goodwill and indefinite-lived intangibles during the year ended June 30, 2020. With this adjustment, our
Goodwill assets are now fully impaired as of June 30, 2021 and 2020. See Note 12, Goodwill and Intangible Assets, of the
Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K for further details.

Other Intangible Assets

Other intangible assets consist of finite-lived intangible assets including acquired recipes, non-compete agreements,
customer relationships, a trade name/brand name and certain trademarks. These assets are amortized over their estimated
useful lives and are tested for impairment by grouping them with other assets at the lowest level for which identifiable cash
flows are largely independent of the cash flows of other groups of assets and liabilities. The estimated future cash flows are
based upon, among other things, assumptions about expected future operating performance and may differ from actual cash
flows. If the sum of the projected undiscounted cash flows (excluding interest) is less than the carrying value of the assets,
the assets will be written down to the estimated fair value in the period in which the determination is made. We review the
recoverability of our long-lived assets whenever events or changes in circumstances indicate that the carrying amount of
such assets may not be recoverable.

Self-Insurance

We use a combination of insurance and self-insurance mechanisms to provide for the potential liability of certain risks
including workers’ compensation, health care benefits, general liability, product liability, property insurance and director
and officers’ liability insurance. Liabilities associated with risks retained by us are not discounted and are estimated by
considering historical claims experience, demographics, exposure and severity factors and other actuarial assumptions.

Our self-insurance for workers’ compensation liability includes estimated outstanding losses of unpaid claims and
allocated loss adjustment expenses (“ALAE”), case reserves, the development of known claims and incurred but not
reported claims. ALAE are the direct expenses for settling specific claims. The amounts reflect per occurrence and annual
aggregate limits maintained by the Company. The estimated liability analysis does not include estimating a provision for
unallocated loss adjustment expenses. We believe that the amount recorded at June 30, 2021 is adequate to cover all known
workers' compensation claims at June 30, 2021. If the actual costs of such claims and related expenses exceed the amount
estimated, additional reserves may be required which could have a material negative effect on our operating results.

The estimated liability related to our self-insured group medical insurance is recorded on an incurred but not reported
basis, within deductible limits, based on actual claims and the average lag time between the date insurance claims are filed
and the date those claims are paid. The cost of general liability, product liability and commercial auto liability is accrued
based on estimates of the aggregate liability claims incurred using certain actuarial assumptions and historical claims
experience.

Employee Benefit Plans

We account for our defined benefit pension plans in accordance with ASC No. 715-20, “Compensation—Defined
Benefit Plans—General” (“ASC 715-207). The funded status is the difference between the fair value of plan assets and the
benefit obligation. The adjustment to accumulated other comprehensive Income (loss) represents the net unrecognized
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actuarial gains or losses and unrecognized prior service costs. Future actuarial gains or losses that are not recognized as net
periodic benefits cost in the same periods will be recognized as a component of other comprehensive income.

We maintain several defined benefit plans that cover certain employees. We record the expenses associated with these
plans based on calculations which include various actuarial assumptions such as discount rates and expected long-term rates
of return on plan assets. Material changes in pension costs may occur in the future due to changes in these assumptions.
Future annual amounts could be impacted by changes in the discount rate, changes in the expected long-term rate of return,
changes in the level of contributions to the plans and other factors.

We utilize a yield curve analysis to determine the discount rates for our defined benefit plans’ obligations. The yield
curve considers pricing and yield information for high quality bonds with maturities matched to estimated payouts of future
pension benefits. The expected return on plan assets is based on our expectation of the long-term rates of return on each
asset class based on the current asset mix of the funds, considering the historical returns earned on the type of assets in the
funds. We review our actuarial assumptions on an annual basis and make modifications to the assumptions based on current
rates and trends when appropriate. The effects of the modifications to the actuarial assumptions which impact the projected
benefit obligation are amortized over future periods.

In connection with certain collective bargaining agreements to which we are a party, we are required to make
contributions on behalf of certain union employees to multiemployer pension plans. The future contributions and liabilities
associated with these plans could be material to our results of operations, financial position and cash flows.

See Note 11, Employee Benefit Plans, of the Notes to Consolidated Financial Statements included in this Annual
Report on Form 10-K for further discussions of our various pension plans.

Share-based Compensation

We measure all share-based compensation cost at the grant date, based on the fair values of the awards that are
ultimately expected to vest, and recognize that cost on a straight line basis in our consolidated statements of operations over
the requisite service period. Fair value of restricted stock and performance-based restricted stock units is the closing price of
the Company's common stock on the date of grant. We estimate the fair value of stock option awards on the date of grant
using the Black-Scholes valuation model which requires that we make certain assumptions regarding: (i) the expected
volatility in the market price of our common stock; (ii) dividend yield; (iii) risk-free interest rate; and (iv) the period of time
employees are expected to hold the award prior to exercise (referred to as the expected term).

We estimate the expected impact of forfeited awards and recognize share-based compensation cost only for those
awards ultimately expected to vest. If actual forfeiture rates differ materially from our estimates, share-based compensation
expense could differ significantly from the amounts we have recorded in the current period. We will periodically review
actual forfeiture experience and revise our estimates, as necessary. We will recognize as compensation cost the cumulative
effect of the change in estimated forfeiture rates on current and prior periods in earnings of the period of revision. As a
result, if we revise our assumptions and estimates, our share-based compensation expense could change materially in the
future. In fiscal 2021 and 2020, we used an estimated annual forfeiture rate of 4.8% to calculate share-based compensation
expense based on actual forfeiture experience.

The Company's outstanding share-based awards include performance-based non-qualified stock options ("PNQs"),
performance-based restricted stock units ("PBRSUs") and Performance Cash Awards ("PCAs") that have performance-
based vesting conditions in addition to time-based vesting. Awards with performance-based vesting conditions require the
achievement of certain financial and other performance criteria as a condition to the vesting. The Company recognizes the
estimated fair value of performance-based awards, net of estimated forfeitures, as share-based compensation expense over
the service period based upon the Company’s determination of whether it is probable that the performance targets will be
achieved. At each reporting period, the Company reassesses the probability of achieving the performance criteria and the
performance period required to meet those targets. Determining whether the performance criteria will be achieved involves
judgment, and the estimate of share-based compensation expense may be revised periodically based on changes in the
probability of achieving the performance criteria. Revisions are reflected in the period in which the estimate is changed. If
performance goals are not met, no share-based compensation expense is recognized for the cancelled PNQs, PBRSUs or
PCAs, and, to the extent share-based compensation expense was previously recognized for those cancelled PNQs, PBRSUs
or PCAs, such share-based compensation expense is reversed. If performance goals are exceeded and the payout is more
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than 100% of the target shares, additional compensation expense is recorded in the period when that determination is
certified by the Compensation Committee of the Board of Directors.

Income Taxes

Deferred income taxes are determined based on the temporary differences between the financial reporting and tax
bases of assets and liabilities using enacted tax rates in effect for the year in which differences are expected to reverse.
Estimating the Company’s tax liabilities involves judgments related to uncertainties in the application of complex tax
regulations. The Company makes certain estimates and judgments to determine tax expense for financial statement purposes
as it evaluates the effect of tax credits, tax benefits and deductions, some of which result from differences in the timing of
recognition of revenue or expense for tax and financial statement purposes. Changes to these estimates may result in
significant changes to the Company’s tax provision in future periods. Each fiscal quarter the Company re-evaluates its tax
provision and reconsiders its estimates and assumptions related to specific tax assets and liabilities, making adjustments as
circumstances change.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

We historically have been exposed to market value risk arising from changes in interest rates on our securities
portfolio for which we entered, from time to time, futures and options contracts, or invested in derivative instruments, to
manage our interest rate risk. Effective March 27, 2019, the Company entered into an interest rate swap to manage the
interest rate risk on its floating-rate indebtedness. In connection with the new Revolver Credit Facility Agreement and Term
Credit Facility Agreement (collectively, the “Credit Facilities”), the Company also executed a new ISDA agreement to
transfer its interest swap to Wells Fargo (“Amended Rate Swap”). Under the terms of the Amended Rate Swap, the
Company receives 1-month LIBOR, subject to a 0% floor, and makes payments based on a fixed rate of 2.4725%, an
increase of 0.275% from its original interest rate swap fixed rate of 2.1975%. The Amended Rate Swap utilizes the same
notional amount of $65.0 million and maturity date of October 11, 2023 as the original interest rate swap. See Note 4,
Derivative Instruments, of the Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K for
further discussions of our derivative instruments.

At June 30, 2021, we had outstanding borrowings on our Revolver Credit Facility of $43.5 million and had utilized
$4.3 million of the letters of credit sublimit, as well as $47.5 million of debt outstanding under our term loan. As a result of
the interest rate swap, only $26.0 million is now subject to interest rate variability. The weighted average interest rate on our
outstanding borrowings subject to interest rate variability under the Amended Revolving Facility at June 30, 2021 was
6.21%.

The following table demonstrates the impact of interest rate changes on our annual interest expense on outstanding
borrowings subject to interest rate variability under the Amended Revolving Facility based on the weighted average interest
rate on the outstanding borrowings as of June 30, 2021:

Annual

Interest
($.in thousands) Principal Interest Rate Expense
—150 basis points $26,000 536% $ 1,394
—100 basis points $26,000 586 % $ 1,524
Unchanged $26,000 6.86 % $ 1,784
+100 basis points $26,000 7.86 % $ 2,044
+150 basis points $26,000 836 % $ 2,174

Commodity Price Risk

We are exposed to commodity price risk arising from changes in the market price of green coffee. We value green
coffee inventory on the FIFO basis. In the normal course of business we hold a large green coffee inventory and enter into
forward commodity purchase agreements with suppliers. We are subject to price risk resulting from the volatility of green
coffee prices. Due to competition and market conditions, volatile price increases cannot always be passed on to our
customers. See Note 4, Derivative Instruments, of the Notes to Consolidated Financial Statements included in this Annual
Report on Form 10-K for further discussions of our derivative instruments.

The following table summarizes the potential impact as of June 30, 2021 to net income (loss) and AOCI from a
hypothetical 10% change in coffee commodity prices. The information provided below relates only to the coffee-related
derivative instruments and does not include, when applicable, the corresponding changes in the underlying hedged items:

Increase (Decrease) to Net Income Increase (Decrease) to AOCI
10% Increase in 10% Decrease in 10% Increase in 10% Decrease in
(In thousands) Underlying Rate Underlying Rate Underlying Rate Underlying Rate
Coffee-related derivative instruments(1) $ 2,386 $ (2,386) $ 1,102 $ (1,102)

(1) The Company's purchase contracts that qualify as normal purchases include green coffee purchase commitments for which the price has been locked in
as of June 30, 2021. These contracts are not included in the sensitivity analysis above as the underlying price has been fixed.
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Item 8. Financial Statements and Supplementary Data

The information required by this item is incorporated by reference to the consolidated financial statements and
accompanying notes set forth in the F pages of this Annual Report on Form 10-K.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) promulgated under the Exchange
Act, are controls and other procedures that are designed to ensure that information required to be disclosed by us in the
reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported, within the time
periods specified in the rules and forms of the SEC. Disclosure controls and procedures include, without limitation, controls
and procedures designed to ensure that information we are required to disclose in the reports that we file or submit under the
Exchange Act is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate to allow timely decisions regarding required disclosures.

As of June 30, 2021, our management, with the participation of our Chief Executive Officer and Chief Financial
Officer, carried out an evaluation of the effectiveness of our disclosure controls and procedures pursuant to Rule 13a-15(¢)
promulgated under the Exchange Act. Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer
concluded that, as of June 30, 2021, our disclosure controls and procedures are effective.

Report on Internal Control Over Financial Reporting

There has been no change in our internal control over financial reporting pursuant to Rules 13a-15(d) or 15d-15(d)
promulgated under the Exchange Act during our fiscal quarter ended June 30, 2021, that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting for
the Company. Internal control over financial reporting is a process to provide reasonable assurance regarding the reliability
of our financial reporting for external purposes in accordance with accounting principles generally accepted in the United
States of America. Internal control over financial reporting includes maintaining records that in reasonable detail accurately
and fairly reflect our transactions; providing reasonable assurance that transactions are recorded as necessary for preparation
of our consolidated financial statements; providing reasonable assurance that receipts and expenditures of company assets
are made in accordance with management authorization; and providing reasonable assurance that unauthorized acquisition,
use or disposition of company assets that could have a material effect on our consolidated financial statements would be
prevented or detected on a timely basis. Because of its inherent limitations, internal control over financial reporting is not
intended to provide absolute assurance that a material misstatement of our consolidated financial statements would be
prevented or detected.

Management conducted an evaluation of the effectiveness of our internal control over financial reporting based on the
framework in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of
the Treadway Commission. Based on this evaluation, management concluded that the Company's internal control over
financial reporting was effective as of June 30, 2021. The Company's independent registered public accounting firm,
Deloitte & Touche LLP, has issued an audit report on the effectiveness of the Company's internal control over financial
reporting. Their report is included with the consolidated financial statements.
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Item 9B. Other Information

None

PART III

Item 10. Directors, Executive Officers and Corporate Governance

The information required by this item will be set forth in the Proxy Statement and is incorporated in this report by
reference.

Code of Conduct and Ethics

We maintain a written Code of Conduct and Ethics for all employees, officers and directors, including our principal
executive officer, principal financial officer, principal accounting officer or controller, and other persons performing similar
functions. To view this Code of Conduct and Ethics free of charge, please visit our website at www.farmerbros.com. We
intend to satisfy the disclosure requirements under Item 5.05 of Form 8-K regarding an amendment to, or waiver from, a
provision of this Code of Conduct and Ethics, if any, by posting such information on our website as set forth above.

Compliance with Section 16(a) of the Exchange Act

To the Company’s knowledge, based solely on a review of the copies of such reports furnished to the Company and
written representations from certain reporting persons that no other reports were required during the fiscal year ended
June 30, 2021, its officers, directors and ten percent stockholders complied with all applicable Section 16(a) filing
requirements. The foregoing is in addition to any filings that may be listed in the Company's Proxy Statement expected to be
dated and filed with the SEC not later than 120 days after the conclusion of the Company's fiscal year ended June 30, 2021.

Item 11. Executive Compensation

The information required by this item will be set forth in the Proxy Statement and is incorporated in this report by
reference.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this item regarding the stock ownership of directors, executive officers and five percent

beneficial owners is found under the heading "Security Ownership of Certain Beneficial Owners and Management" will be
set forth in the Proxy Statement and is incorporated in this report by reference.

Equity Compensation Plan Information

Information about our equity compensation plans at June 30, 2021 that were either approved or not approved by our

stockholders were as follows:

Number of
Number of Shares
Shares to be Weighted Remaining
Issued Upon Average Available
Exercise / Vesting of Exercise for Future
Outstanding Price of Issuance (excluding
Options or Outstanding securities reflected
Plan Category Rights(3) Options(4) in column (a))(5)
@) (b) ©
Equity compensation plans approved by stockholders(1) 702,340 $15.38 509,484
Equity compensation plans not approved by stockholders (2) 118,256 $6.72 171,371
Total 820,596 680,855

()]

@

)

Q)
®)

Includes shares issued under 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.

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 Stock Market LLC 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 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.

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 150% 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) 2,050,000 shares of common stock plus (ii) the number of shares of common stock subject to awards
under the Company’s 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 2,050,000
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.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item will be set forth in the Proxy Statement and is incorporated in this report by

reference.

Item 14. Principal Accountant Fees and Services

The information required by this item will be set forth in the Proxy Statement and is incorporated in this report by

reference.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

(a)  List of Financial Statements and Financial Statement Schedules:

1. Financial Statements included in Part II, Item 8 of this report:

Consolidated Balance Sheets as of June 30, 2021 and 2020.

Consolidated Statements of Operations for the Years Ended June 30, 2021, 2020 and 2019.

Consolidated Statements of Comprehensive Income (Loss) for the Years Ended June 30, 2021, 2020 and 2019.
Consolidated Statements of Cash Flows for the Years Ended June 30, 2021, 2020 and 2019.

Consolidated Statements of Stockholders’ Equity for the Years Ended June 30, 2021, 2020 and 2019.

Notes to Consolidated Financial Statements.

2. Financial Statement Schedules: Financial Statement Schedules are omitted as they are not applicable, or the
required information is given in the consolidated financial statements and notes thereto.

3. The exhibits to this Annual Report on Form 10-K are listed on the accompanying index to exhibits and are
incorporated herein by reference or are filed as part of the Annual Report on Form 10-K. Each management contract or
compensation plan required to be filed as an exhibit is identified by an asterisk (*).

(b) Exhibits:

Exhibit Description

No.

2.1 Purchase and Sale Agreement, by and between Farmer Bros. Co., as Seller and Sage Interest, Inc., as
Buyer (filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on
November 19, 2019 and incorporated herein by reference).*

3.1 Amended and Restated Certificate of Incorporation of Farmer Bros. Co. (filed as Exhibit 3.1 to the
Company’s Annual Report on Form 10-K filed with the SEC on September 11, 2019 and incorporated
herein by reference).

3.2 Certificate of Amendment of Amended and Restated Certificate of Incorporation of Farmer Bros. Co.
filed March 20, 2020. (filed as Exhibit 3.2 to the Company’s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2020 filed with the SEC on May 8, 2020 and incorporated herein by reference).

3.3 Amended and Restated Bylaws (filed as Exhibit 3.3 to the Company’s Quarterly Report on Form 10-Q for
the quarter ended December 31, 2019 filed with the SEC on February 11, 2019 and incorporated herein by
reference).

34 Amendment No. 1 to Amended and Restated Bylaws of Farmer Bros. Co. (filed as Exhibit 3.4 to the
Company’s Annual Report on Form 10-K filed with the SEC on September 11, 2020 and incorporated
herein by reference).

35 Certificate of Designations of Series A Convertible Participating Cumulative Perpetual Preferred Stock of

Farmer Bros. Co (filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the SEC
on October 3, 2017 and incorporated herein by reference).
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Exhibit
No.

4.1

4.2

43

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Description

Specimen Stock Certificate for Common Stock (filed as Exhibit 4.1 to the Company's Registration
Statement on Form 8-A12B/A filed with the SEC on September 24, 2015 and incorporated herein by

reference).

Specimen Stock Certificate for Series A Convertible Participating Cumulative Perpetual Preferred Stock
(filed as Exhibit 4.2 to the Company’s Quarterly Report on Form 10-Q filed with the SEC on November
7. 2017 and incorporated herein by reference).

Description of Farmer Bros. Co. Securities Registered Pursuant to Section 12 of the Securities Exchange
Act of 1934 (filed herewith).

Farmer Bros. Co. Pension Plan for Salaried Employees, Farmer Bros. Co. Retirement Plan (filed as
Exhibit 10.6 to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2017
filed with the SEC on November 7, 2017 and incorporated herein by reference).**

Amendment No. 1 to Farmer Bros. Co. Pension Plan for Salaried Employees, Farmer Bros. Co.

Retirement Plan effective June 30, 2011 (filed as Exhibit 10.4 to the Company’s Annual Report on
Form 10-K for the fiscal year ended June 30, 2016 filed with the SEC on September 14, 2016 and

incorporated herein by reference).**

Action of the Administrative Committee of the Farmer Bros. Co. Qualified Employee Retirement Plans
amending the Farmer Bros. Co. Retirement Plan, effective as of December 6, 2012 (filed as Exhibit 10.10

to the Company's Quarterly Report on Form 10-Q for the quarter ended March 31, 2018 filed with the
SEC on May 9. 2018 and incorporated herein by reference).**

Amendment to the Farmer Bros. Co. Retirement Plan, dated as of December 1, 2018 (filed as Exhibit
10.53 to the Company's Quarterly Report on Form 10-Q for the quarter ended December 31, 2018 filed
with the SEC on February 11, 2019 and incorporated herein by reference).**

Farmer Bros. Co. Amended and Restated Employee Stock Ownership Plan, as adopted by the Board of
Directors on December 9, 2010 and effective as of January 1, 2010 (filed as Exhibit 10.8 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2016 filed with the SEC on
May 6, 2016 and incorporated herein by reference).**

Action of the Administrative Committee of the Farmer Bros. Co. Qualified Employee Retirement Plans

amending the Farmer Bros. Co. Amended and Restated Employee Stock Ownership Plan, effective as of
January 1, 2012 (filed as Exhibit 10.12 to the Company's Annual Report on Form 10-K for the fiscal year
ended June 30, 2017 filed with the SEC on September 28, 2017 and incorporated herein by reference).**

Action of the Administrative Committee of the Farmer Bros. Co. Qualified Employee Retirement Plans

amending the Farmer Bros. Co. Amended and Restated Employee Stock Ownership Plan, effective as of

January 1, 2015 (filed as Exhibit 10.10 to the Company’s Quarterly Report on Form 10-Q for the quarter
ended September 30, 2015 filed with the SEC on November 9, 2015 and incorporated herein by

reference).**

Action of the Administrative Committee of the Farmer Bros. Co. Qualified Employee Retirement Plans

amending the Farmer Bros. Co. Amended and Restated Employee Stock Ownership Plan, effective as of
January 1, 2015 (filed as Exhibit 10.11 to the Company’s Quarterly Report on Form 10-Q for the quarter

ended September 30, 2015 filed with the SEC on November 9, 2015 and incorporated herein by
reference). **

Amendment dated October 6, 2016 to Farmer Bros. Co. Amended and Restated Employee Stock
Ownership Plan (filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC

on October 7, 2016 and incorporated herein by reference).**
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Exhibit
No.

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

Description

Second Amendment to the Farmer Bros. Co. Amended and Restated Employee Stock Ownership Plan,
dated as of December 31, 2018 (filed as Exhibit 10.52 to the Company's Quarterly Report on Form 10-Q
for the quarter ended December 31, 2018 filed with the SEC on February 11, 2019 and incorporated
herein by reference).**

Action of the Administrative Committee of the Farmer Bros. Co. Qualified Employee Retirement Plans

amending the Farmer Bros. Co. Amended and Restated Employee Stock Ownership Plan, effective as of
January 1, 2017 (filed as Exhibit 10.18 to the Company’s Quarterly Report on Form 10-Q for the quarter

ended December 31, 2017 filed with the SEC on February 7, 2018 and incorporated herein by
reference).**

Employment Agreement, dated as of September 6, 2019, by and between Farmer Bros. Co. and Deverl
Maserang (filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on
September 10, 2019 and incorporated herein by reference). **

Farmer Bros. Co. 2007 Omnibus Plan, as amended (as approved by the stockholders at the 2012 Annual
Meeting of Stockholders on December 6, 2012) (filed as Exhibit 10.27 to the Company’s Quarterly
Report on Form 10-Q for the quarter ended September 30, 2017 filed with the SEC on November 7, 2017
and incorporated herein by reference).**

Form of Farmer Bros. Co. 2007 Omnibus Plan Stock Option Grant Notice and Stock Option Agreement
(filed as Exhibit 10.39 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31,

2018 filed with the SEC on May 9, 2018 and incorporated herein by reference).**

Form of Farmer Bros. Co. 2007 Omnibus Plan Restricted Stock Award Grant Notice and Restricted Stock
Award Agreement (filed as Exhibit 10.41 to the Company’s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2018 filed with the SEC on May 9, 2018 and incorporated herein by

reference).**

Farmer Bros. Co. Amended and Restated 2007 Long-Term Incentive Plan (as approved by the

stockholders at the 2013 Annual Meeting of Stockholders on December 5. 2013) (filed as Exhibit 10.35 to

the Company's Quarterly Report on Form 10-Q for the quarter ended December 31, 2018 filed with the
SEC on February 11, 2019 and incorporated herein by reference).**

Addendum to Farmer Bros. Co. Amended and Restated 2007 Long-Term Incentive Plan (filed as Exhibit

10.30 to the Company's Quarterly Report on Form 10-Q for the quarter ended December 31, 2014 filed
with the SEC on February 9, 2015 and incorporated herein by reference).**

Form of Farmer Bros. Co. Amended and Restated 2007 Long-Term Incentive Plan Stock Option Grant
Notice and Stock Option Agreement (filed as Exhibit 10.43 to the Company's Quarterly Report on Form
10-Q for the quarter ended December 31, 2018 filed with the SEC on February 11, 2019 and incorporated
herein by reference).

Form of Farmer Bros. Co. Amended and Restated 2007 Long-Term Incentive Plan Restricted Stock

Award Grant Notice and Restricted Stock Award Agreement (filed as Exhibit 10.45 to the Company's
Quarterly Report on Form 10-Q for the quarter ended December 31, 2018 filed with the SEC on February

11, 2019 and incorporated herein by reference).**

Farmer Bros. Co. 2017 Long-Term Incentive Plan (as approved by the stockholders at the Special

Meeting of Stockholders on June 20, 2017) (filed as Exhibit 10.1 to the Company's Current Report on

Form 8-K filed with the SEC on June 26, 2017 and incorporated herein by reference).**

Form of Farmer Bros. Co. 2017 Long-Term Incentive Plan Stock Option Award Agreement (filed as
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on December 4, 2017 and

incorporated herein by reference).**
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Exhibit
No.

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

Description

Form of Farmer Bros. Co. 2017 Long-Term Incentive Plan Stock Restricted Unit Award Agreement (filed

as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 22, 2020 and
incorporated herein by reference).**

Form of Farmer Bros. Co. 2017 Long-Term Incentive Plan Stock Restricted Unit Award Agreement (filed

as Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on December 4, 2017
and incorporated herein by reference).**

Form of Farmer Bros. Co. 2017 Long-Term Incentive Plan Stock Restricted Grant Agreement (Directors)
(filed as Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on December 4,
2017 and incorporated herein by reference).**

Form of Farmer Bros. Co. 2017 Long-Term Incentive Plan Stock Restricted Grant Agreement

(Employees) (filed as Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on

December 4, 2017 and incorporated herein by reference).**

Farmer Bros. Co. 2020 Inducement Incentive Plan (filed as Exhibit 10.3 to the Company’s Current Report

on Form 8-K filed with the SEC on March 16, 2020 and incorporated herein by reference).**

Form of Farmer Bros. Co. 2020 Inducement Incentive Plan Stock Option Award Agreement (filed as
Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on March 16, 2020 and
incorporated herein by reference).**

Form of Farmer Bros. Co. 2020 Inducement Incentive Plan Restricted Stock Unit Agreement (filed as
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 22, 2020 and

incorporated herein by reference).**.

Form of Change in Control Severance Agreement for Executive Officers of the Company (filed
herewith). **

Form of Change in Control Severance Agreement for Officers of the Company (filed herewith).**

Form of Indemnification Agreement for Directors and Officers of the Company, as adopted on December
8, 2017 (filed herewith).**

Standard Form of Agreement between Owner and Design-Builder (AIA Document A141-2014 Edition),
dated as of October 23, 2017, by and between Farmer Bros. Co. and The Haskell Company (filed as

Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on February 15, 2018 and
incorporated herein by reference).

Project Specific Task Order Release Form No. 006, dated as of February 9, 2018, between Farmer Bros.
Co. and The Haskell Company (filed as Exhibit 10.2 to the Company’s Current Report on Form 8-K filed

with the SEC on February 15, 2018 and incorporated herein by reference).

ISDA Master Agreement, dated as of March 20, 2019, by and between Farmer Bros. Co. and Citibank,
N.A. (filed as Exhibit 10.1 to the Company's Current Report on Form 8-K filed with the SEC on March
29. 2019 and incorporated herein by reference).**

Schedule to the ISDA Master Agreement, dated as of March 20, 2019, by and between Farmer Bros., Co.
and Citibank, N.A. (filed as Exhibit 10.2 to the Company's Current Report on Form 8-K filed with the

SEC on March 29, 2019 and incorporated herein by reference).**

Interest Rate Swap Confirmation, dated as of March 28, 2019, by and between Farmer Bros., Co. and
Citibank, N.A. (filed as Exhibit 10.3 to the Company's Current Report on Form 8-K filed with the SEC on

March 29, 2019 and incorporated herein by reference).**
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Exhibit
No.

14.1

21.1
23.1
31.1

31.2

32.1

322

101.INS

101.SCH
101.CAL
101.DEF
101.LAB

101.PRE
104

Description

Farmer Bros. Co. Code of Conduct and Ethics adopted on August 26, 2010 and updated February 2013
and September 7, 2017 (filed as Exhibit 14.1 to the Company's Annual Report on Form 10-K for the fiscal
year ended June 30, 2017 filed with the SEC on September 29, 2017 and incorporated herein by

reference).
List of all Subsidiaries of Farmer Bros. Co. (filed herewith).

Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm (filed herewith).

Principal Executive Officer Certification Pursuant to Securities Exchange Act Rules 13a-14 and 15d-14 as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

Principal Financial Officer Certification Pursuant to Securities Exchange Act Rules 13a-14 and 15d-14 as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

Principal Executive Officer Certification Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith).

Principal Financial Officer Certification Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith).

XBRL Instance Document - the instance document does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL document (furnished herewith).

Inline XBRL Taxonomy Extension Schema Document (furnished herewith).

Inline XBRL Taxonomy Extension Calculation Linkbase Document (furnished herewith).
Inline XBRL Taxonomy Extension Definition Linkbase Document (furnished herewith).
Inline XBRL Taxonomy Extension Label Linkbase Document (furnished herewith).

Inline XBRL Taxonomy Extension Presentation Linkbase Document (furnished herewith).

Cover Page Interactive Data File - the cover page interactive data file does not appear in the Interactive
Data File because its XBRL tags are embedded within the Inline XBRL document (furnished herewith).

*  Pursuant to Item 601(b)(2) of Regulation S-K, the schedules and/or exhibits to this agreement have been omitted.
The Registrant undertakes to supplementally furnish copies of the omitted schedules and/or exhibits to the
Securities and Exchange Commission upon request.

**  Management contract or compensatory plan or arrangement.
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Item 16.

None.

Form 10-K Summary
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

FARMER BROS. CoO.

By: /s/ Deverl Maserang

Deverl Maserang
President and Chief Executive Officer

September 9, 2021

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

President and Chief Executive Officer
and Director (principal executive
/s/ Deverl Maserang officer) September 9, 2021

Deverl Maserang

/s/ Scott R. Drake September 9, 2021

Chief Financial Officer (principal

Scott R. Drake financial officer)
/s/ Scott Lyon Vice President, Controller and September 9, 2021
Scott Lyon Treasurer (principal accounting officer)
/s/ Christopher P. Mottern Chairman of the Board and Director September 9, 2021

Christopher P. Mottern

/s/ Allison M. Boersma Director September 9, 2021
Allison M. Boersma

/s/ Stacy Loretz-Congdon Director September 9, 2021

Stacy Loretz-Congdon

/s/ Charles F. Marcy Director September 9, 2021
Charles F. Marcy

/s/ Alfred Poe Director September 9, 2021
Alfred Poe
/s/ Waheed Zaman Director September 9, 2021
Waheed Zaman
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the stockholders and the Board of Directors of Farmer Bros. Co.
Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of Farmer Bros. Co. and subsidiaries (the “Company”) as of
June 30, 2021, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO). In our opinion, the Company maintained, in all material
respects, effective internal control over financial reporting as of June 30, 2021, based on criteria established in Internal
Control — Integrated Framework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB) and in accordance with auditing standards generally accepted in the United States of America, the consolidated
financial statements as of and for the year ended June 30, 2021, of the Company and our report dated September 9, 2021,
expressed an unqualified opinion on those financial statements.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s
Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal
control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB and in accordance with auditing standards
generally accepted in the Unites States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a
material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our
audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company’s internal control over financial reporting includes those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ DELOITTE & TOUCHE LLP

Dallas, Texas
September 9, 2021



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the stockholders and the Board of Directors of Farmer Bros. Co.
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Farmer Bros. Co. and subsidiaries (the "Company") as of
June 30, 2021 and 2020, the related consolidated statements of operations, comprehensive income (loss), stockholders'
equity, and cash flows for each of the three years in the period ended June 30, 2021, and the related notes (collectively
referred to as the "financial statements"). In our opinion, the financial statements present fairly, in all material respects, the
financial position of the Company as of June 30, 2021 and 2020, and the results of its operations and its cash flows for each
of the three years in the period ended June 30, 2021, in conformity with accounting principles generally accepted in the
United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the Company's internal control over financial reporting as of June 30, 2021, based on criteria established in
Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission and our report dated September 9, 2021, expressed an unqualified opinion on the Company's internal control
over financial reporting.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion
on the Company's financial statements based on our audits. We are a public accounting firm registered with the PCAOB and
are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether
due to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also
included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

Critical audit matters are matters arising from the current-period audit of the financial statements that were communicated or
required to be communicated to the audit committee and that (1) relate to accounts or disclosures that are material to the
financial statements and (2) involved our especially challenging, subjective, or complex judgments. We determined that
there are no critical audit matters.

/s/ DELOITTE & TOUCHE LLP

Dallas, Texas
September 9, 2021

We have served as the Company’s auditor since fiscal 2014.



FARMER BROS. CO.
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

ASSETS

Current assets:
Cash and cash equivalents
Restricted cash

Accounts receivable, net of allowance for doubtful accounts of $325 and $1,796, respectively

Inventories
Income tax receivable
Short-term derivative assets
Prepaid expenses
Assets held for sale
Total current assets
Property, plant and equipment, net
Intangible assets, net
Right-of-use operating lease assets
Other assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable
Accrued payroll expenses
Operating leases liabilities - current
Term loan - current
Short-term derivative liabilities
Other current liabilities
Total current liabilities
Long-term borrowings under revolving credit facility
Term loan - noncurrent
Accrued pension liabilities
Accrued postretirement benefits
Accrued workers’ compensation liabilities
Operating lease liabilities - noncurrent
Other long-term liabilities
Total liabilities
Commitments and contingencies
Stockholders’ equity:

Preferred stock, $1.00 par value, 500,000 shares authorized; Series A Convertible Participating
Cumulative Perpetual Preferred Stock, 21,000 shares authorized; 14,700 shares issued and outstanding
as of June 30, 2021 and 2020, respectively; liquidation preference of $16,752 and $16,178 as of

June 30, 2021 and 2020, respectively

Common stock, $1.00 par value, 25,000,000 shares authorized; 17,852,793 and 17,347,774 shares

issued and outstanding at June 30, 2021 and 2020 , respectively

Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity

As of June 30,

2021 2020
$ 10263 $ 60,013
175 —
40,321 40,882
76,791 67,408
— 831
4,351 165
5,594 7414
1,591 —
139,086 176,713
150,091 165,633
18,252 20,662
26,254 21,117
4323 8,574
$ 338,006 $ 392,699
45,703 36,987
15,345 9,394
6,262 5,854
950 —
1,555 5,255
6,425 6,802
76,240 64,292
43,500 122,000
44,328 —
39,229 58,772
960 9,993
3,649 4,569
20,049 15,628
5,092 5,532
233,047 280,786
15 15
17,853 17,348
66,109 62,043
66,311 108,536
(45,329) (76,029)
104,959 111,913
$ 338,006 $ 392,699

The accompanying notes are an integral part of these consolidated financial statements.



FARMER BROS. CO.

CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share data)

Net sales
Cost of goods sold
Gross profit
Selling expenses
General and administrative expenses
Restructuring and other transition expenses
Net (gains) losses from sales of assets
Impairment of goodwill and intangible assets
Impairment of fixed assets
Operating expenses
Loss income from operations
Other (expense) income:
Interest expense
Postretirement benefits curtailment gains and pension settlement (charge)
Other, net
Total other income (expense)
Loss before taxes
Income tax expense (benefit)
Net loss
Less: Cumulative preferred dividends, undeclared and unpaid

Net loss available to common stockholders
Net loss available to common stockholders per common share—basic

Net loss available to common stockholders per common share—diluted
Weighted average common shares outstanding—basic
Weighted average common shares outstanding—diluted

For the Years Ended June 30,

2021 2020 2019
$ 397850 $ 501,320 $ 595,942
296,925 363,198 416,840
100,925 138,122 179,102
95,503 121,762 139,647
42,945 42,569 48,959
— — 4,733
(593) (25,237) 465
— 42,030 —
1,243 — —
139,098 181,124 193,804
(38,173) (43,002) (14,702)
(15,962) (10,483) (12,000)
6,359 5,760 (10,948)
19,720 10,443 4,166
10,117 5,720 (18,782)
(28,056) (37,282) (33,484)
13,595 (195) 40,111
$ (41,651) $ (37.087) $ (73,595)
574 554 535
$  (42225) $  (37.641) $  (74,130)
$ (239 8 (219 $  (4.36)
$ (2398 (219 $  (4.36)
17,635,402 17,205,849 16,996,354
17,635,402 17,205,849 16,996,354

The accompanying notes are an integral part of these consolidated financial statements.



FARMER BROS. CO.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS)

(In thousands)
For the Years Ended June 30,
2021 2020 2019

Net loss $ (41,651) $ (37,087) $ (73,595)
Other comprehensive (loss) income, net of tax:
Unrealized gains (losses) on derivative instruments designated as cash flow

hedges, net of tax 11,715 (7,518) (9,198)
(Gains) losses on derivative instruments designated as cash flow hedges

reclassified to cost of goods sold, net of tax (1,593) 8,863 9,197
Losses on derivative instruments de-designated as cash flow hedges

reclassified to interest expense, net of tax 1,284 — —
Change in pension and retiree benefit obligations, net of tax 19,294 (13,722) (1,612)
Total comprehensive loss, net of tax $ (10,951) § (49,464) § (75,208)

The accompanying notes are an integral part of these consolidated financial statements.



Balance at June 30, 2018
Net loss

Cash flow hedges, net of taxes

Change in the funded status of
retiree benefit obligations, net
of taxes

Non-cash issuance of 401-k
common stock

Share-based compensation

Issuance of common stock and
stock option exercises

Cumulative preferred
dividends, undeclared and
unpaid

Balance at June 30, 2019
Net loss

Cash flow hedges, net of taxes

Change in the funded status of
retiree benefit obligations, net
of taxes

Non-cash issuance of 401-k
common stock

Share-based compensation

Issuance of common stock and
stock option exercises

Cumulative preferred
dividends, undeclared and
unpaid

Balance at June 30, 2020
Net loss

Cash flow hedges, net of taxes

Change in the funded status of
retiree benefit obligations, net
of taxes

Non-cash issuance of 401-k
common stock

Share-based compensation

Issuance of common stock and
stock option exercises

Cumulative preferred
dividends, undeclared and
unpaid

Balance at June 30, 2021

FARMER BROS. CO.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In thousands, except share and per share data)

Accumulated
Preferred Common Additional Unearned Other
Preferred Stock Common Stock Paid-in Retained ESOP Comprehensive
Shares Amount Shares Amount Capital Earnings Shares Income (Loss) Total
14,700 15 16,951,659 16,952 55,965 220,307 (2,145) (62,039) 229,055
— — — — — (73,595) — (73,595)
— — — — — — M )
— — — — — — — (1,612) (1,612)
— — 37,571 37 364 — 2,145 — 2,546
— — 18,298 18 1,111 — — — 1,129
— — 34,604 35 472 - - = 507
— — — — — (535) — (535)
14,700 $ 15 17,042,132 § 17,042 $ 57,912 §$ 146,177 § — 3 (63,652) $ 157,494
— — — — — (37,087) — (37,087)
— — — — — — 1,345 1,345
— — — — — — (13,722) (13,722)
— — 266,429 266 2,719 — — — 2,985
— — — — 1,323 — — — 1,323
— — 39,213 40 89 — — — 129
— — — — — (554) — (554)
14,700 $ 15 17,347,774 $ 17,348 $§ 62,043 $ 108,536 $ — 3 (76,029) $ 111,913
— — — — — (41,651) — (41,651)
— — — — — — 11,406 11,406
— — — — — — 19,294 19,294
== = 398,771 398 1,805 — == 2,203
— — — — 2,368 — — 2,368
== = 106,248 107 (107) — = —
— — — — — (574) — (574)
14,700 $ 15 17,852,793 §$ 17,853 $ 66,109 $ 66,311 § — $ 145,329! $ 104,959

The accompanying notes are an integral part of these consolidated financial statements.



FARMER BROS. CO.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Cash flows from operating activities:
Net loss

Adjustments to reconcile net (loss) to net cash provided by operating activities:

Depreciation and amortization

Provision for doubtful accounts

Impairment of goodwill and intangible assets
Impairment losses on fixed assets

Restructuring and other transition expenses, net of payments

Deferred income taxes

Postretirement benefits and pension settlement cost
Net (gains) losses from sales of assets

ESOP and share-based compensation expense

Net (gains) losses on derivative instruments and investments

Change in operating assets and liabilities:
Accounts receivable
Inventories
Derivative (liabilities) assets, net
Other assets
Accounts payable
Accrued expenses and other
Net cash (used in) provided by operating activities
Cash flows from investing activities:
Purchases of property, plant and equipment
Proceeds from sales of property, plant and equipment
Net cash (used in) provided by investing activities
Cash flows from financing activities:
Proceeds from revolving and term loan credit facility
Repayments on revolving and term loan credit facility
Proceeds from issuance of term loan
Payments of finance lease obligations
Payment of financing costs
Proceeds from stock option exercises
Net cash (used in) provided by financing activities
Net (decrease) increase in cash and cash equivalents

Cash and cash equivalents and restricted cash at beginning of year

Cash and cash equivalents and restricted cash at end of year

For the Years Ended June 30,

2021 2020 2019
$ (41,651) $ (37,087) $ (73,595)
27,625 29,896 31,065
(877) 1,379 1,363

— 42,030 —

1,243 — —

— — 1,172

13,404 (300) 41,654
(21,077) (5,760) 10,948
(593) (25,237) 466
4,580 4,309 3,674
(3,250) 9,818 9,196
1,438 12,893 2,757
(9,383) 19,530 16,192
5,016 (1,082) (18,901)
11,249 990 114
7,790 (35,784) 16,546
3,000 (14,140) (7,201)

S (14%6) $§ 1455 § 35450
(15,117) (17,560) (34,760)
4,421 39,477 2,399

S (10,696) $§ 21017 $ (32,360)
$ 80,742 $ 90,000 $ 50,642
(159,242) (60,000) (48,429)
47,500 — —
(105) (53) (215)
(6,288) (418) (1,049)

- 129 507

S (37393) § 29,658 § 1,456
$ (49,575) $ 53,030 $ 4,545
60,013 6,983 2,438

$ 10438 S 60013 S 6083

The accompanying notes are an integral part of these consolidated financial statements.



FARMER BROS. CO.
CONSOLIDATED STATEMENTS OF CASH FLOWS (continued)

(In thousands)
For the Years Ended June 30,
2021 2020 2019
Supplemental disclosure of cash flow information:
Cash paid for interest $ 5,703 $ 4,426 $ 5,512

Cash paid for income taxes $ 355§ 21 S 107

Supplemental disclosure of non-cash investing and financing activities:

Non-cash additions to property, plant and equipment $ 95 $ 446 $ 2,619
Non-cash portion of earnout payable recognized—West Coast Coffee

acquisition $ — § — $ 400
Non-cash post-closing working capital adjustment—Boyd Coffee

acquisition $ — 3 — 3 2,277
Non-cash Issuance of 401-K shares of Common Stock $ 398 $ 266 $ 37
Cumulative preferred dividends, undeclared and unpaid $ 574 $ 554§ 535

The accompanying notes are an integral part of these consolidated financial statements.



FARMER BROS. CO.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Introduction and Basis of Presentation
Description of Business

Farmer Bros. Co., a Delaware corporation (including its consolidated subsidiaries unless the context otherwise
requires, the “Company,” or “Farmer Bros.”), is a national coffee roaster, wholesaler and distributor of coffee, tea and
culinary products. The Company serves a wide variety of customers, from small independent restaurants and foodservice
operators to large institutional buyers like restaurant, department and convenience store chains, hotels, casinos, healthcare
facilities, and gourmet coffee houses, as well as grocery chains with private brand and consumer-branded coffee and tea
products, and foodservice distributors. The Company’s product categories consist of roast and ground coffee, frozen liquid
coffee; flavored and unflavored iced and hot teas; culinary products; spices; and other beverages including cappuccino,
cocoa, granitas, and concentrated and ready-to-drink cold brew and iced coffee. The Company was founded in 1912
incorporated in California in 1923, and reincorporated in Delaware in 2004. The Company's principal office and product
development lab is located in Northlake, Texas ("Northlake facility"). The Company operates in one business segment.

The Company operates production facilities in Northlake, Texas; Portland, Oregon; and Hillsboro, Oregon. We
stopped production in our Houston facility and exited the facility in the fourth quarter of this fiscal year. Distribution takes
place out of the Northlake facility, the Portland and Hillsboro facilities, as well as separate distribution centers in Northlake,
[llinois; Rialto, California; and Moonachie, New Jersey.

The Company’s products reach its customers primarily in the following ways: through the Company’s nationwide
direct-store-delivery or DSD network of 213 delivery routes and 94 branch warehouses as of June 30, 2021, or direct-
shipped via common carriers or third-party distributors. The Company operates a large fleet of trucks and other vehicles to
distribute and deliver its products through its DSD network, and relies on third-party logistic (“3PL”) service providers for
its long-haul distribution. DSD sales are primarily made “off-truck” by the Company to its customers at their places of
business.
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Farmer Bros. Co.
Notes to Consolidated Financial Statements (continued)

Note 2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statements are prepared in accordance with the generally accepted
accounting principles in the United States (“GAAP”).

Principles of Consolidation

The consolidated financial statements include the accounts of the Company and its direct and indirect wholly owned
subsidiaries. All inter-company balances and transactions have been eliminated.

Use of Estimates

The preparation of financial statements in accordance with U.S. GAAP requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and the accompanying notes. The
Company reviews its estimates on an ongoing basis using currently available information. Changes in facts and
circumstances may result in revised estimates and actual results may differ from those estimates.

Cash Equivalents

The Company considers all highly liquid investments with original maturity dates of 90 days or less to be cash
equivalents. Fair values of cash equivalents approximate cost due to the short period of time to maturity.

Allowance for doubtful accounts

A portion of our accounts receivable is not expected to be collected due to non-payment, bankruptcies and deductions.
Our accounting policy for the allowance for doubtful accounts requires us to reserve an amount based on the evaluation of
the aging of accounts receivable, detailed analysis of high-risk customers’ accounts, and the overall market and economic
conditions of our customers. This evaluation considers the customer demographic, such as large commercial customers as
compared to small businesses or individual customers. We consider our accounts receivable delinquent or past due based on
payment terms established with each customer. Accounts receivable are written off when the accounts are determined to be
uncollectible.

Fair Value Measurements

The Company groups its assets and liabilities at fair value in three levels, based on the markets in which the assets and
liabilities are traded and the reliability of the assumptions used to determine fair value. These levels are:

*  Level 1—Valuation is based upon quoted prices for identical instruments traded in active markets.

*  Level 2—Valuation is based upon inputs other than quoted prices included within Level 1 that are observable for
the asset or liability, either directly or indirectly (i.e. interest rate and yield curves observable at commonly
quoted intervals, default rates, etc.). Observable inputs include quoted prices for similar instruments in active and
non-active markets. Level 2 includes those financial instruments that are valued with industry standard valuation
models that incorporate inputs that are observable in the marketplace throughout the full term of the instrument,
or can otherwise be derived from or supported by observable market data in the marketplace. Level 2 inputs may
also include insignificant adjustments to market observable inputs.

* Level 3—Valuation is based upon one or more unobservable inputs that are significant in establishing a fair
value estimate. These unobservable inputs are used to the extent relevant observable inputs are not available and
are developed based on the best information available. These inputs may be used with internally developed
methodologies that result in management’s best estimate of fair value.

Securities with quotes that are based on actual trades or actionable bids and offers with a sufficient level of activity on
or near the measurement date are classified as Level 1. Securities that are priced using quotes derived from implied values,
indicative bids and offers, or a limited number of actual trades, or the same information for securities that are similar in
many respects to those being valued, are classified as Level 2. If market information is not available for securities being
valued, or materially-comparable securities, then those securities are classified as Level 3. In considering market
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Farmer Bros. Co.
Notes to Consolidated Financial Statements (continued)

information, management evaluates changes in liquidity, willingness of a broker to execute at the quoted price, the depth
and consistency of prices from pricing services, and the existence of observable trades in the market.

Derivative Instruments

The Company executes various derivative instruments to hedge its commodity price and interest rate risks. These
derivative instruments consist primarily of forward, option and swap contracts. The Company reports the fair value of
derivative instruments on its consolidated balance sheets in “Short-term derivative assets,” “Long-term derivative assets,”
“Short-term derivative liabilities,” or “Other long-term liabilities.” The Company determines the current and noncurrent
classification based on the timing of expected future cash flows of individual trades and reports these amounts on a gross
basis. Additionally, the Company reports, if any, cash held on deposit in margin accounts for coffee-related derivative
instruments on a gross basis on its consolidated balance sheet in “Restricted cash.”

The accounting for the changes in fair value of the Company's derivative instruments can be summarized as follows:

Derivative Treatment Accounting Method
Normal purchases and normal sales exception Accrual accounting
Designated in a qualifying hedging relationship Hedge accounting
All other derivative instruments Mark-to-market accounting

The Company enters into green coffee purchase commitments at a fixed price or at a price to be fixed (“PTF”). PTF
contracts are purchase commitments whereby the quality, quantity, delivery period, price differential to the coffee “C”
market price and other negotiated terms are agreed upon, but the date, and therefore the price at which the base “C” market
price will be fixed has not yet been established. The coffee “C” market price is fixed at some point after the purchase
contract date and before the futures market closes for the delivery month and may be fixed either at the direction of the
Company to the vendor, or by the application of a derivative that was separately purchased as a hedge. For both fixed-price
and PTF contracts, the Company expects to take delivery of and to utilize the coffee in a reasonable period of time and in the
conduct of normal business. Accordingly, these purchase commitments qualify as normal purchases and are not recorded at
fair value on the Company's consolidated balance sheets.

The Company follows the guidelines of Accounting Standards Codification (“ASC”) 815, “Derivatives and
Hedging” (“ASC 8157), to account for certain coffee-related derivative instruments as accounting hedges, in order to
minimize the volatility created in the Company's quarterly results from utilizing these derivative instruments and to improve
comparability between reporting periods. For a derivative to qualify for designation in a hedging relationship, it must meet
specific criteria and the Company must maintain appropriate documentation. The Company establishes hedging
relationships pursuant to its risk management policies. The hedging relationships are evaluated at inception and on an
ongoing basis to determine whether the hedging relationship is, and is expected to remain, highly effective in achieving
offsetting changes in fair value or cash flows attributable to the underlying risk being hedged. The Company also regularly
assesses whether the hedged forecasted transaction is probable of occurring. If a derivative ceases to be or is no longer
expected to be highly effective, or if the Company believes the likelihood of occurrence of the hedged forecasted transaction
is no longer probable, hedge accounting is discontinued for that derivative, and future changes in the fair value of that
derivative are recognized in “Other, net. ”

For coffee-related derivative instruments designated as cash flow hedges, the change in fair value of the derivative is
reported as accumulated other comprehensive income (loss) (“AOCI”) and subsequently reclassified into cost of goods sold
in the period or periods when the hedged transaction affects earnings. Gains or losses deferred in AOCI associated with
terminated derivative instruments, derivative instruments that cease to be highly effective hedges, derivative instruments for
which the forecasted transaction is reasonably possible but no longer probable of occurring, and cash flow hedges that have
been otherwise discontinued remain in AOCI until the hedged item affects earnings. If it becomes probable that the
forecasted transaction designated as the hedged item in a cash flow hedge will not occur, any gain or loss deferred in AOCI
is recognized in “Other, net” at that time. For derivative instruments that are not designated in a hedging relationship, and
for which the normal purchases and normal sales exception has not been elected, the changes in fair value are reported in
“Other, net.” See Note 4, Derivative Instruments.
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For interest rate swap derivative instrument designated as a cash flow hedge, the change in fair value of the derivative
is reported as AOCI and subsequently reclassified into interest expense in the period or periods when the hedged transaction
affects earnings. For interest rate swap derivative instruments that are not designated in a hedging relationship, the changes
in fair value are reported in interest expense.

Concentration of Credit Risk

At June 30, 2021, the financial instruments which potentially expose the Company to concentration of credit risk
consist of cash in financial institutions (in excess of federally insured limits), derivative instruments and trade receivables.

The Company does not have any credit-risk related contingent features that would require it to post additional
collateral in support of its net derivative liability positions. At June 30, 2021 and 2020, none of the cash in the Company’s
coffee-related derivative margin accounts was restricted. Further changes in commodity prices and the number of coffee-
related derivative instruments held, could have a significant impact on cash deposit requirements under certain of the
Company's broker and counterparty agreements.

Approximately 31% and 39% of the Company’s trade accounts receivable balance was with five customers at June 30,
2021 and 2020, respectively. The Company estimates its maximum credit risk for accounts receivable at the amount
recorded on the balance sheet. The trade accounts receivables are generally short-term and all probable bad debt losses have
been appropriately considered in establishing the allowance for doubtful accounts.

Inventories

Inventories are valued at the lower of cost or net realizable value. The Company uses the first in, first out ("FIFO")
basis for accounting for coffee, tea and culinary products and coffee brewing equipment parts. The Company regularly
evaluates these inventories to determine the provision for obsolete and slow-moving inventory. Inventory reserves are based
on inventory obsolescence trends, historical experience and application of specific identification.

Property, Plant and Equipment

Property, plant and equipment is carried at cost, less accumulated depreciation. Depreciation is computed using the
straight-line method. The following useful lives are used:

Buildings and facilities 10 to 30 years
Machinery and equipment 3 to 15 years
Equipment under finance leases Shorter of term of lease or
estimated useful life
Office furniture and equipment 5to 7 years
Capitalized software 3 to 5 years

Leasehold improvements are depreciated on a straight-line basis over the lesser of the estimated useful life of the asset
or the remaining lease term. When assets are sold or retired, the asset and related accumulated depreciation are removed
from the respective account balances and any gain or loss on disposal is included in operations. Maintenance and repairs are
charged to expense, and enhancements are capitalized.

Coffee Brewing Equipment and Service

The Company capitalizes coffee brewing equipment and depreciates it over five years and reports the depreciation
expense in cost of goods sold. Other non-depreciation expenses related to coffee brewing equipment provided to customers,
such as the cost of servicing that equipment (including service employees’ salaries, cost of transportation and the cost of
supplies and parts), are considered directly attributable to the generation of revenues from the customers. These non-
depreciation expenses are also included in cost of goods sold. See Note 9, Property, Plant and Equipment for details of the
depreciation amounts and non-depreciation expenses.
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Leases

The Company makes a determination if an arrangement constitutes a lease at inception, and categorizes the lease as
either an operating or finance lease. Operating leases are included in right-of-use operating lease assets and operating lease
liabilities in the Company's Consolidated Balance Sheets. Finance leases are included in property, plant and equipment, net
and other liabilities in the Consolidated Balance Sheets. Leases with an initial term of 12 months or less are not recorded on
the Consolidated Balance Sheets.

The Company has entered into leases for building facilities, vehicles and other equipment. The Company’s leases
have remaining contractual terms of up to 8 years, some of which have options to extend the lease for up to an additional 10
years. For purposes of calculating operating lease liabilities, lease terms are deemed not to include options to extend the
lease renewals until it is reasonably certain that the Company will exercise that option. The Company's lease agreements do
not contain any material residual value guarantees or material restrictive covenants.

Right-of-use lease assets represent the Company's right to use an underlying asset for the lease term and lease
liabilities represent the Company's obligation to make lease payments arising from the lease. Operating lease right-of-use
assets and liabilities are recognized at commencement date based on the present value of lease payments over the lease term.
As most of the Company's leases do not provide an implicit rate, the Company uses its incremental borrowing rate based on
the information available at commencement date in determining the present value of lease payments. The Company uses the
implicit rate when readily determinable. Lease terms may include options to extend or terminate the lease when it is
reasonably certain that the company will exercise that option. Lease expense is primarily recognized on a straight-line basis
over the lease term. The Company has lease agreements with lease and non-lease components, which are combined for
certain assets classes.

Income Taxes

Deferred income taxes are determined based on the temporary differences between the financial reporting and tax
bases of assets and liabilities using enacted tax rates in effect for the year in which differences are expected to reverse.
Estimating the Company’s tax liabilities involves judgments related to uncertainties in the application of complex tax
regulations. The Company makes certain estimates and judgments to determine tax expense for financial statement purposes
as it evaluates the effect of tax credits, tax benefits and deductions, some of which result from differences in the timing of
recognition of revenue or expense for tax and financial statement purposes. Changes to these estimates may result in
significant changes to the Company’s tax provision in future periods. Each fiscal quarter the Company re-evaluates its tax
provision and reconsiders its estimates and assumptions related to specific tax assets and liabilities, making adjustments as
circumstances change.

Deferred Tax Asset Valuation Allowance

The Company evaluates its deferred tax assets quarterly to determine if a valuation allowance is required and
considers whether a valuation allowance should be recorded against deferred tax assets based on the likelihood that the
benefits of the deferred tax assets will or will not ultimately be realized in future periods. In making this assessment,
significant weight is given to evidence that can be objectively verified, such as recent operating results, and less
consideration is given to less objective indicators, such as future income projections. After consideration of positive and
negative evidence, if the Company determines that it is more likely than not that it will generate future income sufficient to
realize its deferred tax assets, the Company will record a reduction in the valuation allowance.

Revenue Recognition

The Company recognizes revenue in accordance with the way that depicts the transfer of promised goods or services
to customers in an amount that reflects the consideration to which the Company expects to be entitled in exchange for those
goods or services. The Company performs the following steps to determine revenue recognition for an arrangement: (1)
identify the contract(s) with a customer, (2) identify the performance obligations in the contract, (3) determine the
transaction price, (4) allocate the transaction price to the performance obligations in the contract, and (5) recognize revenue
when (or as) the performance obligations are satisfied.
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Net Loss Per Common Share

Net loss per share (“EPS”) represents net loss available to common stockholders divided by the weighted-average
number of common shares outstanding for the period. Dividends on the Company's outstanding Series A Convertible
Participating Cumulative Perpetual Preferred Stock, par value $1.00 per share ("Series A Preferred Stock"), that the
Company has paid or intends to pay are deducted from net loss income in computing net loss or income available to
common stockholders.

Under the two-class method, net loss available to nonvested restricted stockholders and holders of Series A Preferred
Stock is excluded from net loss available to common stockholders for purposes of calculating basic and diluted EPS.

Diluted EPS represents net loss or income available to holders of common stock divided by the weighted-average
number of common shares outstanding, inclusive of the dilutive impact of common equivalent shares outstanding during the
period. Common equivalent shares include potentially dilutive shares from share-based compensation including stock
options, unvested restricted stock, performance-based restricted stock units, and shares of Series A Preferred Stock, as
converted, because they are deemed participating securities. In the absence of contrary information, the Company assumes
100% of the target shares are issuable under performance-based restricted stock units.

The dilutive effect of Series A Preferred Stock is reflected in diluted EPS by application of the if-converted method.
In applying the if-converted method, conversion will not be assumed for purposes of computing diluted EPS if the effect
would be anti-dilutive. The Series A Preferred Stock is antidilutive whenever the amount of the dividend declared or
accumulated in the current period per common share obtainable upon conversion exceeds basic EPS.

Employee Stock Ownership Plan

On December 31, 2018, the Company froze the Employee Stock Ownership Plan (“ESOP”) such that (i) no
employees of the Company may commence participation in the ESOP on or after December 31, 2018; (ii) no Company
contributions will be made to the ESOP with respect to services performed or compensation received after December 31,
2018; and (iii) the ESOP accounts of all individuals who are actively employed by the Company and participating in the
ESOP on December 31, 2018 will be fully vested as of such date. Additionally, the Administrative Committee, with the
consent of the Board of Directors, designated certain employees who were terminated in connection with certain reductions-
in-force in 2018 to be fully vested in their ESOP accounts as of their severance dates.

Effective January 1, 2019, the Company amended and restated its 401(k) Plan to, among other things, provide for
annual contribution of shares of the Company’s common stock equal to 4% of each eligible participant’s annual plan
compensation. See Note 13, Employee Stock Ownership Plan, for details.

Share-based Compensation

The Company measures all share-based compensation cost at the grant date, based on the fair values of the awards
that are ultimately expected to vest, and recognizes that cost as an expense on a straight line-basis in its consolidated
statements of operations over the requisite service period. Fair value of restricted stock and performance-based restricted
stock units is the closing price of the Company's common stock on the date of grant. The Company estimates the fair value
of option awards using the Black-Scholes option valuation model, which requires management to make certain assumptions
for estimating the fair value of stock options at the date of grant.

In addition, the Company estimates the expected impact of forfeited awards and recognizes share-based compensation
cost only for those awards ultimately expected to vest. If actual forfeiture rates differ materially from the Company’s
estimates, share-based compensation expense could differ significantly from the amounts the Company has recorded in the
current period. The Company periodically reviews actual forfeiture experience and will revise its estimates, as necessary.
The Company will recognize as compensation cost the cumulative effect of the change in estimated forfeiture rates on
current and prior periods in earnings of the period of revision. As a result, if the Company revises its assumptions and
estimates, the Company’s share-based compensation expense could change materially in the future.

The Company's outstanding share-based awards include performance-based non-qualified stock options ("PNQs"),
performance-based restricted stock units ("PBRSUs") and Performance Cash Awards ("PCAs") that have performance-
based vesting conditions in addition to time-based vesting. Awards with performance-based vesting conditions require the
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achievement of certain financial and other performance criteria as a condition to the vesting. The Company recognizes the
estimated fair value of performance-based awards, net of estimated forfeitures, as share-based compensation expense over
the service period based upon the Company’s determination of whether it is probable that the performance targets will be
achieved. At each reporting period, the Company reassesses the probability of achieving the performance criteria and the
performance period required to meet those targets. Determining whether the performance criteria will be achieved involves
judgment, and the estimate of share-based compensation expense may be revised periodically based on changes in the
probability of achieving the performance criteria. Revisions are reflected in the period in which the estimate is changed. If
performance goals are not met, no share-based compensation expense is recognized for the cancelled PNQs, PBRSUs or
PCAs, and, to the extent share-based compensation expense was previously recognized for those cancelled PNQs, PBRSUs
or PCAs, such share-based compensation expense is reversed. If performance goals are exceeded and the payout is more
than 100% of the target shares, additional compensation expense is recorded in the period when that determination is
certified by the Compensation Committee of the Board of Directors.

Impairment of Goodwill and Indefinite-lived Intangible Assets

The Company accounts for its goodwill and indefinite-lived intangible assets in accordance with “Intangibles-
Goodwill and Other” (“ASC 350”). Goodwill and other indefinite-lived intangible assets are not amortized but instead are
reviewed for impairment annually, or more frequently if an event occurs or circumstances change which indicate that an
asset might be impaired. Pursuant to ASC 350, the Company performs a qualitative assessment of goodwill and indefinite-
lived intangible assets on its consolidated balance sheets, to determine if there is a more likely than not indication that its
goodwill and indefinite-lived intangible assets are impaired as of January 31. If the indicators of impairment are present, the
Company performs a quantitative assessment to determine the impairment of these assets as of the measurement date.

The Company tests for impairment of goodwill by comparing the fair value of its reporting units to the carrying value
of the reporting units. If the fair value of a reporting unit is less than its carrying value, an impairment loss is recognized
equal to the excess of the carrying amount of the reporting unit over its fair value.

Indefinite-lived intangible assets consist of certain acquired trademarks, trade names and a brand name. Indefinite-
lived intangible assets are tested for impairment by comparing their fair values to their carrying values. An impairment
charge is recorded if the estimated fair value of such assets has decreased below their carrying values.

Our annual impairment tests completed as of January 31, 2020, during our fiscal third quarter of prior year, and
adjusted for the negative impact of COVID-19, indicated the fair values of our goodwill and certain indefinite-lived
intangible assets were substantially below their carrying values. As a result, we recorded $36.2 million and $5.8 million,
respectively, of impairments to goodwill and indefinite-lived intangibles during the year ended June 30, 2020. With this
adjustment, our Goodwill assets are now fully impaired as of June 30, 2021 and 2020. See Note 10, Goodwill and Intangible
Assets, for further details.

Other Intangible Assets

Other intangible assets consist of finite-lived intangible assets including acquired recipes, non-compete agreements,
customer relationships, a trade name/brand name and certain trademarks. These assets are amortized over their estimated
useful lives and are tested for impairment by grouping them with other assets at the lowest level for which identifiable cash
flows are largely independent of the cash flows of other groups of assets and liabilities. The estimated future cash flows are
based upon, among other things, assumptions about expected future operating performance, and may differ from actual cash
flows. If the sum of the projected undiscounted cash flows (excluding interest) is less than the carrying value of the assets,
the assets will be written down to the estimated fair value in the period in which the determination is made. The Company
reviews the recoverability of its finite-lived intangible assets whenever events or changes in circumstances indicate that the
carrying amount of such assets may not be recoverable.

Shipping and Handling Costs

The Company’s shipping and handling costs are included in both cost of goods sold and selling expenses, depending
on the nature of such costs. Shipping and handling costs included in cost of goods sold reflect inbound freight of raw
materials and finished goods, and product loading and handling costs at the Company’s production facilities to the
distribution centers and branches. Shipping and handling costs included in selling expenses consist primarily of those costs
associated with moving finished goods to customers. Shipping and handling costs that were recorded as a component of the
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Company's selling expenses were $9.1 million, $9.8 million and $11.4 million, respectively, in the fiscal years ended June
30, 2021, 2020 and 2019.

Collective Bargaining Agreements

Certain Company employees are subject to collective bargaining agreements which expire on or before January 31,
2025. At June 30, 2021 approximately 15% of the Company's workforce was covered by such agreements.

Self-Insurance

The Company uses a combination of insurance and self-insurance mechanisms to provide for the potential liability of
certain risks including workers’ compensation, health care benefits, general liability, product liability, property insurance
and director and officers’ liability insurance. Liabilities associated with risks retained by the Company are not discounted
and are estimated by considering historical claims experience, demographics, exposure and severity factors and other
actuarial assumptions.

The Company's self-insurance for workers’ compensation liability includes estimated outstanding losses of unpaid
claims, and allocated loss adjustment expenses (“ALAE”), case reserves, the development of known claims and incurred but
not reported claims. ALAE are the direct expenses for settling specific claims. The amounts reflect per occurrence and
annual aggregate limits maintained by the Company. The estimated liability analysis does not include estimating a provision
for unallocated loss adjustment expenses.

The estimated gross undiscounted workers’ compensation liability relating to such claims was $3.9 million and $5.2
million, as of June 30, 2021 and 2020, respectively. The estimated recovery from reinsurance was $0.6 million and $0.8
million, as of June 30, 2021 and 2020, respectively. The short-term and long-term accrued liabilities for workers’
compensation claims are presented on the Company's consolidated balance sheets in “Other current liabilities” and in
“Accrued workers' compensation liabilities,” respectively. The estimated insurance receivable is included in “Other assets”
on the Company's consolidated balance sheets.

At June 30, 2021 the Company had posted $0.8 million in cash and $4.3 million letter of credit, and at June 30, 2020
the Company had posted $1.5 million in cash and a $2.3 million letter of credit, as a security deposit for self-insuring
workers’ compensation, general liability and auto insurance coverages.

The estimated liability related to the Company's self-insured group medical insurance was $0.9 million the years
ended June 30, 2021 and 2020, recorded on an incurred but not reported basis, within deductible limits, based on actual
claims and the average lag time between the date insurance claims are filed and the date those claims are paid.

The Company accrues the cost for general liability, product liability and commercial auto liability insurance based on
estimates of the aggregate liability claims incurred using certain actuarial assumptions and historical claims experience. The
Company's liability reserve for such claims was $1.4 million and $1.6 million at June 30, 2021 and 2020, respectively. The
estimated liability related to the Company's self-insured group medical insurance, general liability, product liability and
commercial auto liability is included on the Company's consolidated balance sheets in “Other current liabilities.”

Pension Plans

The Company’s defined benefit pension plans are not admitting new participants, therefore, changes to pension
liabilities are primarily due to market fluctuations of investments for existing participants and changes in interest rates. The
Company’s defined benefit pension plans are accounted for using the guidance of ASC 710, “Compensation—General and
ASC 715, “Compensation-Retirement Benefits and are measured as of the end of the fiscal year.

The Company recognizes the overfunded or underfunded status of a defined benefit pension as an asset or liability on
its consolidated balance sheets. Changes in the funded status are recognized through AOCI, in the year in which the changes
occur. See Note 11, Employee Benefit Plans.

Restructuring Plans

The Company accounts for exit or disposal of activities in accordance with ASC 420, “Exit or Disposal Cost
Obligations.” The Company defines a business restructuring as an exit or disposal activity that includes but is not limited to
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a program which is planned and controlled by management and materially changes either the scope of a business or the
manner in which that business is conducted. Business restructuring charges may include (i) one-time termination benefits
related to employee separations, (ii) contract termination costs and (iii) other related costs associated with exit or disposal
activities.

A liability is recognized and measured at its fair value for one-time termination benefits once the plan of termination
is communicated to affected employees and it meets all of the following criteria: (i) management commits to a plan of
termination, (ii) the plan identifies the number of employees to be terminated and their job classifications or functions,
locations and the expected completion date, (iii) the plan establishes the terms of the benefit arrangement and (iv) it is
unlikely that significant changes to the plan will be made or the plan will be withdrawn. Contract termination costs include
costs to terminate a contract or costs that will continue to be incurred under the contract without benefit to the Company. A
liability is recognized and measured at its fair value when the Company either terminates the contract or ceases using the
rights conveyed by the contract.
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Recent Accounting Pronouncements

The Company considers the applicability and impact of all ASUs issued. ASUs not listed below were assessed and either
determined to be not applicable or expected to have minimal impact on its consolidated financial statements.

The following table provides a brief description of the applicable recent ASUs issued by the FASB:

Effect on the Financial
Statements or Other

Standard Description Effective Date Significant Matters
In March 2020, the FASB The London Interbank Offered Rate (LIBOR) is set to Issuance date of March 12, The Company is
issued ASU No. 2020-04, expire at the end of 2021. Contracts affected by the rate 2020 through December currently evaluating the
“Facilitation of the Effect of change would be required to be modified. Under current 31,2022. impact ASU 2020-04

Reference Rate Reform on
Financial Reporting” (“ASU
2020-04")

In December 2019, the FASB
issued ASU 2019-12,
"Simplifying the Accounting for
Income Taxes" ("ASU
2019-12").

In August 2018, the FASB
issued ASU No. 2018-15,
“Intangibles—Goodwill and
Other—Internal-Use Software
(Subtopic 350-40): Customer's
Accounting for Implementation
Costs Incurred in a Cloud
Computing Arrangement That Is
a Service Contract” (“ASU
2018-157).

In August 2018, the FASB
issued ASU No. 2018-14,
“Compensation—Retirement
Benefits—Defined Benefit
Plans—General (Subtopic
715-20): Disclosure Framework
—Changes to the Disclosure
Requirements for Defined
Benefit Plans” (“ASU
2018-147).

In June 2016, the FASB issued
ASU 2016-13, Financial
Instruments - Credit Losses
(Topic 326): Measurement of
Credit Losses on Financial
Instruments. Since that date, the
FASB has issued additional
ASUs clarifying certain aspects
of ASU 2016-13.

U.S. GAAP, those modifications would have to be
evaluated to determine whether they result in new contracts
or continuation of the existing contracts. ASU 2020-04
provides temporary optional expedients and exceptions for
applying U.S. GAAP to contracts, hedging relationships,
and other transactions affected by the transition from
LIBOR to alternative reference rate.

ASU 2019-12 guidance simplifies the accounting for
income taxes by removing the exception to the incremental
approach for intraperiod tax allocation when there is a loss
from continuing operations and income or a gain from other
items (for example, discontinued operations or other
comprehensive income). With the removal of this
exception, entities will determine the tax effect of pre-tax
income or loss from continuing operations without
consideration of the tax effects of other items that are not
included in continuing operations.

ASU 2018-15 aligns the requirements for capitalizing
implementation costs incurred in a hosting arrangement that
is a service contract with the requirements for capitalizing
implementation costs incurred to develop or obtain internal-
use software.

ASU 2018-14 modifies the disclosure requirements for
employers that sponsor defined benefit pension or other
postretirement plans by removing disclosures that no longer
are considered cost beneficial, clarifying the specific
requirements of disclosures and adding disclosure
requirements identified as relevant.

The objective of the guidance in ASU 2016-13 is to allow
entities to recognize estimated credit losses in the period
that the change in valuation occurs. The amendments in
ASU 2016-13 requires an entity to present financial assets
measured on an amortized cost basis on the balance sheet
net of an allowance for credit losses. The model requires an
estimate of the credit losses expected over the life of an
exposure or pool of exposures. The income statement will
reflect the measurement of credit losses for newly
recognized financial assets, as well as the expected
increases or decreases of expected credit losses that have
taken place during the period.
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Annual periods beginning
after December 15, 2020,
and interim periods within
those fiscal years. Early
adoption is permitted,
including adoption in any
interim period.

Annual periods beginning
after December 15, 2019,
and interim periods within
those fiscal years. Early
adoption is permitted,
including adoption in any
interim period.

Annual periods beginning
after December 15, 2020.
Early adoption is
permitted.

Annual reporting periods
beginning after December
15,2019 and interim
periods within those
reporting periods.

will have on its
consolidated financial
statements.

The Company adopted
the new guidance
effective June 30, 2021
and did not have a
material impact on its
consolidated financial
statements.

The Company adopted
the new guidance
effective July 1, 2020 on
a prospective basis
which did not require
the Company to adjust
comparative periods.
Adoption of ASU
2018-15 did not have a
material impact on the
results of operations,
financial position or
cash flows of the
Company.

The Company adopted
the new guidance
effective June 30, 2021.
The adoption of this
ASU did not have a
material impact on the
Company's consolidated
financial statements.

The Company adopted
the new guidance
effective July 1, 2020 on
a modified retrospective
basis. Adoption of ASU
2016-13 did not have a
material impact on the
results of operations,
financial position or
cash flows of the
Company.
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Note 3. Sales of Assets

Sale of Branch Properties

During the fiscal year ended June 30, 2021, the Company completed the sale of the following branch properties:

(In thousands)

Long-Term Lease Monthly Base
Name of Branch Property Date Sold Sales Price Net Proceed Gain (loss) Leaseback Term Rent
Austin, Texas 11/18/2020 $ 1,360 $ 1,239 $ 1,045 No N/A N/A
Bishop, California 12/4/2020 $ 220§ 204 S 204 No N/A N/A
Rialto, California 6/7/2021 $ 2,070 § 1,961 § 1,031 No N/A N/A
Assets Held for Sale

As of June 30, 2021, certain branch properties met the accounting guidance criteria to be classified as held for sale. As
such, the Company evaluated the assets to determine whether the carrying value exceeded the fair value less any costs to
sell. No loss was recorded as of June 30, 2021 and the aggregate assets held for sale are presented as a separate line item in

the consolidated balance sheet. The branch properties did not meet the accounting guidance criteria to be classified as
discontinued operations.

The following table presents net book value related to the major classes of assets that were classified as held for sale:

(In thousands) June 30, 2021
Building and facilities $ 1,035
Land 556

Assets held for sale $ 1,591
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Note 4. Derivative Instruments
Derivative Instruments Held
Coffee-Related Derivative Instruments

The Company is exposed to commodity price risk associated with its PTF green coffee purchase contracts, which are
described further in Note 2. The Company utilizes forward and option contracts to manage exposure to the variability in
expected future cash flows from forecasted purchases of green coffee attributable to commodity price risk. Certain of these
coffee-related derivative instruments utilized for risk management purposes have been designated as cash flow hedges, while
other coffee-related derivative instruments have not been designated as cash flow hedges or do not qualify for hedge accounting
despite hedging the Company's future cash flows on an economic basis.

The following table summarizes the notional volumes for the coffee-related derivative instruments held by the Company
at June 30, 2021 and 2020:

As of June 30,

(In thousands) 2021 2020
Derivative instruments designated as cash flow hedges:
Long coffee pounds 14,625 36,413
Derivative instruments not designated as cash flow hedges:
Long coffee pounds 6,886 8,348
Total 21,511 44,761

Coffee-related derivative instruments designated as cash flow hedges outstanding as of June 30, 2021 will expire within
18 months. At June 30, 2021 and 2020 approximately 68% and 81%, respectively, of the Company's outstanding coffee-related
derivative instruments were designated as cash flow hedges.

Interest Rate Swap Derivative Instruments

Pursuant to an International Swap Dealers Association, Inc. Master Agreement (“ISDA”) effective March 20, 2019, the
Company on March 27, 2019, entered into a swap transaction utilizing a notional amount of $80.0 million, with an effective
date of April 11, 2019 and a maturity date of October 11, 2023 (the “Rate Swap”). In December 2019, the Company amended
the notional amount to $65.0 million. The Rate Swap is intended to manage the Company’s interest rate risk on its floating-rate
indebtedness under the Company's revolving credit facility. Under the terms of the Rate Swap, the Company receives 1-month
LIBOR, subject to a 0% floor, and makes payments based on a fixed rate of 2.1975%. The Company’s obligations under the
ISDA are secured by the collateral which secures the loans under the revolving credit facility on a pari passu and pro rata basis
with the principal of such loans.

The Company had designated the Rate Swap derivative instrument as a cash flow hedge; however, during the quarter
ended September 30, 2020, the Company de-designated the Rate Swap derivative instruments. As a result, the balance in AOCI
was frozen at the time of de-designation. The Company recognized $1.3 million, in interest expense for the fiscal year ended
June 30, 2021. The remaining balance of $2.6 million frozen in AOCI will be amortized over the life of the Rate Swap through
October 11, 2023.

In connection with a new revolver credit facility agreement in April 2021 (see Note 12 for details), the Company also
executed a new ISDA agreement to transfer its interest swap to Wells Fargo (“Amended Rate Swap”). Under the terms of the
Amended Rate Swap, the Company receives 1-month LIBOR, subject to a 0% floor, and makes payments based on a fixed rate
of 2.4725%, an increase of 0.275% from its original interest rate swap fixed rate of 2.1975%. The Amended Rate Swap utilizes
the same notional amount of $65.0 million and maturity date of October 11, 2023 as the original interest rate swap. The
Company did not designate the amended rate swap as a cash flow hedge.

The frozen AOCI balance described above from the original interest rate swap that was de-designated during the quarter
ended September 30, 2020 will continue to be recognized in interest expense through October 11, 2023.
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Effect of Derivative Instruments on the Financial Statements
Balance Sheets

Fair values of derivative instruments on the Company's consolidated balance sheets:

Derivative Instruments Derivative Instruments Not
Designated as Cash Flow Hedges Designated as Accounting Hedges
As of June 30, As of June 30,

(In thousands) 2021 2020 2021 2020
Financial Statement Location:
Short-term derivative assets:

Coffee-related derivative instruments(1) $ 3,823 § 35 % 528 $ 130
Long-term derivative assets:

Coffee-related derivative instruments(2) $ 292§ 10 $ — 3 —
Short-term derivative liabilities:

Coffee-related derivative instruments(3) $ 20 $ 3322 § 3 93 706

Interest rate swap derivative instruments(3) $ — $ 1,228 $ 1,532 § —
Long-term derivative liabilities:

Coffee-related derivative instruments(4) $ — 3 246 $ — 3 —

Interest rate swap derivative instruments(4) $ — 3 2,613 3 1,653 $ —

(1) Included in “Short-term derivative assets” on the Company's consolidated balance sheets.
(2) Included in “Long-term derivative assets” on the Company's consolidated balance sheets.

(3) Included in “Short-term derivative liabilities” on the Company's consolidated balance sheets.
(4) Included in “Other long-term liabilities” on the Company's consolidated balance sheets.

Statements of Operations

The following table presents pretax net gains and losses for the Company's derivative instruments designated as cash flow
hedges, as recognized in “AOCI,” “Cost of goods sold” and “Other, net”.

Year Ended June 30, Financial
Statement
(In thousands) 2021 2020 2019 Classification
Net losses recognized in AOCI - Interest rate swap $ (304) $ (2,863) $ (1,791) AOCI

Net (losses) gains recognized from AOCI to earnings - Interest rate S (347) $  (383) $ 45

Interest Expense
swap

Net losses reclassified from AOCI to earnings for partial unwind of $ (1284) $ (407) §
interest swap - Interest rate swap ’

Net gains (losses) recognized in AOCI - Coffee-related $ 11,753 § (4,655) $ (7,407) AOCI
Net gains (losses) recognized in earnings - Coffee-related $ 1,940 $ (8,073) $ (9,242) Costs of goods sold

Interest Expense

For the fiscal years ended June 30, 2021, 2020 and 2019, there were no gains or losses recognized in earnings as a result
of excluding amounts from the assessment of hedge effectiveness.

Net (gains) losses on derivative instruments in the Company's consolidated statements of cash flows also includes net
(gains) losses on coffee-related derivative instruments designated as cash flow hedges reclassified to cost of goods sold from

F-22
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AOCI in the fiscal years ended June 30, 2021, 2020 and 2019. Gains and losses on derivative instruments not designated as
accounting hedges are included in “Other, net” in the Company's consolidated statements of operations and in “Net (gains)
losses on derivative instruments and investments” in the Company's consolidated statements of cash flows.

Net gains and losses recorded in “Other, net” are as follows:

Year Ended June 30,
(In thousands) 2021 2020 2019
Net gains (losses) on coffee-related derivative instruments (1) $ 2,941 $ (1,362) $ (2,252)
Non-operating pension and other postretirement benefit plans credits (2) 16,398 11,651 6,315
Other gains, net 381 154 103
Other, net $ 19,720 $ 10,443 $ 4,166

(1) Excludes net losses and net gains on coffee-related derivative instruments designated as cash flow hedges recorded in cost of goods sold in the fiscal years
ended June 30, 2021, 2020 and 2019.

(2) Presented in accordance with implementation of ASU 2017-07. Includes amortized gains on postretirement medical benefit plan due to the curtailment
announced in March 2020.

Offsetting of Derivative Assets and Liabilities

The Company has agreements in place that allow for the financial right of offset for derivative assets and liabilities at
settlement or in the event of default under the agreements. Additionally, under certain coffee derivative agreements, the
Company maintains accounts with its counterparties to facilitate financial derivative transactions in support of its risk
management activities.

The following table presents the Company’s net exposure from its offsetting derivative asset and liability positions, as
well as cash collateral on deposit with its counterparty as of the reporting dates indicated:

Gross Amount

Reported on Netting Cash Collateral
(In thousands) Balance Sheet Adjustments Posted Net Exposure
As of June 30, 2021 Derivative Assets $ 4,643 $ (23) $ — § 4,620
Derivative Liabilities $ 3,185 § — 3 — 3,185
As of June 30, 2020 Derivative Assets $ 175 $ (175) $ — § —
Derivative Liabilities . $ 8,115 $ (176) $ — S 7,939

Cash Flow Hedges

Changes in the fair value of the Company’s coffee-related derivative instruments designated as cash flow hedges are
deferred in AOCI and subsequently reclassified into cost of goods sold in the same period or periods in which the hedged
forecasted purchases affect earnings, or when it is probable that the hedged forecasted transaction will not occur by the end of
the originally specified time period. Based on recorded values at June 30, 2021, $6.3 million of net gains on coffee-related
derivative instruments designated as cash flow hedge are expected to be reclassified into cost of goods sold within the next
twelve months. These recorded values are based on market prices of the commodities as of June 30, 2021.

Changes in the fair value of the Company's interest rate swap derivative instruments designated as a cash flow hedge are
deferred in AOCI and subsequently reclassified into interest expense in the period or periods when the hedged transaction
affects earnings or when it is probable that the hedged forecasted transaction will not occur by the end of the originally
specified time period. As of June 30, 2021, $1.2 million of net losses on the interest rate swap derivative instrument de-
designated as a cash flow hedge are expected to be reclassified into interest expense within the next twelve months.
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Note 5. Leases

Supplemental consolidated balance sheet information related to leases is as follows:

Classification As of June 30, 2021

(In thousands)
Operating lease assets Right-of-use operating lease assets $ 26,254
Finance lease assets Property, plant and equipment, net 739
Total lease assets $ 26,993
Operating lease liabilities - current Operating lease liabilities - current $ 6,262
Finance lease liabilities - current Other current liabilities $ 192
Operating lease liabilities - noncurrent Operating lease liabilities - noncurrent 20,049
Finance lease liabilities - noncurrent Other long-term liabilities 563
Total lease liabilities $ 27,066

The components of lease expense are as follows:

For the Years Ended June 30,

Classification 2021 2020
(In thousands)
General and administrative

Operating lease expense expenses and cost of goods sold ~ $ 7,195 % 5,354
Finance lease expense:

Amortization of finance General and administrative

lease assets expenses 82 52

Interest on finance lease

liabilities Interest expense 26 2

Total lease expense $ 7,303 $ 5,408

The maturities of the lease liabilities are as follows:

For the Years Ended June 30,

(In thousands) Operating Leases Finance Leases
2022 $ 6,262 $ 193
2023 5,907 193
2024 5,626 193
2025 4,472 193
2026 3,361 96
Thereafter 4,841 —
Total lease payments 30,469 868
Less: interest (4,158) (113)
Total lease obligations $ 26,311 $ 755
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Lease term and discount rate:

Weighted-average remaining lease terms (in years):
Operating lease

Finance lease
Weighted-average discount rate:

Operating lease

Finance lease

Other Information:

Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows from operating leases
Operating cash flows from finance leases

Financing cash flows from finance leases

For the Years Ended June 30,

2021 2020
7.3 8.3
4.5 0.2
523 % 4.50 %
6.50 % 4.50 %

For the Years Ended June 30,

2021 2020
7,529 $ 5,000
70§ 2
26§ 51
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Note 6. Fair Value Measurements

Assets and liabilities measured and recorded at fair value on a recurring basis were as follows:

(In thousands) Total Level 1 Level 2 Level 3
As of June 30, 2021

Derivative instruments designated as cash flow hedges:

Coffee-related derivative assets(1) $ 4,115 $ — 3 4,115 $ —

Coffee-related derivative liabilities(1) $ 20§ — $ 20§ —
Derivative instruments not designated as accounting hedges:

Coffee-related derivative assets(1) $ 528 $ — 3 528 % —

Coffee-related derivative liabilities(1) $ 38 — 8 33 _

Interest rate swap derivative liabilities(2) $ 3,185 § — 3,185 $ —
(In thousands) Total Level 1 Level 2 Level 3

As of June 30, 2020
Derivative instruments designated as cash flow hedges:

Coffee-related derivative assets(1) $ 45 3 — S 45 3 —

Coffee-related derivative liabilities(1) $ 3,568 $ — $ 3,568 $ —

Interest rate swap derivative liabilities(2) $ 3,841 $ — 3,841 $ —
Derivative instruments not designated as accounting hedges:

Coffee-related derivative assets(1) $ 130 $ — 8 130 $ —

Coffee-related derivative liabilities(1) $ 706 S — 3 706 $ —

(1) The Company's coffee-related derivative instruments are traded over-the-counter and, therefore, classified as Level 2.
(2) The Company's interest rate swap derivative instrument are model-derived valuations with directly or indirectly observable significant inputs such as
interest rate and, therefore, classified as Level 2.

During the fiscal years ended June 30, 2021 and 2020, there were no transfers between the levels.

Due to the highly liquid nature, the amount of the Company's other financial instruments represent the approximate fair
value.
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Note 7. Accounts Receivable, Net

As of June 30,

(In thousands) 2021 2020

Trade receivables $ 37,208 $ 40,695

Other receivables(1) 3,438 1,983

Allowance for doubtful accounts (325) (1,796)
Accounts receivable, net $ 40,321 $ 40,882

(1)Includes vendor rebates and other non-trade receivables, as well as $2.4 million for the cash surrender value of several life insurance policies terminated (see
Note 11 for details)

Allowance for doubtful accounts:

(In thousands)

Balance at June 30, 2018 $ (495)
Provision (1,761)
Write-off 533
Recoveries 399

Balance at June 30, 2019 $ (1,324)
Provision (1,872)
Write-off 1,196
Recoveries 204

Balance at June 30, 2020 $ (1,796)
Provision 619
Write-off 704
Recoveries 148

Balance at June 30, 2021 $ (325)

Note 8. Inventories

As of June 30,

(In thousands) 2021 2020
Coffee
Processed $ 20917 $ 17,840
Unprocessed 34,762 32,913
Total $ 55,679 $ 50,753
Tea and culinary products
Processed $ 15,228 $ 10,627
Unprocessed 60 45
Total $ 15,288 $ 10,672
Coffee brewing equipment parts $ 5,824 § 5,983
Total inventories $ 76,791 $ 67,408

In addition to product cost, inventory costs include expenditures such as direct labor and certain supply, freight,
warchousing, overhead variances, purchase price variances and other expenses incurred in bringing the inventory to its existing
condition and location. The “Unprocessed” inventory values as stated in the above table represent the value of raw materials
and the “Processed” inventory values represent all other products consisting primarily of finished goods.
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Note 9. Property, Plant and Equipment

As of June 30,

(In_thousands) 2021 2020
Buildings and facilities (1) $ 94,846 $ 98,293
Machinery and equipment (2) 223,579 240,431
Capitalized software (3) 24,218 29,765
Office furniture and equipment 13,834 14,042
$ 356,477 $ 382,531
Accumulated depreciation (218,341) (229,829)
Land (1) 11,955 12,931
Property, plant and equipment, net $ 150,091 § 165,633

(1) Decrease as of June 30, 2021 is primarily due to the sale of assets.
(2) Decrease as of June 30, 2021 is due to retirements, including our equipment in the Houston, Texas production facility, as well as the sale of assets.
(3) Decrease as of June 30, 2021 is primarily due to retirement of our previous DSD route handheld technology.

Depreciation and amortization expense was $27.6 million, $29.9 million, and $31.1 million, for the years
ended June 30, 2021, 2020, and 2019, respectively.

Maintenance and repairs to property, plant and equipment charged to expense for the years ended June 30, 2021, 2020,
and 2019 were $7.9 million, $8.6 million and $10.3 million, respectively. The decline is due to lower maintenance on our
aged Houston, Texas production facility which we exited during fiscal year 2021.

Coffee Brewing Equipment (“CBE”) and Service
Capitalized CBE included in machinery and equipment above are:

As of June 30,

(In thousands) 2021 2020

Coffee Brewing Equipment (1) $ 97,105 $ 98,734

Accumulated depreciation (70,705) (67,800)
Coffee Brewing Equipment, net $ 26,400 $ 30,934

(1) Decrease as of June 30, 2021 is due to retirement of assets and lower investment on new equipment since we have focused on refurbished equipment
which has a lower cost per unit.

Depreciation expense related to capitalized CBE and other CBE related expenses (excluding CBE depreciation)
provided to customers and reported in cost of goods sold were as follows:

For the Years Ended June 30,

(In_thousands) 2021 2020 2019
Depreciation expense $ 8,988 $ 9,572 $ 9,109
Other CBE expenses $ 23,363  $ 27,906 § 33,855

Other expenses related to CBE provided to customers, such as the cost of servicing that equipment (including service
employees’ salaries, cost of transportation and the cost of supplies and parts), are considered directly attributable to the
generation of revenues from the customers. Therefore, these costs are included in cost of goods sold. During fiscal year 2021,
these expenses declined due to lower sales volumes associated with the impact of the COVID-19 pandemic.
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Note 10. Goodwill and Intangible Assets
The carrying value of goodwill as of June 30, 2019 was $36.2 million.

The Company tests goodwill and indefinite-lived intangible assets for impairment annually, as of January 31, or when
events or changes in circumstances would indicate that more likely than not the fair values may be below the carrying amounts
of the assets. Additionally, because of the COVID-19 pandemic during the second half of the Company's fiscal year ended June
30, 2020, and the resulting deterioration in the business environment and the general economic outlook, the fair value of these
assets were negatively impacted. As a result of the test for impairment, the Company recorded a full $36.2 million impairment
to goodwill during the year ended June 30, 2020.

The following is a summary of the Company’s amortized and unamortized intangible assets other than goodwill:

As of June 30,
. 2021 2020
Weighted
Average
Amortization Gross Gross
Period as of Carrying Accumulated Carrying Accumulated
(In_thousands) June 30, 2020 Amount Amortization Net Amount Amortization Impairment Net
Amortized intangible assets:
Customer relationships 5.7 § 33,003 $ (19,692) $ 13,311 $§ 33,003 $ (17,492) $ — § 15511
Non-compete agreements 0.5 220 (202) 18 220 (161) — 59
Recipes 23 930 (619) 311 930 (487) — 443
Trade name/brand name 2.4 510 (420) 90 510 (383) — 127
Total amortized intangible
assets § 34663 $ (20,933) $ 13,730 $§ 34663 $ (18,523) $ — § 16,140
Unamortized intangible assets:
Trademarks, trade names and
brand name with indefinite
lives § 4522 % — § 4522 § 10328 § = (5,806) $ 4,522
Total unamortized
intangible assets $ 4522 $ — $ 452 §$ 10328 $ — $  (5806) $ 4,522

Total intangible assets

$ 39,185 § (20933) § 18252 $ 44991 § (18,523) §  (5,806) § 20,662

The Company recorded $5.8 million of indefinite-lived asset impairment for the fiscal year ended June 30, 2020 due to
the impact the COVID-19 pandemic had on our business during the second half of the Company's fiscal year ended June 30,
2020. There were no indefinite-lived intangible asset impairment charges recorded in the fiscal years ended June 30, 2021 and
2019.

The Company also assesses the recoverability of certain finite-lived intangible assets. No impairment was recorded for
the finite-lived intangibles for the years ended June 30, 2021, 2020, and 2019. Amortization expense for the years
ended June 30, 2021, 2020, and 2019 were $2.4 million, $2.4 million, and $2.6 million, respectively, for these assets.

At June 30, 2021, future annual amortization of finite-lived intangible assets for the years 2022 through 2026 and
thereafter is estimated to be (in thousands):
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For the fiscal year ending:

June 30, 2022 $ 2,388
June 30, 2023 2,370
June 30, 2024 2,260
June 30, 2025 2,200
June 30, 2026 2,200
Thereafter 2,312
Total $ 13,730
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Note 11. Employee Benefit Plans
The Company provides the following benefit plans for full-time employees who work 30 hours or more per week:
* 401(k);
* health and other welfare benefit plans; and
* in certain circumstances, pension and postretirement benefits.

See below for detail description of each benefit plan. Generally, the plans provide health benefits after 30 days of
employment and other retirement benefits based on years of service and/or a combination of years of service and earnings.

Single Employer Pension Plans

As of June 30, 2021, the Company has two defined benefit pension plans for certain employees (the "Farmer Bros. Plan"
and the “Hourly Employees' Plan”). Effective October 1, 2016, the Company froze benefit accruals and participation in the
Hourly Employees' Plan. After the plan freeze, participants do not accrue any benefits under the plan, and new hires are not
eligible to participate in the plan. After the freeze the participants in the plan are eligible to receive the Company's matching
contributions to their 401(k).

Effective December 1, 2018 the Company amended and terminated the Farmer Bros. Co. Pension Plan for Salaried
Employees (the “Salaried Plan”), a defined benefit pension plan for Company employees hired prior to January 1, 2010 who
were not covered under a collective bargaining agreement. The Company previously amended the Salaried Plan, freezing the
benefit for all participants effective June 30, 2011.

Prior to the termination of the Salaried Plan, the Company spun off the benefit liability and obligations, and all allocable
assets for all retirement plan benefits of certain active employees with accrued benefits in excess of $25,000, retirees and
beneficiaries currently receiving benefit payments under the Salaried Plan, and former employees who have deferred vested
benefits under the Salaried Plan, were transferred to the Farmer Bros. Plan (formerly known as the Brewmatic Plan). Upon
termination of the Salaried Plan, all remaining plan participants elected to receive a distribution of his/her entire accrued benefit
under the Salaried Plan in a single cash lump sum or an individual insurance company annuity contract, in either case, funded
directly by Salaried Plan assets.

Termination of the Salaried Plan triggered re-measurement and settlement of the Salaried Plan and re-measurement of the
Farmer Bros. Plan. As a result of the distributions to the remaining plan participants of the Salaried Plan, the Company
recognized a non-cash pension settlement charge of $10.9 million for the year ended June 30, 2019.
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($ in thousands)

Change in projected benefit obligation

Benefit obligation at the beginning of the
year

Interest cost
Actuarial (gain) loss
Benefits paid
Pension settlement

Projected benefit obligation at the end
of the year

Change in plan assets

Fair value of plan assets at the beginning
of the year

Actual return on plan assets
Employer contributions
Benefits paid

Fair value of plan assets at the end of the
year

Funded status at end of year
(underfunded)

Amounts recognized in consolidated
balance sheets

Non-current liabilities
Total
Amounts recognized in AOCI
Net loss

Total AOCI (not adjusted for applicable

tax)

Weighted average assumptions used to
determine benefit obligations

Discount rate

Rate of compensation increase

Obligations and Funded Status

Farmer Bros. Plan

Hourly Employees’ Plan

As of June 30, As of June 30, Total
2021 2020 2021 2020 2021 2020
$ 133,326 $ 121,752 5,086 $ 4475 $ 138,412 $ 126,227
3,309 4,084 128 152 3,437 4,236
(1,437) 13,433 (6) 561 (1,443) 13,994
(6,107) (5,943) (138) (102) (6,245) (6,045)
$ 129,091 $ 133,326 5,070 $ 5,086 $ 134,161 $ 138,412
$ 75,904 $ 75411 3,915 $ 3,778 $ 79,819 $ 79,189
17,648 3,382 826 239 18,474 3,621
3,063 3,054 — — 3,063 3,054
(6,107) (5,943) (138) (102) (6,245) (6,045)
$ 90,508 $ 75,904 4,603 $ 3915 $ 95,111 $ 79,819
$ (38,583) §$ (57,422) 467) $ @@171) $ (39,050) $ (58,593)
(38,583) (57,422) 467) (1,171) (39,050) (58,593)

$ (38583) § (57.422) § (467) $  (1,171) $ (39.050) $ (58,593)

45,716 62,830 453 1,115 46,169 63,945
$ 45716 $ 62,830 453§ 1,115  $ 46169 § 63,945
2.60 % 2.55 % 2.60 % 2.55 % 2.60 % 4.05 %
N/A N/A N/A N/A N/A N/A
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Components of Net Periodic Benefit Cost and
Other Changes Recognized in Other Comprehensive Income (Loss) (OCI)

Farmer Bros. Plan Hourly Employees’ Plan
June 30, June 30, Total
(8 in thousands) 2021 2020 2021 2020 2021 2020
Components of net periodic benefit cost
Interest cost 3,309 4,084 128 152 3,437 4,236
Expected return on plan assets (3,959) (4,174) (192) (232) (4,151) (4,406)
Amortization of net loss 1,987 1,475 23 4 2,010 1,479
Net periodic benefit cost $ 1,337 $ 1,385 $ (GO (76)  § 1,296 $ 1,309
Other changes recognized in OCI
Net (gain) loss (1) § (15,127) § 14225 $ (640) $ 554 (15,767) 14,779
Amortization of net loss (1,987) (1,475) (23) “) (2,010) (1,479)
Total recognized in OCI $ (17.114) §$ 12,750 $ 663 $ 550 $ (17,777) $§ 13,300
Total recognized in net periodic benefit
cost and OCI $ (15,777) $ 14,135 $ (704) $ 474 (16,481) 14,609
Weighted-average assumptions used to
determine net periodic benefit cost
Discount rate 2.55 % 3.45 % 2.55% 3.45 % 2.55% 345 %
Expected long-term return on plan assets 6.25 % 6.75 % 6.25 % 6.75 % 6.25 % 6.75 %
Rate of compensation increase N/A N/A N/A N/A N/A N/A

(1) Net gain for fiscal year ended June 30, 2021 was primarily due to plan assets returns, whereas the net loss for fiscal year June 30, 2020 was primarily due to
the decline in interest rates.

Basis Used to Determine Expected Long-term Return on Plan Assets

The expected long-term return on plan assets assumption was developed as a weighted average rate based on the target
asset allocation of the plan and the Long-Term Capital Market Assumptions (CMA) 2020. The capital market assumptions were
developed with a primary focus on forward-looking valuation models and market indicators. The key fundamental economic
inputs for these models are future inflation, economic growth, and interest rate environment. Due to the long-term nature of the
pension obligations, the investment horizon for the CMA 2020 is 20 to 30 years. In addition to forward-looking models,
historical analysis of market data and trends was reflected, as well as the outlook of recognized economists, organizations and
consensus CMA from other credible studies.

Description of Investment Policy

The Company’s investment strategy is to build an efficient, well-diversified portfolio based on a long-term, strategic
outlook of the investment markets. The investment markets outlook utilizes both the historical-based and forward-looking
return forecasts to establish future return expectations for various asset classes. These return expectations are used to develop a
core asset allocation based on the specific needs of each plan. The core asset allocation utilizes investment portfolios of various
asset classes and multiple investment managers in order to maximize the plan’s return while providing multiple layers of
diversification to help minimize risk.
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Additional Disclosures

Farmer Bros. Plan Hourly Employees’ Plan

June 30, June 30, Total
(8 in thousands) 2021 2020 2021 2020 2021 2020
Comparison of obligations to plan assets
Projected benefit obligation $ 129,091 $ 133,326 5,070 5,086 $ 134,161 $138,412
Accumulated benefit obligation $129,091 $ 133,326 5,070 5,086 $ 134,161 $138,412
Fair value of plan assets at measurement date . $ 90,508 $ 75,904 4,603 3,915 $ 95,111 $ 79,819
Plan assets by category
Equity securities $ 58,089 $ 49,744 2,958 2,572 $ 61,047 $ 52,316
Debt securities 27,311 21,439 1,394 L1111 28,705 22,550
Real estate 5,108 4,721 251 232 5,359 4,953
Total $ 90,508 $ 75,904 4,603 3,915 $ 95,111 $ 79,819
Plan assets by category
Equity securities 64 % 66 % 64 % 66 % 64 % 66 %
Debt securities 30 % 28 % 30 % 28 % 30 % 28 %
Real estate 6 % 6 % 6 % 6 % 6 % 6 %
Total 100 % 100 % 100 % 100 % 100 % 100 %
Fair values of plan assets were as follows:
As of June 30, 2021
Investments
measured at
(In thousands) Total Level 1 Level 2 Level 3 NAV
Farmer Bros. Plan $ 90,508 $ — $ — 5 — 90,508
Hourly Employees’ Plan $ 4,603 $ — 3 — 3 — 3 4,603
As of June 30, 2020
Investments
measured at
(In thousands) Total Level 1 Level 2 Level 3 NAV
Farmer Bros. Plan $ 75,904 $ — 3 — 3 — 3 75,904
Hourly Employees’ Plan $ 3915 § — 3 — 3 — 3 3,915

The following is the target asset allocation for the Company's single employer pension plans— Farmer Bros. Plan and

Hourly Employees' Plan—for fiscal 2022:

U.S. large cap equity securities
U.S. small cap equity securities
International equity securities
Debt securities
Real estate

Total

Fiscal 2022

38.7 %
32 %
223 %
30.2 %
5.6 %

100.0 %
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Estimated Amounts in OCI Expected To Be Recognized

In fiscal 2022, the Company expects to recognize net periodic benefit credits of $116,000 for the Farmer Bros. Plan and
$84,000 for the Hourly Employees’ Plan.

Estimated Future Contributions and Refunds

In fiscal 2022, the Company expects to contribute $1.2 million to the Farmer Bros. Plan and does not expect to contribute
to the Hourly Employees’ Plan. The Company is not aware of any refunds expected from single employer pension plans.

Estimated Future Benefit Payments

The following benefit payments are expected to be paid over the next 10 fiscal years:

Hourly Employees’

(In thousands) Farmer Bros. Plan Plan

Year Ending:
June 30, 2022 $ 7,280 $ 190
June 30, 2023 $ 6,960 $ 190
June 30, 2024 $ 7,090 $ 200
June 30, 2025 $ 7,180 $ 210
June 30, 2026 $ 7,190 $ 220
June 30, 2027 to June 30, 2031 $ 35,340 $ 1,200

These amounts are based on current data and assumptions and reflect expected future service, as appropriate.
Multiemployer Pension Plans

The Company participates in two multiemployer defined benefit pension plans that are union sponsored and collectively
bargained for the benefit of certain employees subject to collective bargaining agreements, of which the Western Conference of
Teamsters Pension Plan ("WCTPP") is individually significant. The Company makes contributions to these plans generally
based on the number of hours worked by the participants in accordance with the provisions of negotiated labor contracts.

Contributions made by the Company to the multiemployer pension plans are as follows:

All Other
(In thousands) WCTPP(1)(2)(3)(5) Plans(4)
Year Ended:
June 30, 2021 $ 1,049 $ 33
June 30, 2020 $ 1,685 $ 34
June 30, 2019 $ 3,634 § 39

(1) Individually significant plan.

(2) Less than 5% of total contribution to WCTPP based on WCTPP's FASB Disclosure Statement

(3) The Company guarantees that one hundred seventy-three (173) hours will be contributed upon for all employees who are compensated for all available
straight time hours for each calendar month. An additional 6.5% of the basic contribution must be paid for PEER or the Program for Enhanced Early
Retirement.

(4) Includes one plan that is not individually significant.

(5) June 30, 2019 and 2020 includes WCT monthly settlement obligations of $190,507, see below.

The risks of participating in multiemployer pension plans are different from single-employer plans in that: (i) assets
contributed to a multiemployer plan by one employer may be used to provide benefits to employees of other participating
employers; (ii) if a participating employer stops contributing to the plan, the unfunded obligations of the plan may be borne by
the remaining participating employers; and (iii) if the Company stops participating in the multiemployer plan, the Company
may be required to pay the plan an amount based on the underfunded status of the plan, referred to as a withdrawal liability.
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The Company received a letter dated July 10, 2018 from the WCT Pension Trust assessing withdrawal liability against
the Company for a share of the WCTPP unfunded vested benefits, on the basis claimed by the WCT Pension Trust that
employment actions by the Company in 2016 in connection with the Corporate Relocation Plan constituted a partial withdrawal
from the WCTPP. The partial withdrawal liability was $3.4 million, including interest, and payable in 18 monthly installments.
The last payment was made in February 2020 and there is no remaining liability for this partial withdrawal.

Future collective bargaining negotiations may result in the Company withdrawing from the remaining multiemployer
pension plans in which it participates and, if successful, the Company may incur a withdrawal liability, the amount of which
could be material to the Company's results of operations and cash flows.

Multiemployer Plans Other Than Pension Plans

The Company participates in nine multiemployer defined contribution plans other than pension plans that provide
medical, vision, dental and disability benefits for active, union-represented employees subject to collective bargaining
agreements. The plans are subject to the provisions of the Employee Retirement Income Security Act of 1974, and provide that
participating employers make monthly contributions to the plans in an amount as specified in the collective bargaining
agreements. Also, the plans provide that participants make self-payments to the plans, the amounts of which are negotiated
through the collective bargaining process. The Company's participation in these plans is governed by collective bargaining
agreements which expires on or before January 31, 2025. The Company's aggregate contributions to multiemployer plans other
than pension plans in the fiscal years ended June 30, 2021, 2020 and 2019 were $2.8 million, $4.2 million and $5.2 million,
respectively. The Company expects to contribute an aggregate of approximately $3.0 million towards multiemployer plans
other than pension plans in fiscal 2022.

401(k) Plan

The Company's 401(k) Plan is available to all eligible employees. The Company's 401(k) match portion is available to all
eligible employees who have worked more than 1,000 hours during a calendar year and were employed at the end of the
calendar year. Participants in the 401(k) Plan may choose to contribute a percentage of their annual pay subject to the maximum
contribution allowed by the Internal Revenue Service. The Company's matching contribution is discretionary, based on
approval by the Company's Board of Directors.

The Company matching contribution for the calendar years 2019 and 2020 was 50% of an employee's annual contribution
to the 401(k) Plan, up to 6% of the employee's eligible income. However, in March 2020, due to the impact the COVID-19
pandemic had on our business and financial results, the Company elected to suspend the 401(k) matching contribution for non-
union employees. The Company recorded matching contributions of $0.1 million, $1.8 million and $2.2 million in operating
expenses for the fiscal years ended June 30, 2021, 2020 and 2019, respectively. Beginning in July 2021, the Company re-
instated the 401(k) matching program for non-union employees, and started matching 50% of an employee's annual
contribution to the 401(k) Plan, up to 6% of the employee's eligible income, similar to the program prior to suspension.

Effective January 1, 2019, the Company amended and restated the 401(k) Plan to, among other things, provide for: (i) an
annual safe harbor non-elective contribution of shares of the Company’s common stock equal to 4% of each eligible
participant’s annual plan compensation; (ii) an elective matching contribution for non-collectively bargained employees and
certain union-represented employees equal to 100% of the first 3% of such eligible participant’s tax-deferred contributions to
the 401(k) Plan; and (iii) profit-sharing contributions at the Company’s discretion. Participants are immediately vested in their
contributions, the safe harbor non-elective contributions, the employer’s elective matching contributions, and the employer’s
discretionary contributions. For the fiscal years ended June 30, 2021, 2020 and 2019 the Company contributed a total of
373,697, 290,567 and 90,105 shares of the Company’s common stock with a value of $2.4 million, $2.9 million and
$1.6 million, respectively, to eligible participants’ annual plan compensation.
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Postretirement Benefits

The Company sponsored a postretirement defined benefit plan that covered qualified non-union retirees and certain
qualified union retirees (“Retiree Medical Plan””). On March 23, 2020, the Company announced a plan to amend and terminate
the Retiree Medical Plan effective January 1, 2021. The plan provided medical, dental and vision coverage for retirees under
age 65 and medical coverage only for retirees age 65 and above. Under this postretirement plan, the Company’s contributions
toward premiums for retiree medical, dental and vision coverage for participants and dependents were scaled based on length of
service, with greater Company contributions for retirees with greater length of service, subject to a maximum monthly
Company contribution.

The Company’s communication of its intention to amend and terminate the Retiree Medical Plan triggered re-
measurement and curtailment of the plan. As a result, the re-measurement generated a prior service credit of $13.4 million to be
amortized over the remaining months of the plan through January 1, 2021, and a revised net periodic postretirement benefit
credit recognized in the current fiscal year of $14.6 million. Also, the Company recognized a one-time non-cash curtailment
gain of $5.8 million for the year ended June 30, 2020.

The Company provides a postretirement death benefit (“Death Benefit”) to certain employees and retirees, subject, in the
case of current employees, to continued employment with the Company until retirement and certain other conditions related to
the manner of employment termination and manner of death. The Company records the actuarially determined liability for the
present value of the postretirement death benefit. The Company purchased life insurance policies to fund the postretirement
death benefit wherein the Company owns the policy but the postretirement death benefit is paid to the employee's or retiree's
beneficiary. The Company records an asset for the fair value of the life insurance policies which equates to the cash surrender
value of the policies.

In June 2021, the Company amended the Death Benefit Plan effective immediately, which triggered re-measurement of
the plan. The Company surrendered the purchased life insurance policies that funded these death benefits, and received cash
proceeds from the insurance carriers. As of June 30, 2021 there is $2.4 million in Accounts Receivable for the remaining
balance to be received for the cash surrender value of these policies. In conjunction with the amendment, the Company created
a new Executive Death Benefit Plan (the “Executive Death Benefit Plan™) for a small group of participants in the Death Benefit
Plan. Under the Executive Death Benefit Plan, the participants receive the same benefits they would have received under the
Death Benefit Plan. The Company also retained the life insurance policies to fund the postretirement death benefit of these
participants, and have a long-term receivable in Other Assets of $0.5 million as of June 30, 2021 which equates to the cash
surrender value of the policies.

As a result of the amendment and re-measurement of the Death Benefit Plan, the Company recognized a one-time non-
cash net settlement gain of $6.4 million for the year ended June 30, 2021.

The following table shows the components of net periodic postretirement benefit cost for the Retiree Medical Plan and
Death Benefit Plan for the fiscal years ended June 30, 2021, 2020 and 2019. Net periodic postretirement benefit cost for fiscal
2021 was based on employee census information as of June 30, 2021.

Year Ended June 30,
(In thousands) 2021 2020 2019
Components of Net Periodic Postretirement Benefit Cost (Credit):
Service cost $ 19 $ 446 $ 530
Interest cost 293 725 887
Amortization of net gain (5,296) (3,067) (834)
Curtailment credit - Retiree Medical — (5,750) —
Amortization of prior service credit (8,961) (5,666) (1,757)
Settlement credit - Retiree Medical (6,669) — —
Net periodic postretirement benefit (credit) cost $ (20,614) $ (13,312) $ (1,174)
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The tables below show the remaining bases for the transition (asset) obligation, prior service cost (credit), and the

calculation of the amortizable gain or loss for the Death Benefit Plan.

($ in thousands)

Amortization of Net (Gain) Loss:

Net (gain) loss as of July 1

Net (gain) loss subject to amortization
Corridor (10% of greater of APBO or assets)
Net (gain) loss in excess of corridor
Amortization years

Year Ended June 30,
2021 2020
280 § 2,903
280 2,903
101 1,043
179 $ 1,860
16.6 5.8

The following tables provide a reconciliation of the benefit obligation and plan assets for the Retiree Medical Plan,

Death Benefit Plan and Executive Death Benefit Plan:

(In thousands)
Change in Benefit Obligation:

Projected postretirement benefit obligation at beginning of year
Service cost

Interest cost

Participant contributions

Amendments

Actuarial gains (losses)

Termination of benefits

Benefits paid

Projected postretirement benefit obligation at end of year

(In thousands)
Change in Plan Assets:

Fair value of plan assets at beginning of year

Employer contributions

Participant contributions

Settlements

Benefits paid

Fair value of plan assets at end of year

Projected postretirement benefit obligation at end of year
Funded status of plan

(In thousands)

Amounts Recognized in the Consolidated Balance Sheets Consist of:
Current liabilities

Non-current liabilities

Total

As of June 30,
2021 2020
10,739 $ 24,092
19 446
293 725
233 593
— (13,441)
151 (621)
(9,290) —
(1,133) (1,055)
1,012 § 10,739
Year Ended June 30,
2021 2020
— % —
1,068 462
232 593
(167) —
(1,133) (1,055)
J— $ J—
1,012 10,739
(1,012) $ (10,739)
June 30,
2021 2020
(52) 8 (746)
(960) (9,993)
(1,012) $ (10,739)
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(In thousands)

Estimated Future Benefit Payments:

Year Ending:
June 30, 2022 $ 51
June 30, 2023 $ 53
June 30, 2024 $ 56
June 30, 2025 $ 58
June 30, 2026 $ 60
June 30, 2027 to June 30, 2031 $ 308

Expected Contributions:
June 30, 2021 $ 51
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Note 12. Debt Obligations

The following table summarizes the Company’s debt obligations:

June 30, 2021 June 30, 2020
Debt Principal Weighted Weighted
Origination Amount Carrying Average Carrying Average
(In thousands) Date Maturity Borrowed Value Interest Rate Value Interest Rate
Revolver various 4/25/2025 N/A $ 43,500 621 % $ 122,000 491 %
Term Loan 4/26/2021 4/25/2025  $ 47,500 $ 45,278 7.50 % — — %
Total $ 88,778 $ 122,000

On April 26, 2021, the Company repaid in full all of the outstanding loans and other amounts payable under the Amended
and Restated Credit Agreement dated as of November 6, 2018, using proceeds of loans received pursuant to a refinancing under
a new senior secured facility composed of (a) a Credit Agreement, dated as of April 26, 2021 (the “Revolver Credit Facility
Agreement”) by and among the Company, Boyd Assets Co., FBC Finance Company, Coffee Bean Holding Co., Inc., Coffee
Bean International, Inc. and China Mist Brands, Inc., as borrowers (collectively, the “Borrowers”), Wells Fargo Bank, N.A.
(“Wells Fargo™), as administrative agent and lender, and the other lenders party thereto, and various loan documents relating
thereto including the Guaranty and Security Agreement, dated as of April 26, 2021 (the “Revolver Security Agreement”), by
and among the Borrowers, as grantors, and Wells Fargo, as administrative agent, and (b) a Credit Agreement, dated as of April
26, 2021 (the “Term Credit Facility Agreement”) by and among the Borrowers, MGG Investment Group LP. (“MGG”), as
administrative agent, and the lenders party thereto, and various loan documents relating thereto including the Guaranty and
Security Agreement, dated as of April 26, 2021 (the “Term Security Agreement”), by and among the Borrowers, as grantors,
and MGG, as administrative agent.

The following summary description of the Revolver Credit Facility Agreement and the Revolver Security Agreement key
items.

The Revolver Credit Facility Agreement, among other things include:

1. A commitment of up to $80.0 million (“Revolver”);
sublimit on letters of credit of $10.0 million;

maturity date of April 25, 2025 and has no scheduled payback required on the principal prior to the maturity date;

S

fully collateralized by all existing and future capital stock of the Borrowers (other than the Company) and all of the
Borrowers' personal and real property;

5. Revolver calculated as the lesser of (a) $80.0 million and (b) the amount derived from pursuant to a borrowing base
composed of the sum of (i) 85% of eligible accounts receivable (less a dilution reserve), plus (ii) the lesser of: (a)
80% of eligible raw material inventory, eligible in-transit inventory and eligible finished goods inventory
(collectively, “Eligible Inventory”), and (b) 85% of the net orderly liquidation value (“NOLV”) of eligible
inventory, minus (c) applicable reserve;

6. Interest under the Revolver is either LIBOR + 2.25% per annum, with LIBOR floor 0.50%, or base rate + 1.25% per
annum; and

7. In the event that Borrowers’ availability to borrow under the Revolver falls below $10.0 million, financial covenant
requires the Company to have a fixed charge coverage ratio of at least 1.00:1.00 at all such times.

The Revolver Credit Facility Agreement and the Revolver Security Agreement contain customary affirmative and
negative covenants and restrictions typical for a financing of this type that, among other things, require the Company to satisfy
certain financial covenants and restrict the Company's and its subsidiaries' ability to incur additional debt, pay dividends and
make distributions, make certain investments and acquisitions, repurchase its stock and prepay certain indebtedness, create
liens, enter into agreements with affiliates, modify the nature of its business, transfer and sell material assets and merge or
consolidate. Non-compliance with one or more of the covenants and restrictions could result in the full or partial principal
balance of the Revolver Credit Facility Agreement becoming immediately due and payable and termination of the
commitments.
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The following summary description of the Term Credit Facility Agreement and the Term Security Agreement key items.
1. total commitment of $47.5 million in the form of a term loan (“Term Loan™);
2. maturity date of April 25, 2025 and has scheduled payback required on the principal prior to the maturity date;

3. fully collateralized by all existing and future capital stock of the Borrowers (other than the Company) and all of the
Borrowers' personal and real property;

4. Interest under the Term Loan is either LIBOR + 6.5% per annum, with LIBOR floor 1.00%, or base rate + 5.50%
per annum, with a 3% floor on base rate;

5. financial covenants include;

(i) maintain qualified cash and Borrower’s availability to borrow under the Revolver of at least $15.0 million through
September 30, 2021; and

(i) Commencing on the fiscal quarter ending on March 31, 2022, quarterly minimum EBITDA and fixed charge
coverage ratio requirements specified therein.

Principal payments on the Term Loan debt obligations are due as follows:

For the Years Ended

June 30,
(In thousands)
2022 $ 950
2023 3,800
2024 3,800
2025 38,950
Total Term Loan liabilities S 47,500

The Term Credit Facility Agreement and the Term Security Agreement contain customary affirmative and negative
covenants and restrictions typical for a financing of this type that, among other things, require the Company to satisfy certain
financial covenants and restrict the Company's and its subsidiaries' ability to incur additional debt, pay dividends and make
distributions, make certain investments and acquisitions, repurchase its stock and prepay certain indebtedness, create liens, enter
into agreements with affiliates, modify the nature of its business, transfer and sell material assets and merge or consolidate.
Non-compliance with one or more of the covenants and restrictions could result in the full or partial principal balance of the
Term Credit Facility Agreement becoming immediately due and payable and termination of the commitments.

At June 30, 2021, the Company had outstanding borrowings on the Revolver Credit Facility of $43.5 million and had
utilized $4.3 million of the letters of credit sublimit.

As of June 30, 2021, the Company was in compliance with all of the financial covenants under the Revolver Credit
Facility Agreement and the Term Credit Facility Agreement. Furthermore, the Company believes it will be in compliance with
the related financial covenants under these agreements for the next twelve months.

Effective March 27, 2019, the Company entered into an interest rate swap to manage the interest rate risk on its floating-
rate indebtedness. See Note 4, Derivative Instruments, for details. In connection with the new Revolver Credit Facility
Agreement and Term Credit Facility Agreement (collectively, the “Credit Facilities”), the Company also executed a new ISDA
agreement to transfer its interest swap to Wells Fargo (“Amended Rate Swap”). Under the terms of the Amended Rate Swap,
the Company receives 1-month LIBOR, subject to a 0% floor, and makes payments based on a fixed rate of 2.4725%, an
increase of 0.275% from its original interest rate swap fixed rate of 2.1975%. The Amended Rate Swap utilizes the same
notional amount of $65.0 million and maturity date of October 11, 2023 as the original interest rate swap.

The Company’s obligations under the ISDA are secured by the collateral which secures the loans under the new Revolver
Credit Facility on a pari passu and pro rata basis with the principal of such loans. The Company did not designate the Amended
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Rate Swap as a cash flow hedge. The frozen AOCI balance from the original interest rate swap that was de-designated during
the quarter ended September 30, 2020 will continue to be recognized in interest expense through October 11, 2023.

Note 13. Employee Stock Ownership Plan

The Company’s ESOP was established in 2000. As of December 31, 2018, the Company froze the ESOP such that (i) no
employees of the Company may commence participation in the ESOP on or after December 31, 2018; (ii) no Company
contributions will be made to the ESOP with respect to services performed or compensation received after December 31, 2018;
and (iii) the ESOP accounts of all individuals who are actively employed by the Company and participating in the ESOP on
December 31, 2018 will be fully vested as of such date. Additionally, the Administrative Committee, with the consent of the
Board of Directors, designated certain employees who were terminated in connection with certain reductions-in-force in 2018 to
be fully vested in their ESOP accounts as of their severance dates.

Shares were held by the plan trustee for allocation among participants using a compensation-based formula. Subject to
vesting requirements, allocated shares are owned by participants and shares are held by the plan trustee until the participant
retires.

During the fiscal years ended June 30, 2021 and 2020 there were no compensation expenses related to the ESOP. The
difference between cost and fair market value of committed to be released shares was recorded as additional paid-in-capital.

As of June 30,
2021 2020

Allocated shares 1,067,687 1,170,015
Committed to be released shares — —
Unallocated shares — —

Total ESOP shares 1,067,687 1,170,015
(In thousands)
Fair value of ESOP shares $ 13,549 $ 8,588
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Note 14. Share-based Compensation
Farmer Bros. Co. 2017 Long-Term Incentive Plan

On June 20, 2017 (the “Effective Date®), the Company’s stockholders approved the Farmer Bros. Co. 2017 Long-Term
Incentive Plan (the “2017 Plan”) replacing the Company's prior long-term incentive plans.

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. The 2017 Plan authorizes the issuance of (i) 900,000 shares
of common stock plus (ii) the number of shares of common stock subject to awards under the Company’s 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. As of June 30, 2021,
there were 509,484 shares that remain available under the 2017 Plan including shares that were forfeited under the Prior Plans
for future issuance. 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 900,000 shares of common stock be issuable
pursuant to the exercise of incentive stock options under the 2017 Plan.

The 2017 Plan includes annual limits on certain awards that may be granted to any individual participant. The maximum
aggregate number of shares of common stock with respect to all stock options and stock appreciation rights that may be granted
to any one person during any calendar year is 250,000 shares. The 2017 Plan also includes limits on the maximum aggregate
amount that may become payable pursuant to all performance bonus awards that may be granted to any one person during any
calendar year and the maximum amount that may become payable pursuant to all cash-based awards granted under the 2017
Plan and the aggregate grant date fair value of all equity-based awards granted under the 2017 Plan to any non-employee
director during any calendar year for services as a member of the Board.

The 2017 Plan contains a minimum vesting requirement, subject to limited exceptions, that awards made under the 2017
Plan may not vest earlier than the date that is one year following the grant date of the award. The 2017 Plan also contains
provisions with respect to payment of exercise or purchase prices, vesting and expiration of awards, adjustments and treatment
of awards upon certain corporate transactions, including stock splits, recapitalizations and mergers, transferability of awards
and tax withholding requirements.

The 2017 Plan may be amended or terminated by the Board at any time, subject to certain limitations requiring
stockholder consent or the consent of the applicable participant. In addition, the administrator may not, without the approval of
the Company’s stockholders, authorize certain re-pricings of any outstanding stock options or stock appreciation rights granted
under the 2017 Plan. The 2017 Plan will expire on June 20, 2027.

Farmer Bros. Co. 2020 Inducement Incentive Plan

In March 2020, the Company’s Board of Directors approved the Farmer Bros. Co. 2020 Inducement Incentive Plan (the
“2020 Inducement Plan”). The 2020 Inducement Plan’s purpose is to enhance the Company’s ability to attract persons who
make (or are expected to make) important contributions to the Company by providing these individuals with equity ownership
opportunities. Awards under the 2020 Inducement Plan has the same terms and conditions as the 2017 Plan. The Board of
Directors has reserved 300,000 shares of the Company’s common stock for issuance under the 2020 Inducement Plan. As of
June 30, 2021, there were 171,371 shares that remain available under the 2020 Inducement Plan for future issuance.
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Non-qualified stock options with time-based vesting (“NQOs”)

One-third of the total number of NQO vest ratably on each of the first three anniversaries of the grant date, contingent on
continued employment, and subject to accelerated vesting in certain circumstances.

Following are the assumptions used in the Black-Scholes valuation model for NQOs granted on the date of the grant
during the fiscal years ended June 30, 2021, 2020 and 2019:

Year Ended June 30,
2021 2020 2019
Weighted average fair value of NQOs $ 2.36 $ 4.24 $ 7.78
Risk-free interest rate 0.3 % 1.5 % 3.0%
Dividend yield — % — % — %
Average expected term 4.6 years 4.6 years 4.6 years
Expected stock price volatility 354 % 354 % 29.6 %

The Company’s assumption regarding expected stock price volatility is based on the historical volatility of the
Company’s stock price. The risk-free interest rate is based on U.S. Treasury zero-coupon issues at the date of grant with a
remaining term equal to the expected life of the stock options. The average expected term is based on historical weighted time
outstanding and the expected weighted time outstanding calculated by assuming the settlement of outstanding awards at the
midpoint between the vesting date and the end of the contractual term of the award. Currently, management estimates an annual
forfeiture rate of 4.8% based on actual forfeiture experience. Forfeitures are estimated at the time of grant and revised, if
necessary, in subsequent periods if actual forfeitures differ from those estimates.

The following table summarizes NQO activity for the year ended June 30, 2021:

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Number Exercise Life Value
Outstanding NQOs: of NQOs Price ($) (Years) ($ in thousands)
Outstanding at June 30, 2020 528,958 13.92 6.21 55
Granted 29,761 6.72 — —
Exercised — — — —
Forfeited (34,319) 17.14 — —
Expired (11,075) 24.80 — —
Outstanding at June 30, 2021 513,325 13.06 5.17 706
Exercisable at June 30, 2021 179,296 14.61 4.72 174

The weighted-average grant-date fair value of options granted during the year ended June 30, 2021 was $2.36.

The aggregate intrinsic values outstanding at the end of each fiscal period in the table above represent the total pretax
intrinsic value, based on the Company’s closing stock price of $12.69 at June 30, 2021 and $7.34 at June 30, 2020, representing
the last trading day of the respective fiscal years, which would have been received by NQO holders had all award holders
exercised their NQOs that were in-the-money as of those dates. The aggregate intrinsic value of NQO exercises in each fiscal
period above represents the difference between the exercise price and the value of the Company’s common stock at the time of
exercise. NQOs outstanding that are expected to vest are net of estimated forfeitures.

There were no options exercised during fiscal year ended June 30, 2021. The company received $0.1 million and $0.3
million in proceeds from exercises of vested NQOs in fiscal 2020 and 2019, respectively.

As of June 30, 2021 and 2020, respectively, there was $0.9 million and $1.7 million of unrecognized compensation cost
related to NQOs. The unrecognized compensation cost related to NQOs at June 30, 2021 is expected to be recognized over the

weighted average period of 1.37 years. Total compensation expense for NQOs was $0.7 million, $0.7 million and $0.5 million
in fiscal 2021, 2020 and 2019, respectively.
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Non-qualified stock options with performance-based and time-based vesting (“PNQs”)

PNQ shares granted for each fiscal year are subject to forfeiture if a target modified net income goal is not attained. For
this purpose, “Modified Net Income” is defined as net income (GAAP) before taxes and excluding any gains or losses from
sales of assets, and excluding the effect of restructuring and other transition expenses. These PNQs have an exercise price equal
the closing price of the Company’s common stock on the date of grant. One-third of the total number of shares subject to each
such stock option vest ratably on each of the first three anniversaries of the grant date, contingent on continued employment,
and subject to accelerated vesting in certain circumstances.

PNQ shares were not granted during the fiscal years ended June 30, 2021, 2020 and 2019.

The following table summarizes PNQ activity for the year ended June 30, 2021:

Weighted Aggregate
Weighted Average Intrinsic
Number Average Remaining Value
of Exercise Life $in

Outstanding PNQs: PNQs Price ($) (Years) thousands)
Outstanding at June 30, 2020 13,630 28.60 2.36 —
Granted — — — —
Exercised — — — —
Forfeited — — — —
Expired (1,880) 21.33 — —
Outstanding at June 30, 2021 11,750 29.76 0.71 —
Exercisable at June 30, 2021 11,750 29.76 0.71 —

The aggregate intrinsic values outstanding at the end of each fiscal period in the table above represent the total pretax
intrinsic values, based on the Company’s closing stock price of $12.69 at June 30, 2021 and $7.34 at June 30, 2020,
representing the last trading day of the respective fiscal years, which would have been received by PNQ holders had all award
holders exercised their PNQs that were in-the-money as of those dates. The aggregate intrinsic value of PNQ exercises in each
fiscal period represents the difference between the exercise price and the value of the Company’s common stock at the time of
exercise. PNQs outstanding that are expected to vest are net of estimated forfeitures.

There were no options exercised during the fiscal year ended June 30, 2021 and 2020. The Company received $0.1
million in proceeds from exercises of vested PNQs in fiscal 2019.

As of June 30, 2021 and 2020, there was no unrecognized compensation cost related to PNQs. There was no
compensation expense related to PNQs in fiscal years ended June 30, 2021 and 2020. Total compensation expense related to
PNQs in fiscal year ended June 30, 2019 was $0.3 million.

Restricted Stock

Restricted stock awards cliff vest on the earlier of the one year anniversary of the grant date or the date of the first annual
meeting of the Company’s stockholders immediately following the grant date, in the case of non-employee directors, and the
third anniversary of the grant date, in the case of eligible employees, in each case subject to continued service to the Company
through the vesting date and the acceleration provisions of the award plan and restricted stock agreement. Restricted stock is
expected to vest net of estimated forfeitures.
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The following table summarizes restricted stock activity for the year ended June 30, 2021:

Weighted
Average
Grant Date
Shares Fair Value
Outstanding and Nonvested Restricted Stock Awards: Awarded (&)
Outstanding and nonvested at June 30, 2020 218,604 12.95
Granted 709,473 10.10
Exercised/Released (121,021) 24.21
Cancelled/Forfeited (125,486) 6.17
Outstanding and nonvested at June 30, 2021 681,570 10.47

The total grant-date fair value of restricted stock granted during the year ended June 30, 2021 was $3.6 million.

As of June 30, 2021 and 2020, there was $2.8 million and $1.7 million, respectively, of unrecognized compensation cost
related to restricted stock. The unrecognized compensation cost related to restricted stock at June 30, 2021 is expected to be
recognized over the weighted average period of 1.27 years. Total compensation expense for restricted stock was $2.0 million,
$1.1 million and $23.0 thousand, for the fiscal years ended June 30, 2021, 2020 and 2019, respectively.

Performance-Based Restricted Stock Units (“PBRSUs”)

The PBRSU awards cliff vest on the third anniversary of the date of grant based on the Company’s achievement of
certain financial performance goals during the performance periods, subject to certain continued employment conditions and
subject to acceleration provisions of the award plan and restricted stock unit 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 financial performance goals measured over the full
three-year performance period. PBRSUs are expected to vest net of estimated forfeitures.

The following table summarizes PBRSU activity for the year ended June 30, 2021:

Weighted
Average
Grant Date
PBRSUs Fair Value
Outstanding and Nonvested PBRSUs: Awarded [6))
Outstanding and nonvested at June 30, 2020 81,337 15.78
Granted 306,095 4.10
Vested/Released (805) 31.70
Cancelled/Forfeited (32,161) 9.97
Outstanding and nonvested at June 30, 2021 354,466 6.06

The total grant-date fair value of PBRSUs granted during the year ended June 30, 2021 was $1.3 million.

As of June 30, 2021 and 2020, there was $1.0 million and $0.5 million, respectively, of unrecognized compensation cost
related to PBRSUs. The unrecognized compensation cost related to PBRSUs at June 30, 2021 is expected to be recognized over
the weighted average period of 2.46 years. Total compensation expense for PBRSUs was $0.1 million for the year ended
June 30, 2021 and $0.2 million for the year ended June 30, 2020. There was no compensation expense for PBRSUs for the
fiscal year ended June 30, 2019.

Cash-Settled Restricted Stock Units (“CSRSUs”)

In December 2020, the Company granted CSRSUs under the 2017 Plan to certain employees. CSRSUs vest in equal
installments over a three-year period from the grant date, and are cash-settled upon vesting based on the Company’s common
stock closing share price on the vesting date.
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The CSRSUs are accounted for as liability awards, and compensation expense is measured at fair value on the date of
grant and recognized on a straight-line basis over the vesting period net of forfeitures. Compensation expense is remeasured at
each reporting date with a cumulative adjustment to compensation cost during the period based on changes in the Company’s
common stock closing share price.

The following table summarizes CSRSU activity during the year ended June 30, 2021:

Weighted
Average
Grant Date
CSRSUs Fair Value
Outstanding and Nonvested CSRSUs: Awarded %)
Outstanding and nonvested at June 30, 2020 — —
Granted 232,002 431
Vested/Released — —
Cancelled/Forfeited (46,400) 4.31
Outstanding and nonvested at June 30, 2021 185,602 431

The total grant-date fair value of CSRSUs granted during the year ended June 30, 2021 was $1.0 million.

At June 30, 2021, there was $2.0 million of unrecognized compensation cost related to CSRSU. The unrecognized
compensation cost related to CSRSU at June 30, 2021 is expected to be recognized over the weighted average period of 2.44
years. Total compensation expense for CSRSUs was $0.4 million for the year ended June 30, 2021.

Performance Cash Awards (“PCAs”)

In November 2019, the Company granted PCAs under the 2017 Plan to certain employees. The PCAs cliff vest on the
third anniversary of the date of grant based on the Company’s achievement of certain financial performance goals for the
performance period July 1, 2019 through June 30, 2022, subject to certain continued employment conditions and subject to
acceleration provisions of the 2017 Plan. At the end of the three-year performance period, the amount of PCAs 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 financial performance goals measured over the full three-year performance period.

The PCAs are measured initially based on a fixed amount of the awards at the date of grant and are required to be re-
measured based on the probability of achieving the performance conditions at each reporting date until settlement.
Compensation expense for PCAs is recognized over the applicable performance periods. The Company records a liability equal
to the cost of PCAs for which achievement of the performance condition is deemed probable. As of June 30, 2021, the
Company reversed the previously recognized nonvested accrued liabilities of $102 thousand since it was deemed not probable
that the Company will achieve the target performance conditions. .

At June 30, 2021, there was no unrecognized PCA compensation cost since it was deemed not probable that the Company
will achieve the target performance conditions. Total compensation expense for PCAs was $72.3 thousand for the fiscal year
ended June 30, 2020.
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Note 15. Other Current Liabilities

Other current liabilities consist of the following:

(In thousands)
Accrued postretirement benefits (1)
Accrued workers’ compensation liabilities
Cumulative preferred dividends, undeclared and unpaid
Finance lease liabilities
Other (2)
Other current liabilities

(1) Decrease as of June 30, 2021 due to amendment of Death Benefit Plan (see Note 11 for more details)
(2) Includes accrued property taxes, sales and use taxes and insurance liabilities.

Note 16. Other Long-Term Liabilities

Other long-term liabilities include the following:

(In thousands)

Derivative liabilities—noncurrent
Deferred compensation (1)
Finance lease liabilities

Deferred income taxes (2)

Other long-term liabilities

(1) Includes payroll taxes and performance cash awards liability.
(2) Includes deferred tax liabilities that have an indefinite reversal pattern.

As of June 30,

2021 2020
50 $ 744
1,016 1,466
2,051 1,477
192 —
3,116 3,115
6,425 $ 6,302

As of June 30,

2021 2020
1,653 § 2,859
1,716 1,170
563 9
1,160 1,494
5,092 § 5,532
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Note 17. Income Taxes

The current and deferred components of the provision for income taxes consist of the following:

For the Years Ended June 30,

(In thousands) 2021 2020 2019
Current:
Federal $ 22) § — 3 (1,774)
State 213 105 231
Total current income tax (benefit) expense 191 105 (1,543)
Deferred:
Federal 10,901 (458) 30,618
State 2,503 158 11,036
Total deferred income tax expense 13,404 (300) 41,654
Income tax expense $ 13,595 § (195) $ 40,111

A reconciliation of income tax expense to the federal statutory tax rate is as follows:

For the Years Ended June 30,

(In thousands) 2021 2020 2019
Statutory tax rate 21 % 21 % 21 %
Income tax (benefit) expense at statutory rate $ (5,892) $ (7,829) $ (7,032)
State income tax (benefit) expense, net of federal tax benefit (736) (1,523) (1,295)
Valuation allowance 4,504 9,153 50,123
Change in tax rate 1,055 233 124
Post retirement medical plan and other offset in OCI 13,738 — —
Other (net) 926 (229) (1,809)
Income tax expense $ 13,595 $ 195) § 40,111

Our federal corporate tax rate is 21%, effective for the tax years beginning on or after January 1, 2018. Deferred tax
amounts are calculated based on the rates at which they are expected to reverse in the future.

For the years ended June 30, 2021, 2020 and 2019, the Company’s income tax expense from continuing operations
includes an increase in the valuation allowance related to the Company’s operating losses. For the year ended June 30,
2021, the increase in the valuation allowance from continuing operations is largely offset by the Company’s Other
Comprehensive Income which reduced our valuation allowance.

In December 2019, the FASB issued Accounting Standards Update No. 2019-12, “Income Taxes (Topic 740):
Simplifying the Accounting for Income Taxes (“ASU 2019-12”),” which is intended to simplify various areas related to the
accounting for income taxes and improve the consistent application of Topic 740. The new standard is effective for interim
and annual periods beginning after Dec. 15, 2020, and early adoption is permitted. The Company adopted the new standard
effective June 30, 2021 and did not have a material impact on the Company’s financial statements.
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The primary components of the temporary differences which give rise to the Company’s net deferred tax assets
(liabilities) are as follows:

As of June 30,
(In thousands) 2021 2020
Deferred tax assets:
Postretirement benefits $ 9,364 $ 20,232
Accrued liabilities 7,314 3,970
Net operating loss carryforwards 48,195 38,754
Intangible assets 7,377 9,482
Operating lease liabilities 6,592 5,419
Other 6,292 6,893
Total deferred tax assets 85,134 84,750
Deferred tax liabilities:
Fixed assets (15,448) (13,427)
Right-of-use operating lease assets (6,606) (8,518
Other 72 (2,950)
Total deferred tax liabilities (21,982) (21,890)
Valuation allowance (64,312) (64,354)
Net deferred tax liabilities $ (1,160) $ (1,494)

At June 30, 2021, the Company had approximately $178.1 million of federal and $139.7 million of state net operating
loss carryforwards that will begin to expire in the years ending June 30, 2030 and June 30, 2022, respectively. Net operating
losses of $44.0 million in federal and $5.0 million of state are indefinite lived and will not expire. Additionally, at June 30,
2021, the Company had $0.8 million of federal business tax credits.

At June 30, 2021, the Company had a net deferred tax assets of $63.2 million net of an allowance of $64.3 million. In
assessing if the deferred tax assets will be realized, the Company considers whether it is probable that some or all of the
deferred tax assets will not be realized. In determining whether the deferred taxes are realizable, the Company considers the
period of expiration of the tax asset, historical and projected taxable income, and tax liabilities for the tax jurisdiction in
which the tax asset is located. Valuation allowances are provided to reduce the amounts of deferred tax assets to an amount
that is more likely than not to be realized based on an assessment of positive and negative evidence, including estimates of
future taxable income necessary to realize future deductible amounts.

For the years ended June 30, 2021, 2020 and 2019, due to recent cumulative losses, the Company concluded that
certain federal and state net operating loss carry forwards and tax credit carryovers will not be utilized before expiration.
The amounts of valuation allowance recorded in the Consolidated Balance Sheets were $64.3 million and $64.4 million to
reduce deferred tax assets as of June 30, 2021 and 2020, respectively.

As of, and for the three years ended June 30, 2021, 2020 and 2019, the Company had no significant uncertain tax
positions.

The Company files income tax returns in the U.S. and in various state jurisdictions with varying statutes of
limitations. The Company is no longer subject to U.S. income tax examinations for the fiscal years prior to June 30, 2018.
Although the outcome of tax audits is always uncertain, the Company does not believe the outcome of any future audit will
have a material adverse effect on the Company’s consolidated financial statements.

The Company’s policy is to recognize interest expense and penalties related to income tax matters as a component of
income tax expense. There were no amount of interest and penalties recognized in the Consolidated Balance Sheets in the
fiscal years ended June 30, 2021 and 2020, associated with uncertain tax positions. Additionally, the Company did not
record any income tax expense related to interest and penalties on uncertain tax positions in the fiscal years ended June 30,
2021, 2020 and 2019.
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Note 18. Net (Loss) Per Common Share

Basic net (loss) per common share is calculated by dividing net (loss) attributable to the Company by the weighted
average number of common shares outstanding during the periods presented. Diluted net (loss) per common share is
calculated by dividing diluted net (loss) attributable to the Company by the weighted average number of common shares
outstanding adjusted to include the effect, if dilutive, of the exercise of in-the-money stock options, unvested performance-
based restricted stock units, and shares of Series A Preferred Stock, as converted, during the periods presented. The
calculation of dilutive shares outstanding excludes out-of-the-money stock options (i.e., such option’s exercise prices were
greater than the average market price of our common shares for the period) and unvested performance-based restricted stock
units because their inclusion would be have been anti-dilutive.

The following table presents the computation of basic and diluted earnings per common share:

(In thousands, except share and per share amounts)

Undistributed net (loss) available to common stockholders

For the Years Ended June 30,

Undistributed net (loss) available to nonvested restricted stockholders

and holders of convertible preferred stock

Net (loss) available to common stockholders—basic

Weighted average common shares outstanding—basic

Effect of dilutive securities:
Shares issuable under stock options

Weighted average common shares outstanding—diluted
Net (loss) per common share available to common stockholders—basic $

Net (loss) per common share available to common stockholders—diluted $

2021 2020 2019
$  (40,710) $  (37.462) $  (74,054)
(1,515) (179) (76)
$  (42225) §  (37.641) $  (74,130)
17,635,402 17,205,849 16,996,354
17,635,402 17,205,849 16,996,354
(2.39) $ (2.19) $ (4.36)
(2.39) $ (2.19) $ (4.36)

The following table summarizes anti-dilutive securities excluded from the computation of diluted net (loss) per

common share for the periods indicated:

Shares issuable under stock options

Shares issuable under convertible preferred stock

Shares issuable under PBRSUs

For the Years Ended June 30,

2021 2020 2019
395,069 330,627 157,850
437,165 422,193 407,734
376,264 73,012 65,971
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Note 19. Preferred Stock

The Company is authorized to issue 500,000 shares of preferred stock at a par value of $1.00, including 21,000
authorized shares of Series A Preferred Stock.

Series A Convertible Participating Cumulative Perpetual Preferred Stock

The Series A Preferred Stock (a) pays a dividend, when, as and if declared by the Company’s Board of Directors, of
3.5% APR of the stated value per share, payable quarterly in arrears, (b) has an initial stated value of $1,000 per share,
adjustable up or down by the amount of undeclared and unpaid dividends or subsequent payment of accumulated dividends
thereon, respectively, and (c) has a conversion price of $38.32. Dividends may be paid in cash. The Company accrues for
undeclared and unpaid dividends as they are payable in accordance with the terms of the Certificate of Designations filed
with the Secretary of State of the State of Delaware. At June 30, 2021, the Company had undeclared and unpaid preferred
dividends of $2,052,150 on 14,700 issued and outstanding shares of Series A Preferred Stock. Series A Preferred Stock is a
participating security and has rights to earnings that otherwise would have been available to holders of the Company's
common stock. On an as converted basis, holders of Series A Preferred Stock are entitled to vote together with the holders
of the Company’s common stock and are entitled to share in the dividends on the Company's common stock, when declared.
Each share of Series A Preferred Stock is convertible into the number of shares of the Company’s common stock (rounded
down to the nearest whole share and subject to adjustment in accordance with the terms of the Certificate of Designations)
equal to the stated value per share of Series A Preferred Stock divided by the conversion price of $38.32. Series A Preferred
Stock is a perpetual stock and is not redeemable at the election of the Company or any holder. Based on its characteristics,
the Company classified Series A Preferred Stock as permanent equity.

At June 30, 2021, Series A Preferred Stock consisted of the following:

(In thousands, except share and per share amounts)

Cumulative
Preferred Dividends,
Shares Issued and Stated Value per Undeclared and Liquidation
Shares Authorized Outstanding Share Carrying Value Unpaid Preference
21,000 14,700 § 1,140 $ 16,752 § 2,052 § 16,752
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Note 20. Commitments and Contingencies
Purchase Commitments

As of June 30, 2021, the Company had committed to purchase green coffee inventory totaling $34.2 million under
fixed-price contracts and $14.7 million in inventory and other purchases under non-cancelable purchase orders.

Boyd Coffee Acquisition

In connection with the Company's acquisition of Boyd Coffee ("Seller") on October 2, 2017, the Company withheld
914 shares of Series A Preferred Stock pending satisfaction of certain indemnification claims against the Seller. The fair
value of shares withheld is $280 thousand based on the stated value and deemed conversion price as defined in the asset
purchase agreement, and our current share price as of June 30, 2021. As previously disclosed, all other obligations under
asset purchase agreement have been satisfied.

Legal Proceedings

Council for Education and Research on Toxics (“CERT”) v. Brad Berry Company Ltd., et al., Superior Court of the
State of California, County of Los Angeles

On August 31, 2012, CERT filed an amendment to a private enforcement action adding a number of companies as
defendants, including the Company’s subsidiary, Coffee Bean International, Inc., which sell coffee in California under the
State of California's Safe Drinking Water and Toxic Enforcement Act of 1986 (“Prop 657). The suit alleges that the
defendants have failed to issue clear and reasonable warnings in accordance with Prop 65 that the coffee they produce,
distribute, and sell contains acrylamide. This lawsuit was filed in Los Angeles Superior Court (the “Court”). CERT alleges
that the Company and the other defendants failed to provide warnings for their coffee products of exposure to the chemical
acrylamide as required under Prop 65. Plaintiff seeks equitable relief, including providing warnings to consumers of coffee
products, as well as civil penalties in the amount of the statutory maximum of $2,500 per day per violation of Prop 65. The
Plaintiff asserts that every consumed cup of coffee, absent a compliant warning, is equivalent to a violation under Prop 65.

The Company, as part of a joint defense group (“JDG”) organized to defend against the lawsuit, disputes the claims of
CERT. Acrylamide is not added to coffee but is present in all coffee in small amounts (parts per billion) as a byproduct of
the coffee bean roasting process. Acrylamide is produced naturally in connection with the heating of many foods, especially
starchy foods, and is believed to be caused by the Maillard reaction, though it has also been found in unheated foods such as
olives. With respect to coffee, acrylamide is produced when coffee beans are heated during the roasting process-it is the
roasting itself that produces the acrylamide. While there has been a significant amount of research concerning proposals for
treatments and other processes aimed at reducing acrylamide content of different types of foods, to our knowledge there is
currently no known strategy for reducing acrylamide in coffee without negatively impacting the sensorial properties of the
product.

The Company has asserted multiple affirmative defenses. Trial of the first phase of the case commenced on September
8, 2014, and was limited to three affirmative defenses shared by all defendants. On September 1, 2015, the trial court issued
a final ruling adverse to defendants on all Phase 1 defenses. Trial of the second phase of the case commenced in the fall of
2017. On May 7, 2018, the trial court issued a ruling adverse to defendants on the Phase 2 defense, the Company's last
remaining defense to liability. On June 22, 2018, the California Office of Environmental Health Hazard Assessment
(OEHHA) proposed a new regulation clarifying that cancer warnings are not required for coffee under Proposition 65. The
case was set to proceed to a third phase trial on damages, remedies and attorneys' fees on October 15, 2018. However, on
October 12, 2018, the California Court of Appeal granted the “defendants” request for a stay of the Phase 3 trial.

On June 3, 2019, the Office of Administrative Law (OAL) approved the coffee exemption regulation. The regulation
became effective on October 1, 2019. On June 24, 2019, the Court of Appeal lifted the stay of the litigation. A status
conference was held on July 11, 2019. The Court granted the JDG’s motion for leave to amend its answers to add the coffee
exemption regulation as a defense. Concurrently, the Court denied CERT’s motion to add OEHHA as a party but granted
CERT’s motions to complete the administrative record with respect to the exemption and to undertake certain third party
discovery. A status conference was held November 12, 2019 to discuss discovery issues and dispositive motions. Plaintiff’s
motion to compel OEHHA to add documents to the rulemaking file for the new coffee exemption regulation was denied.
CERT continues to pursue third-party discovery with plans to file motions to compel appearances of proposed deponents.

F-53
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These motions, along with CERT’s eight summary judgment motions, were heard at a January 21, 2020 hearing where the
Court denied several of CERT’s discovery requests. The JDG’s reply in support of its motion for summary judgment was
due to the Court on the March 16, 2020 however, on March 17, 2020, notice was given that the Court was rescheduling the
hearings set for March 23, 2020. Due to COVID 19 restrictions, the Court continued the hearing on the nine motions until
July 16, 2020. At the hearing, the Court denied three of CERT’s motions for summary adjudication that challenged the
OEHHA rulemaking, and rescheduled the balance of the pending motions for August 10, 2020. Subsequent to the hearing on
January 21, 2020, Plaintiff made broad discovery requests against each of the defendants in hopes of opening up a third
round of discovery. The discovery focuses on “additives to” and “flavorings” in coffee. The JDG has responded to the
discovery requests but Plaintiff has filed a motion to compel further answers to discovery and production of documents.

At the August 10, 2020 hearing, the Court denied multiple motions by the Plaintiffs for summary adjudication. The
hearing on the remaining motions was scheduled for August 25, 2020 and at that hearing, the Court denied CERT’s motion
for summary judgment and granted the JDG’s motion for summary judgment, noting that the discovery and claims regarding
additives were outside the scope of this case. Notice of Judgment in favor of defendants was entered on October 6, 2020.

On November 20, 2020, CERT filed an appeal with the Superior Court of California. On January 29, 2021, CERT
filed another appeal with the Superior Court of California. On April 9, 2021, CERT's filed its opening brief on the first
appeal. The Company filed its responsive brief on August 27, 2021. The Company believes that the likelihood that the
Company will ultimately incur a loss in connection with this litigation is less than reasonably possible.

The Company is a party to various other pending legal and administrative proceedings. It is management’s opinion
that the outcome of such proceedings will not have a material impact on the Company’s financial position, results of
operations, or cash flows.
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Note 21. Revenue Recognition

The Company’s primary sources of revenue are sales of coffee, tea and culinary products. The Company recognizes
revenue when control of the promised good or service is transferred to the customer and in amounts that the Company
expects to collect. The timing of revenue recognition takes into consideration the various shipping terms applicable to the
Company’s sales.

The Company delivers products to customers primarily through two methods, DSD to the Company’s customers at
their place of business and direct ship from the Company’s warehouse to the customer’s warehouse or facility. Each delivery
or shipment made to a third party customer is to satisfy a performance obligation. Performance obligations generally occur
at a point in time and are satisfied when control of the goods passes to the customer. The Company is entitled to collection
of the sales price under normal credit terms in the regions in which it operates.

The Company disaggregates net sales from contracts with customers based on the characteristics of the products sold:

For the Years Ended June 30,

2021 2020 2019
(In thousands) $ % of total $ % of total $ % of total
Net Sales by Product Category:
Coffee (Roasted) $ 263,399 66.2 % $ 325,764 649 % § 378,583 63.5 %
Coffee (Frozen Liquid) 15,144 3.8 % 28,619 5.7 % 34,541 5.8 %
Tea (Iced & Hot) 17,307 4.4 % 25,369 5.1 % 33,109 5.6 %
Culinary 44,986 11.3 % 50,135 10.0 % 64,100 10.8 %
Spice 18,680 4.7 % 21,473 4.3 % 24,101 4.0 %
Other beverages(1) 37,032 9.3 % 44,983 9.0 % 58,367 9.8 %
Other revenues(2) — — % 2,701 0.5 % — — %
Net sales by product category 396,548 99.7 % 499,044 99.5 % 592,801 99.5 %
Fuel surcharge 1,302 0.3 % 2,276 0.5 % 3,141 0.5 %
Net sales $ 397,850 100.0 % $ 501,320 100.0 % $ 595,942 100.0 %

(1) Includes all beverages other than roasted coffee, frozen liquid coffee, and iced and hot tea, including cappuccino, cocoa, granitas, and concentrated

and ready-to drink cold brew and iced coffee.
(2) Represents revenues for certain transition services related to the sale of the Company’s office coffee assets.

The Company does not have any material contract assets and liabilities as of June 30, 2021. Receivables from
contracts with customers are included in “Accounts receivable, net” on the Company’s consolidated balance sheets. At
June 30, 2021, 2020 and 2019, “Accounts receivable, net” included, $37.2 million, $40.7 million and $54.5 million,
respectively, in receivables from contracts with customers.
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Note 22. Subsequent Events

The Company evaluated all events or transactions that occurred after June 30, 2021 through the date the consolidated
financial statements were issued. During this period the Company had the following material subsequent events that require
disclosure:

None
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FINANCIAL HIGHLIGHTS" F B h ®
(In thousands, except per share data) armer r Gt er S
For the Years Ended June 30, 2021 2020 2019 2018 2017
Net sales $397,850 $501,320 § 595,942 § 606,544 $ 541,500
Cost of goods sold $296,925 $363,198 §$416,840 $399,155 $ 354,649
Restructuring and other transition expenses — — $ 4733 § 662 $ 11,016
Net gain from sale of Torrance Facility — — — — $ (37,449)
Net gains from sale of Spice Assets — — $ (593) § (770) $ (919)
Net (gains) losses from sales of other assets $  (593) $(25,237) $§ 1,058 $§ (196) $ (1,210)
Impairment losses on intangible assets — $ 42,030 — $§ 3,820 —
(Loss) income from operations $(38,173) $(43,002) $ (14,702) $ 1,053 $ 38,934
Post-retirement benefits curtailment gains and pension $ 6359 $ 5760 $ (10,948) - -
settlement (charge)
Income tax expense (benefit) $ 13,595 $ (195 $ 40,111 $ 17,312 $ 14815
Net (loss) income available to common stockholders $(42,225) $(37,641) $ (74,130) $ (18,669) $ 22,551
Net (loss) income aV.allable to common stockholders per $ (239§ (219) § (436) $ (L11) $ 135
non share—basic
Net (loss) income fcwallable to common stockholders per $ (239§ (219§ (436) $ (L11) $ 134
non share—diluted
Total capital expenditures $ 15,117 §$ 17,560 $ 34,759 § 37,020 $ 84,949
June 30, 2021 2020 2019 2018 2017
Total current assets $139,086 $176,713 $159,908 $173,514 $ 140,703
Property, plant and equipment, net $150,091 $165,633 §$ 189,458 §$ 186,589 § 176,066
Goodwill — — § 36,224 $ 36,224 $ 10,996
Intangible assets, net $ 18,252 § 20,662 $ 28,878 § 31,515 $ 18,618
Deferred income taxes — — — $ 39308 $ 53,933
Total assets $338,006 $392,699 $424,610 §$475,531 $407,153
Debt Obligations $ 88,778 $122,000 $ 92,000 $ 89,787 § 27,621
Total liabilities $233,047 $280,786 $267,116 $246,476 $177,601

(1) Prior year periods have been retrospectively adjusted to reflect the impact of certain changes in accounting principles to previously issued financial
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