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PART |

Item 1 — Business

a. General Development of Business
(i) Background

John B. Sanfilippo & Son, Inc. was formed as a ooafion under the laws of the State of Delawar#9n9 as the successor by merger to an
lllinois corporation that was incorporated in 1988.used throughout this annual report on Form 10+Kess the context otherwise indicates,
the terms “we”, “us”, “our” or “the Company” refeollectively to John B. Sanfilippo & Son, Inc. aitsl wholly-owned subsidiary, JBSS
Properties, LLC. Our fiscal year ends on the fiflalirsday of June each year, and typically consistity-two weeks (four thirteen week
quarters), although the fiscal year ended Jun@@D]. consisted of fifty-three weeks (the fourthrgracontaining fourteen weeks).
References herein to fiscal 2013, 2012, 2011 ad@ 20e to the fiscal years that will end, or endieghe 27, 2013, June 28, 2012,

June 30, 2011 and June 24, 2010, respectively.

We are one of the leading processors and distribatitree nuts and peanuts in the United Statess@ nuts are sold under a variety of
private labels and brand names, including undeFisieer, Orchard Valley HarvesindSunshine Countrigrand names. We also market and
distribute, and in most cases manufacture or psy@ediverse product line of food and snack pragjuotluding peanut butter, almond butter,
candy and confection, natural snacks and trail mjiganflower seeds, dried fruit, corn snacks, sesstioks and other sesame snack products
under private labels and brand names.

Our website is accessible to the publiti@p://www.jbssinc.comnformation about us, including our code of ethasnual reports on Form
10-K, quarterly reports on Form 10-Q, current répon Form 8-K and any amendments to those repmgtmade available free of charge
through our website as soon as reasonably pratgiedter such reports have been filed with the éthibtates Securities and Exchange
Commission (the “SEC”). Our materials filed wittetBEC are also available on the SEC’s websitdtpt//www.sec.gov The public may
read and copy any materials we file with the SE@@SECS public reference room at 100 F St., NE, WashimgiiC 20549. The public m
obtain information about the reference room byicglthe SEC at 1-800-SEC-0330. References to obsiteaddressed in this Form KGare
provided as a convenience and do not constitutbshauld not be viewed as, an incorporation byregfee of the information contained on
available through, the website. Therefore, suchrinfition should not be considered part of this FbéaK.

Our headquarters and executive offices are loctt@@03 North Randall Road, Elgin, lllinois 60128d our telephone number for investor
relations is (847) 289-1800, extension 4612.

(i) Orchard Valley Harvest Acquisition

On May 21, 2010, we acquired certain assets andvass certain liabilities of Orchard Valley Harvdsi;. (“OVH") located in Modesto,
California. The aggregate purchase price was $#dl®n, funded from excess availability in our baeredit facility. The initial purchase
price at the acquisition date was $32.9 million am=d increased by $7.6 million in earn-out consitien due to OVH’s net retail sales for
calendar 2010 and calendar 2011. No further eatiwansideration is due as a result of the OVH &&itjah because the earn-out
measurement period has ended. During fiscal 20&Ielocated the OVH operations to our existingtioces in Gustine, California and Elgi
lllinois.

OVH is a leading supplier of branded and privateelanut and dried fruit products in the producesgaty, an area in which we previously |
a minimal presence. The OVH acquisition (i) expaodsportfolio and market presence into retail sgperimeters beyond the traditional nut
aisles, (ii) establishes a platform to build aytmétional produce nut program and (iii) broademsproduct breadth and production
capabilities. While we expect the OVH acquisitioil wnprove our financial performance, there cannoeeassurances that the OVH
acquisition will not have a negative impact (orimpact at all) on our financial performance.
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b. Segment Reporting

We operate in a single reportable operating segthahtonsists of selling various nut and nut eglgtroducts through four distribution
channels. See “ltem 8 — Financial Statements apg@l8mentary Data” for our net sales, net incometatal assets.

c. Narrative Description of Business
(i) General

As stated above, we are one of the leading processal distributors of tree nuts and peanuts irthieed States. Through a deliberate
strategy of focused capital expenditures and comg@iegary acquisitions, we have built a generallytivally integrated nut processing
operation that enables us to control almost eviey sf the process for pecans, peanuts and walnatsding procurement from growers,
shelling, processing, packaging and marketing.iv@rintegration allows us to enhance product dualnd, in most crop years, to capture
additional processing margins with respect to pgcpeanuts and walnuts. We believe that our gdperattically integrated business model
typically works to our advantage in terms of caatisgs and provides us with better insight intopcdevelopment. Our generally vertically
integrated model, however, can under certain cistantes result in reduced earnings or losses. &&é& Rem 1A — “Risk Factors”.

Our products are sold through the major distributibannels to significant buyers of nuts, includiogd retailers, commercial ingredient
users, contract packaging customers and interrstaarstomers. Selling through multiple distributidmannels allows us to generate multiple
revenue opportunities for the nuts we processekample, pecan halves could be sold to food resadled pecan pieces could be sold to
commercial ingredient users. We process and defiabr nut types consumed in the United Statesuding peanuts, pecans, cashews,
walnuts and almonds (our major nut types) in a wialéety of packaging, thus offering our customermplete nut product offering.

(i) Principal Products

Our principal products are raw and processed fitisse products accounted for approximately 83.289% and 85.2% of our gross sales
fiscal 2012, fiscal 2011 and fiscal 2010, respedyivThe nut product line includes peanuts, almpBdazil nuts, pecans, pistachios, filberts,
cashews, English walnuts, black walnuts, pine anotsmacadamia nuts. Our nut products are soldrirenaus package styles and sizes, from
stand-up bags, poly-cellophane packages, envirotaihefriendly packages, composite and clear-ptaséins, plastic tubs and plastic jars for
retail sales, to large cases and sacks for buisgalcommercial ingredient customers. In addities offer our nut products in a variety of
different styles and seasonings, including natinlahched, oil roasted, dry roasted, salted, uedaltoney roasted, flavored, spicy, chocolate-
coated, butter toffee, praline and cinnamon toaséaisell our products domestically to retailerd aolesalers as well as to commercial
ingredient and contract packaging customers. Wesaf certain of our products to foreign custonierthe retail and commercial ingredient
markets.

We acquire a substantial portion of our peanutapemnd walnut requirements directly from domestangrs. The balance of our raw nut
supply is purchased from importers, traders andeim processors. In fiscal 2012, the majority wf peanuts, pecans and walnuts were
shelled at one of our four shelling facilities, &hd remaining portion was purchased shelled fromegssors. See “Raw Materials and
Supplies” and Item 2(b)- “Properties — Manufacturing Capability, Utilizatiphechnology and Engineering” below.

We manufacture and market peanut butter in seseas and varieties. We also market and distritartd,in many cases process and
manufacture, a wide assortment of other food aadlsproducts. These other products include snagksnsalad toppings, natural snacks,
trail mixes, dried fruit and chocolate and yoguwéated products sold to retailers and wholesaletgnly ingredients sold to retailers,
wholesalers, and commercial ingredient customen; flood products sold to retail and commerciak@tient users; an assortment of
sunflower seeds, snack mixes, almond butter, sestioks and other sesame snack products soldaib sapermarkets, vending companies,
mass merchandisers and commercial ingredient asera wide variety of toppings for ice cream angurbsold to commercial ingredient
users.



(iii) Customers

We sell our products to approximately 900 custornttersugh the consumer, commercial ingredient, @mpackaging and export distribution
channels. The consumer channel supplies nut-basedgts, including consumer-packaged and bulk prtsdto retailers across the United
States. We sell products through the consumer @tamaer our brand name products, includingRisker, Orchard Valley Harvesand
Sunshine Countrigrands, as well as under our customers’ privatel lakands. The commercial ingredient channel seppiutbased product
to other manufacturers to use as ingredients in fin@l food products such as bakery, confectiereal and ice cream, and produces nut-
based products that are customized to the spedifitsaof chefs, national restaurant chains, foouise distributors, institutions and hotel
kitchens. We sell products through the commeraigtédient channel under oiiisherbrand and our customers’ private label brands. Our
contract manufacturing channel produces and paskagiebased snacks for manufacturers under thairdoname. Finally, our export
distribution channel distributes our complete piduortfolio of Fisherbranded snack nuts, private branded snack nuts@nchercial
ingredients to approximately 115 customers worlawigthich accounts for approximately 5% of our raes), supplying both the commerc
ingredients channel and the retail channel undeFitherbrand and our international customers’ private lldbands.

We are dependent on a few significant customera fagjority of our total net sales, particularhytli® consumer channel. Sales to our five
largest customers represented approximately 56%, &8 46% of net sales in fiscal 2012, fiscal 284d fiscal 2010, respectively. Net sales
to Wal-Mart Stores, Inc. accounted for approximal%, 20% and 19% of our net sales for fiscal 2@i$2al 2011 and fiscal 2010,
respectively. Net sales to Target Corporation actamlifor approximately 15%, 12% and 12% of oursadeés for fiscal 2012, fiscal 2011 and
fiscal 2010, respectively.

(iv) Sales and Distribution

We market our products through our own sales deant and through a network of approximately 10@pehdent brokers and various
independent distributors and suppliers.

We distribute products from our lllinois, Georg@alifornia, North Carolina and Texas productionilfaes and distribution facilities located
in various other states. The majority of our pradwre shipped from our production, warehouse #stdlzlition facilities by contract and
common carriers.

In the Chicago area, we operate an outlet stooergproduction facility. This store sells bulk fadnd other products produced by us and
other vendors.

(v) Marketing

Marketing strategies are developed for each digioh channel. Private label and branded consufffet&are focused on building brand
awareness, introducing new products, attracting ciestomers and increasing consumption in the snatkaking nut and produce
categories. Commercial ingredient channel effartsfacused on trade-oriented marketing.

Our consumer promotional campaigns include adsrténts (e.g., newspaper, radio, internet, telaviaitd social media), coupon offers and
co-op advertising with select retail customers. &é® conduct integrated marketing campaigns usial¢jpte media outlets for the promotion
of theFisherbrand, including marketing efforts with professibsports franchises. Additionally, shipper displayts are utilized in retail
stores in an effort to gain additional temporarydarct placement and to drive sales volume.

Commercial ingredient trade promotion includesratieg regional and national trade shows, tradeipatibn advertising and one-on-one
marketing. These promotional efforts highlight puocessing capabilities, broad product portfolimduct customization and packaging
innovation. Additionally, we have established a hemof co-branding relationships with commercigradient users.

International sales promotion involves grantingnpotional allowances tBisherretail customers and distributors in key markegswell as
participation in international trade shows.



Through participation in several trade associatifursding of industry research and sponsorshipdotational programs, we support effort
increase awareness of the health benefits, convemiend versatility of nuts as both a snack arati@e ingredient among existing and future
consumers of nuts.

(vi) Competition

Our nuts and other snack food products competasigioducts manufactured and sold by numerous otimapanies in the snack food
industry, some of whom are substantially larger lasvde greater resources than us. In the nut indusér compete with, among others, Kraft
Foods Inc. (Planters brand), Ralcorp Holdings, (pdvate label brands), Diamond Foods, Inc. (Edageaad Diamond brands) and numerous
regional snack food processors. Competitive fagtomur markets include price, product quality,toaser service, breadth of product line,
brand name awareness, method of distribution aled gaomotion. The combination of our generallyticatly integrated operating model
with respect to pecans, peanuts and walnuts, @alugt quality, product offering, brand strengttstdbution model and the fact that we focus
on nut and nut related products generally enabte aempete in each of these categories, but ttarde no guarantee that our products will
continue to be competitive with many of our largempetitors. See Part I, ltem 1A — “Risk Factorsidw.

(vii) Raw Materials and Supplies

We purchase nuts from domestic and foreign soutodiscal 2012, all of our walnuts and almonds evpurchased from domestic sources.
While we generally purchase our peanuts from daoimestirces, the small supply of peanuts harvestéidel 2011 crop year in the United
States necessitated the purchase of peanuts frgentkna during the latter portion of fiscal 2012e \Wurchase our pecans from the southern
United States and Mexico. Cashew nuts are impdrted Vietnam, India, Brazil and Africa. For fiscaD12, approximately 35% of the dollar
value of our total nut purchases were from foresgarces.

Competition in the nut shelling industry is drivieyi shellers’ability to access and purchase raw nuts, to shelhtits efficiently and to sell tl
nuts to processors. We shell all major domestidypés, with the exception of almonds, and are ap@ofew select shellers who further
process, package and sell nuts to the end-userniaerial pricing pressure and the high cost offggant automation have contributed to a
consolidation among shellers across all nut typsgecially peanuts and pecans.

We are generally vertically integrated with resgegbecans, peanuts and walnuts and, unlike ousrmetail competitors who purchase nuts
on the open market, we purchase a majority of egaps, peanuts and walnuts directly from groweosvever, there are risks associated \
vertical integration such as susceptibility to nedréteclines for pecans, peanuts and walnuts. S¢¢ Ram 1A — “Risk Factors” below.

We sponsor a seed exchange program under whichovalp peanut seed to growers in return for a camenit to repay the dollar value of
that seed, plus interest, in the form of farmeclstashell peanuts at harvest. Approximately 69%heffarmer stock peanuts we purchased in
fiscal 2012 were grown from seed provided by us.al¢e contract for the growing of a limited numbégenerations of peanut seed to
increase seed quality and maintain desired geoeéiacteristics of the peanut seed used in progesSur peanut seed is not genetically
modified.

Due, in part, to the seasonal nature of the inglugte maintain significant inventories of peangis¢ans and walnuts at certain times of the
year, especially in the second and third quarteauofiscal year. Fluctuations in the market pridgpecans, peanuts and walnuts and c
nuts may affect the value of our inventory and thmasy also affect our gross profit and gross profirgin. See Part I, Item 1A — “Risk
Factors”.

We purchase other inventory items such as roastlagseasonings, plastic jars, labels, stand-gs beomposite and clear-plastic cans and
other packaging materials from a related partyathdr third parties. Material costs, including tregs, peanuts, other commodities and other
inventory items represented approximately 85% oftotal cost of sales for both fiscal 2012 anddis2011.
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(viii) Trademarks and Patents

We market our products primarily under private latznd brand names, including thisher, Orchard Valley Harvest, Sunshine Countrg an
ARMAbrand names, which are registered as trademarkshatU.S. Patent and Trademark Office as welhasrious other foreign
jurisdictions. Our trademarks, particularly thostated to our brands, are important to our opegaegment as they provide our custon
with information about the quality of our produdtiowever, registration and use of our trademarkgiieign jurisdictions may be subject to
certain risks in addition to other risks generatijated to our intellectual property. See Partedim 1A — “Risk Factors” below. We also own
several patents of various durations. We expecoittinue to renew for the foreseeable future thesdemarks that are important to our
business and expand registration of our tradematiasew jurisdictions. We intend to protect ouelfectual property rights vigorously.

(ixX) Employees

As of June 28, 2012, we had approximately 1,30tiule employees, including approximately 160 caogte staff employees. Due to the
seasonality of our business, our labor requiremigpisally peak during the last quarter of the odlar year.

(x) Seasonality

Our business is seasonal. Demand for peanut amatrteproducts is highest during the last four memif the calendar year. Peanuts, pecans
and walnuts, three of our principal raw materiatg, primarily purchased between August and Febraiagyare processed throughout the year
until the following harvest. As a result of thisasenality, our personnel requirements rise duifiegidst four months of the calendar year. Our
working capital requirements generally peak duthmgthird quarter of our fiscal year.

(xi) Backlog

Because the time between order and shipment idlyisess than three weeks, we believe that any logcks of a particular date is not
material to an understanding of our business asaew

(xii) Operating Hazards and Uninsured Risks

The sale of food products for human consumptioolives the risk of injury to consumers as a resufiroduct contamination or spoilage,
including the presence of shell fragments, foraibjects, insects, foreign substances, chemicd#pain and other agents, or residues
introduced during the growing, storage, handlingransportation phases. Although we (i) maintairatwae believe to be rigid quality control
standards and food safety systems and are SQFQIM® Level 2 certified, (ii) generally inspect aurt and other food products by visual
examination, metal detectors or electronic moni&rgarious stages of our shelling and processegations , (iii) work with the United
States Department of Agriculture (“USDA?) in itssipection of peanuts shipped to and from our pestmelting facilities, (iv) maintain
environmental pathogen programs, and (v) seeknpbowith the Nutrition Labeling and Education Ant labeling each product that we sell
with labels that disclose the nutritional value @aondtent of each of our products; however, no asgur can be given that some nut or other
food products sold by us may not contain or devélapnful substances. In order to mitigate this,nsé& strive to select high-quality nut
suppliers and currently maintain product liabilitgurance of $1 million per occurrence, $2 milleggregate and umbrella coverage of up to
$50 million. In an effort to mitigate some of thsks of product recalls, we have $5 million coverdgr contaminated product insurance.
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Item 1A — Risk Factors

We face a number of significant risks and uncetigsn and therefore, an investment in our CommaokSis subject to risks and uncertaint
The factors described below could materially angeaskly affect our business, results of operatatsfinancial condition. While each risk
described separately, some of these risks argétaezd and it is possible that certain risks caritgher the applicability of other risks
described below. Also, the risks and uncertairdiescribed below are not the only ones that we fadditional risks and uncertainties not
presently known to us, or that are currently deeimadaterial, could also potentially impair our messs, results of operations and financial
condition. Investors should consider the followfagtors, in addition to the other information conal in this Annual Report on Form 10-K,
before deciding to purchase our Common Stock.

We Cannot Control the Availability or Cost of Raw Materials and this May Have a Material Adverse Effect on Our Results of Operations,
Cash Flows and Financial Condition

The availability and cost of raw materials for gfreduction of our products, including peanuts, pscalmonds, cashews, walnuts and other
nuts are subject to crop size and yield fluctuatioaused by factors beyond our control, such atheeeonditions, natural disasters
(including floods, droughts, frosts, earthquakes lamrricanes), plant diseases, other factors afigcfobal supply, changes in global
customer demand, changes in government programguanbasing behavior of certain countries, inclgdhina. Additionally, any
determination by the USDA or other government agemthat certain pesticides, herbicides or othentbals used by growers have left
harmful residues on portions of the crop or thatdtop has been contaminated by aflatoxin or aigents or any future product recalls could
reduce the supply of edible nuts and other raw nadgéeused in our products and could cause ousdoshcrease significantly.

Because these raw materials are commodities, fihiegs are set by the market and can thereforéugite quickly and dramatically due to
varied events, such as those described above.efomine, we are not able to hedge against changssrimodity prices because no
appropriate futures or other market for these codities exists. Consequently, in order to achieveamtain profitability levels, there is
pressure to increase the prices of our produatsfiect the increase in the costs of the raw malethat we use and sell. However, we may
be successful in passing along partial or full @ifecreases to our customers, if at all, and we neaye able to do so in a timely fashion. Our
ability to raise prices is often dependent uponattéons of our competitors, some of whom are §icantly larger and more diversified than
we are. Additionally, any such product price inae¢hat we are able to pass along to our customaysultimately reduce the demand for,
and sales of, our products as customers reducégmes or substitute products. For example, we exmed a reduction in our sales volume
(measured as pounds sold to customers) durind #0d2 that we believe was caused primarily byduecgion in demand due to the higher
prices of tree nuts and peanuts. Any one or motkeoforegoing aspects may have a material adeffiset on our results of operations, cash
flows and financial condition.

Moreover, fluctuations in the market prices of nutsy affect the value of our inventories and padifility. We have significant inventories of
nuts that would be materially and adversely afédtg any decrease in the market price of such raternals. See Part Il, ltem 7 —
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations — Liquidity d&apital Resources”.

Significant Private Label Competitive Activity Could Materially and Adversely Affect Our Financial Condition and Results of Operations

Some customer buying decisions are based uporiajpebidding process in which the single, sucaddsidder is assured the selling of its
selected product to the food retailer, supercestenass merchandiser until the next bidding protesdise exclusion of other bidders. Our
sales volume may decrease significantly if ouribitho high and we lose the ability to sell produtirough these channels, even temporarily.
Alternatively, we risk reducing our margins if doid is successful but below our desired price il addition, margins could be further
reduced if prices rise and we are not able to gértor fully pass on such price increases to austis. Any of these outcomes may materially
and adversely affect our financial condition ansuits of operations.
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Our Inability to Manage Successfully the Price Gap Between our Private Label Products and Those of our Branded Competitors May
Materially and Adversely Affect Our Results of Operations

Although demand for private label products haseased as a result of past and current economidtimors] our competitors’ branded
products have certain advantages over our priadiel products primarily due to advertising and naew®gnition. When branded competit
focus on promotion and reduce their prices, therenment for private label products becomes mowdlehging because the price gaps
between private label and branded products cambedess meaningful.

At the retail level, private label products genlgrakll at a discount to those of branded competitih branded competitors reduce the price of
their products, the price of branded products effen consumers may approximate the prices of vuate label products. Further,
promotional activities by branded competitors sastiemporary price reductions, buy-one-get-onedffsings and coupons have the same
general effect as price decreases. Price decredsated by branded competitors could result shegline in the demand for our private label
products and, consequently, our sales volumes anfidgbility. Such sales volume and profitabilitgateases could have a material adverse
effect on our results of operations. Similarly cerdecreases initiated by branded competitors aegjdire to us to lower our prices for both
branded and private label products based on custprassure. Because private label products gegédralle smaller margins, any such price
decreases would affect our products more than sfrmer competitorsbranded products. Taken as a whole, any price dseeseof our priva
label products in response to branded productngipressures could reduce our profit margins amtbamaterially and adversely affect our
results of operations.

In addition, many of our competitors with signifitdbranded operations have more diversified prodffetings among a wider variety of
food categories than we have. Such competitorgicasla result of their size or diversified offgsnbe in a better position to decrease their
costs for their branded products or offer bettenmtions. If competitors are able to exploit the#e or diversification to make significant
price reductions, it could decrease our sales, lwbizild materially and adversely affect our resoftsperations.

Changing Consumer Preferences and Demand Could Materially and Adversely Affect Our Financial Condition and Results of Operations

Our financial performance depends in part on oilitylo anticipate and offer products to our cusgrs that appeal to their preferences.
Consumer preferences, whether for branded produgisvate label products, can quickly change based number of factors beyond our
control. If we fail to anticipate, identify or retlaquickly to these changes and are unable to inttedhew and improved products to meet
consumer preferences, demand for our products cuifdr. In addition, demand for our products cdmdaffected by consumer concerns
regarding the health effects of nutrients or ingget$ in nut or nut-based products. Reduction imated as a result of changing consumer
preferences could materially and adversely affacfimancial condition and results of operations.

We Sometimes Enter Into Fixed Price Commitments Without First Knowing Our Acquisition Costs, Which Could Have a Material Adverse
Effect on Our Financial Condition and Results of Operations

A substantial portion of our commercial ingredisales customers, and certain other customers reegsiito enter into fixed price
commitments with them. Such commitments represemppdoximately 14% of our annual net sales in fi2€d2. The commitments are for a
fixed period of time, typically one year, but mag éxtended if remaining balances exist. Sometineesnter into fixed price commitments
with respect to certain of our nut products befofiag our acquisition costs in order to maintaustomer relationships or when, in
management’s judgment, market or crop harvest tiondiso warrant. To the extent we do so and ttelfprices are not properly aligned
with our acquisition costs, then these fixed pgoenmitments may result in reduced or negative goosfit margins which could have a
material adverse effect on our financial conditm results of operations.

Our Generally Vertically I ntegrated Model Could Materially and Adversely Affect Our Results of Operations

We have a generally vertically integrated nut pssagy operation that enables us to control almeestyestep of the process for pecans,
peanuts and walnuts, including procurement fronwers. Our generally vertically integrated model imathe past resulted, and may in the
future result, in significant losses because wesakgect to the



various risks associated with purchasing a majaftyur pecans, peanuts and walnuts directly froowgrs, including the risk of purchasing
such products from growers at costs that later tdw@adtered market conditions, prove to be aboveketgrices. Accordingly, because we
purchase a majority of our pecans, peanuts andugattirectly from growers during harvest seasonsiral and process these nuts
throughout our fiscal year, there is a possibilitgt, after we acquire these nuts, market conditroay change and we will be forced to sell
these nuts at a loss which could materially andkemhly affect our results of operations.

We Operate in a Competitive Environment Which Could Materially and Adversely Affect our Financial Condition and Results of
Operations

We operate in a highly competitive environment. @rncipal products compete against food and spastiucts manufactured and sold by
numerous regional, national and international cargsa some of which are substantially larger and:lgaeater resources than us, such as
Kraft Foods Inc. (Planters brand), Ralcorp Holdifgs. (private label brands) and Diamond Foods, (Emerald and Diamond brands). Our
competitors that sell and market the other top dedrsnack nut products have committed more resetocsuch brands when compared tc
resources spent by us on our brands. Our retaipetitars buy their nuts on the open market andhare not exposed to the risks of
purchasing raw pecans, peanuts and walnuts direotly growers at fixed prices that later, due terald market conditions, prove to be ab
market prices. We also compete with other sheiletse commercial ingredient market and with regiqorocessors in the retail and
wholesale markets. In order to maintain or increagemarket share, we must continue to price oodypects competitively, which may lower
revenue per unit and cause declines in gross pnafigin if we are unable to increase unit volunmgewall as reduce our costs, which could
materially and adversely affect our financial caiwdi and results of operations.

We are Dependent Upon Certain Significant Customers Which Could Materially and Adversely Affect Our Financial Condition, Cash
Flows and Results of Operations

We are dependent on a few significant customera farge portion of our total net sales, partidylar the consumer channel. Sales to our
five largest customers represented approximatedy, 3% and 46% of net sales in fiscal 2012, fi@€dl1 and fiscal 2010, respectively. Wal-
Mart Stores, Inc. alone accounted for approxima2dbp, 20% and 19% of our net sales for fiscal 26i$2al 2011 and fiscal 2010,
respectively. Target Corporation alone accountedjproximately 15%, 12% and 12% of our net sadesiscal 2012, fiscal 2011 and fiscal
2010, respectively. A loss of one of our largesttamers or a material decrease in purchases bgfane largest customers would result in
decreased sales and would materially and advea$felgt our results of operations, financial coraditand cash flows.

We are Subject to Customer Pricing Pressures Which Could Materially and Adversely Affect Our Financial Condition and Results of
Operations

As the retail grocery trade continues to consoéigatd our retail customers grow larger, become mmopéisticated and obtain more
purchasing power, our retail customers are demgridimer pricing and increased free or discountenmtional programs. Further, these
retail customers may begin to place a greater egsiploa the lowest-cost supplier in making purch@siecisions especially under current
economic conditions and increased raw materialiaitmun costs. An increased focus on the lowest-sapplier could reduce the benefits of
some of our competitive advantages, which incluftecas on customer service, innovation, productiapacity and quality, and not merely
price. Our sales volume growth could suffer, andaty become necessary to lower our prices andaserpromotional support of our
products, any of which would materially and advBrsdfect our gross profit and gross profit margimd would materially and adversely af
our financial condition and results of operations.

Food Safety and Product Contamination Concerns Could Have a Material Adverse Effect on Our Financial Condition and Results of
Operations

If consumers in our principal markets lose confitem the safety of nut products, particularly wiéspect to peanut and tree nut allergies,
food borne ilinesses or other food safety mattbis,could materially and adversely affect our fio@l condition and results of operations.
Individuals with nut allergies may be at risk ofieas illness or death resulting from the consumptf our nut products, including
consumption of other companies’ products contaimingproducts as an ingredient. Notwithstandingenisting food safety controls, we
process peanuts and tree nuts on the same equipmdrthere is no guarantee that our productswtlbe cross-contaminated.
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Concerns generated by risks of peanut and treeras$-contamination and other food safety matiectiding food borne illnesses, may
discourage consumers from buying our products,ecpusduction and delivery disruptions, or resulpinduct recalls. Product safety issues
(i) concerning products not manufactured, distéoudr sold by us and (ii) concerning products wauf@cture, distribute and sell, may
materially and adversely affect demand for prodirctee nut industry as a whole, including prodweithout actual safety problems.
Decreases in demand for products in the industngigdly could have a material adverse affect onfimancial condition and results of
operations. In addition, the cooling system atBlgn, lllinois facility utilizes ammonia. If a léain the system were to occur, there is a
possibility that the inventory in cold storagela Elgin, lllinois facility could be destroyed, wehicould have a material adverse effect on our
financial condition and results of operations.

Product Liability, Product Recalls and Product Labeling Claims May Have a Material Adverse Effect on Our Results of Operationsand
Cash Flows

We face risks associated with product liabilityircla and product recalls in the event: (i) our feadety and quality control procedures are
ineffective or fail, (ii) we procure products fraimrd parties that are or become subject to a keemgjardless of whether or not our food safety
and quality control procedures are ineffectiveaik; {iii) our products cause injury or become aeldted or misbranded or (iv) our products
are determined to be promoted or labeled in a auktg fashion. In addition, we do not control thkdling of other companies’ products
containing our products as an ingredient. A prodecall of a sufficient quantity, a significant piect liability judgment against us, or other
safety concerns could cause our products to beailabie for a period of time and could result itoss of consumer confidence in our
products. If these kinds of events were to ocdway ttould have a material adverse effect on theaddnfor our products and, consequently,
our results of operations and cash flows.

We are Dependent on Certain Key Personnel and the Loss of Any of Their Services Could Have a Material Adverse Effect on Our Results
of Operations

Our future success will be largely dependent orpersonal efforts of our senior operating managénaam, including Jeffrey T. Sanfilippo,
Chief Executive Officer, Michael J. Valentine, Chiénancial Officer, Group President and Secretadames A. Valentine, Chief Information
Officer and Jasper B. Sanfilippo, Jr., Chief OpagDfficer, President and Assistant Secretaraddition, our success also depends on the
talents of Walter R. Tankersley, Jr., Senior Vicestlent — Procurement and Commaodity Risk Managérvinhael G. Cannon, Senior Vice
President of Corporate Operations and Robert llsS&enior Vice President of International Sal&sategy and Business Development. We
believe that the expertise and knowledge of thediiduals in the industry, and in their respectiiedds, is a critical factor to our growth and
success. Although some of our officers own sigaificamounts of our Class A Common Stock, theseiohgals have not entered into any
employment or nomompete agreement with us, nor do we have keyesffitsurance coverage policies in effect. The depaiof any of thes
individuals could have a material adverse effecbonbusiness and prospects and that in turn woaNeé a material adverse effect on our
results of operations. Our success is also depéngen our ability to attract and retain additiogahlified personnel, and there can be no
assurance that we will be able to do so espedaligconomic conditions improve.

We are Subject to Government Regulation Which Could Materially and Adversely Affect Our Results of Operations

We are subject to extensive regulation by the dn8tates Food and Drug Administration (“FDA”), tH&DA, the United States
Environmental Protection Agency (“EPA”) and othtats, local and foreign authorities in jurisdicomhere our products are manufactured,
processed or sold. Among other things, these régofagovern the manufacturing, importation, preges, packaging, storage, distribution
and labeling of our products. Our manufacturing pratessing facilities and products are subjegietiodic compliance inspections by
federal, state, local and foreign authorities. Weaso subject to environmental regulations gangrthe discharge of air emissions, water
and food waste, the usage and storage of pesti@ddshe generation, handling, storage, transpamtareatment and disposal of waste
materials. Amendments to existing statutes andlaéigns, adoption of new statutes and regulationtseased production at our existing
facilities as well as our expansion into new ogerest and jurisdictions, may require us to obtaidigahal licenses and permits and could
require us to adapt or alter methods of operatidm®sts that could be substantial. Compliance apfilicable laws and regulations may be
time-consuming, expensive or costly to us in déférways and could materially and adversely affectresults of operations. Failure to
comply with applicable laws and regulations cowldjsct us to civil remedies, including fines, inftions, recalls or seizures, as well as
possible criminal sanctions, which could materialhd adversely affect our results of operations.
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Specifically, governmental policies affecting thggiaultural industry, such as taxes, tariffs, dsitisubsidies, incentives, and import and ex
restrictions on agricultural commaodities and comityogroducts, can influence the planting of certaiops, the location and size of crop
production, whether commodity products are tradleel yolume and types of imports and exports, tability and volume of production of
certain of our products, and industry profitability addition, international trade disputes caneaiggly affect commaodity trade flows by
limiting or disrupting trade between countries @gipns. Future government policies may adversdgcathe supply of, demand for, and
prices of our products, restrict our ability to ldasiness in its existing and target markets, amgétneely impact our revenues and operating
results. Changes in regulatory requirements (secle@uirements designed to enhance food safetyatkating), or evolving interpretations
existing regulatory requirements, may result iné@ased compliance costs, capital expenditures tireat Hinancial obligations that could
materially and adversely affect our results of agiens.

Furthermore, we are subject to the Public Healttu8ty and Bioterrorism Preparedness and ResponsefR2002 (the “Bioterrorism Act”).

The Bioterrorism Act includes a number of provisida help guard against the threat of bioterrorisitiuding authority for the Secretary of
Health and Human Services (“HHS") to take actioptotect the nation’s food supply against the thoéanternational contamination. The
FDA, as the food regulatory arm of HHS, is respblesfor developing and implementing these foodtyafeeasures, which fall into four

broad categories: (i) registration of food faddj (ii) establishment and maintenance of recardanding the sources and recipients of foods,
(i) prior notice to FDA of imported food shipmenand (iv) administrative detention of potentiafected foods. There can be no assurance:
that the effects of the Bioterrorism Act and thiesienacted thereunder by the FDA, including artgmi@l disruption in our supply of

imported nuts, which represented approximately ®%e dollar value of our total nut purchasesiscdl 2012, will not have a material
adverse effect on our results of operations irfuhgre.

On January 4, 2011, the Food Safety Modernization(A&SMA”) was signed into law. The FSMA gives thBA new and expanded
authorities over the safety of the national foopy, including increased inspections and mandatecglls, as well as stricter enforcement
actions, each of which could result in additionainpliance costs and civil remedies, including fineginctions, withdrawals, recalls or
seizures and confiscations. The FSMA further irderd the FDA to develop new rules and regulatior@duding the performance of hazard
analyses, implementation of preventive plans tdrebhazards, and foreign supplier verification\asions. We currently have “hazard
analysis and critical control points” (“HACCP”) presses and procedures in place that may apprdpréatéress many of the existing or
future concerns arising out of the FSMA; howeves, aew FDA rules and regulations could requirehhengye certain of our operational
processes and procedures, or implement new ongshare could also be unforeseen issues, requitsraed costs that arise as the FDA
promulgates its new rules and regulations. HACC&rizanagement system in which food safety is adddethrough the analysis and control
of hazards from raw material production, procurenagrd handling, to manufacturing, distribution aethsumption of the finished product.

We are a publicly traded company and subject togimg rules and regulations of federal and stategonents as well as the stock exchange
on which our Common Stock is listed. These entiimduding the Public Company Accounting OversiBoard, the SEC, the Department of
Justice and the Nasdag Select Market, have issagghdicant number of new and increasingly compieguirements and regulations over
course of the last several years and continueuelde additional regulations and requirements gpomise to laws enacted by Congress. Our
efforts to comply with these requirements haveltedin, and are likely to continue to result in,increase in expenses and a diversion of
management’s time from other business activitiafiuFe to comply with any law or regulation coulgbgect us to civil remedies, including
fines and injunctions, as well as possible crimsaictions, which could materially and adverselgafour results of operations.

Operational, Legal, Economic, Palitical and Social Risks of Doing Businessin Emerging Markets and Other Foreign Countries May Have
a Material Adverse Effect on Our Results of Operations

Approximately 35% of the dollar value of our totait purchases for fiscal 2012 were made from foreiguntries. We purchase our cashew
inventories from Vietnam, India, Brazil and Afriaad some of our pecans from Mexico, which are inynmaspects emerging markets. We
are continually looking to expand our sales intéamally and enter new emerging and establisheketsy
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which may include markets within Asia. To this extteve are exposed to risks inherent in emergingkets, including:
 increased governmental ownership and regulatidheoéconomy
 greater likelihood of inflation and adverse econoounditions;
« governmental attempts to reduce inflation, sucimgp®sition of higher interest rates and wage amckprontrols
» supply reduction in the United States from incrdademand in foreign countrie
* international competitior
» compliance with, and subjection to, internatioraV$, including our ability to protect our intelleat property, such as our bran
» compliance with U.S. laws and regulations relatedanduct in foreign countries, such as the For&grrupt Practices Ac
 foreign exchange rate
 potential for contractual defaults or forced renegmns on purchase contracts with limited legeadaurse
« tariffs, duties, trade laws and other barriersadé that may reduce our profitability or sales]
« civil unrest and significant political instabilit
The existence of these and other risks in emengiakets and other foreign countries could jeopardizlimit our ability to purchase

sufficient supplies of cashews and other imported materials and limit our ability to make interipagal sales, and may materially and
adversely affect our results of operations by iasieg the costs of doing business overseas oirgnitur international sales.

The Way in Which We Measure | nventory May Have a Material Adverse Effect on Our Results of Operations

We acquire our inshell nut inventories of pecamsruts and walnuts from growers and farmers irelgrgantities at harvest times, which are
primarily during the second and third quarters wf fiscal year, and receive nut shipments in bulkkloads. The weights of these nuts are
measured using truck scales at the time of recaiijt inventories are recorded on the basis of thesesurements. The nuts are then stored in
bulk in large warehouses to be shelled or processedghout the year. Bulk-stored nut inventoriesralieved on the basis of continuous
high-speed bulk weighing systems as the nuts a#eshor processed or on the basis of calculatitemved from the weight of the shelled
nuts that are produced. While we perform variouwsedures periodically to confirm the accuracy af lnulk-stored nut inventories, these
inventories are estimates that must be periodiealjysted to account for positive or negative \amie in quantities and yields, and such
adjustments directly affect earnings. The quaistititeach crop year bulk-stored nut inventorieggareerally shelled out over a ten to fifteen
month period, at which time revisions to any estesawhich historically averaged less than 1.0%eéntory purchases, are also recorded.
The precise amount of our bulk-stored nut invee®i$s not known until the entire quantity of thetigallar nut is depleted, which may not
necessarily occur every year. Prior crop year itoées may still be on hand as the new crop yearitories are purchased. The bulk-stored
nut inventories at June 28, 2012 were all procedsedg the first quarter of fiscal 2013, beforey amx@w crop inventories were purchased,
enabling us to adjust the bulk-stored nut inveetat June 28, 2012. There can be no assurancutthainventory quantity adjustments will
not have a material adverse effect on our reséilbperations in the future.
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Certain of Our Stockholders Possess a Majority of Aggregate Voting Power in the Company, Which May Make a Takeover or Changein
Control Moreor Less Difficult; and The Sanfilippo Group Has Pledged a Substantial Amount of their Class A Common Stock, Either of
Which Could Materially and Adversely Affect Our Financial Condition, Results of Operations and Cash Flows

As of August 30, 2012, Jasper B. Sanfilippo, Magamfilippo, Jeffrey T. Sanfilippo, Jasper B. Skmfio, Jr., Lisa A. Sanfilippo, John E.
Sanfilippo and James J. Sanfilippo (the “Sanfiligp@up”) own or control Common Stock (one vote gleaire) and Class A Common Stock
(ten votes per share on all matters other thaeldaion of Common Stock directors) representingraxmately a 51.9% voting interest in
Company. As of August 30, 2012, Michael J. Valemtamd Mathias A. Valentine (the “Valentine Group®yn or control Common Stock (o
vote per share) and Class A Common Stock (ten yaeeshare on all matters other than the electi@d@oonmon Stock directors) representing
approximately a 24.3% voting interest in the Conypam addition, the Sanfilippo Group and the VaileatGroup are entitled to elect six
Class A Directors which represents 66% of the eftdard. As a result, the Sanfilippo Group andvalkentine Group together are able to
direct the election of a majority of the membershi® Board of Directors. In addition, the Sanfiljpp@roup is able to exert certain influence
our business, or take certain actions, that cap@abunteracted by another stockholder or growgtaafkholders. The Sanfilippo Group is able
to determine the outcome of nearly all matters stibchto a vote of our stockholders, including @amyendments to our certificate of
incorporation or bylaws. The Sanfilippo Group Haes power to prevent or cause a change in contrsdlerof the Company which may or
may not be in the best interests of the other heldeCommon Stock, and can take other actionsniagtbe less favorable to our other
stockholders and more favorable to the SanfilippouB, subject to applicable legal limitations, whaould materially and adversely affect
our financial condition, results of operations aagh flows.

In addition, certain members of the Sanfilippo Greliat beneficially own a significant interest etCompany have pledged a substantial
portion of their Class A Stock to secure loans madéem by commercial banks. If a stockholder dié$aon any of its obligations under
these pledge agreements or the related loan do¢sntkeese banks may have the right to convert thesCA Stock into Common Stock and
sell the foreclosed shares. Such a sale coulddaserthe number of shares of Common Stock outstamaid potentially cause our Common
Stock price to decline. Many of the occurrences ¢bald result in a foreclosure of the pledged skare out of our control and are unrelated
to our operations. Because these shares are pléalgedure private loans, the occurrence of antefaefault could result in a sale of
pledged shares that could cause a change of cartittd Company, even when such a change may riatthe best interests of our
stockholders, and it could also result in a defantter certain material contracts to which we apardy, including an event of default under
the Credit Agreement by and among the Company,3Neligo Capital Finance, (f/k/a Wells Fargo FobthlLC), as the arranger and
administrative agent and a syndicate of lendeteddBebruary 7, 2008 (as amended, the “Credit iBAgjlwhich could materially and
adversely affect our financial condition, result®perations and cash flows.

We May Incur Material Losses as a Licensed Nut Warehouse Operator under the United States Warehouse Act Which Could Materially
and Adversely Affect Our Results of Operations

We store a large amount of peanut inventory on lbeh¢éhe United States government at various faed. As a licensed USDA Nut
Warehouse Operator, we are responsible for detigetie loan value of the peanut inventory in osggssion as represented on the
warehouse receipt on demand. Because the invemayybe stored at our facilities for a significaetipd of time, the peanut inventory may
decrease in value as a result of a decline in tiadity of the peanut inventory or shrinkage in fflganut inventory. We are responsible for
reimbursing the United States government for amp slecline in value associated with quality issareshrinkage in excess of an allowable
amount that arise during our custody of such inmgntAccordingly, a decline in the value of the petinventory stored at our facilities for
these circumstances could materially and adveesédgt our results of operations.

Essentially all of Our Real Property is Encumbered, Which Could Materially and Adversely Affect Our Ability to Obtain Additional Capital
if Required Which Could Materially and Adversely Affect Our Financial Condition, Results of Operations and Cash Flows

Our financing arrangements include a mortgageifacihich is secured by essentially all of our @drreal property located in Elgin, lllino
Gustine, California and Garysburg, North CaroliBacause essentially all of our owned real propisrgncumbered, such properties are not
available as a means of securing further capittiiérevent that additional capital is required liseaof unexpected events, losses or other
circumstances, which could materially and adveraéfigct our financial condition, results of opeoas and cash flows.
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General Economic Conditions Could Materially and Adversely Affect Our Financial Condition and Results of Operations

General economic conditions and the effects otasson, including uncertainty in economic condisi@nd an economic downturn, and
political uncertainties, including political actiam inaction having an impact on the economy, ctnalde a material adverse effect on our cash
flow from operations, results of operations andficial condition. These conditions may include, aghother things, higher unemployment,
increased commodity costs, increased raw matesibcincreased packaging material prices, deseasaterations in consumer demand,
changes in buying patterns, a weakened U.S. dalidigher general energy, transportation anddostis. Maintaining the prices of our
products, initiating price increases (includinggiag along price increases for commodities usemlimproducts) and increasing the demand
for our products, all of which are important to @lens to increase profitability, may be materiahd adversely affected by general econc
conditions. Among other considerations, nuts arrdother products are not essential products anéfitre demand and sales volume could
decrease. Any of the foregoing could materially addersely affect our financial condition and résoff operations.

Litigation Could Materially and Adversely Affect Our Financial Condition and Results of Operations

We have been the subject of litigation and invedtams in the past, and we may become the subjditipation and investigations in the
future. Plaintiffs or regulatory bodies could see&overy of very large or indeterminate amounts, tie magnitude of the potential loss
relating to lawsuits and investigations is diffictd accurately estimate. Regardless of whetherchaigns against us are valid, or whether we
are ultimately held liable, such litigation and @stigations may be expensive to defend and maytdivee and money away from our
operations and negatively impact our financial peniance. A judgment or settlement for significamn@tary damages or requiring other
significant changes to our business or assets eoatdrially and adversely affect our financial citiod and results of operations. Any
adverse publicity resulting from allegations orestigations may also adversely affect our reputatichich in turn could materially and
adversely affect our financial condition and reswolt operations.

Unsuccessful |mplementation of Our Strategic Plan or Other Efficiency Measures Could Materially and Adversely Affect Our Financial
Condition and Results of Operations

We developed a five-year strategic plan (the “8git Plan”) during fiscal 2009 to help us achiemeg-term profitable growth. As part of this
Strategic Plan, we have taken a number of actimeiading, among other things, the acquisition offD&hd promotion of th&isherbrand in
order to increase certain of our value-added coesymmoduct lines. There are no assurances thatillvieersuccessful in achieving any
portion of our Strategic Plan, or any other efficig measures, including, among other things, uidjour excess capacity at our various
facilities and diversifying our products beyond aantl nut-based products. Inability to successfuliglement our Strategic Plan or other
efficiency measures could materially and adveraéflgct our financial condition and results of oienas.

Technology Disruptions or Failures Could Materially and Adversely Affect Our Financial Condition and Results of Operations

We depend on information technology to maintain stneamline our operations, including, among othirgs, (i) interfacing with our
locations, customers and suppliers, (i) complyivith financial reporting, legal and tax regulatoeguirements, (iii) maintaining inventory
control and monitoring systems and (iv) providirggwith real-time feedback about our business. biker companies, our information
technology systems may be vulnerable to a varitigterruptions due to events beyond our contrat/uding natural disasters, terrorist
attacks, telecommunications failures, computersag) hackers, and other security issues. We helvrdiogy security initiatives and disaster
recovery plans in place or in process to mitigatergsk to these vulnerabilities, but these measuaray not be adequate. While we have not
experienced any significant disruption or failufeoar information technology systems, any suchuiion or failure could adversely affect
our financial condition and results of operations.
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I nability to Protect Our Intellectual Property or Avoid I ntellectual Property Disputes Could Materially and Adversely Affect Our Financial
Condition and Results of Operations

We consider our intellectual property rights, pararly and most notably our brand trademarks (sscburFisher, Orchard Valley Harvest
andSunshine Countrirademarks), but also our patents, trade secrpyrights and licensing agreements, to be a sicartiand valuable
aspect of our business. We attempt to protectraaléctual property rights through a combinatidépatent, trademark, copyright and trade
secret laws, as well as licensing agreements, fiarty nondisclosure and assignment agreementpditihg of third party misuses of our
intellectual property both domestically and int¢rmi@ally. Our failure to obtain or adequately piiteur trademarks, products, new feature
our products, or our technology, or any changawdr other changes that serve to lessen or retheveurrent legal protections of our
intellectual property, may diminish our competitiess and could materially and adversely affecfioancial condition and results of
operations.

In addition, we may be unaware of intellectual gnty rights of others that may cover some of ooht®logy, brands or products. Any
disputes regarding patents or other intellectuaperty could be costly and time-consuming and cdiudrt the attention of our management
and key personnel from our business operationsdarty claims of intellectual property infringentenight also require us to enter into
costly license agreements. We also may be sulgesigjhificant damages or injunctions against dgualent and sale of certain products if
found to be liable for infringing activity. Any sh@ctivities could materially and adversely affeat financial condition and results of
operations.

Unsuccessful Integration of Previous or Future Acquisitions or Joint Ventures or the I nability to | dentify New Acquisitions or Joint
Ventures Could Materially and Adversely Affect Our Financial Condition and Results of Operations

We have in the past, and intend in the futureaasqf our Strategic Plan, to grow through strategiquisitions and joint ventures. However,
due to our size, we may be unable to identify asrsammate additional acquisitions or joint ventwrdgch are attractive or advantageous to
grow or otherwise supplement our existing businkebility to either identify or consummate additéd acquisitions or joint ventures could
materially and adversely affect our financial caiwdi and results of operations.

In addition, we may be unable to achieve a subsiguirtion of any anticipated cost savings frorayious or future acquisitions or joint
ventures or other anticipated benefits in the tramafe we anticipate, or at all. Moreover, any aapliproduct lines or businesses may require
a greater amount of trade, promotional and capfiahding than we anticipate. Acquisitions and jeeritures involve numerous risks,
including, but not limited to, difficulties in thategration of, or cooperation with, the operaticgieshnologies, services and products of the
acquired or partner companies, personnel turnaveittze diversion of our managemendttention from other business concerns. Any litg

to realize the anticipated benefits from these aifipns or joint ventures in the time frame weieiptate or our inability to manage the other
risks associated with acquisitions or joint vensuceuld materially and adversely affect our finahcbndition and results of operations.

Moreover, future acquisitions or joint venturesusycould result in our incurring substantial adudtitil indebtedness, being exposed to
potential contingent or affiliated liabilities ardurring the impairment of goodwill and other ingérie assets, all of which could materially
and adversely affect our financial condition anslits of operations.

Item 1B — Unresolved Staff Comments
None.

Item 2 — Properties

We own or lease five principal production facil#ti€éOur primary processing and distribution faciitpng with our headquarters is located at
our facility in Elgin, Illinois that houses our prary manufacturing operations and corporate heatiyggthe “Elgin Site”). The remaining
principal production facilities are located in Baiitge, Georgia, Garysburg, North Carolina, Selifexas and Gustine, California. In
addition, we operate an outlet store out of therERite, and own one retail store in the Chicagemar
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As described below in Part Il, Item 7 — “Managen®itiscussion and Analysis of Financial ConditiorddResults of Operations —
Liquidity and Capital Resources”, the Mortgage kgc{as defined below) is secured by mortgagesssentially all of our owned real
property located in Elgin, Illinois, Gustine, Califia and Garysburg, North Carolina.

We believe that our facilities are generally wellintained and in good operating condition.
a. Principal Facilities
The following table provides certain informatiomyaeding our principal facilitiesd

Date Company

Constructed,
Square Type of Acquired or
Location Footage Interest Description of Principal Use First Occupied
Bainbridge, Georgi&® 245,00  Ownec Peanut shelling, purchasing, processing. 1987
packaging, warehousing and distribut
Garysburg, North Carolina 160,00  Ownec Peanut shelling, purchasing, processing, 1994
packaging, warehousing and distribut
Selma, Texa® 300,00( Lease! Pecan shelling, processing, bulk packagin 1992
warehousing and distributic
Gustine, California 215,000  Ownec Walnut shelling, processing, packaging, 1993
warehousing and distributic
Elgin, lllinois @ (Elgin Office Building) 400,00  Ownec Rental Propert 2005
Elgin, lllinois ® (Elgin Warehouse Building) 1,001,000  Ownec Processing, packaging, warehousing, 2005

distribution and corporate offic

(1) In addition to the properties listed in theléglve own land in Elgin, lllinois, which we origitly anticipated using in connection with
our facility consolidation project (the “Old ElgBite”). For a description of the Old Elgin Site¢lmding its potential sale, see Part Il,
Item 7— “Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior— Real Estate Matte”.

(2) The Bainbridge facility is subject to a mortgaand deed of trust securing $3.3 million (exclgdiiccrued and unpaid interest) in
industrial development bonds. See Part Il, Item TManagement’s Discussion and Analysis of Finan€iahdition and Results of
Operations— Liquidity and Capital Resourc”.

(3) The sale of the Selma properties to relatetygaartnerships was consummated during the firattgu of fiscal 2007. See Note 1 to the
Consolidated Financial Stateme— “Property, Plant and Equipm(”.

(4) The Elgin Office Building (part of the Elgint8) was acquired in April 2005. Approximately 25%twe Elgin Office Building is
currently being leased to unrelated third parflése remaining portion of the office building mayleased to third parties; however,
there can be no assurance that we will be ableatgel the unoccupied space. Further capital expeesliwvill likely be necessary to lease
the remaining spac

(5) The Elgin Warehouse Building (part of the El§ite) was acquired in April 2005 and was modifiedur specifications. The Elgin
Warehouse Building is the home of our corporatelfjaarters, Chicago area processing activities dnca@o area distribution
operations
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b. Manufacturing Capability, Utilization, Technology and Engineering
Our principal production facilities are equippedhwinodern processing and packaging machinery anigpregnt.

The Elgin Site was designed to our specificatioith what we believe to be state-of-the-art equipm&he layout is designed to efficiently
move products from raw storage to processing t&gmng to distribution. The Elgin Site was desigtedninimize the risk of cross
contamination between tree nuts and peanuts. #isdklgin Site is designed to accommodate an isergaproduction capacity of 25% to
40%.

The Selma facility contains our automated pecatliseand bulk packaging operation. The facilgyecan shelling production lines curre
have the capacity to shell in excess of 90 millimshell pounds of pecans annually. For fiscal 20d& processed approximately 38 million
inshell pounds of pecans at the Selma facility.

The Bainbridge facility is located in the largestput producing region in the United States. Taddlify takes direct delivery of farmer stock
peanuts and cleans, shells, sizes, inspects, lanaasts and packages them for sale to our castoifhe production line at the Bainbridge
facility is almost entirely automated and has thpacity to shell approximately 120 million inshetlunds of peanuts annually. During fiscal
2012, the Bainbridge facility shelled approximaté® million inshell pounds of peanuts.

The Garysburg facility has the capacity to proaggsroximately 60 million inshell pounds of farmévck peanuts annually. For fiscal 2012,
the Garysburg facility processed approximately 1ian pounds of inshell peanuts.

The Gustine facility is used for walnut shellingopessing, warehousing and distribution. This fgcilas the capacity to shell in excess of
60 million inshell pounds of walnuts annually. Fiscal 2012, the Gustine facility shelled approxieta 34 million inshell pounds of walnuts.

Our Bainbridge, Garysburg, Selma, and Gustineifasishell and process peanuts, shell pecanstatidwgalnuts, respectively. The annual
utilization rates for these activities at eachlfgcis outlined above. These utilization rate®at shelling facilities have fallen in recent years
due in part to a strategic decision to reduce codityoisk and in part to lower export demand. Idiéidn, the Bainbridge, Garysburg, Selma,
and Gustine facilities are equipped to handle tioegssing, packaging, warehousing and distribution, in the case of our Bainbridge and
Garysburg facilities, the purchasing of nuts. Femhore, at our Elgin Site, we process, packageshearse and distribute nuts. We currently
have more than sufficient capacity at our faciitie handle the aforementioned operations.

Item 3 — Legal Proceedings

We are a party to various lawsuits, proceedingscdiner matters arising out of the conduct of owihess. Currently, it is management’s
opinion that the ultimate resolution of these nratteill not have a material adverse effect upontwusiness, financial condition, results of
operation or cash flows.

For a discussion of our legal proceedings, invasitigs, settlements and other contingencies, sete"B—Commitments and Contingent
Liabilities” in the Notes to Consolidated Financgthtements in Part Il, Item 8 of this Form 10-K.

Item 4 — Mine Safety Disclosures
Not applicable

EXECUTIVE OFFICERS OF THE REGISTRANT

Pursuant to General Instruction G(3) of Form 10rd &nstruction 3 to Item 401(b) of Regulation Stke following executive officer
description information is included as an unnumbétem in Part | of this Report in lieu of beinginded in the Proxy Statement for our
annual meeting of stockholders to be held on Oct8Be2012:
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Jeffrey T. Sanfilippo, Chief Executive Officer, age 49— Mr. Sanfilippo has been employed by us since 19@ilia November 2006 was
named our Chief Executive Officer. Mr. Sanfilipperged as our Executive Vice President Sales andeéfiag from January 2001 to
November 2006. He served as our Senior Vice PrasBigles and Marketing from August 1999 to Jan@agl. Mr. Sanfilippo has beer
member of our Board of Directors since August 1999 served as General Manager West Coast Operdt@mnsSeptember 1991 to
September 1993. He served as Vice President Westt ©perations and Sales from October 1993 to Bdyatie1995, and Mr. Sanfilippo
served as Vice President Sales and Marketing frotoligr 1995 to August 1999.

Michael J. Valentine, Chief Financial Officer, Group President and Secretary, age 53— Mr. Valentine has been employed by us since
1987. In November 2006, Mr. Valentine was namedChief Financial Officer and Group President andyliay 2007, Mr. Valentine was
named our Secretary. Mr. Valentine served as oective Vice President Finance, Chief Financiai€@ff and Secretary from January 2001
to November 2006. Mr. Valentine served as our Seviice President and Secretary from August 199%atwuary 2001. He has been a
member of our Board of Directors since April 198#. Valentine served as our Vice President and&ary from December 1995 to August
1999. He served as an Assistant Secretary andeher@ Manager of External Operations for us fromeJ1987 and 1990, respectively, to
December 1995. Mr. Valentine’s responsibilitieoalelude peanut, imported nut and other ingredieaturement and contract packaging
business.

Jasper B. Sanfilippo, Jr., Chief Operating Officer,President and Assistant Secretary age 44— Mr. Sanfilippo has been employed by us
since 1992. In November 2006, Mr. Sanfilippo washad our Chief Operating Officer and President améiJay 2007, Mr. Sanfilippo was
named our Treasurer and held that position untildey 2009. Mr. Sanfilippo served as our Executiiae President Operations, retaining his
position as Assistant Secretary, which he assum&tcember 1995 from 2001 to November 2006. Mrfiligmo became a member of our
Board of Directors in December 2003. He becameSaumior Vice President Operations in August 1999smrded as Vice President
Operations from December 1995 to August 1999. Roidhat, Mr. Sanfilippo was the General Manageowf Gustine, California facility
beginning in October 1995, and from June 1992 twkr 1995 he served as Assistant Treasurer arkedvdn our Financial Relations
Department. Mr. Sanfilippo is responsible for oesigg our non-peanut shelling operations, inclugilagt operations and procurement.

James A. Valentine, Chief Information Officer, age 48— Mr. Valentine has been employed by us since 198GrahNovember 2006 was
named our Chief Information Officer. He served asBxecutive Vice President Information Technoldigym August 2001 to November
2006. Mr. Valentine served as Senior Vice Presitigiormation Technology from January 2000 to Aug2@01 and as Vice President of
Management Information Systems from January 19%&atmary 2000.

Michael G. Cannon, Senior Vice President, Corporat®©perations, age 59— Mr. Cannon joined us in October 2005 as Senior Vice
President of Operations. Previously, he was Viasident of Operations at Sugar Foods Corp., a mahutr and distributor of food
products, from 1995 to October 2005. Mr. Cannarsponsible for the production operations for &thar facilities.

Thomas J. Fordonski, Senior Vice President, Human &ources age 53— Mr. Fordonski joined us in August, 2007 as Viceditent of
Human Resources and was promoted to Senior Vicgderg of Human Resources in January 2010. Prdyidus was Director of Human
Resources for Continental AG, a German-based globalufacturer of electronic automotive equipmeribrRo that, Mr. Fordonski was at
Motorola, Incorporated for 25 years, with his caragminating as the Director of Human Resourcegte global supply chain in the
messaging and cellular communications businesss Hesponsible for leading the human resourcesifes and functions.

Robert J. Sarlls, Senior Vice President, Internatioal Sales, Strategy and Business Developmerdage 49— Mr. Sarlls joined us in May
2009 as Vice President of Strategy and Businesglbpment and was promoted to Senior Vice Preside@bnsumer Sales, Strategy and
Business Development in January 2010. In Novem®gt Mr. Sarlls’ senior leadership responsibilitiesre assigned to our export
distribution channel. Previously, Mr. Sarlls waBigector at RBC Capital Markets, the investmentkiag arm of the Royal Bank of Canada.
Prior to that, he was a Member of Strategic FooplitaaPartners, a firm which provided food indusfimgused advisory services to the private
equity community. Prior to that, Mr. Sarlls was &&/President with Rabobank International, a gldéadler in providing financing and
advisory services to the food and agribusinesssimgufor eight years, where he focused on domestitinternational mergers & acquisitic
Mr. Sarlls is responsible for refining and execgtour business strategies and spearheading nesmatitenal business opportunities.
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Walter (Bobby) Tankersley Jr., Senior Vice Presidety Procurement and Commodity Risk Management age 60— Mr. Tankersley has
been employed by us since January 2002 and wasdn@ergor Vice President of Procurement and Commdrigk Management in January
2011. Previously, Mr. Tankersley was Senior VicedRtent of Industrial Sales. He has over 30 yelexerience in the nut industry where
he was previously Vice President of Sales & Marigtt the Young Pecan Company and Director of limdliSales at the Mauna Loa
Macadamia Nut Company. Mr. Tankersley is respoaditl procurement of almonds, walnuts, macadamidséstachios as well as
providing commodity analysis, crop forecasts, amalsumption trend analysis for various nut commediti

Frank S. Pellegrino, Senior Vice President, Financand Corporate Controller , age 38— Mr. Pellegrino joined us in January 2007 as
Director of Accounting and was appointed Corpofatroller in September 2007. In January 2009, &e mamed Vice President Finance
and Corporate Controller. In August 2012, he wasmmted to Senior Vice President, Finance. Prewoudt. Pellegrino was Internal Audit
Manager at W.W. Grainger, a business-to-businesshlitor, from June 2003 to January 2007. Pridh&t, he was a Manager in the
Assurance Practice of PricewaterhouseCoopers Lheravhe was employed from 1996 to 2003. Mr. Paliegs responsible for our
accounting and finance functions.

Christopher Gardier, Senior Vice President, ConsumeSales, age 52— Mr. Gardier joined us in May 2010 as Vice Presid€unsume
Sales. In August 2012, Mr. Gardier was promotefid¢nior Vice President, Consumer Sales. PreviodtlyGardier was the Vice President
Sales for the Snacks Division at The Hain Cele§iaup, where he led a national sales team of eggfibonal managers selling natural and
organic salty snack brands. Prior to that, Mr. Gardias a Customer Vice President, Central Regidtepperidge Farm for six years, where
he led a team of independent biscuit and baketyildisors covering 13 Midwestern states. Priortatt Mr. Gardier was a Director of
National Accounts at Frito Lay for almost five yeawhere he led a sales and operations team rebfgofts the mass merchandising chan
Mr. Gardier is responsible for leading our Consuales efforts, including otiisherandOrchard Valley Harvedbrands .

RELATIONSHIPS AMONG CERTAIN DIRECTORS AND EXECUTIVE OFFICERS

Jasper B. Sanfilippo, a director and former Chairrobthe Board of the Company, is (i) the fatheda$per B. Sanfilippo, Jr. and Jeffrey T.
Sanfilippo, executive officers and directors of @@mpany, (ii) the brother-in-law of Mathias A. \¥atine, a director of the Company and
(iii) the uncle of Michael J. Valentine, an exeeetofficer and a director of the Company and Jafegalentine, an executive officer of the
Company.

Mathias A. Valentine, a director of the Company(j)ishe father of Michael J. Valentine, an exeeetofficer and director of the Company,
and James A. Valentine, an executive officer of@Goenpany, (ii) the brother-in-law of Jasper B. Sgyo, a director of the Company and
(iii) the uncle of Jasper B. Sanfilippo, Jr. anffréy T. Sanfilippo, executive officers and diret@f the Company.

Michael J. Valentine, Chief Financial Officer, GmpBresident and Secretary and a director of thegaom is (i) the son of Mathias A.
Valentine, (ii) the brother of James A. Valenti(ig) the nephew of Jasper B. Sanfilippo and (i tousin of Jasper B. Sanfilippo, Jr. and
Jeffrey T. Sanfilippo.

Jeffrey T. Sanfilippo, Chief Executive Officer aadlirector of the Company, is (i) the son of JagheBanfilippo, (ii) the brother of Jasper B.
Sanfilippo, Jr., (iii) the nephew of Mathias A. atine and (iv) the cousin of Michael J. Valentamel James A. Valentine.

Jasper B. Sanfilippo, Jr., Chief Operating Offideresident and a director of the Company, is &)gbn of Jasper B. Sanfilippo, (ii) the brot
of Jeffrey T. Sanfilippo, (iii) the nephew of Ma#isi A. Valentine and (iv) the cousin of Michael &léntine and James A. Valentine.

James A. Valentine, Chief Information Officer, isthe son of Mathias A. Valentine, (ii) the brotted Michael J Valentine, (iii) the nephew
of Jasper B. Sanfilippo and (iv) the cousin of &dp. Sanfilippo, Jr. and Jeffrey T. Sanfilippo.

Timothy R. Donovan, a director of the Companyj)is(nephew by marriage of Jasper B. Sanfilippo iathias A. Valentine, directors of t
Company and (ii) the first cousin by marriage ofpkx B. Sanfilippo, Jr., Jeffrey T. Sanfilippo, Mazl J. Valentine and James A. Valentine,
executive officers and certain of whom are alseators of the Company.
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PART Il
Item 5 — Market for Registrant’s Common Equity and Related Stockholder Matters

We have two classes of stock: Class A Stock andr@amStock. The holders of Common Stock are enttdeglect 25% of the total memb
of the Board of Directors, rounded up to the ndamd®le number, and the holders of Class A Stoekestitled to elect the remaining
directors. With respect to matters other than thetien of directors or any matters for which classing is required by law, the holders of
Common Stock are entitled to one vote per sharéewiné holders of Class A Stock are entitled tovetes per share. Our Class A Stock i<
registered under the Securities Act of 1933 ancetieno established public trading market for@ass A Stock. However, each share of
Class A Stock is convertible at the option of tioéder at any time and from time to time (and, ugfmoccurrence of certain events specified
in our Restated Certificate of Incorporation, austically converts) into one share of Common Stock.

Our Common Stock is quoted on the NASDAQ Global kéaand our trading symbol is “JBSS”. The followitaples set forth, for the
quarters indicated, the high and low reported saliess for the Common Stock as reported on the DG Global Market.

Price Range of
Common Stocl

Year Ended June 28, 20 High Low

4 th Quarter $17.1C $12.45
3rdQuarter $12.5¢ $ 7.24
2 ndQuarter $ 8.9C $ 7.1€
1stQuarter $ 9.1t $ 6.2¢

Price Range of
Common Stocl

Year Ended June 30, 20 High Low

4t Quarter $12.5( $ 7.6C
3rdQuarter $12.9( $11.1¢4
2 ndQuarter $15.1¢ $11.6¢5
1 stQuarter $16.2( $12.0C

As of August 24, 2012, there were 61 holders antddders of record of our Common Stock and Clag&tdck, respectively.

Under our Restated Certificate of Incorporatior, @ass A Stock and the Common Stock are entitlestiare equally on a share for share
basis in any dividends declared by the Board oé&ors on our common equity. However, our currgraricing agreements prohibit the
payment of dividends other than in the form of CamnnStock. See Part Il, Item 7 — “Management’s Déston and Analysis of Financial
Condition and Results of Operations — Liquidity aapital Resources — Financing Arrangemer@ut Board of Directors has not decla
dividends since 1995.

For purposes of the calculation of the aggregatéetaalue of our voting stock held by non-affigatas set forth on the cover page of this
Report, we did not consider any of the siblingSadper B. Sanfilippo or Mathias A. Valentine, oy afithe lineal descendants of either Ja
B. Sanfilippo, Mathias A. Valentine or such siblin@ther than those who are our executive offioemsho have formed a group within the
meaning of Section 13(d)(3) of the Securities Exgj@aAct of 1934, as amended (the “Exchange Actith wither Jasper B. Sanfilippo or
Mathias A. Valentine) as an affiliate. See “RevieflRelated Party Transactions” and “Security Owhigref Certain Beneficial Owners and
Management” contained in our Proxy Statement fera®12 Annual Meeting and “Relationships Among @arDirectors and Executive
Officers” appearing immediately before Part Il bistReport.
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Securities Authorized under Equity Compensation Plas

The following table sets forth information as ohdw8, 2012, with respect to equity securities atgkd for issuance pursuant to equity
compensation plans previously approved by our $tolclers and equity compensation plans not prewoaysbroved by our stockholders.

Equity Compensation Plan Information

(c) Number of

(b) Weightec securities remainin
average available for future
(a) Number of exercise pric issuance under equ
securities to be of outstandin compensation plans
issued upon options, (excluding securitie
exercise of option warrants and reflected in Column
Plan Categor warrants and righ rights (@)
Equity compensation plans approved by
stockholder« stock options 205,50( $ 13.3¢ 724,8341)
Equity compensation plans approved by
stockholders« restricted stock unit 220,50( — 238,834

Equity compensation plans not approved b
stockholder

(1) Under our 2008 Equity Incentive Plan, as amendéotahof 724,834 equity based stock awards aréadota for distribution, 238,834 «
which may be used for grants of Common Stock, iéett stock and restricted stock un
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Item 6 — Selected Financial Data

The following historical consolidated financial dats of and for the years ended June 28, 2012 3lyr#911, June 24, 2010, June 25, 2009
and June 26, 2008 were derived from our consolitfi@ncial statements. The financial data shoelddad in conjunction with our audited
consolidated financial statements and notes thendtich are included elsewhere herein, and withnIle— “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems”. The information below is not necessatrilglicative of the results of future
operations. OVH results are included from May 211 @, the acquisition date.

Consolidated Statement of Comprehensive Income Datédollars in thousands, except per share data)

Year Ended
June 28, June 30, June 24, June 25, June 26,
2012 2011 2010 2009 2008
Net sales $700,57' $674,21: $561,63. $553,84¢ $541,77:
Cost of sale: 593,562. 590,02: 466,84° 481,44 475,53
Gross profit 107,05« 84,19: 94,78t¢ 72,39¢ 66,23:
Selling and administrative expens 74,08 68,27 65,11« 57,15( 53,797
Restructuring expenses, | — — — (332) 1,76t
Gooduwill impairment los: — 5,66 — — —
Income from operatior 32,97: 10,25¢ 29,67: 15,58: 10,67:
Interest expens (5,369 (6,444 (5,659 (7,646¢) (10,507
Debt extinguishment cos — — — — (6,737%)
Rental and miscellaneous expense, (1,38¢) (1,026 (1,147 (1,277 (286€)
Income (loss) before income tax 26,22 2,78¢ 22,87 6,65¢ (6,859
Income tax expense (benel 9,09¢ (49 8,44 (259) (897)
Net income (loss $17,12: $ 2,83t $14,42F $ 6,91 $ (595)
Basic earnings (loss) per common st $ 16C $ 027 $ 136 $ 06t $ (0.56
Diluted earnings (loss) per common sh $ 158 $ 02 $ 134 $ 06t $ (0.56
Consolidated Balance Sheet Datgdollars in thousands)
June 28, June 30, June 24, June 25, June 26,
2012 2011 2010 2009 2008
Working capital $ 87,11( $ 65,337 $ 49,14¢ $ 52,70. $ 42,86:
Total asset 371,72 351,78t 358,28: 322,69¢ 350,78«
Long-term debt, less current maturiti 36,20¢ 42,43( 42,68( 49,01¢ 52,35¢
Total debt 94,77¢ 101,22: 98,66¢ 93,93¢ 132,55!
Stockholder' equity 201,01 183,70° 179,89« 165,49¢ 158,37:

Item 7 — Management’s Discussion and Analysis of Rancial Condition and Results of Operations

The following discussion and analysis should bel ieaconjunction with the Consolidated Financiadt8iments and the Notes to Consolidated
Financial Statements. Our fiscal year ends onitta Thursday of June each year, and typically ste®f fifty-two weeks (four thirteen we
quarters). However, the year ended June 30, 204disted of fifty-three weeks, as our fourth quactmsisted of fourteen weeks. Where
applicable, we present material changes which résuh the additional week in the fiscal 2011 pdriReferences herein to fiscal 2013 are to
the fiscal year ending June 27, 2013. Referencesrht fiscal 2012 are to the fiscal year endate28, 2012. References herein to fiscal
2011 are to the fiscal year ended June 30, 201fer&ees herein to fiscal 2010 are to the fiscal ymded June 24, 2010. As used herein,
unless the context otherwise indicates, the temes,“us”, “our” or “the Company” refer collectivglto John B. Sanfilippo & Son, Inc. and

its wholly-owned subsidiary, JBSS Properties, LIOTir Credit Facility and Mortgage Facility, as defihbelow, are sometimes collectively
referred to as “our financing arrangements.”

We are one of the leading processors and distribatbpeanuts, pecans, cashews, walnuts, almomtsthar nuts in the United States. These
nuts are sold under a variety of private labelsamtkr theFisher, Orchard Valley HarvestndSunshine Countrigrand names. We also
market and distribute, and in most cases manufactuprocess, a diverse product line of food artlsiproducts, including peanut butter,
almond butter, candy and confections, natural shaokl trail mixes, sunflower seeds, dried fruitncgnacks, sesame sticks and other sesame
snack products under private labels and brand naeslistribute our products in the consumer, consiakingredients, contract packaging
and export distribution channels.
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We developed a five-year strategic plan (the “8tyat Plan”) during fiscal 2009 to help us achiemeg-term profitable growth. Our lortgfrm
goals include (i) attaining recognition by globetailers, food service providers and consumersvearla class nut partner, (ii) attaining
recognition as a high quality, well-run food busisi¢hat utilizes our vast industry knowledge ambimtion to achieve high growth and
profitability, (iii) meeting the demands of nut samers throughout the world, (iv) profitably incsgay our market share in private label
brands by using innovation valued by our custom@)ssubstantially increasing our presence in th@mercial ingredients distribution
channel, (vi) providing the best total solutiorrétailers by increasing our presence beyond thiitivaal nut aisles of stores, (vii) utilizing ¢
Fisherbrand name recognition as a foundation for targstesthined growth via value-added snack and bakioducts, and (viii) utilizing
acquisitions, joint ventures and/or strategic allizs as they present themselves to grow our besamebexpand into new target markets. We
have executed portions of this strategy througfisoal 2012, including an increase in private lakaes to a major customer, a renewed fi
on our branded business, and continuing our integraf certain assets of Orchard Valley Harvast, into our existing operations which
provides us with a significant presence in the poedsection of retail supermarkets. Additionalggent data indicates that dtisherbrand
market share in baking nuts has increased significa

We face a number of challenges in the future. Sigegtiallenges, among others, include: high treecommodity costs (including as a result
of increased demand for pecans and walnuts in Ghirtansified competition for market share fromtbprivate label and branded nut
products and executing our Strategic Plan. Weaaititinue to focus on seeking profitable businegmdpnities to further utilize our
additional production capacity at our Elgin Sitee \8kpect to continue to be able to devote moredimdiscal 2013 and beyond to promote
and advertise oUfisherbrand and to develop new products for our brandeldpgivate label businesses. However, these efffianis proved
to be challenging because, among other things,umoaspreferences in snack nuts have shifted towaradsr-priced private label products
from higher-priced branded products as a resuicohomic conditions. Although such consumer prefege benefited our private label
product sales, the profit margins for private lagtrelducts are typically lower than they are fomuled products. We are encouraged by the
increase in market share for dtisherbrand baking nuts, and we expect to continue tohasipe this portion of our branded business.
Additionally, the continued high costs of tree nutay cause consumer preferences to switch to @ibdrproducts. Drought conditions
experienced in much of the United States in 2082ndt have a significant effect on the productibtree nuts and peanuts. Consequently
cost increases anticipated for these other foodymts could potentially increase the demand fomutproducts. We will continue to face
ongoing challenges specific to our business sudbhaksafety and regulatory issues and the maintsnand growth of our customer base.
See the information referenced in Part I, Item 1ARisk Factors” of this report for additional infoation about our risks, challenges and
uncertainties.

Annual Highlights

Our net sales for fiscal 2012 increased by $261domj or 3.9%, to $700.6 million from net sales&f#74.2 million for fiscal 2011. Fiscal
2011, a fifty-three week year, included the imgewtn an additional week of net sales of approxinya$d 2.6 million.

Gross profit increased by $22.9 million and oursgrprofit margin, as a percentage of net salesased to 15.3% from 12.5% for fiscal
2011.

Total operating expenses for fiscal 2012 incredse$i0.1 million from fiscal 2011. Operating expenser fiscal 2011 included $5.7 million
for goodwill impairment.

The total value of inventories on hand at the rfisoal 2012 increased by $17.4 million, or 13.586¢comparison to the total value of
inventories on hand at the end of fiscal 2011.

Nut acquisition costs remain at levels that areifiantly higher than historical averages for miose nuts and peanuts. We success
implemented cashew product price increases duniegécond quarter of fiscal 2012 in response tdnigashew acquisition costs during the
first quarter of fiscal 2012. As we anticipatedm commodity prices continued to increase duthegthird quarter of fiscal 2012. While we
completed our
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procurement of the current year crop of inshellnugéd during the second quarter of fiscal 2012 t¢ke payments to our walnut growers were
not determined until the third quarter of fiscall2Qwhich is typical. The final prices paid to tlalnut growers were based upon current
market prices and other factors, such as croptgualifinal payment of less than $0.1 million remsio be paid to walnut growers as of
June 28, 2012 and is not subject to revision.

Peanut market prices for the 2011 crop have ineckaser 100% in comparison to peanut market pfimethe 2010 crop. This significant
increase in peanut market prices was due to redamegge, reduced yields caused by drought conditiothe majority of the peanut
growing areas in the United States and the poditgwd the 2010 crop carryover stocks. As a peafhdiller, we leveraged our longstanding
relationships with our peanut farmers so that sigfit peanut acreage was planted to meet the ryagdrour peanut requirements.
Additionally, because we entered into forward passhcontracts with our peanut farmers prior totpigrin February and March of 2011 and
fixed our purchase costs at that time, we werestbes able to avoid a considerable portion of tharyoveryear peanut market price increa
The reduced supply of domestic peanuts requirdd parchase peanuts from Argentina during thergibetion of fiscal 2012. We anticipate
that peanut prices for the 2012 crop will decreasapared to prices for the 2011 crop since the ntgmestic peanut growing areas are not
experiencing drought conditions, and planted a@éagreased significantly. We anticipate that comsudemand for peanuts will return to
historical levels as peanut prices decline.

Results of Operations

The following table sets forth the percentage iahesthip of certain items to net sales for the pgimdicated and the percentage increase or
decrease of such items from fiscal 2011 to fis€dl2and from fiscal 2010 to fiscal 2011.

Percentage
Percentage of Net Sales Increase/(Decrease)
Fiscal 201: Fiscal 201:
Fiscal 201: Fiscal 201: Fiscal 201( vs. 2011 vs. 2010

Net sales 100.(% 100.(% 100.(% 3.8% 20.(%
Gross profit 15.2 12.t 16.€ 27.2 (11.2
Selling expense 6.4 6.€ 7.2 1.7 9.5
Administrative expense 4.1 3.t 4.4 21.2 (2.9

Fiscal 2012 Compared to Fiscal 2011
Net Sales.

Our net sales increased 3.9% to $700.6 milliorfismal 2012 from $674.2 million for fiscal 2011.18svolume (measured as pounds sold to
customers) decreased by 8.7% for fiscal 2012 inpasraon to sales volume for fiscal 2011. The corigpas for both net sales and sales
volume are affected by fiscal 2011 containing oxteaeweek than fiscal 2012. Approximately 21% of #ales volume decrease in the yearly
comparison was attributable to the additional wiediscal 2011. The increase in net sales was piiynattributable to price increases
implemented in response to rising tree nut and yegeguisition costs. The decline in sales voluras mainly attributable to the unfavorable
impact of high cashew, pecan, walnut, mixed nut@emhut prices on consumer demand.

The following table shows a comparison of net shiedistribution channel (dollars in thousands):

Distribution Channel Fiscal 2012 Fiscal 2011
Consumer $418,69¢ $414,48¢
Commercial Ingredieni 176,61: 160,81
Contract Packagin 70,38¢ 64,02t
Export 34,87 34,88

Total $700,57! $674,21.

Effective the first quarter of fiscal 2012, we aeporting net sales for the “commercial ingrediédtstribution channel. Previously, sales to
this channel were reported separately in eithefititistrial” or “food service” distribution chantse Due to substantial similarities in these
two channels, we combined these two channels alhd wi
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report these net sales in one channel called coniah@igredients. The similarities between the thannels include, among other things,
sales of bulk products that are used to produaedignts with nut products. All prior years’ amaaate reclassified to conform to the current
presentation.

The following summarizes sales by product type psraentage of total gross sales. The informasdrased upon gross sales, rather than net
sales, because certain adjustments from grossteates sales, such as promotional discounts, @rallocable to product type.

Product Type Fiscal 201. Fiscal 201:
Peanuts 17.€% 16.2%
Pecan:s 17.¢ 18.¢
Cashews & Mixed Nut 20.Z 21.C
Walnuts 12.2 12.C
Almonds 14.7 13.€
Other 17.: 18.2
Total 100.(% 100.(%

For both fiscal 2012 and fiscal 2011, the largeshgonent of the “Other” product type was trail améck mixes which include nut products.

Net sales in the consumer distribution channekiased by 1.0% in dollars, but decreased 12.7%és salume in fiscal 2012 compared
fiscal 2011. Private label consumer sales volunweadsed by 10.3% in fiscal 2012 compared to fi2g04ll due primarily to the loss of low
margin business at two customers who elected ratdept price increasdsisherbrand sales volume decreased by 17.5% in fisce? 201
compared to fiscal 2011, primarily due to decreas&ssherbaking and snack nut business. However, recentehdeta has indicated that
Fisherbaking nuts have gained significant market shatheroverall baking nut category. Sales volumebfuth private label and branded nut
products were negatively affected by a decreasernisumer demand for nuts and nut products duegtehselling prices caused by higher
commodity acquisition costs. Sales volume, as nredsn pounds sold to customers, also decreasetbdhe extra week in fiscal 2011 and a
reduction in individual package sizes to lesserirtigact of price increases.

Net sales in the commercial ingredients distributtbannel increased by 9.8% in dollars, but deex@s3% in sales volume in fiscal 2C
compared fiscal 2011. In addition to the effecthaf extra week in fiscal 2011, the sales volumeeaiese was primarily due to lower pecan
walnut sales mainly from a limited supply of pecans walnuts available for the commercial ingretlighistribution channel, offset partially
by both higher almond butter sales to a food martufar and higher peanut butter sales.

Net sales in the contract packaging distributioarstel increased by 9.9% in dollars and 2.8% inssabdume in fiscal 2012 compared
fiscal 2011 notwithstanding the extra week in fi2@l1. The sales volume increase was primarilytdygoviding new roasting services to
an existing customer during fiscal 2012.

Net sales in the export distribution channel wertually unchanged in dollars and decreased 18ri%ales volume in fiscal 2012 compa

to fiscal 2011. The decrease in sales volume wagdmarily to the loss of low margin business ataor export retail customer who elected
not to accept price increases, a limited supphyahuts available for the export distribution chahand the effect of the extra week in fiscal
2011.

Gross Profit.

Gross profit increased 27.2% to $107.1 millionigtél 2012 from $84.2 million in fiscal 2011. Ouogs profit margin, as a percentage of net
sales, increased to 15.3% for fiscal 2012 from %2tér fiscal 2011. The increases in gross profd gross profit margin are primarily due to
improved alignment of selling prices with commodiigquisition costs of tree nuts in fiscal 2012 canepl to fiscal 2011. We also incurred
$0.8 million in moving expenses in relocating OVidjzerations to our locations in Gustine, Califorarel Elgin, Illinois in fiscal 2011. This
relocation has resulted in additional manufactusgffigiencies during fiscal 2012.
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Operating Expenses.

Selling and administrative expenses for fiscal 2ibitPeased to 10.6% of net sales from 10.1% ofalkes for fiscal 2011. Selling expenses
fiscal 2012 were $45.1 million, an increase of $@illion, or 1.7%, over the amount recorded focis2011 due primarily to (i) a $3.1
million increase in incentive compensation expefe/ million of which relates to the estimatediédure in fiscal 2011 of amounts
previously accrued for incentive compensation dufiscal 2010 and (i) a $1.1 million increase ianketing and promotional expenses. This
increase in selling expenses for fiscal 2012 wasghlg offset by (i) a $2.1 million decrease irefght expense due to lower sales volume ¢
change in customer mix and (ii) a $0.9 million dexge in broker commissions due primarily to a changustomer mix. Administrative
expenses for fiscal 2012 were $29.0 million, amease of $5.1 million, or 21.2%, from the amourbreed for fiscal 2011 due primarily to
(i) a $6.6 million increase in incentive compensatexpense, $1.6 million of which relates to thinested forfeiture in fiscal 2011 of amou
previously accrued for incentive compensation dyfiscal 2010, (ii) a $0.8 increase in OVH relatadortization expense and (iii) a $1.1
million settlement benefit related to the fiscaDQ(pistachio recall recognized during fiscal 20IHis increase in administrative expenses
partially offset by (i) $1.7 million of fair valuadjustment recorded within administrative expensfscal 2011 related to the OVH earn-out
liability, (ii) $2.0 million of litigation accrualsecorded during fiscal 2011 and (iii) a $0.7 roiliwrite down of machinery and equipment
related to the OVH relocation from Modesto, CA darfiscal 2011, none of which recurred in 2012.0Alsperating expenses for fiscal 2011
included goodwill impairment of $5.7 million relat¢éo the OVH acquisition.

Income from Operations.

Due to the factors discussed above, our income fronoperations was $33.0 million, or 4.7% of rades, for fiscal 2012, compared to $10.3
million, or 1.5% of net sales, for fiscal 2011.

I nterest Expense.

Interest expense was $5.4 million for fiscal 20bfhpared to $6.4 million for fiscal 2011. The deseea interest expense was due primarily
to lower average short-term borrowings and low@&rage interest rates on our short-term borrowings.

Rental and Miscellaneous Expense, Net.
Net rental and miscellaneous expense was $1.4milir fiscal 2012 compared to $1.0 million forcd 2011.

Income Tax Expense (Benefit).

Income tax expense was $9.1 million, or 34.7% obime before income taxes, for fiscal 2012 comptrédcome tax benefit of ($0.05)
million, or (1.8%) of income before income taxesfiecal 2011. The impact of the rate reconcilitegrs for fiscal 2011 is greater than fiscal
2012 primarily because income before income taxas lawer in fiscal year 2011. The 2011 effectiverate was impacted by the following:
(i) $0.5 million favorable impact of state tax bétgedue to favorable resolution of state tax auelkipected utilization of state investment tax
credits, state tax rate changes and other taxqoovadjustments; (i) $0.2 million favorable impdce to recognizing current year research
and development credit and reinstatement of tha gear credit; (iii) $0.3 million favorable impaetlated to the domestic producers
deduction which increased to 9% in 2011 from 69040; and (iv) $0.1 million favorable impact dueattower level of current year federal
taxable income which is taxed at 34%.

Consequently, we recognized a $0.05 million incaaxebenefit for fiscal 2011 despite reporting in@before income taxes of $2.8 million.

Net Income.

Net income was $17.1 million, or $1.60 basic and8iluted per common share, for fiscal 2012, carad to $2.8 million, or $0.27 bax
and $0.26 diluted per common share, for fiscal 2@i# to the factors discussed above.

Fiscal 2011 Compared to Fiscal 2010
Net Sales.

Our net sales increased 20.0% to $674.2 milliorfifmal 2011 from $561.6 million for fiscal 201Gwdluding sales volume associated with
OVH products, sales volume for fiscal 2011 increldsg 3.8% in comparison to sales volume for fi&@10. The increase in net sales was
attributable primarily to price increases implensehtluring fiscal 2011. The sales volume increasegsily was driven by volume increases
in the consumer and contract packaging distributizennel. The increase in sales volume in the coasehannel was attributable to sales of
OVH products. The increase in sales volume in theract packaging distribution channel was attabig to higher sales of chocolate
covered products and peanuts.
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The following table shows a comparison of saleslisyribution channel (dollars in thousands):

Distribution Channel Fiscal 2011 Fiscal 201(
Consumer $414,48t¢ $331,50¢
Commercial Ingredient 160,81 141 ,44:
Contract Packagin 64,02t 52,33:
Export 34,88¢ 36,35!

Total $674,21. $561,63:

The following summarizes sales by product type psraentage of total gross sales. The informasdyased upon gross sales, rather than net
sales, because certain adjustments, such as porabdiiscounts, are not allocable to product type.

Product Type Fiscal 201: Fiscal 201(
Peanuts 16.2% 19.%%
Pecan:s 18.¢ 19.C
Cashews & Mixed Nut 21.C 21.1
Walnuts 12.C 12.4
Almonds 13.€ 11.5
Other 18.2 16.1
Total 100.(% 100.(%

For both fiscal 2011 and fiscal 2010, the largeshgonent of the “Other” product type was trail améck mixes which include nut products.

Net sales in the consumer distribution channekiased by 25.0% in dollars and 7.5% in volume icafi2011 compared to fiscal 20:
Excluding OVH sales, sales volume decreased by fécal 2011 compared to fiscal 2010. Privateelaconsumer sales volume increased
by 8.2% in fiscal 2011 compared to fiscal 2010 thu®VH businessrisherbrand sales volume decreased by 7.4% in fiscal 20fipared t
fiscal 2010, primarily due to decreases-ishersnack nut ané&isherpeanut butter business.

Net sales in the commercial ingredients distributtbannel increased by 13.7% in dollars, but dse@&.4% in sales volume in fiscal 2(
compared fiscal 2010. The sales volume decreasgnivaarily due to lower pecan and walnut salesltegumainly from a limited supply of
pecans and walnuts available for the commerciakutignts distribution channel and lower peanutssedenther peanut processors. These
decreases were partially offset by higher peantiebsales.

Net sales in the contract packaging distributioarciel increased by 22.3% in dollars and 18.9% larae in fiscal 2011 compared to fis
2010. The sales volume increase was due to inaeades of chocolate covered products and peamoisrtmajor contract packaging
customer.

Net sales in the export distribution channel deseday 4.0% in dollars and 10.4% in volume in fiR€d 1 compared to fiscal 2010. T
decrease in sales volume was due primarily todasiness at a major export retail customer.

Gross Profit.

Gross profit decreased 11.2% to $84.2 million gedil 2011 from $94.8 million in fiscal 2010. Oupgs profit margin, as a percentage of net
sales, decreased to 12.5% for fiscal 2011 from%@&@ fiscal 2010. The decrease in the gross pnoditgin was almost entirely attributable
significantly higher acquisition costs for tree sitteginning in the second quarter of fiscal 2@d the extent that they were not offset by
increases implemented
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during those periods. Price increases were naot fimplemented until the third quarter of fiscal 20Increased global demand for tree nuts
was the primary driver for the increase in acquisitosts. The decrease in gross profit marginalss due to lower gross profit margins on
sales of walnuts and pecans because of the ngeraldbase high cost shelled walnuts and pecanisgbt market during the first quarter of
fiscal 2011. The prices for shelled walnuts andapseaduring the first quarter of fiscal 2011 weresirally high due to low inventories in the
industry. Shelled walnut purchases were made duhiedirst quarter of fiscal 2011 to supply an gase in sales volume with existing
customers that in many cases exceeded forecasigiedy a considerable amount. Shelled pecan pseshaere made during the first
quarter of fiscal 2011 to supply new pecan busitiegisstarted shipping in the fourth quarter ofdis2010 and continued into fiscal 2011, and
to supplement a shortfall in inshell pecan purchdien the 2009 crop due to the unprecedented anudumshell pecans that were exported
to China. The purchase of shelled walnuts and esth@leécans described in the preceding two sentevex@sgenerally made at prices that
exceeded or were almost equal to the price at whicgkold the products to our customers, which megjgtimpacted our gross profit margi
Gross profit margins also declined on sales of @asthecause of significantly higher acquisitionteo®d/e also incurred $0.8 million in
moving expenses in relocating OVH'’s operationsuplocations in Gustine, California and Elgin, ribis.

Operating Expenses.

Selling and administrative expenses for fiscal 26&dreased to 10.1% of net sales from 11.6% odades for fiscal 2010. Selling expenses
for fiscal 2011 were $44.3 million, an increases8f9 million, or 9.5%, over the amount recordedffecal 2010. Increases in selling exper
related to (i) compensation expense of $0.7 mill{@hfreight costs of $3.9 million, and (iii) mieeting and promotional expenses of $1.4
million, which were partially offset by a $3.0 midlh decrease in incentive compensation expenseé,illion of which relates to the
estimated forfeiture in fiscal 2011 of amounts jpwasly accrued for incentive compensation in fi2@10. Administrative expenses for fiscal
2011 were $23.9 million, a decrease of $0.7 mi|l@n2.8%, from the amount recorded for fiscal 20hBreases in administrative expenses
included (i) a $1.7 million increase in the proggtearn-out payments related to the OVH acquisitiora $1.6 million increase in
amortization related to OVH intangibles, (iii) a.@2nillion increase in litigation accruals, (iv}8.7 million write down of machinery and
equipment related to the OVH relocation, and ($P&8 million increase in compensation expense. &ieeases in administrative expenses
were offset by (i) a $1.1 million settlement rethte the fiscal 2009 pistachio recall and (ii) a®b&illion reduction in incentive compensation
expense, $1.6 million of which relates to the eated forfeiture in fiscal 2011 of amounts previgustcrued for incentive compensation in
fiscal 2010.

Operating expenses for fiscal 2011 included goddmipairment of $5.7 million. Goodwill was assignedour single reporting unit as a re:
of the OVH acquisition. During the fourth quartéifiscal 2011, we experienced a significant declméhe market value of the Company,
which was indicative of the potential for goodwiitipairment. During the fourth quarter of fiscal 2Q0We performed our annual impairment
analysis using the two step impairment test sehfior ASC 350. In evaluating the recoverabilitygmodwill pursuant to ASC 350, we took
into consideration current and anticipated futyverating results including the likelihood that figgross profit margins will continue to be
pressured by historically high tree nut acquisittosts. After conducting the two step impairmeast,tere concluded that the entire goodwiill
balance of $5.7 million was impaired. The impairineas primarily due to the significant decline liretmarket value and operating results of
the Company in fiscal 2011, which have been negbtivnpacted by challenging market conditions.

Income from Operations.

Due to the factors discussed above, our income fronoperations was $10.3 million, or 1.5% of rades, for fiscal 2011, compared to $29.7
million, or 5.3% of net sales, for fiscal 2010.

I nterest Expense.

Interest expense was $6.4 million for fiscal 20tinpared to $5.7 million for fiscal 2010. The ingean interest expense resulted from
higher average short-term debt levels during betiiods, which were driven by significantly highegaisition costs for tree nuts.

Rental and Miscellaneous Expense, Net.
Net rental and miscellaneous expense was $1.0omildr fiscal 2011 compared to $1.1 million forcfid 2010,
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Income Tax Expense (Benefit).

Income tax benefit was ($0.05) million, or (1.8%)rmome before income taxes, for fiscal 2011 coregdo income tax expense of $8.4
million, or 36.9% of income before income taxesffecal 2010. The impact of the rate reconciliragis for fiscal 2011 is greater than fiscal
2010 primarily because income before income taxémwer in fiscal year 2011. The 2011 effective tate was impacted by the following:
() $0.5 million favorable impact of state tax bétedue to favorable resolution of state tax auelpected utilization of state investment tax
credits, state tax rate changes and other taxgicovadjustments; (i) $0.2 million favorable impaae to recognizing current year research
and development credit and reinstatement of tha gear credit; (iii) $0.3 million favorable impaetlated to the domestic producers
deduction which increased to 9% in 2011 from 69040; and (iv) $0.1 million favorable impact dueattower level of current year federal
taxable income which is taxed at 34%.

Net Income.

Net income was $2.8 million, or $0.27 basic an@6@liluted per common share, for fiscal 2011, comgpao $14.4 million, or $1.36 bas
and $1.34 diluted per common share, for fiscal 2di@ to the factors discussed above.

Liquidity and Capital Resources
General.

The primary uses of cash are to fund our curreatatons, fulfill contractual obligations, pursuer Gtrategic Plan and repay indebtedness.
Also, various uncertainties could result in additibuses of cash. The primary sources of casheatdts of operations and availability under
our Credit Agreement, dated February 7, 2008, plingia revolving loan commitment and letter of @redbfacility (as amended, the “Credit
Facility”). We anticipate that expected net caslwfgenerated from operations and amounts avaifabiguant to the Credit Facility will be
sufficient to fund our operations for the next tweemonths. Increases in our available credit undeCredit Facility due to our improved
financial performance in the past have allowedousonsummate the OVH acquisition, devote more fuagsomote our products, especially
our FisherandOrchard Valley Harvedbrands, and explore other growth strategies outlineur Strategic Plan, which may include further
acquisitions, expansion into existing markets amdyanto emerging markets such as China. The aonsation of any significant future
acquisitions would generally require approval of leinders under the Credit Facility.

Our financial performance for fiscal 2012 showegkaeral improvement over fiscal 2011. The decr@aser operating results during fiscal
2011 was due primarily to increased commodity castpecially for pecans and other tree nuts. Wiently expect that most commaodity
costs, while higher than historical averages, reithain relatively stable. In the second and thurdrtgrs of fiscal 2011, we experienced rising
commodity costs for certain products for which coemsurate price increases could not be fully implaes until the end of the third quarter
of fiscal 2011. We do anticipate that cashew castspeanut costs (which more than doubled durswafi2012 due primarily to drought
conditions affecting the 2011 crop) will decreaséiscal 2013.

On July 15, 2011, we entered into a Second Amenttoghe Credit Facility (the “Second Amendmenihe Second Amendment extended
the maturity date of the Credit Facility from Fedwry 7, 2013 to July 15, 2016. In addition, the $ecAmendment increased the amount by
which we may increase the revolving credit commiitrevailable under the Credit Facility from $15.0lion to $22.5 million. On

October 31, 2011, we entered into a Third Amendrttiie Credit Facility (the “Third Amendment”). @ Third Amendment permits an
additional 5% of outstanding accounts receivaldenfa major customer to be included as eligibldveliorrowing base calculation, and the
Third Amendment also made technical modificatiandéfinitions.

Cash flows from operating activities have histdhcheen driven by net income but are also sigaifity influenced by inventory
requirements, which can change based upon fluonsth both quantities and market prices of théowusrnuts and nut products we buy and
sell. Current market trends in nut prices and @sfimates also impact nut procurement.

Net cash provided by operating activities was $15illon fiscal 2012 compared to $7.2 million fos¢al 2011. This improvement is d
primarily to improved operating results. Our nutrenodity purchases were $12.4 million higher dufisgal 2012 than fiscal 2011 due
mainly to higher nut acquisition costs among sdvasicommodities.

We repaid $4.3 million of long-term debt duringci$ 2012, $3.0 million of which was related to Mertgage Facility (as defined below).
The net decrease in borrowings outstanding unde€eedit Facility was $2.1 million during fiscal 22 compared to an increase of $7.5
million during fiscal 2011. This decrease in sherm borrowings under our Credit Facility occurradinly due to improved operating rest
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Total inventories were $146.4 million at June 2812, an increase of $17.4 million, or 13.5%, frdra inventory balance at June 30, 2011.
This increase is due primarily to (i) an increast¢hie pounds of inshell pecans on hand due teatlaan normal harvest for the 2011 crop,
(i) an increase in the pounds of almonds on haraltd increased almond business and (iii) an iser@gathe acquisition cost for peanuts and
walnuts due to less supply.

The weighted average cost per pound of raw nuttisfmeks on hand at June 28, 2012 increased by 8dbApared to the weighted average
cost per pound of raw nut input stocks on handiaé B0, 2011. Pounds of raw nut input stocks ol ladthe end of June 28, 2012 increased
by 6.9 million pounds or 22.5% when compared toghantity of raw nut input stocks on hand at June2B11. The weighted average cost
per pound of finished goods on hand at June 2& #xfeased by 7.7% over the weighted averagepswgtound of finished goods on hand
at June 30, 2011, and pounds of finished goodsaad decreased by 10.8%.

Net accounts receivable were $49.9 million at 282012, an increase of $10.8 million, or 27.88nTf the balance at June 30, 2011."
increase in net accounts receivable is due prignarihigher dollar sales in the month of June 22 in the month of June 2011. Accounts
receivable allowances were $2.9 million at botheJ28, 2012 and June 30, 2011.

Challenging economic conditions and increased codityngosts may adversely impact demand for consypratucts. These conditions
could, among other things, have a material adveffeet on the cash received from our operations.FBet |, Item 1A — “Risk Factors”.

Real Estate Matters.

In August 2008, we completed the consolidationwf®@hicagobased facilities into the Elgin Site. As part of flacility consolidation projec

on April 15, 2005, we closed on the $48.0 milliamghase of the Elgin Site. The Elgin Site inclubdeth an office building and a warehouse,
and affords us increased production and processipgcity, such that we continue to offer our s&wito existing and new customers on an
expanded basis. We are currently attempting todufditional tenants for available space in theceffiuilding at the Elgin Site. Until tenant

are found, we will not receive the benefit of réimaome associated with such space. Approximatshp of the office building is currently
vacant. There can be no assurance that we wilbleeta lease the unoccupied space and furtheratapipenditures may be necessary to lease
the remaining space, including the space previosited by the seller of the Elgin Site.

On March 28, 2006, our wholly-owned subsidiary JB88perties, LLC acquired title by quitclaim deedhe site that was originally
purchased in Elgin, lllinois (the “Old Elgin Sitef§r our facility consolidation project and JBSS®perties, LLC entered into an Assignment
and Assumption Agreement (the “Agreement”) with @ity of Elgin (the “City”). Under the terms of thiegreement, the City assigned to us
the City’s remaining rights and obligations undeleaelopment agreement entered into by and ama@n@aémpany, certain related party
partnerships and the City (the “Development Agresif)eWhile we currently have a prospective buyarthe Old Elgin Site, we cannot
ensure that a sale will occur in the next twelvenths, if at all. The Mortgage Facility is securgdpart, by the Old Elgin Site. We must
obtain the consent of the Mortgage Lender (as ddflrelow) prior to the sale of the Old Elgin SAéso, the State of lllinois, the original
owner of the Old Elgin Site that sold it to theyCihas the option to repurchase the Old Elgin Bitportion of the Old Elgin Site contains an
office building (which we began renting to a thpdrty during the third quarter of fiscal 2007) thay or may not be included in any future
sale. We incurred $6.8 million of gross costs urtderDevelopment Agreement, and had carrying vadfi&6.2 million and $6.3 million at
June 28, 2012 and June 30, 2011, respectively hadrie recorded as “Rental investment property”.
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Financing Arrangements.

On February 7, 2008, we entered into the CreditiBawith a bank group (the “Bank Lenders”) prouig a $117.5 million revolving loan
commitment and letter of credit subfacility. Also Bebruary 7, 2008, we entered into a Loan Agreémvih an insurance company (the
“Mortgage Lender”) providing us with two term loamse in the amount of $36.0 million (“Tranche Affd the other in the amount of $9.0
million (“Tranche B"), for an aggregate amount @5$0 million (the “Mortgage Facility”).

The Credit Facility is secured by substantiallycait assets other than real property and fixturlae. Mortgage Facility is secured by
mortgages on essentially all of our owned real prigplocated in Elgin, lllinois, Gustine, Califomand Garysburg, North Carolina (the
“Encumbered Properties”). The encumbered Elgimdit real property includes almost all of the @ldin Site that was purchased prior to
our purchase of the land in Elgin where the Elgte & located.

On July 15, 2011, we entered into the Second Amemdito the Credit Facility. The Second Amendmen¢eaed the maturity date of the
Credit Facility from February 7, 2013 to July 1818. In addition, the Second Amendment increase@thount by which we may increase
the revolving borrowing capacity available undex @redit Facility from $15.0 million to $22.5 mdln. On October 31, 2011, we entered into
a Third Amendment to the Credit Facility (the “Thihmendment”). The Third Amendment permits an addal 5% of outstanding accounts
receivable from a major customer to be includedli@gble in the borrowing base calculation, and Tiird Amendment also made technical
modifications to definitions.

The portion of the borrowing base calculation urttierCredit Facility based upon machinery and egeipt will decrease by $1.5 million per
year for the first five years to coincide with attimation of the machinery and equipment collatedal of June 28, 2012, the weighted aver
interest rate for the Credit Facility was 2.36%eTarms of the Credit Facility contain covenants tiequire us to restrict investments,
indebtedness, capital expenditures, acquisitiodscarnain sales of assets, cash dividends, redensptif capital stock and prepayment of
indebtedness (if such prepayment, among otherghiagf a subordinate debt). If loan availabilityder the borrowing base calculation falls
below $25.0 million, we will be required to mainta specified fixed charge coverage ratio, tested monthly basis. All cash received from
customers is required to be applied against thdiCracility. The Bank Lenders are entitled to regummediate repayment of our obligati
under the Credit Facility in the event of defaulttbhe payments required under the Credit Facgitghange in control in the ownership of the
Company, non-compliance with the financial coveaamtupon the occurrence of certain other defdoyltss under the Credit Facility
(including a default under the Mortgage Facilits of June 28, 2012, we were in compliance wittcallenants under the Credit Facility and
we currently expect to be in compliance with theficial covenant in the Credit Facility for thedseeable future. As of June 28, 2012, we
had $64.1 million of available credit under the @ré&acility. We would still be in compliance witll restrictive covenants under the Credit
Facility if this entire amount were borrowed.

We are subject to interest rate resets for eadhafche A and Tranche B. Specifically, on MarcR@18 (the “Tranche A Reset Date”) and
March 1, 2014 and every two years thereafter (emthranche B Reset Date”), the Mortgage Lender neagt the interest rates for each of
Tranche A and Tranche B, respectively, in its swld absolute discretion. If the reset interestfi@teither Tranche A or Tranche B is
unacceptable to us and we (i) do not have suffidigmds to repay amounts due with respect to Traclr Tranche B on the Tranche A
Reset Date or Tranche B Reset Date, in each casg@pdicable, or (i) are unable to refinance anteuaine with respect to Tranche A or
Tranche B on the Tranche A Reset Date or TrancRe&t Date, in each case, as applicable, on teoresfawvorable than the reset interest
rates, then, depending on the extent of the chaingbe reset interest rates, our interest expeoskl increase materially.

The Mortgage Facility matures on March 1, 2023n€he A under the Mortgage Facility accrues inteaést fixed interest rate of 7.63% per
annum, payable monthly. As mentioned above, sueldst rate may be reset by the Mortgage Lendéneiranche A Reset Date. Monthly
principal payments in the amount of $0.2 milliommoenced on June 1, 2008. Tranche B under the Myetgacility accrues interest, as reset
on March 1, 2012, at a floating rate of the greafdr) one month LIBOR plus 4.00% per annum dr %ii00%, payable monthly (thé&tbating
Rate”). The margin on such Floating Rate may betreg the Mortgage Lender on each Tranche B Reats; [provided, however, that the
Mortgage Lender may also change the underlyingximateeach Tranche B Reset Date occurring on or Efeech 1, 2016. Monthly principal
payments in the amount of $0.1 million commencedwume 1, 2008. We do not currently anticipate #mgtchange in the Floating Rate or
underlying index will have a material adverse dffgmon our business, financial condition or resafteperations.
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The terms of the Mortgage Facility contain coveadhat require us to maintain a specified net wofth110.0 million and maintain the
Encumbered Properties. The Mortgage Facility isisst, in part, by the Old Elgin Site. We must obtiie consent of the Mortgage Lender
prior to the sale of the Old Elgin Site. A portiohthe Old Elgin Site contains an office buildinghich we began renting to a third-party
during the third quarter of fiscal 2007) that maynwy not be included in any future sale (assumimg were to occur). The Mortgage Lender
is entitled to require immediate repayment of doligations under the Mortgage Facility in the eveetdefault in the payments required
under the Mortgage Facility, non-compliance with tovenants or upon the occurrence of certain aibults by us under the Mortgage
Facility. As of June 28, 2012, we were in compliamdth all covenants under the Mortgage Facilitye @irrently believe that we will be in
compliance with the financial covenants in the Mage Facility for the foreseeable future and tleree$23.6 million has been classified as
long-term debt as of June 28, 2012. This $23.6aniltepresents scheduled principal payments underche A that are due at least twelve
months beyond June 28, 2012. All $6.5 million cartsting under Tranche B are classified as short-teit as of June 28, 2012, since the
Mortgage Lender has the option to use proceedsyo$ale of the site that was originally purchasgdhe Company in Elgin, lllinois to
reduce the amount outstanding under Tranche B.

We financed the acquisition, construction and egjaip of our Bainbridge, Georgia facility (a peasbtlling plant) with industrial
development bonds (the “bonds”) in 1987. As of J28e2012, we had $3.3 million in aggregate priatgmount of the bonds outstanding.
On June 1, 2011, we remarketed the bonds, resdéhinigterest rate at 3.00% through May 2013, dredraarket rate to be determined
thereafter. On June 1, 2013, and on each subseintemst reset date for the bonds, we are reqtireedeem the bonds at face value plus
accrued and unpaid interest, unless a bondholdetseio retain his or her bonds. Any of the bordieemed by us at the demand of a
bondholder on the reset date are required to barkeated by the underwriter of the bonds on a “késrts” basis. Funds for the redemption
of the bonds on the demand of any bondholder ay@ned to be obtained from the following sourcethia following order of priority:

(i) funds supplied by us for redemption; (ii) preds from the remarketing of the bonds; (iii) pratefom a drawing under the bonds’ Letter
of Credit held by the Bank Lenders (the “IDB LettérCredit”); or (iv) in the event that funds fraitme foregoing sources are insufficient, a
mandatory payment by us. Drawings under the IDBdredf Credit to redeem the bonds on the demarhptbondholder are payable in full
by us upon demand by the Bank Lenders. In additi@nare required to redeem the bonds in varyingiannstallments, ranging from $0.6
million on June 1, 2013 to $0.8 million on Jun@Q@17. We are also required to redeem the bondsrtain other circumstances (for example,
within 180 days after any determination that inseén the bonds is taxable). We have the optidnjestito certain conditions, to redeem the
bonds at face value plus accrued interest, if 8mce the bonds may be payable at the interestdeas® of June 1, 2013, the entire aggregate
balance of $3.3 million is classified as a curi@atiility as of June 28, 2012.

In September 2006, we sold our Selma, Texas piiepdthe “Selma Properties”) to two related pasdytperships for $14.3 million and are
leasing them back. The selling price was determiedn independent appraiser to be the fair maskieie which also approximated our
carrying value. The lease for the Selma Propehi@ssa ten-year term at a fair market value rertt thitee five-year renewal options. Also, we
currently have an option to purchase the Selmad?tieg from the partnerships at 95% (100% in certacumstances) of the then fair market
value, but not less than the original $14.3 millmnchase price. The provisions of the arrangemennot eligible for sale-leaseback
accounting and the $14.3 million was recorded dsts obligation. No gain or loss was recorded @Sklma Properties transaction. As of
June 28, 2012, $12.9 million of the debt obligatices outstanding.

Capital Expenditures.

We spent $7.5 million on capital expenditures dyfiscal 2012 compared to $5.2 million during fis2@11. We expect total capital
expenditures for equipment upgrades, facility nemance and food safety enhancements for fiscal 20ti8 approximately $9.0 million.
Absent any material acquisitions or other signifidavestments, we believe that cash on hand, aoeabivith cash provided by operations
and borrowings available undethe Credit Facility, will be sufficient to meet tikash requirements focapital expenditures.

Off-Balance Sheet Arrangements

As of June 28, 2012, we were not involved in arfybalance sheet arrangements, as defined in 1te8tap@)(ii) of Regulation S-K
promulgated by the SEC.
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Contractual Cash Obligations

At June 28, 2012, we had the following contractizah obligations for long-term debt (including shied interest payments), capital leases,
operating leases, the Credit Facility and purcludiigations (amounts in this subsection in thoussnd

More Than
Less Than
Total 1 Year 1-3 Years 3-5 Years 5 Years
Long-term debt obligations $ 74,87 $ 15,79 $10,96¢ $10,23: $ 37,88:
Capital lease obligatior 117 96 21 — —
Minimum operating lease commitmel 3,59¢ 1,18¢ 1,36¢ 921 11¢€
Revolving credit facility borrowing 45,84¢ 45,84¢ — — —
Purchase obligatior 120,59¢ 120,59¢ — — —
Other lon¢-term liabilities reflected on our balance sh — — — — —
Total contractual cash obligatio $245,03( $183,52: $12,35¢ $11,15¢ $ 37,99¢

Interest obligations on floating rate debt instrutseare calculated using interest rates in effecifalune 28, 2012. See Note 6 to the
Consolidated Financial Statements for further detathe Company’s long-term debt obligations. Pphiechase obligations represent
$120,596 of inventory purchases. Additionally, veerén $13,989 of projected retirement obligations,imcluded in the above table, recorded
on our balance sheet as of June 28, 2012. Seellfatethe Notes to Consolidated Financial Statem@tfurther details. Also, as a licensed
United States Department of Agriculture Nut Warede@perator, we are responsible for deliveringdba value of the peanut inventory in
our possession as represented on the warehoudgt tedde holder of the warehouse receipt on deim#e are responsible for any declin
the value of the peanut inventory due to a dedfirguality or shrinkage. Based on current expeatatiand historical experience, no amounts
related to a potential decline in the value of pgamventory are included in the schedule above.

Critical Accounting Policies and Estimates

Our financial statements are prepared in accordaitbeaccounting principles generally acceptechia tynited States of America. The
accounting policies as disclosed in the Notes tosBlidated Financial Statements are applied irpthparation of our financial statements
accounting for the underlying transactions andrxzda. The policies discussed below are considegredibmanagement to be critical for an
understanding of our financial statements becausepplication of these policies places the magtiicant demands on management’s
judgment, with financial reporting results relyiog estimation regarding the effect of matters #wratinherently uncertain. Specific risks
applicable, for these critical accounting policés described in the following paragraphs. Fortaildel discussion on the application of these
and other accounting policies, see Note 1 of theedlto Consolidated Financial Statements.

Preparation of this Annual Report on Form 10-K ieggius to make estimates and assumptions that #fike reported amounts of assets and
liabilities, disclosures of contingent assets aaldilities at the date of our financial statemeats] the reported amounts of revenue and
expenses during the reporting period. Actual resulhy differ from those estimates. See “ForwardKing Statements” below.

Revenue Recognition.

We recognize revenue when persuasive evidence afrangement exists, title has transferred (baped terms of shipment), price is fixed,
delivery occurs and collection is reasonably agkufée sell our products under some arrangemenishvificlude customer contracts that fix
the sales price for periods typically of up to geear for
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some commercial ingredient customers, and thropghific programs consisting of promotion allowanaesdume and customer rebates and
marketing allowances, among others, to consumesam commercial ingredient users. Reserves feetheograms are established based
upon the terms of specific arrangements. Revermgeeaorded net of rebates and promotion and nmiagkatiowances. Revenues are also
recorded net of expected customer deductions waretprovided for based upon past experiences. Whgtomers do have the right to return
products, past experience has demonstrated thétigiroeturns have generally been insignificantvRions for returns are reflected as a
reduction in net sales and are estimated basedaystomer specific circumstances.

Inventories.

Inventories, which consist principally of inshelllk-stored nuts, shelled nuts, dried fruit and pssed and packaged nut products, are stated
at the lower of cost (first-in, firabut) or market which approximates actual cost. f@g/ costs are reviewed at least quarterly. Flatobns in

the market price of pecans, peanuts, walnuts, aisvand other nuts may affect the value of invensomy gross profit and gross profit marg
When expected market sales prices move below agstsecord adjustments to write down the carryialyes of inventories to the lower of
cost (first-in, first-out) or market which approxates actual cost. The results of our shelling ®oan also result in changes to our inventory
costs based upon actual versus expected crop yilelsnaintain significant inventories of bulk-stdri@shell pecans, peanuts and walnuts.
Quantities of inshell bulk-stored nuts are deterdibased upon our inventory systems and are subjeetification techniques including
observation, weighing and other methods. The gtiesof each crop year bulk-stored nut inventoaiesgenerally shelled out over a ten to
fifteen month period, at which time revisions ty @&stimates, which historically averaged less th&6 of inventory purchases, are also
recorded.

I mpairment of Long-Lived Assets.

We review held and used long-lived assets, inclydiur rental investment property and amortizabémiiiable intangible assets, to assess
recoverability from projected undiscounted caslwfavhenever events or changes in facts and cireunoss indicate that the carrying value
of the assets may not be recoverable. When suctizwecur, we compare the sum of the undiscourash ftows expected to result from the
use and eventual disposition of the asset or gssap to the carrying amount of the long lived asseasset group. The cash flows are based
on our best estimate of future cash flows derivethfthe most recent business projections. If tbisgarison indicates there is an impairm
the carrying value of the asset is reduced tositisnated fair value.

We did not record any impairment of long-lived dsskuring fiscal 2012, fiscal 2011 or fiscal 2010.

Related Party Transactions.

As discussed in Notes 1, 6 and 13 of the Notesedonsolidated Financial Statements, we leasedpam a related party and transact with
another related party in the normal course of lrsEnWe believe, based on our procedures regamatgd party transactions, that these
related party transactions are fair or reasonaideimthe best interest of the Company.

Income Taxes.

We account for income taxes using an asset aniitiiadpproach that requires the recognition ofetefd tax assets and liabilities for the
expected future tax consequences of events thatlen reported in our financial statements orgaxns. Such items give rise to
differences in the financial reporting and tax baxfiassets and liabilities. A valuation allowarcescorded to reduce the carrying amount of
deferred tax assets if it is more likely than rattall or a portion of the asset will not be readi. Any investment tax credits are accounted for
by using the flonthrough method, whereby the credits are reflecsacductions of tax expense in the year they aregrézed in the financi
statements. In estimating future tax consequeneesonsider all expected future events other tieamges in tax law or rates.

We record liabilities for uncertain income tax fimsis based on a twstep process. The first step is recognition, winaevaluate whether
individual tax position has a likelihood of greatiean 50% of being sustained upon examination basdtle technical merits of the position,
including resolution of any related appeals ogétion processes. For tax positions that are ctlyrestimated to have a less than 50%
likelihood of being sustained, no tax
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benefit is recorded. For tax positions that have tiie recognition threshold in the first step, veeform the second step of measuring the
benefit to be recorded. The actual benefits ultayatealized may differ from our estimates. In fietperiods, changes in facts, circumstances,
and new information may require us to change thegeition and measurement estimates with regaintiigidual tax positions. Changes in
recognition and measurement estimates are recardedults of operations and financial positiorthie period in which such changes occur.
As of June 28, 2012 and June 30, 2011, we hadifiebifor unrecognized tax benefits pertainingiteertain tax positions totaling $122
thousand and $79 thousand, respectively. We dantatipate that total unrecognized tax benefits swjnificantly change in the next twelve
months.

We recognize interest and penalties accrued retatadrecognized tax benefits in the income taxéfie)/expense caption in the consolide
statement of comprehensive income.

We evaluate the realization of deferred tax adsgetonsidering our historical taxable income artdriei taxable income based upon the
reversal of deferred tax liabilities. As of June 2812, we believe that our deferred tax assetfullyerealizable.

Forward-Looking Statements

The statements contained in this Annual ReportamFL0-K, and in the Chief Executive Officer’'s ttto stockholders accompanying the
Annual Report on Form 10-K delivered to stockhadgéhat are not historical are “forward-lookingtetaents.” These forward-looking
statements, which generally are followed (and fioeeeidentified) by a cross reference to PartdmtlA — “Risk Factorsbr are identified b
the use of forward-looking words and phrases sgclwdl”, “anticipates”, “intends”, “may”, “believe”, “should” and “expectsepresent ot
present expectations or beliefs concerning futusnts and involve risks and uncertainties. We uatterno obligation to update publicly or
otherwise revise any forwaldeking statements, whether as a result of newinédion, future events or other factors that affeetsubject o
these statements, except where expressly requiréal $o by law. We caution that such statementguabfied by important factors, includi
the factors described in Part I, Iltem 1A — “Rislctéas”, that could cause actual results to diffatenially from those in the forward-looking
statements, as well as the timing and occurrencedjooccurrence) of transactions and other facteals, uncertainties and events that may be
subject to circumstances beyond our control. Camsedty, results actually achieved may differ matityifrom the expected results included
in these statements.

ltem 7A — Quantitative and Qualitative DisclosuresAbout Market Risk

We are exposed to the impact of changes in inteaés$, commodity prices of raw material purchasesforeign exchange. We have not
entered into any arrangements to hedge againsgehan market interest rates, commodity price®rifin currency fluctuations.

We are unable to engage in hedging activity reladembmmodity prices, because there are no edtahlifitures markets for nuts; therefore,
we can only attempt to pass on the commodity emseases in the form of price increases to ouoousts. See Part I, Item 1A — “Risk
Factors” for a further discussion of the risks andertainties related to commodity prices of rawarials and the impact thereof on our
business.

Approximately 35% of the dollar value of our totait purchases for fiscal 2012 were made from foreiguntries, and while these purchases
were payable in U.S. dollars, the underlying costy fluctuate with changes in the value of the dd@lar relative to the currency in the
foreign country or to other major foreign currersciich as the euro.

We are exposed to interest rate risk on our Crealitlity, our only variable rate credit facilityebause we have not entered into any hedging
instruments which fix the floating rate or offsetiacrease in the floating rate. A hypothetical 188¢erse change in weighted-average
interest rates would have had a $0.1 million immacbur net income and cash flows from operatiriyigies for fiscal 2012. In addition, the
fixed interest rate on our Mortgage Facility resetthe future.
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Item 8 — Financial Statements and Supplementary Dat
Report of Independent Registered Public Accountingrirm
To the Board of Directors and Stockholders of JBh&anfilippo & Son, Inc.:

In our opinion, the accompanying consolidated badasheets and the related consolidated statenfecwsnprehensive income, stockholders’
equity and cash flows present fairly, in all maierespects, the financial position of John B. 8i@pb & Son, Inc. and its subsidiaries at
June 28, 2012 and June 30, 2011, and the resuligiofoperations and their cash flows for eacthefthree fiscal years in the period ended
June 28, 2012 in conformity with accounting prinegogenerally accepted in the United States of AgaeAlso in our opinion, the Company
maintained, in all material respects, effectiveiintl control over financial reporting as of JuBe 2012, based on criteria established in
Internal Contro—Integrated Frameworissued by the Committee of Sponsoring Organizatidribe Treadway Commission (COSO). The
Company’s management is responsible for thesedinbstatements, for maintaining effective intercatrol over financial reporting and for
its assessment of the effectiveness of internarobaver financial reporting, included in Managertis Report on Internal Control over
Financial Reporting under item 9A. Our respondipils to express opinions on these financial statgmand on the Company’s internal
control over financial reporting based on our inéégd audits. We conducted our audits in accordasitbethe standards of the Public
Company Accounting Oversight Board (United Statéhpse standards require that we plan and perfoenatdits to obtain reasonable
assurance about whether the financial statemeatse® of material misstatement and whether effedtiternal control over financial
reporting was maintained in all material respe®is: audits of the financial statements includedh@ring, on a test basis, evidence
supporting the amounts and disclosures in the fiahstatements, assessing the accounting prirsciled and significant estimates made by
management, and evaluating the overall financé&estent presentation. Our audit of internal cordka@r financial reporting included
obtaining an understanding of internal control drgaincial reporting, assessing the risk that aemaltweakness exists, and testing and
evaluating the design and operating effectivenéggernal control based on the assessed risk.aDdits also included performing such other
procedures as we considered necessary in the ctanoes. We believe that our audits provide a redse basis for our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company'’s internal control over firgad reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and(idyide reasonable assurance regarding preventitmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thenfiizd statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadegjbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP
Chicago, lllinois
August 30, 2012
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JOHN B. SANFILIPPO & SON, INC.
CONSOLIDATED BALANCE SHEETS
June 28, 2012 and June 30, 2011
(dollars in thousands, except per share amounts)

June 28, June 30,
2012 2011
ASSETS
CURRENT ASSETS
Cash $ 245¢ ¢ 1,321
Accounts receivable, less allowances of $2,867%h873, respectivel 49,86° 39,03:
Inventories 146,38 128,93t
Deferred income taxe 4,82 4,88:
Prepaid expenses and other current a: 3,28¢ 3,07¢
TOTAL CURRENT ASSET¢ 206,81 177,25:
PROPERTY, PLANT AND EQUIPMENT
Land 9,39¢ 9,46:
Buildings 102,81 102,05:
Machinery and equipme 160,95¢ 157,56:
Furniture and leasehold improveme 4,304 3,98¢
Vehicles 474 50t
Construction in progres 1,09¢ 1,18¢
279,04. 274,75!
Less: Accumulated depreciati 161,77: 151,40!
117,26t 123,35(
Rental investment property, less accumulated degirec of $6,256 and $5,358, respectiv 29,44 30,34:
TOTAL PROPERTY, PLANT AND EQUIPMEN" 146,71 153,69:
Cash surrender value of offic’ life insurance and other ass 7,25¢ 6,92¢
Intangible assets, n 10,94« 13,917
TOTAL ASSETS $371,72°  $351,78¢

The accompanying notes are an integral part ofél@msolidated financial statements.

36



JOHN B. SANFILIPPO & SON, INC.
CONSOLIDATED BALANCE SHEETS
June 28, 2012 and June 30, 2011
(dollars in thousands, except per share amounts)

June 28,
2012

June 30,
2011

LIABILITIES & STOCKHOLDERS '’ EQUITY
CURRENT LIABILITIES:

Revolving credit facility borrowing $ 45,84t $ 47,98t
Current maturities of lor-term debt, including related party debt of $297 $8d4, respectivel 12,72¢ 10,80¢
Accounts payable, including related party payabfe&75 and $35, respective 33,04 28,26(
Book overdrafs 1,947 1,63¢
Accrued payroll and related benel 14,677 5,30¢
Accrued worker compensatiol 5,10( 4,87¢
Other accrued expens 6,367 12,22:
Income taxes payab — 817
TOTAL CURRENT LIABILITIES 119,70° 111,91.
LONG-TERM LIABILITIES:
Long-term debt, less current maturities, including edaparty debt of $12,585 and $12,882, respect 36,20¢ 42,43(
Retirement plai 13,33¢ 10,567
Deferred income taxe 46C 2,05(
Other 1,00¢ 1,12(
TOTAL LONG-TERM LIABILITIES 51,00° 56,16"
TOTAL LIABILITIES 170,71: 168,08:
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERY EQUITY:
Class A Common Stock, convertible to Common Statl @er share basis, cumulative voting rights iof te
votes per share, $.01 par value; 10,000,000 shaitbsrized, 2,597,426 shares issued and outsta 26 26
Common Stock, noncumulative voting rights of onéevger share, $.01 par value; 17,000,000 shares
authorized, 8,282,705 and 8,182,580 shares issegukctively 83 82
Capital in excess of par vall 103,87t 102,60t
Retained earning 102,55¢ 85,431
Accumulated other comprehensive | (4,327) (3,247)
Treasury stock, at cost; 117,900 shares of Comnoek: (1,204) (1,204
TOTAL STOCKHOLDERS EQUITY 201,01 183,70°
TOTAL LIABILITIES & STOCKHOLDERS' EQUITY $371,72°  $351,78!

The accompanying notes are an integral part ofél@msolidated financial statements.
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JOHN B. SANFILIPPO & SON, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
For the years ended June 28, 2012, June 30, 2@llume 24, 2010

(dollars in thousands, except for earnings per shar

Year Ended Year Ended Year Ended
June 28, 2012 June 30, 2011 June 24, 2010

Net sales $ 700,57 $ 674,21. $ 561,63
Cost of sale: 593,52! 590,02: 466,84
Gross profit 107,05« 84,19: 94,78t
Operating expense

Selling expense 45,08t 44,34¢ 40,49:

Administrative expense 28,99¢ 23,921 24,62(

Goodwill impairment — 5,662 —
Total operating expens 74,08 73,93¢ 65,11«
Income from operatior 32,97 10,25¢ 29,67:
Other expense

Interest expense ($1,151, $1,055 and $1,075 tteckfzarties, respectivel 5,36¢ 6,444 5,65:

Rental and miscellaneous expense, 1,38¢ 1,02¢ 1,145
Total other expense, n 6,752 7,47(C 6,80(
Income before income tax 26,22: 2,78¢ 22,87
Income tax expense (benel 9,09¢ (49) 8,441
Net income 17,12 2,83t 14,42t
Other comprehensive (loss) income, net of

Amortization of prior service cost and actuariahgacluded in net periodic

pension cos 463 44~ 40€

Net actuarial loss arising during the per (1,54¢) (28¢) (1,10%)

Other comprehensive (loss) incol (1,08%) 157 (699)
Comprehensive incon $ 16,03 $ 2,99: $  13,72¢
Net income per common she— basic $ 1.6C $ 0.2i $ 1.3¢
Net income per common she— diluted $ 1.5¢ $ 0.2¢€ $ 1.3¢
Weighted average shares outstan— basic 10,726,00 10,671,78 10,642,82
Weighted average shares outstan— diluted 10,828,51 10,770,35 10,725,10

The accompanying notes are an integral part oféhmmsolidated financial statements.
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JOHN B. SANFILIPPO & SON, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
For the years ended June 28, 2012, June 30, 2@llume 24, 2010
(dollars in thousands)

Capital
in
Excess Accumulated
Class A Common of Other
Stock Common Stock Par Retained  Comprehensive  Treasury
Shares Amount Shares Amount Value Earnings Loss Stock Total

Balance, June 25, 2009 2,597,421 $ 26 8,140,59¢ $ 81 $101,11¢ $ 68,177 $ (2,700 $ (1,209 $165,49¢
Net income 14,42°¢ 14,42¢
Pension liability amortization, net of income tex$@19 40€ 40¢€
Pension liability adjustment, net of income tax di@rof

$678 (1,105 (1,10%)
Stock option exercise 26,25( 1 177 17¢€
Stoclk-based compensation expel 491 491
Balance, June 24, 20: 2,597,421 % 26 8,166,84' $ 82 $101,78 $ 82,60: $ (3399 $ (1,209 $179,89
Net income 2,83t 2,83¢
Pension liability amortization, net of income tx$@96 445 445
Pension liability adjustment, net of income tax difrof

$190 (28¢) (28¢)
Equity award exercise 15,731 91 91
Stoclk-based compensation expel 73C 73C
Balance, June 30, 20: 2,597,421 $ 26 8,182,581 $ 82 $102,60¢ $ 85437 $ (3,242 $ (1,209 $183,70°
Net income 17,122 17,12:
Pension liability amortization, net of income t&b&309 463 462
Pension liability adjustment, net of income tax di@rof

$1,081 (1,54%) (1,54¢)
Equity award exercise 100,12¢ 1 50C 501
Stocl-based compensation expel 76¢ 76¢
Balance, June 28, 20: 2,597,420 $ 26 8,282,70! $ 83  $103,87¢ $102,55¢ $ (4327) $ (1,209 $201,01:

The accompanying notes are an integral part ofél@msolidated financial statements.
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JOHN B. SANFILIPPO & SON, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended June 28, 2012, June 30, 2@llume 24, 2010
(dollars in thousands)

Year Ended Year Ended Year Ended
June 28, June 30, June 24,
2012 2011 2010
Cash flows from operating activities:
Net income $ 17,12: $ 2,83 $ 14,42t
Depreciation and amortizatic 17,117 16,96¢ 15,82¢
Loss/(gain) on disposition of properti 16 817 (85)
Deferred income tax (benefit)/exper (809) (3,02 557
Stocl-based compensation expel 82C 73C 491
Goodwill impairment — 5,66% —
Change in assets and liabilities, net of businegsieed:
Accounts receivable, n (20,836 767 (2,169
Inventories (17,446 (14,57%) 2,57¢
Prepaid expenses and other current a: (29 1,42( 1,57:
Accounts payabl 4,78¢ (1,365 3,98¢
Accrued expense 5,44z (1,420 1,77¢
Income taxes receivable/payal (1,009 921 (153
Other lon¢-term liabilities (119 (4,436 2,77¢
Other, ne 831 1,93 47¢
Net cash provided by operating activit 15,90¢ 7,23¢€ 42,05}
Cash flows from investing activities:
Purchases of property, plant and equipn (7,537 (5,195 (8,48))
Proceeds from disposition of ass 434 25E 14¢
Purchase of assets of Orchard Valley Harvest, — (115 (32,777)
Cash surrender value of offic’ life insurance (89 (122) (135)
Net cash used in investing activiti (7,186) (5,177 (41,240
Cash flows from financing activities:
Borrowings under revolving credit facilitit 310,72 274,13( 233,55¢
Repayments of revolving credit borrowin (312,86¢) (266,587 (226,35¢)
Principal payments on lo-term debi (4,309 (5,257 (4,05%)
Increase / (decrease) in book overd 30¢ (422) (3,57
Credit facility amendment cos (241) — —
Payment of contingent considerati (1,702 (4,135 —
Proceeds from the exercise of stock opti 452 84 157
Tax benefit of equity award exercis 48 7 21
Net cash used in financing activiti (7,58)) (2,175 (249)
Net increase / (decrease) in cas 1,13¢ (11€) 574
Cash:
Beginning of perioc 1,321 1,43 863
End of perioc $  2,45¢ $ 1,321 $ 143i
Supplemental disclosures of cash flow information
Interest paic $ 5,011 $ 5,87¢ $ 4,96¢
Income taxes paid, excluding refunds of $565, $81 29, respectivel 11,38 2,16: 7,58¢
Capital lease obligations incurr — 267 14¢€

The accompanying notes are an integral part ofélmmsolidated financial statements.
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JOHN B. SANFILIPPO & SON, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands, except per share data)

NOTE 1 — SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation and Consolidation

Our consolidated financial statements include ttemants of John B. Sanfilippo & Son, Inc., andatsolly-owned subsidiary, JBSS
Properties, LLC. Our fiscal year ends on the ldsir§day of June each year, and typically considtiftytwo weeks (four thirteen week
quarters). However, the year ended June 30, 20idisted of fifty-three weeks, as our fourth quac@msisted of fourteen weeks. The
accompanying consolidated financial statementselatied footnotes are presented in accordanceaegitbunting principles generally
accepted in the United States of America (“GAAP”).

Management Estimates

The preparation of financial statements in confoymiith GAAP requires management to make estimatesassumptions that affect the
reported amounts of assets and liabilities andalisce of contingent assets and liabilities atdat of the financial statements and the
reported amounts of revenues and expenses duengplorting period. Significant estimates includgerves for customer deductions,
allowances for doubtful accounts, the quantity ealdation of bulk inventories, the evaluation ofaeerability of long-lived assets and
goodwill, the realizability of deferred tax assetsl various other accrual accounts. Actual resoltgd differ from those estimates.

Accounts Receivable

Accounts receivable are stated at the amounts etldcgcustomers, less: (i) allowances for doutatbdounts, and (ii) reserves for estimated
cash discounts and customer deductions. The allosviam doubtful accounts is calculated by (i) spieaily identifying customers that are
credit risks and (ii) estimating the extent thdtastnonspecifically identified customers will become ctaiks. Account balances are char

off against the allowance when we conclude thiatgirobable the receivable will not be recoverdue Teserve for estimated cash discounts is
based on historical experience. The reserve faomer deductions represents known customer shgn@ats and an estimate of future cr
memos that will be issued to customers relateéhates and allowances for marketing and promotiassd on historical experience.

Inventories

Inventories, which consist principally of inshelllk-stored nuts, shelled nuts, dried fruit and pssed and packaged nut products, are stated
at the lower of cost (first-in, firabut) or market which approximates actual cost. f@sy costs are reviewed at least quarterly. Flatobns in

the market price of pecans, peanuts, walnuts, alsyaashews and other nuts may affect the valuevehtory, gross profit and gross profit
margin. When expected market sales prices movenabsts, we record adjustments to write down thieyoay values of inventories to the
lower of cost (first-in, first-out) or market. Thesults of our shelling process can also resuthanges to inventory costs, such as adjustment:
made pursuant to actual versus expected crop yMldsmaintain significant inventories of bulk-stdrieshell pecans, peanuts and walnuts.
Quantities of inshell bulk-stored nuts are detepdibased on our inventory systems and are subjegtarterly physical verification
techniques including observation, weighing and othethods. The quantities of each crop year budkest nut inventories are generally
shelled out over a ten to fifteen month periodyhich time revisions to any estimates are alsorckssh

We store a large amount of peanut inventory onlbehtéhe United States government at various fied. As a licensed United States
Department of Agriculture Nut Warehouse Operatar,ane responsible for delivering the loan valuthefpeanut inventory in our possession
as represented on the warehouse receipt to therhoildhe warehouse receipt on demand. We are mspe for any decline in the value of
the peanut inventory due to a decline in qualitglminkage in excess of an allowable amount. N& sieclines in value are currently
anticipated.
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Property, Plant and Equipment

Property, plant and equipment are stated at cogjpiMmprovements that extend the useful life at adpacity are capitalized and charged to
expense through depreciation. Repairs and mainteranme charged to expense as incurred. The costcandhulated depreciation of assets
sold or retired are removed from the respectiveaets, and any gain or loss is recognized curréntbperating income.

Depreciation expense for the last three fiscal yyéaas follows:

Year Ended Year Endec Year Ended
June 28, June 30, June 24,
2012 2011 2010
Depreciation expense $ 14,06: $ 14,90: $ 14,11¢

Cost is depreciated using the straight-line methaat the following estimated useful lives:

Classification Estimated Useful Lives
Buildings 10 to 40 yeal
Machinery and equipme 5to 10 yeat
Furniture and leasehold improveme 5to 10 yeal
Vehicles 3to 5 year
Computers and softwa 3to 5 year

No interest costs were capitalized for the lastdHiscal years due to the lack of any signifiganofect.

In September 2006, we sold our Selma, Texas pliepdd two related party partnerships for $14,38@ are leasing them back. The selling
price was determined by an independent appraidez the fair market value which also approximatedaarrying value. The lease for the
Selma, Texas properties has a ten-year term at mdaket value rent with three five-year renewalfions. Also, we have an option to
purchase the properties from the partnerships%t @®0% in certain circumstances) of the thenrfarket value, but not to be less than the
$14,300 purchase price. The financing obligatiopei;ig accounted for similar to the accountingd@apital lease whereby the $14,300 was
recorded as a debt obligation, as the provisionte@frrangement were not eligible for sale-leaslelbacounting. These partnerships are not
considered variable interest entities subject tesobdation.

Goodwill

In accordance with authoritative guidance on godidwider the provisions of ASC 350 “Intangibles-@@all and Other”, goodwill is subject
to impairment testing at least annually or moregdiently if an event occurs or conditions changé wald more likely than not reduce the
fair value of a reporting unit below its carryinglve. We perform our impairment test, annually githe fourth quarter, using the two-step
method in which the carrying amount of our singlparting unit is compared to its fair value, estadabased on a weighting of income and
market approach methods. If the carrying amouiuofreporting unit exceeds its fair value, an impa&int loss is recognized to the extent
the carrying value of the goodwill assigned torygorting unit exceeds the implied fair value adttjoodwill. The implied fair value is
determined in the same manner as the amount ofiglboecognized in a business combination.

We completed an acquisition of certain assets iabdities of Orchard Valley Harvest (“OVH") durintpe fourth quarter of fiscal 2010. The
goodwill resulting from the OVH acquisition was igged to our single operating segment and repottitity During the fourth quarter of
fiscal 2011, we experienced a significant decliméhie market value and operating results of the @ driven by challenging market
conditions and also performed our annual impairnagialysis under the provisions of ASC 350. We wsedmbination of the income
approach and various market approaches to detetherfair value of our reporting unit. The firsegtof the goodwill impairment test
indicated that a potential impairment existed, tratefore we performed the second step of the gilddwpairment analysis. Based upon a
comparison of the implied fair value of goodwill @fir reporting unit with its carrying value, we ctuded that the entire goodwill balance of
$5,662 was impaired. We did not record any impaninodarges to goodwill during fiscal 2010.
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Impairment of LonglLived Assets

We review held and used long-lived assets, inclydiur rental investment property and amortizabémiiiable intangible assets, to assess
recoverability from projected undiscounted caslw8avhenever events or changes in facts and cireunoss indicate that the carrying value
of the assets may not be recoverable. When suctizwecur, we compare the sum of the undiscourasl ffows expected to result from the
use and eventual disposition of the asset or gssap to the carrying amount of the long lived asseasset group. The cash flows are based
on our best estimate of future cash flows derivechfthe most recent business projections. If toisgarison indicates there is an impairment
the carrying value of the asset is reduced tositisnated fair value.

We did not record any impairment of long-lived asshuring fiscal 2012, fiscal 2011 or fiscal 2010.

Deferred Financing Costs

Deferred financing costs are incurred to obtairgtterm financing and are amortized using the effedhterest method over the term of the
related debt. The amortization of deferred finagaosts, which is classified in interest expensthénconsolidated statement of
comprehensive income, was as follows for the lage fiscal years:

Year ended Year ended Year ended
June 28, 201 June 30, 201 June 24, 201
Amortization of deferred financing costs $ 37C $ 732 $ 631

Facility Consolidation Project/Real Estate Tranigast

In April 2005, we acquired property to be usedtfa Elgin Site. Two buildings are located on thgifESite, one of which is an office
building. Approximately 75% of the office building currently vacant. The other building, a warelugas expanded and modified for us
our principal processing facility and headquart@re allocation of the purchase price to the twitdings was determined through a third
party appraisal. The value assigned to the offiglling is included in rental investment propertythe balance sheet. The value assigned to
the warehouse building is included in “Propertygmland equipment”.

The net rental expense from the office buildingh@duded in the caption “Rental and miscellane@xpénse) income, net”. Gross rental
income and Rental (expense), net for the last tliseal years are as follows:

Year ended Year ended Year ended

June 28, 201 June 30, 201 June 24, 201
Gross rental income $ 1,42¢ $ 1,45¢ $ 1,19¢
Rental (expense), n (1,450 (1,412 (1,725

Expected future gross rental income under operdgiagses within the office building is as follows fbe fiscal years ending:

June 27, 201 $ 1,82¢
June 26, 201 1,951
June 25, 201 1,68¢
June 30, 201 1,697
June 29, 201 1,541
Thereaftel 3,20¢

$11,91:

On March 28, 2006, JBSS Properties, LLC acquirdel bty quitclaim deed to the site that was originpurchased in Elgin, lllinois (the “Old
Elgin Site”) for our facility consolidation projeeind JBSS Properties, LLC entered into an Assighiueth Assumption Agreement (the
“Agreement”) with the City of Elgin (the “City”). bder the terms of the Agreement, the City assigoes the City’s remaining rights and
obligations under a development agreement entatedy and among the Company, certain related pantynerships and the City (the
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“Development Agreement”). While we currently havpraspective buyer of the Old Elgin Site, we carerture that a sale will occur in the
next twelve months, if at all. The Mortgage Fagilg secured, in part, by the Old Elgin Site. Westmbtain the consent of the Mortgage
Lender prior to the sale of the Old Elgin Site.&lthe State of Illinois, the original owner of t®éd Elgin Site that sold it to the City, has the
option to repurchase the Old Elgin Site. A portidrthe Old Elgin Site contains an office buildinghjch we began renting during the third
quarter of fiscal 2007) that may or may not beudeld in any possible future sale. We incurred $&@&ross costs under the Development
Agreement which are recorded as “Rental InvestrReoperty” at both June 28, 2012 and June 30, 2DHd net book value was $6,228 and
$6,334 at June 28, 2012 and June 30, 2011, regplycti

Introductory Funds

The ability to sell to certain retail customerseofrequires upfront payments to be made by us. Bagiments are frequently made pursuant to
contracts that stipulate the term of the agreentkatquantity and type of products to be sold andexclusivity requirements. If appropriate,
the cost of these payments is recorded as anas$és amortized over the term of the contract.ei@ense payments if no written
arrangement exists and amounts are not recovdratiie event of customer cancellation.

Total introductory funds included in prepaid expesiand other current assets were $170 and $2bbha28, 2012 June 30, 2011,
respectively.

Amortization of introductory funds, which is recedlas a reduction in net sales, was as followthfotast three fiscal years:

Year ended Year ended Year ended
June 28, 201 June 30, 201 June 24, 201
Amortization of introductory funds $ 82 $ 41 $ 1,09

Fair Value of Financial Instruments

Authoritative guidance issued by the Financial Agting Standards Board (“FASBHefines fair value as the price that would be nesxkifor
an asset or paid to transfer a liability in an osd#ansaction between market participants onnlegasurement date. The guidance establis
fair value hierarchy that prioritizes observable amobservable inputs used to measure fair valoettimee broad levels:

Level 1- Quoted prices in active markets that are accesatlilee measurement date for identical assetsiapitities.

Level 2 — Observable inputs other than quoted pricective markets. For example, quoted pricesifailar assets or liabilities in
active markets or quoted prices for identical assetiabilities in inactive market

Level 3— Unobservable inputs for which there is little ormarket data availabl

The carrying values of cash, trade accounts rebksvand accounts payable approximate their fainesbt June 28, 2012 and June 30, 2011
because of the short-term maturities and natuthkesfe balances.
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The carrying value of our revolving credit faciliprrowings approximates fair value at June 2822&1id June 30, 2011 because of the short
term maturity and nature of this balance. In additihere has been no significant change in oweranit credit risk.

The estimated fair value of our long-term debtjuding current maturities, was $53,327 at June2P&2 and the related carrying value was
$48,930. The estimated fair value of our long-teleht was determined using a market approach basmdlievel 2 observable inputs, which
estimates fair value based on interest rates diyrefiered on loans with similar terms to borrowef similar credit quality or broker quotes.
In addition, there have been no significant chamgéise underlying assets securing our long-terist dad the rates on the variable portion of
our long-term debt were reset during the previate\te months.

Revenue Recognition

We recognize revenue when persuasive evidence afrangement exists, title has transferred (baped terms of shipment), price is fixed,
delivery occurs and collection is reasonably agskuiée sell our products under some arrangementshwhelude customer contracts which
fix the sales price for periods, typically of updne year, for some industrial customers and thr@pegcific programs consisting of promotion
allowances, volume and customer rebates and magkaliowances, among others, to consumer custoamegrsommercial ingredient users.
Reserves for these programs are established basedhe terms of specific arrangements. Revenuweseaorded net of rebates and
promotion and marketing allowances. Revenues amerakorded net of expected customer deductionshvere provided for based upon past
experiences. While customers do have the righttiorm products, past experience has demonstraaegribduct returns have been
insignificant. Provisions for returns are reflectexla reduction in net sales and are estimated hgesan customer specific circumstances.
Billings for shipping and handling costs are in@ddn revenues.

Significant Customers

The highly competitive nature of our business mtesian environment for the loss of customers amapportunity to gain new customers.
Customers exceeding 10% of net sales for theHasetfiscal years are as follows:

Percentage of Net Sales

Year ended Year ended Year ended

June 28, 201 June 30, 201 June 24, 201
Wal-Mart Stores, Inc. 21% 20% 19%
Target Corporatiol 15% 12% 12%

Net accounts receivable from V-Mart Stores, Inc. were $6,998 and $5,584 at J&@@12 and June 30, 2011, respectively. Net adsoun
receivable from Target Corporation were $7,549 $644 at June 28, 2012 and June 30, 2011, regplycti

Promotion and Advertising Costs

Promotion allowances, customer rebates and magkatiowances are recorded at the time revenuedgrézed and are reflected as
reductions in sales. Annual volume rebates arenastid based upon projected volumes for the yeale wiomotion and marketing
allowances are recorded based upon terms of thalartrangements. Coupon incentive costs are atdrased on estimates of product sol
retailers at our measurement date and an estirhatel@mptions to occur.
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Advertising costs are expensed as incurred, reddrdselling expenses and were as follows for éis¢ three fiscal years:

Year ended Year ended Year ended
June 28, 201 June 30, 201 June 24, 201
Advertising expense $ 8,94¢ $ 7,86¢ $ 6,49

Shipping and Handling Costs

Shipping and handling costs, which include freigil other expenses to prepare finished goods fipmsimt, are included in selling expens
Shipping and handling costs for the last threeafigears were as follows:

Year ended Year ended Year ended
June 28, 201 June 30, 201 June 24, 201
Shipping and handling costs $ 15,75] $ 17,93 $ 13,97(
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Research and Development Expenses

Research and development expense represents thef oos research and development personnel anidrdated expenses and are charge
selling expense as incurred. Research and devetamrpense for the last three fiscal years waslésifs:

Year ended Year ended Year ended
June 28, 201 June 30, 201 June 24, 201
Research and Development Expense $ 1,06z $ 861 $ 927

Income Taxes

We account for income taxes using an asset aniditiiadgpproach that requires the recognition ofatedd tax assets and liabilities for the
expected future tax consequences of events thattheen reported in our financial statements orgtuns. Such items give rise to
differences in the financial reporting and tax basiassets and liabilities. A valuation allowarseescorded to reduce the carrying amount of
deferred tax assets if it is more likely than ritttall or a portion of the asset will not be readi. Any investment tax credits are accounted for
by using the flowthrough method, whereby the credits are reflecsegductions of tax expense in the year they amgrdzed in the financi
statements. In estimating future tax consequeneoesonsider all expected future events other tiamges in tax law or rates.

We record liabilities for uncertain income tax gimsis based on a twstep process. The first step is recognition, winrevaluate whether
individual tax position has a likelihood of greatiean 50% of being sustained upon examination basete technical merits of the position,
including resolution of any related appeals ogéition processes. For tax positions that are ctiyrestimated to have a less than 50%
likelihood of being sustained, no tax benefit isaeled. For tax positions that have met the retmgnihreshold in the first step, we perform
the second step of measuring the benefit to badedo The actual benefits ultimately realized mifedfrom our estimates. In future perio
changes in facts, circumstances, and new informatiay require us to change the recognition and unea®ent estimates with regard to
individual tax positions. Changes in recognitio ameasurement estimates are recorded in resudigenhtions and financial position in the
period in which such changes occur. As of Jun€@82 and June 30, 2011, we had liabilities for wage tax positions totaling $122 and
$79, respectively.

We recognize interest and penalties accrued retatadrecognized tax benefits in the income taxéfie/expense caption in the consolide
statement of comprehensive income.

We evaluate the realization of deferred tax adsgetonsidering our historical taxable income artdriei taxable income based upon the
reversal of deferred tax liabilities. As of June 2812, we believe that our deferred tax assetfullyerealizable and therefore we have
provided no valuation allowance.

Segment Reporting

We operate in a single reportable operating segthahtonsists of selling various nut and nut eglgiroducts through multiple distribution
channels.
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Earnings per Share

Basic earnings per common share are calculated tisgnweighted average number of shares of Comrtark &nd Class A Stock
outstanding during the period. Diluted earningsgiere reflects the potential dilution that coutdur if securities or other contracts to issue
Common Stock were exercised or converted into Com8tock or resulted in the issuance of Common Stblk following table presents
the reconciliation of the weighted average sharstanding used in computing basic and dilutediegsnper share:

Year Ended Year Ended Year Ended
June 28, 201: June 30, 201! June 24, 201(
Weighted average shares outstanding — basic 10,726,00. 10,671,78 10,642,82.
Effect of dilutive securities
Stock options and restricted stock ui 102,50¢ 98,57¢ 82,28
Weighted average shares outstan— diluted 10,828,51 10,770,35 10,725,10

A weighted average of 107,125, 125,375 and 133z#6&isdilutive stock options with a weighted averagercise price of $17.63, $16.75 and
$17.69 were excluded from the computation of ddwtarnings per share for the years ended Juneéd28, 2une 30, 2011 and June 24, 2010,
respectively.

Comprehensive Income

We account for comprehensive income in accordantteASC Topic 220, “Comprehensive Income”. Thisitopstablishes standards for
reporting and displaying comprehensive income gddmponents in a full set of genepailrpose financial statements. The topic requirat
all components of comprehensive income be repantedinancial statement that is displayed with $hene prominence as other financial
statements. A recent update to this topic also remuires that all non-owner changes in stockholasygity be presented in either a single
continuous statement of comprehensive income twanseparate but consecutive statements.

Recent Accounting Pronouncements

In May 2011, the FASB issued ASU No. 2011-04, “Rétue Measurement (Topic 820) — Amendments to éahiCommon Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs.” This update establishes common remeints for measuring fair value
and for disclosing information about fair value m@@ments in accordance with U.S. generally acdegateounting principles and
International Financial Reporting Standards. Themaments in this update are effective during imeand annual periods beginning after
December 15, 2011. The adoption of this updatendichave a material effect on our financial positicesults of operations or cash flows.

In June 2011, the FASB issued ASU No. 2011-05, “@ahensive Income (Topic 220) — Presentation of @efensive Income.” The
objective of this update is to improve the compditgbconsistency, and transparency of financegarting to increase the prominence of
items reported in other comprehensive income. Tp@ate requires that all non-owner changes in bmdkers’ equity be presented in either a
single continuous statement of comprehensive inconie two separate but consecutive statementsaffendments in this update are
effective for fiscal years (and interim periodshiitthose years) beginning after December 15, 2@fi early adoption permitted and full
retrospective application required. In Decemberl2@ie FASB issued guidance which indefinitely detbe guidance related to the
presentation of reclassification adjustments outbér comprehensive income by component in batstatement in which net income is
presented and the statement in which other compséreincome is presented. We adopted the upddiscad 2012 and we elected to present
the components of other comprehensive income ingdescontinuous statement for all periods presinféhile the new guidance changes the
presentation of comprehensive income, there aghanges to the components that are recognized inewme or other comprehensive
income under current accounting guidance. The &mlopf this update did not have a material effecbar financial position, results of
operations or cash flows.
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In September 2011, the FASB issued ASU 2011-0%¢Bsures about an Employer’s Participation in dtiglmployer Plan,” which pertains
to an employer’s participation in multiemployer kéhplans, amending ASC 718B. The adoption of this update is to enhance igdabure:
about multiemployer plans in which an employer ipgpates. The adoption of ASU 2011-09 is requiredfiscal years ending after
December 15, 2011, and other than enhanced diseldte adoption of this update did not have a riateffect on our financial position,
results of operations or cash flows.

NOTE 2 — INVENTORIES
Inventories consist of the following:

June 28, 201 June 30, 201
Raw material and supplies $ 72,86 $ 57,98(
Work-in-process and finished goo 73,52 70,95¢
$ 146,38 $ 128,93t

NOTE 3 — ACQUISITION OF ORCHARD VALLEY HARVEST, INC

In May 2010, we purchased certain assets and asiscangin liabilities of OVH (the “Acquisition”) foa purchase price of $32,887. The
purchase agreement provided for additional conatater of up to $10,079 contingent upon performaufdde acquired business for the 2010
and 2011 calendar years. The eauatdiability initially recorded in purchase accaing represented the fair value of expected fupagments
which was estimated by applying the income appro@hk fair value was based on significant inpuéd there not observable in the market,
which ASC 820 refers to as Level 3 inputs. Thisitaial consideration was not contingent on anlirsgkhareholders remaining employed.
Earn-out payments of $3,444 and $4,135 were madegifiscal 2012 and fiscal 2011, respectively. Pleeiod for measuring potential earn-
out payments ended during fiscal 2012 and no fuehen-out payments remain to be paid.

Of the additional $7,579 consideration earned aid,$1,742 exceeded the acquisition-date fairevald is recorded as a decrease in the
operating activities section of the consolidatedeshent of cash flows for the year ended June @B2.2The amounts not exceeding the
acquisition-date fair value of $1,702 and $4,13fid0al 2012 and 2011 respectively, are recordeteérfinancing activities section of the
consolidated statement of cash flows.

The change in the fair value measurement of the-eat liability during fiscal 2012 was not materiihe change in the fair value
measurement of the earn-out liability during fis2a@l1 was $1,697.

The acquired business contributed revenues of 84@the period from May 21, 2010 through JuneZB10. In fiscal 2010, we incurred
$700 of costs related to the Acquisition all of ethivere expensed and are included in administretipenses.

The following reflects the unaudited pro forma tesaf operations of the Company for fiscal 2010:

Year Ended
June 24, 201
Net sales $ 614,33¢
Net income $ 18,24:
Diluted earnings per sha $ 1.7C

The unaudited pro forma results have been calaikter applying our accounting policies and adjgsthe results of OVH to reflect
elimination of transaction costs and record addilaepreciation, amortization and interest expéingewould have been charged, assuming
the fair value adjustment to property and equipnagct intangible assets had been applied, all netlafed income taxes.
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NOTE 4 — GOODWILL AND INTANGIBLE ASSETS
Intangible assets subject to amortization consigtefollowing:

June 28, 201 June 30, 201
Customer relationships $ 10,60( $ 10,60(
Non-compete agreeme 5,40( 5,40(
Brand name: 8,09( 8,09(
Total intangible assets, grc 24,09( 24,09(
Less accumulated amortizatic
Customer relationshiy (3,179 (1,660
Non-compete agreeme (2,987 (55€)
Brand name: (7,997 (7,959
Total accumulated amortizatic (13,146 (10,179
Net intangible asse $ 10,94« $ 13,91

Customer relationships and the non-compete agraemlate wholly to the Acquisition. Customer retaiships are being amortized on a
straight line basis over seven years. The non-cterggreement is being amortized based upon the®gpattern of cash flow annual
benefit over a five year period. The brand namesist® primarily of thé-isherbrand name, which we acquired in a 1995 acquisifitre
Fisherbrand name became fully amortized in fiscal 201ie tTemainder of the brand name relates to the Aitgpn and is being amortized
on a straight line basis over five years.

Our entire goodwill balance of $5,662 was considemgpaired during our impairment review during therth quarter of fiscal 2011.

Total amortization expense related to intangibketswas as follows for the last three fiscal years

Year ended Year ended Year ended
June 28, 201 June 30, 2011 June 24, 201
Amortization of intangible assets $ 2,97 $ 2,204 $ 61€
Expected amortization expense for the next fivediyears is as follows:
Fiscal year ending
June 27, 201 $3,06¢
June 26, 201 2,62¢
June 25, 201 2,161
June 30, 201 1,711
June 29, 201 1,36¢

NOTE 5 — REVOLVING CREDIT FACILITY

On February 7, 2008, we entered into a Credit Aperg with a bank group (the “Bank Lenders”) promgla $117,500 revolving loan
commitment and letter of credit subfacility (theré&dit Facility”). Also on February 7, 2008, we et into a Loan Agreement with an
insurance company (the “Mortgage Lender”) providirsgwith two term loans, one in the amount of $868,0Tranche A”) and the other in
the amount of $9,000 (“Tranche B"), for an aggreganount of $45,000 (the “Mortgage Facility”).

The Credit Facility is secured by substantiallyait assets other than real property and fixtures. Mortgage Facility is secured by
mortgages on essentially all of our owned real prigplocated in Elgin, lllinois, Gustine, Califomand Garysburg, North Carolina (the
“Encumbered Properties”). The encumbered Elgimdit real property includes almost all of the @ldin Site that was purchased prior to
our purchase of the land in Elgin, lllinois, on wiiour Chicago area operations are now consolidated
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On March 8, 2010, we entered into a First Amendnteetiie Credit Agreement dated as of February 88Z€he “First Amendment”). The
First Amendment modified the Credit Agreement tonieus to make aggregate acquisitions of up ta@3Din cash payable at closing and
meeting other specified criteria including loanitakzlity levels and pro forma financial covenamingpliance. In addition, the First
Amendment alters the borrowing base calculatiorickvis based upon accounts receivable, inventodynaachinery and equipment (the
“Borrowing Base Calculation”), to allow us incredsavailability from inventory under the Credit Hagiduring January, February, March,
October, November and December, which are the msantivhich we purchase most of our inventory.

In addition, the First Amendment provides thathia event that loan availability under the Borrowagse Calculation falls below $25,000
from $15,000), we will be required to maintain @dfied fixed charge coverage ratio, tested on athip basis.

On July 15, 2011, we entered into a Second Amenttoghe Credit Facility (the “Second AmendmenThe Second Amendment extends
the maturity date of the Credit Facility from Fetry 7, 2013 to July 15, 2016. In addition, the $ecAmendment increases the amount by
which we may increase the revolving credit commiitavailable under the Credit Facility from $15,060622,500.

On October 31, 2011, we entered into a Third Amesmirto the Credit Facility (the “Third AmendmentThe Third Amendment permits an
additional 5% of outstanding accounts receivaldenfa major customer to be included as eligibldveliorrowing base calculation, and the
Third Amendment also made technical modificatiandefinitions.

The portion of the Borrowing Base Calculation baspdn machinery and equipment will decrease by(ELer year for the first five years
coincide with depreciation of the machinery andigauent collateral. As of June 28, 2012 and June8Q], the weighted average interest
rate for the Credit Facility was 2.36% and 2.79&spectively. The terms of the Credit Facility camzovenants that require us to restrict
investments, indebtedness, capital expenditurggiisiions and certain sales of assets, cash didglaedemptions of capital stock and
prepayment of indebtedness (if such prepaymentngrother things, is of a subordinate debt). If lazailability under the Borrowing Base
Calculation falls below $25,000, we will be requit® maintain a specified fixed charge coverage r&sted on a monthly basis. All cash
received from customers is required to be applgadrest the Credit Facility. The Bank Lenders artitled to require immediate repayment of
our obligations under the Credit Facility in theeatvof default on the payments required under ttegli€Facility, a change in control in the
ownership of the Company, non-compliance with tharfcial covenants or upon the occurrence of aedtier defaults by us under the
Credit Facility (including a default under the Mgage Facility). As of June 28, 2012, we were in plimmce with all covenants under the
Credit Facility and we currently expect to be imgiance with the financial covenant in the Crésitility for the foreseeable future. As of
June 28, 2012, we had $64,095 of available credienthe Credit Facility which reflects borrowings$45,848 and reduced availability as a
result of $7,557 in outstanding letters of credie would still be in compliance with all restriativovenants under the Credit Facility if this
entire amount were borrowed.
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NOTE 6 — LONG-TERM DEBT
Long-term debt consists of the following:

June 28, 201 June 30, 201

Mortgage Facility (“Tranche A”), collateralized Iogal property,

due in monthly principal installments of $200 pinoterest at

7.63% per annum through February 2023 with a fameicipal

payment of $600 in March 20: $ 26,00( $ 28,40(
Mortgage Facility (“Tranche B”), collateralized bgal property,

due in monthly principal installments of $50 plagerest at the

greater of LIBOR plus 4.00% per annum or 5.00%!ugto

February 2023 with a final principal payment of 816 March

2023 6,50( 7,10(
Industrial development bonds, collateralized byding,

machinery and equipment with a cost aggregatingQOkE 3,29( 3,80¢
Selma, Texas facility financing obligation to reldtparties, due in

monthly installments of $121 through September0BL 12,88: 13,15¢
Equipment loan, collateralized by machinery andmgent,

monthly installments of $30 through December 2 14¢ 502
Capitalized equipment leas 11C 27¢€

48,93( 53,23¢

Less: Current maturitie (12,729 (10,809
Total lon¢-term debt $ 36,20¢ $ 42,43(

We are subject to periodic interest rate resetedoh of Tranche A and Tranche B. SpecificallyMarch 1, 2018 (the “Tranche A Reset
Date”) and March 1, 2014 and every two years thegach, a “Tranche B Reset Date”), the Mortgagieder may reset the interest rates
for each of Tranche A and Tranche B, respectivialjts sole and absolute discretion. If the restdriest rate for either Tranche A or Tranche
B is unacceptable to us and we (i) do not havadeifit funds to repay amounts due with respectrem@he A or Tranche B on the Tranche A
Reset Date or Tranche B Reset Date, in each casg@pdicable, or (i) are unable to refinance anteuainie with respect to Tranche A or
Tranche B on the Tranche A Reset Date or TrancRe&et Date, in each case, as applicable, on teoresfaworable than the reset interest
rates, then, depending on the extent of the chaingbe reset interest rates, our interest expeoskl increase materially.

The Mortgage Facility matures on March 1, 2023n€he A under the Mortgage Facility accrues inteaést fixed interest rate of 7.63% per
annum, payable monthly. As mentioned above, suehdst rate may be reset by the Mortgage Lend¢heiranche A Reset Date. Tranche
B under the Mortgage Facility accrues interesteast on March 1, 2012, at a floating rate of treatgr of one month LIBOR plus 4.00% per
annum or 5.00%, payable monthly. The margin on $leeting rate may be reset by the Mortgage Lemaeeach Tranche B Reset Date;
provided, however, that the Mortgage Lender may alsainge the underlying index on each Tranche BtRRate occurring on or after
March 1, 2016. We do not currently anticipate @t change in the floating rate or the underlyimdex will have a material adverse effect
upon our business, financial condition or resuftsperations.

The terms of the Mortgage Facility contain covendhat require us to maintain a specified net wofth110,000 and maintain the
Encumbered Properties. The Mortgage Facility isisst; in part, by the Old Elgin Site. We must obtie consent of the Mortgage Lender
prior to the sale of the OId Elgin Site. A portiohthe Old Elgin Site contains an office buildinghich we began renting during the third
quarter of fiscal 2007) that may or may not betdeld in any future sale (assuming one were to pcthe Mortgage Lender is entitled to
require immediate repayment of our obligations uride Mortgage Facility in the event we defaulthie payments required under the
Mortgage Facility, non-compliance with the covemsamt upon the occurrence of certain other defdyltss under the Mortgage Facility. As

of June 28, 2012, we were in compliance with alles@mnts under the Mortgage Facility. We currendiidve that we will be in compliance
with the financial covenant in the Mortgage Fagifiir the foreseeable future and therefore $23t&¥been classified as long-term debt as of
June 28, 2012. This $23,600 represents scheduiecigal payments due under Tranche A beyond tweieaths of June 28, 2012. All $6,£
outstanding under Tranche B is classified as sieont-debt as of June 28, 2012, since the Mortgagelér has the option to use any proceeds
of any sale of the site that was originally purgthby the Company in Elgin, lllinois to reduce #mount outstanding under Tranche B.
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We financed the construction of a peanut shelliagtpwith industrial development bonds in 1987.done 1, 2011, we remarketed the bonds,
resetting the interest rate at 3.00% through May32@nd at a market rate to be determined there&fteJune 1, 2013, and on each
subsequent interest reset date for the bonds, evequired to redeem the bonds at face value plpsecrued and unpaid interest, unless a
bondholder elects to retain his or her bonds. Amyds redeemed by us at the demand of a bondhaldbeaeset date are required to be
remarketed by the underwriter of the bonds on at'bforts” basis. The agreement requires us teerdthe bonds in varying annual
installments, ranging from $560 to $760 annuallptiygh 2017. We are also required to redeem thesionckertain other circumstances, for
example, within 180 days after any determinatiat thterest on the bonds is taxable. We have ttieropt any time, however, subject to
certain conditions, to redeem the bonds at facgevplus accrued interest, if any. These bondsdredsiled to be redeemed in fiscal 2013
unless the bondholder elects to retain his or badb, and therefore the entire balance of $3,28&assified as short-term debt as of June 28,
2012.

In September 2006, we sold our Selma, Texas pliepdd two related party partnerships for $14,38@ are leasing them back. The selling
price was determined by an independent appraidez the fair market value which also approximatedaarrying value. The lease for the
Selma, Texas properties has a ten-year term at mdaket value rent with three five-year renewalions. Also, we have an option to
purchase the properties from the partnerships fiferyears at 95% (100% in certain circumstanoéshe then fair market value, but not to
be less than the $14,300 purchase price. The finguubligation is being accounted for similar te #hccounting for a capital lease, whereby
the $14,300 was recorded as a debt obligatiorheaprovisions of the arrangement are not eligibteshle-leaseback accounting. These
partnerships are not considered variable interggitess subject to consolidation as the partnesshigd substantive equity at risk at the time of
entering into the Selma, Texas sale-leasebackactine and did not meet other criteria for consatiioh.

Aggregate maturities of long-term debt are as fedldor the fiscal years ending:

June 27, 201 $12,72¢
June 26, 201 2,742
June 25, 201 2,74¢
June 30, 201 2,77¢
June 29, 201 2,801
Thereaftel 25,13:¢

$ 48,93(

NOTE 7 — INCOME TAXES
The provision (benefit) for income taxes for thageended June 28, 2012, June 30, 2011 and Jug@T%are as follows:

June 28, 201 June 30, 201 June 24, 201
Current $ 9,90¢ $ 2,97 $ 7,89
Deferred (809) (3,027 557
Total income tax expense (bene $ 9,09¢ $ (49 $ 8,44

The reconciliations of income taxes at the stayutederal income tax rate to income taxes repdrtéde consolidated statements of
comprehensive income for the years ended Junedd®, dune 30, 2011 and June 24, 2010 are as follows

June 28 June 30 June 24
2012 2011 2010
Federal statutory income tax rate 35.0% 35.0% 35.0%
State income taxes, net of federal ber 3.5 (18.9) 4.2
Research and development tax cr (0.2 (5.7) —
Domestic manufacturing deducti (3.2 (10.9) (2.0
Other 0.9 (1.5 0.9
Effective tax rate 34.7% (1.8% 36.%
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The impact of the rate reconciling items for fis2@lL1 is greater than fiscal 2012 and 2010 pripdedicause income before income taxes is
lower in fiscal year 2011. The significant items @fter-tax basis) impacting the fiscal 2011 ratude the following: (i) $190 of state tax
benefit related to release of state valuation alloee due to change in state law and our expediegation of state investment tax credits,
$138 of state tax benefit related to out of peadflistment for excess state tax over book depregiavailable in future periods, $74 of state
tax benefit due to favorable resolution of stateamadit, $124 of state tax benefit for tax ratendies and tax provision adjustments; (i) $160
of tax benefit related to the current year researahdevelopment credit and the reinstatementeoptior year research and development
credit; (iii) $297 of tax benefit related to the mestic Producers Deduction which increased to 9fis@al 2011; and (iv) $41 of net tax
benefit primarily related to a lower federal incotag bracket of 34% due to a lower level of curngzdr federal taxable income as well as
other miscellaneous permanent adjustments.

Deferred tax assets and liabilities are recogniaethe expected future tax consequences of termpdifierences between the financial
statement basis and the tax basis of assets dnilitika using enacted statutory tax rates appleatb future years. Deferred tax assets and
liabilities are comprised of the following:

June 28, 2012 June 30, 2011
Asset Liability Asset Liability
Current
Accounts receivabl $ 29¢ $ — $ 27¢ $ —
Employee compensatic 1,78t — 1,26¢ —
Inventory 46¢€ — 43C —
Workers compensatiol 1,701 — 1,57¢ —
Other 578 — 1,331 —
Total current $482: $ — $ 4,882 $ —
Long term
Depreciatior $ — $(11,80) $ — $(11,86¢)
Amortization — (14%) 78 —
Capitalized lease 95¢ — 757 —
Goodwill and intangible asse 4,12z — 3,58 —
Operating loss car-forwards 641 — 66€ —
Retirement plai 5,33¢ — 4,22 —
Valuation allowanct — — (68) —
Other 42¢ — 56E —
Total lon¢-term $11,48¢ $(11,946  $ 9,81« $(11,86¢)
Total $16,30¢ $(11,94¢  $14,69¢ $(11,869)

The net change in the total valuation allowance avdecrease of $68 in 2012 and an increase ofr$8811. In assessing the realizability of
deferred tax assets, management considers whethenore likely than not that some portion oradlthe deferred tax assets will not be
realized. The ultimate realization of deferred @aasets is dependent upon the generation of fuaMedlke income during the periods in which
those temporary differences become deductible. ifamant considers the scheduled reversal of defearelihbilities (including the impact
of available carryback and carryforward periodsdjgcted future taxable income, and tax-plannimgtegies in making this assessment.
Based upon the level of historical taxable income projections for future taxable income over theigds in which the deferred tax assets
deductible, management believes it is more likegntnot that the Company will realize the benefitthese deductible differences. The
amount of the deferred tax asset considered réddizaowever, could be reduced in the near temstimates of future taxable income during
the carryforward period are reduced.

We have gross state tax net operating losses obxippately $11,600 that will expire between 201d &30 if not utilized.
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We have gross state tax credits of $155 which exgérfollows:

Fiscal Year Ending

June 27, 201 $32
June 26, 201 10
June 25, 201 41
June 30, 201 37
June 29, 201 35

For the years ending June 28, 2012 and June 3Q, @recognized tax benefits and accrued interespanalties were not material. There
were no material changes to the amount of unrezedrtax benefits or interest and penalties duiismaf 2012, fiscal 2011 or fiscal 2010.
Total gross amounts of unrecognized tax benefite 833 and $70 at June 28, 2012 and June 30, B&dkectively. At June 28,

2012, June 30, 2011 and June 24, 2010 there wé $65, and $86 respectively, of unrecognizedenefits that if recognized would affe
the annual effective tax rate on income from caritig operations.

We do not anticipate that total unrecognized tanefies will significantly change in the next twelwgonths.

There were certain changes in state tax laws dihiegeriod the impact of which was insignificaMe file income tax returns with federal
and state tax authorities within the United StaffieAmerica. Our federal and lllinois returns arepngdor audit for fiscal 2008 and later. Our
California tax returns are open for audit for fis2807 and later. No other tax jurisdictions areemal to us.

NOTE 8 — COMMITMENTS AND CONTINGENCIES

Operating Leases

We lease buildings and certain equipment pursuaatjiteements accounted for as operating leaseseRegnse aggregated under these
operating leases was as follows for the last tfisgal years:

Year ended Year ended Year ended
June 28, 201 June 30, 201 June 24, 201
Rent expense related to operating leases $ 1,45¢ $ 1,86C $ 1,408

Aggregate non-cancelable lease commitments undsethperating leases with initial or remaining tegreater than one year are as follows:

Fiscal year ending

June 27, 201 $1,18¢
June 26, 201 743
June 25, 201 62E
June 30, 201 502
June 29, 201 41¢
Thereaftel 11€

$3,59¢

Litigation

We are currently a party to various legal procegslin the ordinary course of business, includirgptoceeding noted below. While
management presently believes that the ultimateoouts of these proceedings, individually and inaygregate, will not materially affect ¢
financial position, results of operations or casiws, legal proceedings are subject to inhereneamties, and unfavorable outcomes could
occur. Unfavorable outcomes could include substhntoney damages in excess of any appropriate @sonhich management has
established. Were such unfavorable final outcormegtur, there exists the possibility of a mates@derse effect on our financial position,
results of operations and cash flows.

55



Cardenas et. al. v John B. Sanfilippo & Son, Inc.

In fiscal 2010, a class action wage and hour lakwsgas filed against us in the U.S. District Count the Northern District of lllinois (the
“District Court”) under the lllinois Minimum Wagedw (“IMWL") and the Fair Labor Standards Act (“FL3AThe plaintiffs claimed
damages under the IMWL in an amount equal to gihithback pay alleged to be owed to the plaintgfgjudgment interest on the back pay,
punitive damages, attorneys’ fees and costs, anmojamction precluding the Company from violatifgetiIMWL. The plaintiffs additionally
claimed damages under the FLSA in an amount equal back pay alleged to be owed to the plaintiffejudgment interest on the back pay,
liquidated damages equal to the amount of unpaill ieges, and attorneys’ fees and costs. In f&@al, the plaintiffs filed a second
amended complaint in which they alleged that thenany maintained and maintains a practice regatti@gounding of employees’ time
entries which violates the IMWL and the FLSA.

Following mediation during fiscal 2011 in orderdover an expanded scope of wage and hour claimisitifis and facilities, we agreed in
principle to a $2,600 settlement (the “Settlemegte®ement”)In the fourth quarter of fiscal 2011, the Settletm&greement was finalized ai
preliminarily approved by the District Court whigicluded a provision allowing for a reverter paymiéll or some class members do not
submit claim forms. We recorded an accrual of $Q,@5iscal 2011 for the class action wage and hawsuit which was our best estimate of
the payout to class members who submitted claimg$pnet of any estimated reverter payout to the izmm and other agreed upon payouts
pursuant to the settlement agreement.

During the first quarter of fiscal 2012, the Coisdued a final approval of the Settlement Agreemdrith did not have a material impact on
earnings during fiscal 2012. The case was closdda@mally dismissed by the Court during the fougtharter of fiscal 2012. Pursuant to the
terms of the Settlement Agreement, we paid $2,6aB¢ claims administrator during the first quadgfiscal 2012 and received a reverter
payment for unclaimed settlement funds of approsétyeb665 during the fourth quarter of fiscal 2012.

NOTE 9 — STOCKHOLDERS’ EQUITY

Our Class A Common Stock, $.01 par value (the “€hR$tock”), has cumulative voting rights with respto the election of those directors
which the holders of Class A Stock are entitledlert, and 10 votes per share on all other madtesghich holders of our Class A Stock and
Common Stock are entitled to vote, with the exaaptf election of the directors for which the haklef Common Stock are eligible to elect.
In addition, each share of Class A Stock is coribleraat the option of the holder at any time inteshare of Common Stock and
automatically converts into one share of CommortiStgpon any sale or transfer other than to relatdividuals. Each share of our Common
Stock, $.01 par value (the “Common Stock&s noncumulative voting rights of one vote persh@he Class A Stock and the Common S
are entitled to share equally, on a share-for-shases, in any cash dividends declared by the BoRirectors, and the holders of the
Common Stock are entitled to elect 25%, roundetbupe nearest whole number, of the members comgrise Board of Directors. Our
Board of Directors has not declared dividends sirf#®5.

NOTE 10 — STOCK-BASED COMPENSATION PLANS

At our annual meeting of stockholders on October2B08, our stockholders approved a new equitynitiee plan (the 2008 Equity Incentiv
Plan”) pursuant to which awards of options andistmased awards may be made to members of the Bé&ulectors, employees and other
individuals providing services to the Company. fatef 1,000,000 shares of Common Stock are awtbdror grants of awards, which may
be in the form of options, restricted stock, restrdl stock units, stock appreciation rights (“SAR€ommon Stock or dividends and dividend
equivalents. As of June 28, 2012, there were 724sBares of Common Stock that remained authorizeflifure grants of awards, subject to
the limitations set below. A maximum of 500,00Ctoé 1,000,000 shares of Common Stock may be usegtdats of Common Stock,
restricted stock and restricted stock units. Addiily, awards of options or SARs are limited t®,000 shares annually to any single
individual, and awards of Common Stock, restrictgatk or restricted stock units are limited to ®0,8hares annually to any single
individual. All restricted stock units granted undlee 2008 Equity Incentive Plan have vesting miviof three years for awards to employees
and one year for awards to nemployee members of the Board of Directors. Theatse price of stock options was determined a$ostt in
the 2008 Equity Incentive Plan by the Compensdafiommittee of our Board of Directors, and must bieast the fair market value of the
Common Stock on the date of grant. Except as st iio the 2008 Equity
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Incentive Plan, options expire upon terminatiomiwiployment or directorship, as applicable. Theastigranted under the 2008 Equity
Incentive Plan are exercisable 25% annually comimgran the first anniversary date of grant and bezdully exercisable on the fourth
anniversary date of grant. Options generally wilbiee no later than ten years after the date orchvttiey are granted. We issue new shares of
Common Stock upon exercise of stock options.

The 2008 Equity Incentive Plan replaced a stockoogtlan approved at our annual meeting of stoakérsl on October 28, 1998 (the “1998
Equity Incentive Plan”) pursuant to which awardopfions and stock-based awards could be madeeTene 700,000 shares of Common
Stock authorized for issuance to certain key eng#syand “outside directors” (i.e., directors whe mot employees of the Company). The
exercise price of the options was determined afsitin the 1998 Equity Incentive Plan by the Bbaf Directors and was at least the fair
market value of the Common Stock on the date aiftgixcept as set forth in the 1998 Equity Incemflan, options expire upon termination
of employment or directorship, as applicable. Thgoms granted under the 1998 Equity Incentive Rignexercisable 25% annually
commencing on the first anniversary date of gratf@ecome fully exercisable on the fourth annivwgrsiate of grant. Options generally will
expire no later than ten years after the date aohwthey are granted. We issue new shares of Con®8tark upon exercise of stock options
issued pursuant to the 1998 Equity Incentive Planough fiscal 2007, all of the options granted;ept those granted to outside directors,
were intended to qualify as incentive stock optiatithin the meaning of Section 422 of the IntediRavenue Code. Effective fiscal 2008, all
option grants are non-qualified awards. The 1998iti¥dncentive Plan terminated on September 1, 26@8vever, all outstanding options
issued pursuant to the 1998 Equity Incentive Pldincantinue to be governed by the terms of the8 B@uity Incentive Plan.

We determine fair value of stock option awards gisire Black-Scholes option-pricing model. The fallog weighted-average assumptions
were used to determine the fair value of optiomstgd for the last three fiscal years:

June 28, 201 June 30, 201 June 24, 201
Risk-free interest rate 1.1% 2.2% 3.C%
Expected dividend yiel 0.C% 0.C% 0.C%
Expected volatility 38.1% 43.6% 50.4%
Expected life (years 6.3 6.3 6.3

The expected term of the awards was determined tisen“simplified method” as stated in SEC Staftéanting Bulletin No. 107 that
utilizes the following formula: ((vesting term +iginal contract term)/2). Expected stock volatilityas determined based on historical
volatility for the 6.25 year-period preceding theasurement date. The risk-free rate was basecdeoyidlil curve in effect at the time the
options were granted, using U.S. treasury constatrities over the expected life of the optionp&sted forfeitures were determined based
upon our expectations and past experiences. Expdotiglend yield was based on our dividend polittha time the options were granted.

The following is a summary of stock option activity the year ended June 28, 2012:

Weighted-
Weighted- Average
Average Remaining Aggregate
Contractual
Exercise Intrinsic
Shares Price Term Value
Outstanding at June 30, 2011 287,87! $ 11.9¢
Granted 50C 8.71
Exercisec (62,125 7.2
Forfeited (20,750 12.57
Outstanding at June 28, 20 205,50( $ 13.3¢ 3.5 $ 82¢
Exercisable at June 28, 20 203,62! $ 13.4 3.t $ 8ic

The number of stock options vested, and expectgdgbin the future, as of June 28, 2012, is rgnificantly different from the number of
stock options outstanding at June 28, 2012, ascstdiove. All options granted during fiscal 201%;dl 2011, and fiscal 2010 were at exer
prices equal to the market price of Common Stodkegrant date.
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The following table summarizes the weighted-aveiggat-date fair value of option awards granted,tttal intrinsic value of all options

exercised and the total cash received from theceseeof options for the last three fiscal years:

Year ended Year ended
June 28, 201 June 30, 201
Weighted-average grant date fair value of opticasitgd $ 3.3¢ $ 6.71
Total intrinsic value of options exercis $ 394 $ 77
Total cash received from exercise of opti $ 452 $ 84
The following is a summary of non-vested stock amifor the year ended June 28, 2012:
Options Shares
Non-vested at June 30, 2011 21,87¢
Granted 50C
Vested (29,12%)
Forfeited (1,379
Non-vested at June 28, 20 1,87t

Exercise prices for options outstanding as of 28)2012 ranged from $5.88 to $32.30. The optianstanding as of June 28, 2012 may be

segregated into two ranges, as shown below:

Year ended
June 24, 201

$
$
$

Weighted-
Average
Grant-Date
Fair Value

$ 481
3.3¢
4.51
7.61

$ 5.2

Option Price Per Share Range

$5.88 -$11.3(

Number of option: 98,37t

Weightec-average exercise pris $ 8.7t
Weightec-average remaining life (year 4.9
Number of options exercisak 97,50(
Weightec-average exercise price for exercisable opt $ 8.71

Restricted stock units granted to employees arsidmitirectors vest over a three year and onepgrard, respectively. The fair value of

restricted stock awards is determined based om#rket price of our Common Stock on the date ofigra

The following is a summary of restricted stock wagtivity for the year ended June 28, 2012:

$14.73 -$32.3(
107,12¢

$ 17.6:
2.2

106,12!

$ 17.6¢

Weighted-
Average

Grant-
Date Fair

Restricted Stock Units Shares Value
Outstanding at June 30, 2011 187,50( $ 11.3¢
Granted 77,50( 7.92
Exercisec (38,000 7.7
Forfeited (6,500 12.9¢
Outstanding at June 28, 20 220,50( $ 10.71

At June 28, 2012 there are 34,000 restricted stodk outstanding that are vested and the non-destaricted stock units will vest over a

weighted-average period of 1.36 years.

58

7.9C
10C
157



In the first quarter of fiscal 2011 we granted D0,GARs to a marketing consultant which vest oviree year period and have a ten year
term. These SARs are being accounted for as ditjaivard whereby the fair value is measured ateghd of each reporting period. We are
using the Black-Scholes option-pricing model tcedetine the fair value of the SARs. The fair valfi¢he SARs was determined using the

following assumptions:

June 28, 201 June 30, 201
Expected volatility 46.(% 49.5%
Average ris-free rate 1.€% 2.8%
Expected dividend yiel 0.C% 0.C%
Forfeiture percentac 0.C% 0.C%
Expected life (years 8.C 9.C

Under the fair value recognition provisions of AS@pic 718, stock-based compensation is measurbe afrant-date based on the fair value
of the award and is recognized on a straight-lim&dover the vesting period. The following tahlensnarizes compensation cost charged to
earnings for all equity compensation plans anddke income tax benefit recognized for non-quatifstock options in the consolidated
statement of comprehensive income for the lasetfiseal years:

Year ended Year ended Year ended

June 28, 201 June 30, 201 June 24, 201

Compensation cost charged to earnings $ 82C $ 73C $ 491
Income tax benefit recognized for non-qualifiedckto

options 48 7 21

As of June 28, 2012, there was $887 of total urgeized compensation cost related to non-vesteecdbased compensation arrangements
granted under our stock-based compensation plaasexplect to recognize that cost over a weightedageeperiod of 1.39 years.

NOTE 11 — EMPLOYEE BENEFIT PLANS

We maintain a contributory plan established purst@the provisions of section 401(k) of the IntdrRevenue Code. The plan provides
retirement benefits for all nonunion employees ingetinimum age and service requirements. We ctlyrematch 100% of the first three
percent contributed by each employee and 50% afi¢lxetwo percent contributed, up to certain maxmaispecified in the plan. Our expense
for the 401(k) plan was as follows for the lasethfiscal years:

Year ended Year ended Year ended
June 28, 201 June 30, 201 June 24, 201
401(k) plan expense $ 922 $ 554 $ 54¢

During the first quarter of fiscal 2009, we recat@elong-term liability of $868 for the withdrawfabm the multiemployer plan (“Route
pension”) for the step-van drivers that were emgtbfor our storedoor delivery system that was discontinued durirggthird quarter of fisci
2008. Pursuant to terms of settlement with a lalmon, we are making monthly payments of $8 (intigdnterest) through April 2022.

The total route pension liability was as follows fbe last two fiscal years:

June 28 June 30
2012 2011
Route pension liability $ 69¢ $ 74¢

Virtually all of our salaried employees participateour Sanfilippo Value Added Plan (as amended,'8VVA Plan”) which is a non-equity
incentive plan (an economic value added-based pnogrWe accrue expense related to the SVA Plameirmhnual period that the economic
performance underlying such performance occurss fitd@thod of expense recognition properly matchegxpense associated with improved
economic performance with the period the improvedgrmance occurs on a systematic and rationasb@kie amount accrued includes
amounts that will be paid currently based uponemmemomic performance as measured under the SVA GlanSVA Plan previously

included a feature that held back a portion of imagntive award declared that was above a spegaiii@dmum amount and such amount
could be paid in future years, however, this featuas eliminated in the plan during fiscal 2011.
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We also employ several unigapresented employees and contribute to one mydt@rar defined benefit pension plan and one mulieyer
defined contribution plan under the terms of aexille bargaining agreement.

The risks of participating in the multiemployer g&m plan are different from single-employer pengaan for the following reasons:

» Amounts contributed to the multiemployer plan by @mployer may be used to provide benefits to epegle of other participating
employers

« If a participating employer stops contributing e fplan, the unfunded obligations of the plan mapbrne by the remaining
participating employer:

 If we choose to stop participating in the plan,may be required to pay the plan an amount bas¢heounfunded status of the plan,
referred to as the withdrawal liabilit

The estimated withdrawal liability at June 28, 2@ 8ot significant. Contributions to these plaosthe last three fiscal years were not
significant. The Pension Protection Act certifiethe status was green as of July 1, 2011 which eaddte of the most recent notice.

NOTE 12 — RETIREMENT PLAN

On August 2, 2007, the committee then known aCibrapensation, Nominating and Corporate Governameerdittee (the “Committee”)
approved a restated Supplemental Employee Retirtelftten (“SERP”) for certain executive officers dtay employees, retroactively
effective as of August 25, 2005. The restated SERBactively changed the plan adopted on Augus2@s5 to, among other things, clarify
certain actuarial provisions and incorporate neteriral Revenue Service requirements. The SERPusifamded, non-qualified benefit plan
that will provide eligible participants with monghbenefits upon retirement, disability or deattyjeat to certain conditions. Benefits paid to
retirees are based on age at retirement, yearsdited service, and average compensation. Wewsfsoal year-end as the measurement
date for the obligation calculation. Accountingdance now codified in ASC Topic 715, “CompensatidRetirement Benefits” requires the
recognition of the funded status of the SERP orObmesolidated Balance Sheet. Actuarial gains adssprior service costs or credits and
transition obligations that have not yet been retxay are recorded as a component of “AccumulatheéGComprehensive Loss” (“AOCL").

The following table presents the changes in th@epted benefit obligation for the fiscal years emhide

June 28, June 30,
2012 2011
Change in projected benefit obligation
Benefit obligation at beginning of ye $11,22: $10,60¢
Service cos 243 21€
Interest cos 60C 577
Actuarial loss 2,57¢ 47¢
Benefits paic (654) (659)
Projected benefit obligation at end of y: $13,98¢ $11,22:

Components of the actuarial loss portion of thengleain projected benefit obligation are presentddw for the fiscal years ended:

June 28 June 30 June 24
2012 2011 2010
Actuarial Loss
Change in assumed pay increa $ (39 $ 79 $ 95
Change in discount ra 2,49¢ 15C 1,611
Other 12C 24¢ 77
Actuarial loss $2,57¢ $ 47¢ $1,78%
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The components of the net periodic pension cosasifellows for the fiscal years ended:

June 28 June 30 June 24

2012 2011 2010
Service cost $ 24c $ 21¢ $ 14t
Interest cos 60C 577 581
Recognized gain amortizatic (18%) (21€) (332
Prior service cost amortizatic 957 957 957
Net periodic pension co $1,61F $1,53¢ $1,351

Significant assumptions related to our SERP inchhdediscount rate used to calculate the actuprédent value of benefit obligations to be
paid in the future and the average rate of compiEmsaxpense increase by SERP participants.

We used the following assumptions to calculatebibrgefit obligations of our SERP as of the followttages:

June 28, June 30,
2012 2011
Discount rate 4.17% 5.51%
Rate of compensation increa: 4.50% 4.50%
Bonus payment 60% -70% o 60% -70% o
base, base,
paid 3 of 5 paid 3 of 5
years years

We used the following assumptions to calculatentteperiodic costs of our SERP as follows for ikedl years ended:

June 28, June 30, June 24,
2012 2011 2010
Discount rate 5.51% 5.61% 6.90%
Rate of compensation increa: 4.50% 4.50% 4.50%
Bonus payment 60% -70% o 60% -70% o 60% -70% o
base, base, base,
paid 3 of 5 paid 3 of 5 paid 3 of 5
years years years

The assumed discount rate is based, in part, ugliscaunt rate modeling process that considers ligtin quality long-term indices and the
duration of the SERP plan relative to the duratiomslicit in the broader indices. The discount riatetilized principally in calculating the
actuarial present value of our obligation and pid@xpense pursuant to the SERP. To the exterdi$iseunt rate increases or decreases, our
SERP obligation is decreased or increased, acaiydin

The following table presents the benefits expetidak paid in the next ten fiscal years:

Fiscal year
2013 $ 654
2014 651
2015 64¢€
2016 637
2017 62t
2018— 2022 2,76¢
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The following table presents the components of AQKL have not yet been recognized in net pensiparese:

June 28, 201 June 30, 201

Unrecognized net gain $ 1,27¢ $ 4,04:
Unrecognized prior service cc (8,139 (9,097
Tax effect 2,52¢ 1,80
Net amount unrecognize $  (4,32) $ (3,24Y

We expect to recognize $957 of the prior service 8o net pension expense during the fiscal geding June 27, 2013.
NOTE 13 — TRANSACTIONS WITH RELATED PARTIES
In addition to the related party transactions dbsdrin Notes 1 and 6, we also entered into traimacwith the related party described bel

We purchase materials from a company that is éffelgtowned by two members of our Board of Direstatho are also executive officers,
and individuals directly related to them. Purchdsas this related party aggregated to the follayfar the years ending:

Year ended Year ended Year ended
June 28, 201 June 30, 2011 June 24, 2010
Purchases from related party $ 11,47 $11,187 $11,00(

Accounts payable to this related entity aggregtdate following for the fiscal years ending:

June 28, 201 $75
June 30, 201 35

NOTE 14 — DISTRIBUTION CHANNEL AND PRODUCT TYPE SAL ES MIX
We operate in a single reportable operating segtheotigh which we sell various nut products throughitiple distribution channels.

The following summarizes net sales by distributthiannel for the fiscal years ended:

June 28, June 30, June 24,
Distribution Channel 2012 2011 2010
Consumer $418,69¢ $414,48¢ $331,50¢
Commercial Ingredient 176,61: 160,81 141,44:
Contract Packagin 70,38¢ 64,02t 52,33:
Export 34,871 34,88 36,35

$700,57! $674,21. $561,63:

Effective the first quarter of fiscal 2012, we aeporting net sales for the “commercial ingrediédtstribution channel. Previously, sales to
this channel were reported separately in eithefititistrial” or “food service” distribution chantse Due to substantial similarities in these
two channels, we combined them and will reportéhest sales in one channel called “commercial migres.” The similarities between the
two channels include, among other things, saldsitif products that are used to produce ingredmittsnut products. All prior years’
amounts are reclassified to conform to the curpeasentation.
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The following summarizes sales by product type psraentage of total gross sales. The informasdyased upon gross sales, rather than net
sales, because certain adjustments, such as porabdiiscounts, are not allocable to product tyfmsthe fiscal year ended:

June 28 June 30 June 24
Product Type 2012 2011 2010
Peanuts 17.€% 16.2% 19.9%
Pecan: 17.¢ 18.€ 19.C
Cashews & Mixed Nut 20.2 21.C 21.1
Walnuts 12.2 12.C 12.4
Almonds 14.7 13.€ 11.5
Other 17.c 18.2 16.1

100.(% 100.(% 100.(%

For all periods presented, the largest componetiteofOther” product type is trail and snack mixdsich include nut products.

NOTE 15 — VALUATION AND QUALIFYING ACCOUNTS AND RES ERVES
The following table details the activity in varioabowance and reserve accounts.

Balance a
Beginning Balance a
End of

Description of Period Additions Deductions Period
June 28, 201
Allowance for doubtful accoun $ 224 $ 45 $ (79 $ 19t
Reserve for cash discout 47C 8,44 (8,367%) 55C
Reserve for customer deductic 2,17¢ 3,63¢ (3,695 2,122
Total $ 2,87 $12,13( $(12,13¢) $ 2,867
June 30, 2011
Allowance for doubtful accoun $ 16C $ 281 $ (217) $ 224
Reserve for cash discout 39¢ 8,10( (8,029 47C
Reserve for customer deductic 1,51 6,10: (5,437%) 2,17¢
Total $ 2,071 $14,48¢ $(13,687) $ 2,87¢
June 24, 2010
Allowance for doubtful accoun $ 13¢ $ 22 $ — $ 16C
Reserve for cash discout 41€ 7,05¢ (7,07¢) 39¢
Reserve for customer deductic 2,211 3,41¢ (4,117 1,51
Total $ 2,765 $10,49¢ $(11,199 $ 2,071

NOTE 16 — PRODUCT RECALL

During the time period of March 31, 2009 througtrif®, 2009, we voluntarily recalled roasted inslpéstachios, raw shelled pistachios and
mixed nuts containing raw shelled pistachios. Td@ll was made as a precautionary measure beaatts@®mducts might have been
contaminated with salmonella. Our recall was aofetup to the industry-wide voluntary recall of gishios announced by Setton Pistachio of
Terra Bella, Inc. (“Setton”), one of our pistaclsigppliers. We do not currently anticipate any ferttecalls related to purchases of pistachios
from Setton.

Our total net costs associated with the pistacidall, which were all recorded in fiscal 2009, wapproximately $2,400. We settled with
Setton during the second quarter of fiscal 201dgixeng $1,100 in cash (recorded as a reducti@dministrative expenses) and up to $700 in
future consideration ($207 of which was used dufiscal 2011and $493 of which was used in fiscdl2Qcontingent upon product
purchases. During the third quarter of fiscal 2044 eliminated our remaining accrued liability tbe pistachio recall and recorded a $346
reduction in administrative expenses.
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NOTE 17 — SUPPLEMENTARY QUARTERLY DATA (Unaudited)

The following unaudited quarterly consolidated finl data are presented for fiscal 2012 and fig6all. Quarterly financial results
necessarily rely on estimates and caution is reduir drawing specific conclusions from quartertyisolidated results.

First Second Third Fourth
Quarter Quarter Quarter Quarter (1)
Year Ended June 28, 2012:
Net sales $156,80( $223,30¢ $153,76( $166,70¢
Gross profit 21,76¢ 35,44 22,09¢ 27,75
Income from operatior 5,491 15,78: 4,03: 7,667
Net income 2,44: 9,35¢ 1,44( 3,88¢
Basic earnings per common sh $ 0.2 $ 0.8 $ 0.1: $ 0.3¢€
Diluted earnings per common shi $ 0.2t $ 0.8 $ 0.1: $ 0.3€
First Second Third Fourth
Quarter Quarter (2) Quarter (3) Quarter (4)
Year Ended June 30, 2011
Net sales $146,78¢ $223,60( $137,44. $166,38.
Gross profit 20,54: 27,23t 9,98¢ 26,42¢
Income (loss) from operatiol 3,48¢ 9,88¢ (7,607 4,48¢
Net income (loss 1,07¢ 517z (5,625 2,20¢
Basic earnings (loss) per common st $ 0.1C $ 0.4¢ $ (0.59 $ 0.21
Diluted earnings (loss) per common sh $ 0.1C $ 0.4¢ $ (0.59 $ 0.21

(1) The fourth quarter of fiscal 2012 contained@®@increase in cost of sales due to a changeeirgtimate of on-hand quantities of bulk-
stored inshell pecan and walnut inventor

(2) The second quarter of fiscal 2011 contained,a® reduction in administrative expenses reladeairecall settlement benefit, offset by
an $800 increase in the anticipated liability fdd@ional consideration to be paid as part of théHGacquisition and a $900 increase in
the estimated liability for a lawsuit settleme

(3) The third quarter of fiscal 2011 contained a $1,B@dease in the estimated liability for a lawséttlement

(4) The fourth quarter of fiscal 2011 containedba7®0 goodwill impairment for the entire goodwithaunt related to the OVH acquisition,
partially offset by a $700 decrease in the estithagbility for a lawsuit settlemen
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Item 9 — Changes in and Disagreements with Accoumntiés on Accounting and Financial Disclosure
None.

Item 9A — Controls and Procedures
Disclosure Controls and Procedures

Under the supervision and with the participatiomof management, including our Chief Executive €ffi(“CEO”) and Chief Financial
Officer (“CFQ"), we conducted an evaluation of #féectiveness of our disclosure controls and praoesi as such term is defined in Rules
13a-15(e) and 15d-15(e) promulgated under the ExgghAct, as of the end of the period covered by Amnual Report on Form 10-K. Based
on this evaluation, our CEO and CFO concluded #mtf June 28, 2012, our disclosure controls aodgulures were effective to provide
reasonable assurance that information require@ widrlosed by us in reports that we file or sunmder the Exchange Act is recorded,
processed, summarized and reported within the pieniods specified in SEC rules and forms and isiacdated and reported to our
management, including our CEO and CFO, as apptepeaallow timely decisions regarding requirecctisure.

Managements Report on Internal Control over Financial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gaorting, as such term is defined in
Exchange Act Rule 13a-15(f). Under the supervisind with the participation of our management, idisig our CEO and CFO, we carried
out an evaluation of the effectiveness of our macontrol over financial reporting as of June 2812, based on tHaternal Control-
Integrated Frameworissued by the Committee of Sponsoring Organizatigrise Treadway Commission. Based on this evalnatur
management has concluded that our internal coowel financial reporting was effective as of JuBe2012.

The effectiveness of our internal control over figial reporting as of June 28, 2012 has been albitdPricewaterhouseCoopers LLP, an
independent registered public accounting firm,tased in their report contained in this Annual Re¢pm Form 10-K.

Changes in Internal Control over Financial Reportimg

There were no changes in internal control ovemfoiea reporting that occurred during the fourtttéisquarter ended June 28, 2012 that have
materially affected, or are reasonably likely tatenally affect, our internal control over finantraporting.

Limitations on the Effectiveness of Controls

Our management, including our CEO and CFO, doesxpct that the Disclosure Controls and Proceduresir Internal Control over
Financial Reporting will prevent or detect all eg@and all fraud. A control, no matter how well igegd and operated, can provide only
reasonable, not absolute, assurance that the E€srdbgectives will be met. Further, the desigracfontrol must reflect the fact that there are
resource constraints, and the benefits of conimoist be considered relative to their costs. Becafifee inherent limitations in all internal
controls, no evaluation of controls can providecdlt® assurance that all control issues and instaotfraud, if any, within the Company
have been detected. These inherent limitationsidtecthe realities that judgments in decision-makiaig be faulty, and that breakdowns can
occur because of simple error or mistake. Contraisalso be circumvented by the individual actsashe persons, by collusion of two or
more people, or by management override of the otmtfhe design of any control is based in parnuggrtain assumptions about the
likelihood of future events, and there can be rmuamce that any design will succeed in achiewmgtated goals under all potential future
conditions. Over time, controls may become inadexjbacause of changes in conditions or deterioratithe degree of compliance with
associated policies or procedures. Because ohtterént limitations in a cost-effective control sstatements due to error or fraud may occur
and may not be detected.
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Item 9B — Other Information
None.

PART III
Item 10 — Directors and Executive Officers of the Bgistrant

The Sections entitled “Nominees for Election by Hwders of Common Stock,” “Nominees for ElectionThe Holders of Class A Stock”,
“Section 16(a) Beneficial Ownership Reporting Coiapte” and “Corporate Governance—Board Meetings@omimittees—Audit
Committee” and “Corporate Governance—Independeht®ecAudit Committee” of our Proxy Statement fbet2012 Annual Meeting and
filed pursuant to Regulation 14A are incorporatetein by reference. Other certain information ietato the directors and executive officers
of the Company is included immediately before Haof this Report.

We have adopted a Code of Ethics applicable tetimeipal executive, financial and accounting dffie (“Code of Ethics”) and a separate
Code of Conduct applicable to all employees anglattirs generally (“Code of Conduct”). The Code tifies and Code of Conduct are
available on our website atvw.jbssinc.com

Item 11 — Executive Compensation

The Sections entitled “Compensation of Directord BrRecutive Officers”, “Compensation Discussion &malysis”, “Compensation
Committee Interlocks and Insider Participation” &@dmpensation Committee Report” of our Proxy Staat for the 2012 Annual Meeting
are incorporated herein by reference.

Item 12 — Security Ownership of Certain BeneficialODwners and Management

The Section entitled “Security Ownership of CertBameficial Owners and Management” of our ProxyteSteent for the 2012 Annual
Meeting is incorporated herein by reference. Oteetain information relating to the directors améeutive officers of the Company is
included immediately before Part Il of this Report.

Item 13 — Certain Relationships and Related Transaons, and Director Independence

The Sections entitled “Corporate Governance—Inddeece of the Board of Directors” and “Review of &etl Party Transactions” of our
Proxy Statement for the 2012 Annual Meeting areiliporated herein by reference. Other certain in&diom relating to the directors and
executive officers of the Company is included imrataly before Part Il of this Report.

Item 14 — Principal Accountant Fees and Services

The information under the proposal entitled “Rafgpointment of PricewaterhouseCoopers LLP as laddpnt Registered Public
Accounting Firm” of our Proxy Statement for the 204Annual Meeting is incorporated herein by refegenc
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PART IV
Item 15 — Exhibits and Financial Statement Scheduke
(@) (1) Financial Statements
The following financial statements are includedPart Il, Item 8— “Financial Statements and Supplementary Data”:

Report of Independent Registered Public AccourfEing

Consolidated Statements of Comprehensive IncomtéoY¥ear Ended June 28, 2012, the Year Ended3urn2011 and the Year Ended
June 24, 201

Consolidated Balance Sheets as of June 28, 2012wad30, 201

Consolidated Statements of Stockholders’ EquitythierYear Ended June 28, 2012, the Year Ended3Wyri2011 and the Year Ended
June 24, 201

Consolidated Statements of Cash Flows for the ¥ealed June 28, 2012, the Year Ended June 30, 2lltha Year Ended June 24, 2(

Notes to Consolidated Financial Stateme

(2) Financial Statement Schedules
All schedules are omitted because they are notcgipé or the required information is shown in @@nsolidated Financial Statements or

Notes theretc
(3) Exhibits
The exhibits required by Item 601 of Regulation &4t filed herewith are listed in the Exhibit Indekich follows the signature page and
immediately precedes the exhibits filed.
(b) Exhibits
See Item 15(a)(3) above.

(c) Financial Statement Schedules
See Item 15(a)(2) above.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regiisthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

JOHN B. SANFILIPPO & SON, INC

Date: August 30, 2012 By: /s/ Jeffrey T. Sanfilippt
Jeffrey T. Sanfilippc
Chief Executive Office

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant in the capacities and on the datisated.

Name Title Date

/sl Jeffrey T. Sanfilippo Chief Executive Officer and Director August 30, 201
Jeffrey T. Sanfilippc (Principal Executive Officer

/sl Michael J. Valentine Chief Financial Officer and Group President

Michael J. Valentine and Director (Principal Financial Office August 30, 201
/s/ Frank S. Pellegrino Senior Vice President, Finance and Corpc

Frank S. Pellegrin Controller (Principal Accounting Office August 30, 201
/sl Jasper B. Sanfilippo

Jasper B. Sanfilipp Director August 30, 201
/s/ Mathias A. Valentine

Mathias A. Valentine Director August 30, 201
/s/ Jim Edgar

Jim Edgal Director August 30, 201
/s/ Timothy R. Donovan

Timothy R. Donovat Director August 30, 201
/sl Jasper B. Sanfilippo, Jr.

Jasper B. Sanfilippo, J Director August 30, 201
/s/ Daniel M. Wright

Daniel M. Wright Director August 30, 201
/s/ Ellen C.Taaffe

Ellen Taaffe Director August 30, 201
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EXHIBIT INDEX
(Pursuant to Item 601 of Regulation S-K)

Exhibit
Number Description
1-2 Not applicable
3.1 Restated Certificate of Incorporation of John Bnf8i@po & Son, Inc. (the‘Registrar” or the"Compan™) (13)
3.2 Amended and Restated Bylaws of Regist(2)
4.1 Specimen Common Stock Certificd®
4.2 Specimen Class A Common Stock Certific®
5-9 Not applicable
10.1 Certain documents relating to $8.0 million Deca&ounty-Bainbridge Industrial Development Authofitgustrial Development
Revenue Bonds (John B. Sanfilippo & Son, Inc. Ri)j8eries 1987, dated as of June 1, 10
10.2 Tax Indemnification Agreement between Registrait @ertain Stockholders of Registrant prior to fiiial public offering@
10.3 Indemnification Agreement between Registrant amthgeStockholders of Registrant prior to its ialtpublic offering®
*10.4 The Registrars 1998 Equity Incentive Ple®
*10.5 First Amendment to the Registr’'s 1998 Equity Incentive Pl«®
*10.6 Amended and Restated John B. Sanfilippo & Son, $pdit-Dollar Insurance Agreement Number One amawtin E. Sanfilippo,
as trustee of the Jasper and Marian Sanfilippedcable Trust, dated September 23, 1990, Jaspgailippo, Marian R.
Sanfilippo and Registrant, dated December 31, ©
*10.7 Amended and Restated John B. Sanfilippo & Son, 3ptit-Dollar Insurance Agreement Number Two amitighael J.
Valentine, as trustee of the Valentine Life Ins@efirust, Mathias Valentine, Mary Valentine and Regnt, dated
December 31, 20C®
*10.8 Amendment, dated February 12, 2004, to AmendedRasthted John B. Sanfilippo & Son, Inc. Split-Doltasurance
Agreement Number One among John E. Sanfilippaussete of the Jasper and Marian Sanfilippo Irrebtecarust, dated
September 23, 1990, Jasper B. Sanfilippo, MariaBdrfilippo and Registrant, dated December 31, i
*10.9 Amendment, dated February 12, 2004, to AmendedRarstited John B. Sanfilippo & Son, Inc. Split-Dollesurance
Agreement Number Two among Michael J. Valentingrastee of the Valentine Life Insurance Trust, Mas Valentine, Mary
Valentine and Registrant, dated December 31, (™
10.10 Development Agreement, dated as of May 26, 2004naybetween the City of Elgin, an lllinois muniigorporation, the
Registrant, Arthur/Busse Limited Partnership, #indis limited partnership, and 300 East Touhy Awehimited Partnership, an
lllinois limited partnershiy®)
10.11 Agreement For Sale of Real Property, dated asroé 18, 2004, by and between the State of lllireising by and through its
Department of Central Management Services, an€ityeof Elgin ®
*10.12 The Registrar s Restated Supplemental Retirement [(20)
*10.13 Form of Option Grant Agreement under 1998 Equitelttive Plar®
*10.14 Amended and Restated Sanfilippo Value Added PlatediAugust 31, 2010
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Exhibit
Number

10.15

10.16

10.17

10.18

10.19

10.20

10.21

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

Description
Credit Agreement, dated as of February 7, 200&ray/among the Company, the financial institutiomsad therein as
lenders, Wells Fargo Foothill, LLC (“WFF"), as taeranger and administrative agent for the lenderd,Wachovia Capital
Finance Corporation (Central), in its capacity asuinentation ageid

g_,l?curity Agreement, dated as of February 7, 2008)& Company in favor of WFF, as administrativergdor the lenders
Loan Agreement, dated as of February 7, 2008, bybatween the Company and Transamerica Finandalh$urance
Company “TFLIC") (11)

Mortgage, Security Agreement, Assignment of LeasesRents and Fixture Filing, dated as of Febrda008, made by tl
Company related to its Elgin, Illinois property e benefit of TFLIC1Y

Mortgage, Security Agreement, Assignment of LeasesRents and Fixture Filing, dated as of Febrdag008, made by
JBSS Properties, LLC related to its Elgin, lllinpimperty for the benefit of TFLICD

Deed of Trust, Security Agreement, Assignment aidess and Rents and Fixture Filing, dated as ofuaepi7, 2008, made
by the Company related to its Gustine, Califormiaperty for the benefit of TFLI(11)

Deed of Trust, Security Agreement, Assignment aides and Rents and Fixture Filing, dated as ofuaepi7, 2008, made
by the Company related to its Garysburg, North @aa@roperty for the benefit of TFLI(L

Promissory Note (Tranche A), dated February 7, 2008e principal amount of $36.0 million executadthe Company in
favor of TFLIC 1Y)

Promissory Note (Tranche B) dated February 7, 2008ie principal amount of $9.0 million executedtbe Company in
favor of TFLIC 1Y

The Registrar s 2008 Equity Incentive Plan, as amended, file@ih

First Amendment to the Registr’s 2008 Equity Incentive Ple14

The Registrar s Employee Restricted Stock Unit Award Agreen(5)

The Registrar' s First Form of No-Employee Director Restricted Stock Unit Award Agresnt(5)
The Registrar's Second Form of N-Employee Director Restricted Stock Unit Award Agremt(18)
Form of Indemnification Agreeme (6

First Amendment to Credit Agreement, dated as ofckl®, 2010, by and among the Company, Wells F&ayuital Finance,
LLC (f/k/a Wells Fargo Foothill, LLC), as a lendend administrative agent and Burdale Financial tédhias a lende®?)

Purchase Agreement by and between the Company @mdu@ Valley Harvest, Inc. dated May 5, 2010, sigthed by
Stephen J. Kerr, John Potter and Matthew |. Frelidisolely as the Trustee of the Payton Potter 206Vocable Trus(s)

Form of Chang-of-Control Employment Security Agreement and -Compete0)

Second Amendment to Credit Agreement, dated aslpflb, 2011, by and among the Company, Wells F&agpital
Finance, LLC (f/k/a Wells Fargo Foothill, LLC), adender and administrative agent, and SouthwestgigeFarm Credit,
ACA for itself and as agent/nominee for Southwesbrgia Farm Credit, FLCA, as a len9

Third Amendment to Credit Agreement, dated as dbfer 31, 2011, by and among the Company, Wellgd-@apital
Finance, LLC (f/k/a Wells Fargo Foothill, LLC), adender and administrative agent, and SouthwestgseFarm Credit,
ACA, for itself and as agent/nominee for Southw@sbrgia Farm Credit, FLCA, as a len(1

70



Exhibit

Number Description
11-13 Not applicable
14 The Registrars Code of Conduct, as amen@?
15-20 Not applicable
21 Subsidiaries of the Registrant, filed herev
22 Not applicable
23 Consent of PricewaterhouseCoopers LLP, filed hete
24-30 Not applicable
31.1 Certification of Jeffrey T. Sanfilippo pursuant$ection 302 of the Sarbar-Oxley Act of 2002, as amended, filed herev
31.2 Certification of Michael J. Valentine pursuant tecBon 302 of the Sarbar-Oxley Act of 2002, as amended, filed herev
32.1 Certification of Jeffrey T. Sanfilippo pursuant18 U.S.C. Section 1350, as adopted pursuant taoBe2d6 of the Sarbanes-
Oxley Act of 2002, as amended, filed herev
32.2 Certification of Michael J. Valentine pursuant ®W.S.C. Section 1350, as adopted pursuant tod®e@€i6 of the Sarbanes-

Oxley Act of 2002, as amended, filed herev

33-100 Not applicable
T101.INS XBRL Instance Document, furnished herew
Tt 101.SCt XBRL Taxonomy Extension Schema Document, furnishexdwith
Tt 101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutéurnished herewit
Tt 101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhemrnished herewit|
t 101.LAB XBRL Taxonomy Extension Label Linkbase Documentnished herewitl
T 101.PRE XBRL Taxonomy Extension Presentation Linkbase Doentnfurnished herewit

*

*%

1)
()
(3)
(4)

Indicates a management contract or compensatonygplarrangemen

Confidential treatment has been requested fatipos of this exhibit. These portions have beeiitteth and submitted separately to the
Securities and Exchange Commissi

The Interactive Data Files on Exhibits 101 are degfiarnished, not filec

Incorporated by reference to the RegistranégiBtration Statement on Form S-1, Registration38s43353, as filed with the
Commission on October 15, 1991 (Commission File 0-19681).

Incorporated by reference to the Registrantisdal Report on Form 10-K for the fiscal year enBedember 31, 1991 (Commission
File No. (-19681).

Incorporated by reference to the RegistranggiRration Statement on Form S-1 (Amendment NoR8yistration No. 33-43353, as
filed with the Commission on November 25, 1991 (@ussion File No. -19681).

Incorporated by reference to the Registrantisi@erly Report on Form 10-Q for the first quagaded September 24, 1998
(Commission File N0.-19681).
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()
(6)
(7)
(8)
(9)
(10)

(11)
(12)

(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)

(22)

Incorporated by reference to the Registrantisu@rly Report on Form 10-Q for the second quameled December 28, 2000
(Commission File No.-19681).

Incorporated by reference to the Registrantisu@rly Report on Form 10-Q for the second quameled December 25, 2003
(Commission File No.-19681).

Incorporated by reference to the Registrantiai@rly Report on Form 10-Q for the third quageded March 25, 2004 (Commission
File No. (-19681).

Incorporated by reference to the Registrantisal Report on Form 10-K for the fiscal year endede 24, 2004 (Commission File No.
0-19681).

Incorporated by reference to the Registrantisdal Report on Form 10-K for the fiscal year endede 30, 2005 (Commission File No.
0-19681).

Incorporated by reference to the Registrafstinual Report on Form 10-K for the year ended 2812007 (Commission File No. O-
19681).

Incorporated by reference to the Regisf's Current Report on Forn-K dated February 8, 2008 (Commission File N-19681).
Incorporated by reference to the Registra@tiarterly Report on Form 10-Q for the first quagaded September 27, 2007
(Commission File No.-19681).

Incorporated by reference to the Registra@tiarterly Report on Form 10-Q for the third quageded March 24, 2005 (Commission
File No. (-19681).

Incorporated by reference to the Registra@tiarterly Report on Form 10-Q for the second quamneled December 25, 2008
(Commission File N0.-19681).

Incorporated by reference to the Regisf's Current Report on Forn-K dated November 12, 2009 (Commission File N-19681).
Incorporated by reference to the Regist's Current Report on Forn-K dated May 5, 2009 (Commission File N-19681).
Incorporated by reference to the Regisf's Current Report on Forn-K dated March 12, 2010 (Commission File N-19681).
Incorporated by reference to the Regisf's Current Report on Forn-K dated November 8, 2010 (Commission File N-19681).
Incorporated by reference to the Regisf's Current Report on Forn-K dated July 18, 2011 (Commission File N-19681).
Incorporated by reference to the Registrafstinual Report on Form 10-K for the fiscal year ethdane 30, 2011 (Commission File No.
0-19681).

Incorporated by reference to the Registra@tiarterly Report on Form 10-Q for the first quagaded September 29, 2011
(Commission File N0.-19681).

Incorporated by reference to the Regist's Current Report on Forn-K dated May 4, 2011 (Commission File N-19681).
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EXHIBIT 10.24

JOHN B. SANFILIPPO & SON, INC.
2008 EQUITY INCENTIVE PLAN, AS AMENDED

PREAMBLE

John B. Sanfilippo & Son, Inc., a Delaware corpiera(together with its successors and assigns,Gbenpany”), hereby establishes the John
B. Sanfilippo & Son, Inc. 2008 Equity Incentive Rlas amended (the “Plan”) to provide the Compaitly &an effective means of attracting,
retaining, and motivating directors, officers, le@yployees and other service providers, and to geotriem with incentives to enhance the
growth and profitability of the Company.

ARTICLE 1 DEFINITIONS

In this Plan, except where the context otherwiskcates, the following definitions and rules apply:

1.1 Agreemenineans either (i) a written agreement entered iptthe Company and a Participant setting forth &mm$ and provisions
applicable to an Award granted under this Plariipa written or electronic statement issued by @ompany to a Participant
describing the terms and provisions of such Awar@ach case, including any amendment or modificatiereof. The Committee
may provide for the use of electronic, internebthrer non-paper Award Agreements, and the usesofrehic, internet or other non-
paper means for the acceptance thereof and at¢hieresunder by a Participal

1.2 Approval Dateshall mean the date the Plan is approved by thdehobf a majority of the combined voting powethef Common
Stock and Class A Stock of the Company presenmgmesented, and entitled to vote at a meeting chilgd and helc

1.3 Awardmeans any award or benefit granted under the Plaluding, without limitation, a grant of Commono8k, Options,
Restricted Stock, Stock Appreciation Rights or Retgtd Stock Units

1.4 Boardmeans the Board of Directors of the Comp:
1.5 Change in Contrcshall have the meaning set forth in Section 1

1.6 Class A Stoclmeans the Class A Common Stock, $.01 par valushgee, of the Compan



1.7 Codemeans the Internal Revenue Code of 1986, as amgimdhkdiing any regulations promulgated thereun8eeference to any
provision of the Code shall include reference tp sunccessor provision of the Coi

1.8 Committeaneans the Compensation Committee of the Boardhypsaccessor thereto (references herein to the Gieenshall be
deemed to include the Subcommittee, as applicdbléhe event there is no valid Committee, thererBioard shall be the Committ

1.9 Common Stockieans the Common Stock, par value $.01 per shiatee €ompany, and any other shares into which &arhmon
Stock shall thereafter be exchanged by reasorretapitalization, merger, consolidation, spiit; combination, exchange of share
the like.

1.10 Companyshall have the meaning set forth in the Prean

1.11 Covered Employaeeans a Participant who, as of the date of vestiaifor payout of an Award, as applicable, is a &ced
employe” as defined by Code Section 162(

1.12 Date of Exercismeans the date on which the Company receives nuttitte exercise of an Option or a Stock AppreoiatRight in
accordance with the terms here

1.13 Date of Granheans the date on which an Award is granted by tiramittee (or such later date as specified in ackvdny the
Committee) or, in the case of an Award grantedhtdlan-Employee Director, the date on which such Alna approved by the
Board (or such later date as specified in advagabd Board)

1.14 Effective Dateshall have the meaning set forth in Section

1.15 Employeaneans any individual classified or treated as apleyee of the Company and/or its Subsidiaries erptiyroll records
thereof. An Employee shall not include any indivatlduring any period he or she is classified cated by the Company and/or its
Subsidiaries as an independent contractor, a damsubr any employee of an employment, consuliimgemporary agency or any
other entity other than the Company and/or its Blidoses, without regard to whether such individisasubsequently determined to
have been, or is subsequently retroactively reifledsas a common-law employee of the Company arit¥&ubsidiary during such
period.

1.16 Exchange Acmeans the Securities Exchange Act of 1934, as amde

1.17 Exercise Pricishall have the meaning set forth in Section



1.18 Fair Market Valueof a Share mean

(@) If on the applicable date the Common Stoclsted for trading on a national securities exchangguding the NASDAQ
Global Market, the closing price of the Common &ton such exchange on the applicable date, or fahes of Common Stoc
shall have occurred on such exchange on the apj#iciate, the closing price of the Common Stockuch exchange on the
next preceding date on which there were such <

(b) If on the applicable date the Common Stockoislisted for trading on a national securities extode, including the NASDAQ
Global Market, the mean between the closing bidepaind the closing ask price of the Common Stoakferwise reported by
the NASDAQ Stock Market LLC or its successors @i@ss with respect to the applicable date or,éf¢losing bid and ask
prices for the Common Stock shall not have beemgorted with respect to the applicable date, emixt preceding date with
respect to which such bid and ask prices were [surted; or

(c) If on the applicable date the Common Stockoislisted for trading on a national securities eaxtupe, including the NASDAQ
Global Market, or otherwise reported by the NASDA&@ck Market LLC or its successors or assignsfalianarket value of a
Share as determined by the Commit

1.19 Family Membersshall have the meaning set forth in Section 1.3:
1.20 For Causstshall have the meaning set forth in Section

1.21 Insidemeans a director, officer or beneficial owner ofrenthan 10% of the Common Stock for purposes ofi&@ed 6 of the
Exchange Act

1.22 Non-Employee Directomeans any individual who is a director of the Conypand who is not also an employee of either the
Company, any Subsidiary or any of their respediiffiéiates.

1.23 Nonstatutory Stock Optiomeans an Option granted under the Plan that ddeguatfy as an incentive stock option under
Section 422 of the Cod

1.24 Optionmeans a right to purchase Common Stock grantedr tinelélan

1.25 Option Periocmeans the period during which an Option may becised.
1.26 Option Pricemeans the price per Share at which an Option maxékcised
1.27 Original Directorsshall have the meaning set forth in Section 10..

1.28 Participanimeans an individual with an outstanding Awe
1.29 Performanc-Based Compensaticmeans*performanc-based compensati” as that term is used in Code Section 162

1.30 Performance Measurshall have the meaning set forth in Section 6.¢
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1.31 Permanent Disabilityeans a mental or physical condition which, indpmion of the Committee, renders a Participanblmar

incompetent to carry out the job responsibilitigsch such Participant held or tasks to which sughi€pant was assigned at the t
the disability was incurred and which is expecteti¢ permanent or for an indefinite period. Witbpect to any Award subject to
Code Section 409A, the Committee may not find éhRermanent Disability exists with respect to thgliaable Participant unless, in
the Committe’s opinion, such Participant is al*disable within the meaning of Code Section 40¢

1.32 Permitted Holdemeans

(@)
(b)
(©)
(d)
()
(f)
@)

Jasper B. Sanfilippo (“Jasper”), Mathias A. &fdlne, (“Mathias”), a spouse of Jasper, a spotiséathias, any lineal
descendant of Jasper or any lineal descendant tifidda(collectively referred to as t“Family Member”);

a legal representative of a deceased or diddtdenily Member’s estate, provided that such legpiesentative is a Family
Member;

a trustee of any trust of which all the beniafies (and any donees and appointees of any pafefgpointment held
thereunder) are Family Members and the trusteehadtwis a Family Membe

a custodian under the Uniform Gifts to MinorstAr Uniform Transfers to Minors Act for the exsive benefit of a Family
Member, provided that such custodian is a Familyrider;

any corporation, partnership or other entitpvjled that at least 75% of the equity intereststich entity (by vote and by
value) are owned, either directly or indirectly tfire aggregate by Family Membe

any bank or other financial institution, solelg a bona fide pledgee of shares of Class A $tp¢ke owner thereof as collateral
security for indebtedness due to the pledge

any employee benefit plan, or trust or accdaid thereunder, or any savings or retirement astc@ocluding an individual
retirement account), held for the exclusive beradfaa Family Membet

1.33 Planshall have the meaning set forth in the Prean
1.34 Prior Planmeans the John B. Sanfilippo & Son, Inc. 1998 Bauitentive Plan

1.35 Restricted Stoakieans any grant of Shares, with such Shares subjaatsk of forfeiture or other restrictions aemined pursuai
to the Plan

1.36 Restricted Stock Uniheans the grant of a right to receive Shares (farizative thereof) in the future, with such rigbtfuture

delivery of Shares (or other rights) subject tésk of forfeiture or other restrictions as deteradrpursuant to the Pla

4



1.37 Retiremenfior an Employee means a Termination of Servicegrativan For Cause, to the extent the Employeettaised, as of the

effective date of such Termination of Service, &itfi) age 65 or, (ii) age 55 and 10 completed yedservice with the Company or
any Subsidiary. Retirement for a MEmployee Director means a Termination of Serviceoafter the attainment of age ¢

1.38 Sharemeans a share of Common Stc

1.39 Share Withholdinshall have the meaning set forth in Section

1.40 Stock Appreciation Rigkrmeans any such right granted under Section

1.41 Subcommittesshall have the meaning set forth in Section

1.42 Subsidiaryneans a corporation of which at least 50% of ttel tdmbined voting power of all classes of stackwned by the

Company either directly or through one or more &liases.

1.43 Termination of Servicshall have the following meaning

2.1

2.2

(@) for an Employee, the date on which the Employemitonger an Employe:
(b) for a Nor-Employee Director, the date on which the FEmployee Director is no longer a member of the Bp
(c) for any other eligible individual, the date on whisuch individual no longer provides substantiavises on a regular bas

With respect to any Award subject to Code Secti@®¥ a Termination of Service shall mean a “sepamarom service” within the
meaning of Code Section 409A.

ARTICLE 2 EFFECTIVE DATE AND AVAILABLE SHARES

Effective Date, Approval Date and effect oroPRIlan. The Board and the Committee adopted the Plarepteghber 4, 2008 (the
“Effective Date”);provided, however, that Awards granted under tla@ Blior to the Approval Date are contingent onrapal of the
Plan by the Company’s stockholders. The Plan $tealinlimited in duration and, in the event of Riammination, shall remain in
effect as long as any Awards under it are outstandgirovided, however, that no Awards may be ghoteder the Plan after the ten-
year anniversary of the Effective Date (except¥arards granted pursuant to commitments enteredgrito to such te-year
anniversary). Upon the Effective Date, no furtheaeds will be made under the Prior Plan. If therae Approval Date within 12
months of the Effective Date, Awards granted punst@athe Plan shall be deemed cancel

Share authorizatio.




2.3

3.1

(@ The maximum number of Shares available fortgrahAwards (including the Shares underlying sAglards) pursuant to the
Plan is 1,000,00(

(b) The maximum number of Shares available for Alsaf Common Stock, Restricted Stock and Restritedk Units is
500,000.

(c) Shares issued pursuant to the Plan may comedrdhorized and unissued Shares, treasury ShaStsoes purchased by the
Company in the open mark

Share usageThe limits of Sections 2.2(a) and (b) are govdrbg the rules contained in this Section 2.3. Ahgi®s related to
Awards which (i) terminate by expiration, forfei@ircancellation, or otherwise without the issuasfcguch Shares, (ii) are settled in
cash in lieu of Shares, or (iii) are exchanged with Committee’s permission, prior to the issuasfc8hares, shall be available again
for grant under this Plan. However, if the Optiait® of any Option or the tax withholding requiremtgewith respect to any Award
are satisfied by tendering Shares to the Compangither actual delivery or by attestation) or thgh the surrender of all or a port
of an Option, or if a Stock Appreciation Right iseecised, the number of Shares issued, includiadgstiares tendered, if any, will be
deemed delivered for purposes of determining theimmam number of Shares available for grant or dglmunder this Plan under

Section 2.2(a) abow

ARTICLE 3 ADMINISTRATION
The Committe«. The Plan shall be administered by the Commitiesctordance with the followin

(@ The Committee shall have the authority in d@ie gliscretion, at any time, and from time to tirmgbject to and not inconsistent
with the express provisions of the Plan, to adrnénithe Plan and to exercise all the powers anubaities either specifically
granted to it under the Plan or as it deems negessadvisable in administration of the Plan, irdthg without limitation,

(i) the authority to grant Awards; (ii) to determithe individuals to whom and the time or timew/hich Awards shall be
granted,; (iii) to determine the type and numbeAwfrds to be granted, as applicable, the numb&hafes to which an Award
may relate and the terms, conditions, restrictenms performance criteria relating to any Award) {ivdetermine whether, to
what extent, and under what circumstances and #mer in which an Award may be settled, canceftadigited, exchanged «
surrendered; (v) to construe and interpret the Bl@hany Award; (vi) to prescribe, amend, and resailles and regulations
relating to the Plan, including but not limited tales and regulations relating to leaves of absemd changes from an
employee to a service provider or consultant; afijitb make all other determinations deemed neamgssr advisable for the
administration and implementation of the Plan. @etermination of the Committee on all matters netato the Plan or any
Agreement shall be final and conclusive and binginghe Company and all Participants and benei@se
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3.2

3.3

3.4

4.1

4.2

(b) Except to the extent prohibited by applicalle br the applicable rules of a securities exchaagmconsistent with the
Company’s Bylaws or Committee charters, the Conamithay allocate all or any portion of its respoititds and powers to
any one or more of its members and may delegate alhy part of its responsibilities and poweramg person or persons
selected by it. Such delegation shall include, sslanited by its terms, all of the responsibiltyd authority held by the
Committee hereunder, and any such allocation @ydgion may be revoked by the Committee at any.!

Prohibition on Option Repricing or Option/SARSD Buyouts Except to the extent approved by the stockholdetise Company or

pursuant to Section 12.6 herein,, the Committee nayeprice, replace or regrant any Option or Stégpreciation Right granted
under the Plan or any other plan of the Compapyh(dbugh cancellation and replacement or regrattit lwer priced options, (ii) by
lowering the Option Price or exercise price of avyiwusly granted Award or (iii) through making argsh payment in substitution 1
or upon the cancellation of a previously grantedafdv

Code Section 162(m) Subcommittetwithstanding anything to the contrary contaihedein, the Committee has the authority to

designate, if desirable, a subcommittee (the “Soimiitee”) to administer the Plan with respect tos€ed Employees. If a
Subcommittee is designated, the Subcommittee Balbmposed of two or more members of the Commitpgeinted by the
Committee, all of whom shall be “outside directoas’that term is used in Code Section 162(m). Wisipect to such Covered
Employees, the Subcommittee shall have all of thegps, rights, and duties granted to the Committeer this Plar

Periodic Committee review and meetings with agament The Committee may from time to time review thelementation and
results of the Plan to determine the extent to wihe Plan’s purpose is being accomplished. Intaafgithe Committee may
periodically meet with senior management of the Gany to review their suggestions regarding grantietuthe Plan, including the
individuals who are proposed to receive grantstaecamount and terms of such grants; provided, kiewéhat unless otherwise
delegated, all such grants shall be determinedysiojethe Committee in its discretio

ARTICLE 4 AWARDS

Eligibility . Awards may be granted to any Employee, any ctarstubr other person providing services to the Camypor a
Subsidiary and any member of the Bo:

Award AgreementsAwards under the Plan shall be evidenced by Agesgs which shall not be inconsistent with the teand
provisions of the Plan, and which shall containhspiovisions as the Committee may in its sole éisaon determine. A copy of such
Agreement shall be provided to the Participant, thiedCommittee may, but need not, require thaPmticipant sign a copy of such
Agreement. Withou




5.1

5.2
5.3

5.4

limiting the generality of the foregoing, the Contt®é may in any Agreement impose such restrictisreonditions upon the exerc
or settlement of any Award or upon the sale or rotligposition of any Shares issuable pursuantddPlan as the Committee may in
its sole discretion determine. Awards and relatgde@ments may, but need not, be uniform amongdiaatits. By accepting an
Award pursuant to the Plan each Participant shalieby agree that each such Award shall be sufojedt of the terms and provisic
of the Plan. In the event of any inconsistency leetwan Agreement and the Plan, the terms of thredpiall prevail

ARTICLE 5 OPTIONS

General The Committee is authorized to grant Options whthterms and conditions set forth in this Artiated with such additional
terms and conditions, not inconsistent with thevfgions of the Plan, as the Committee shall deteenm its sole discretiol

Type of Options. All Options granted pursuant to the Plan shalNoastatutory Stock Option

General terms and conditioniBhe Committee shall determine all terms and danth of the Options not inconsistent with the Plan
provided that, the following terms and conditiohalsapply to all Options

(&) Options may not be exercised after ten years hiapsed from the Date of Grai

(b) The Option Price shall be determined by the @ititee in accordance with the terms and conditmfrtie Plan, except that, in
no event shall the Option Price be less than 100#teoFair Market Value per Share determined ab®Date of Grant

(c) Except as otherwise provided by the Committa set forth in the Award Agreement, each Opticalldhecome exercisable in
equal installments of 25% of the total number chr®ls subject to being purchased thereunder onafdbh first, second, third
and fourth anniversaries of the Option’s Date cdi@y provided, however, that the Participant remaim Employee (or a Non-
Employee Director or continues to provide servi@es consultant, as applicable) on a regular antincmus basis through e
such anniversary of the Date of Grant;

(d) Options shall not contain any provision entitlingarticipant to the automatic grant of additionptiGns in connection with at
exercise of the original Optio

Annual individual limit The maximum number of Shares subject to Optidmsiwmay be awarded to any individual in any one
calendar year shall not exceed 100,000 Sh




5.5 Exercise of OptionsSubject to the provisions hereof and the prowuisiof the Agreement under which it was grantedh €ation
shall be exercised by delivery to the individuainea on the Award or, if no specific individual iamed on the Award, the
Company’s Chief Financial Officer. Such deliveryaBitontain written notice (or by such other methigdermined by the Committee
and communicated in writing to a Participant) af articipant’s intent to purchase a specific wmalmber of Shares subject to the
Option or by such other method as may be providetth® Committee. Except as otherwise provided ihgreement or determined
by the Committee, a payment to exercise an Optiay, @t the election of the Participant, be mad@) icash, (ii) Shares valued at
their Fair Market Value on the Date of Exercisi) gurrender of an exercisable Option coveringr8havith an aggregate Fair
Market Value as of the date of exercise in excé#lsepaggregate dollar amount of the Option Prafesuch Shares under such Op
equal to the Option Price of the Options sougltag@xercised, (iv) through the delivery of irrevoleainstructions to a broker to
deliver promptly to the Company an amount in caglaéto the Option Price, (v) any combination af tbregoing, or (vi) in
accordance with the terms of the Agreement undéctwihe Options sought to be exercised were grawte@ii) in accordance with
other methods as the Committee may from time te fp@rmit. A Participant may surrender to the CompmmOption (or a portion
thereof) that has become exercisable and receive sich surrender, without any payment to the Compaa Subsidiary (other
than required tax withholding amounts), that nundfeé8hares (equal to the highest whole number afé&f) having an aggregate F
Market Value as of the date of surrender equatab number of Shares subject to the Option (cligothereof) being surrendered
multiplied by an amount equal to the excess ah@)Fair Market Value of a Share on the date afesuter, over (ii) the Option Price,
plus an amount of cash equal to the Fair Marketu® alf any fractional Share to which the Participaight be entitled. Any such
surrender shall be treated as the exercise of ghi@®(or portion thereof

ARTICLE 6 OTHER AWARDS

6.1 Restricted Stock and Restricted Stock Unitse Committee is authorized to grant Awards ofn@wn Stock, Restricted Stock and
Restricted Stock Units. Any such Award shall bejsciito such conditions, restrictions and contirgges as the Committee may
impose (including, without limitation, any limitat on the right to vote Restricted Stock or thétrig receive any dividend or other
right or property), which may lapse separatelynocdmbination and at such time or times as the Citteenrmay deem appropriate.
Awards of Restricted Stock Units may be subjeduch terms and conditions deemed necessary andluleddy the Committee to
permit such Awards to comply with the provisiongafde Section 409A. Awards made pursuant to thisi@e6.1 may not vest
sooner than three years from the Award’s Date @ihG¢other than Awards granted as an adjustmesuput to a performance-based
formula), provided that such Awards may vest eaitieaccordance with Article 10 herein and the Cdttea may provide for a
vesting period to lapse in pro rata or graded limsents over such three-year period and for a ehegsting period (i) in connection
with any corporate divestiture or acquisition affieg a Participant’s employment with, or provisiohservices to, the Company,

(i) in the case of any special agreement, awardjtoation with respect to any individual partiaig or (iii) in connection with other
events or circumstances as the Committee may dieterfrom time to time
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6.2

6.3

6.4

Stock Appreciation RightsThe Committee is authorized to grant Stock Apjatéean Rights, which may, but need not, relate to a
specific Option granted under the Plan. Subjethéaerms of the Plan and any applicable Agreeneatth) Stock Appreciation Right
shall confer on the holder thereof a right to reegupon exercise thereof, the excess of (a) threMeaket Value of one Share on the
Date of Exercise over (ii) the exercise price (tBrercise Price”) of the right as specified by tbemmittee, which shall not be less
than the Fair Market Value of one Share on the D&terant of the Stock Appreciation Right. Subjecthe terms of the Plan and ¢
applicable Agreement, the Exercise Price, termhoug of exercise, methods of payment or settlenmaritiding whether such Stock
Appreciation Right shall be settled in cash or 8haand any other terms and conditions of any SA@gkeciation Right shall be as
determined by the Committee, but in no event ghalterm of a Stock Appreciation Right exceed @ogkeof ten years from the date
of its grant. Awards made pursuant to this Sedsi@may not vest sooner than three years from thard's Date of Grant (other th
Awards granted as an adjustment pursuant to anpesificebased formula), provided that such Awards may eadter in accordanc
with Article 10 herein and the Committee may pravidr a vesting period to lapse in pro rata or gdaihstallments over such three-
year period and for a shorter vesting period (gannection with any corporate divestiture or astjioin affecting a Participa's
employment with, or provision of services to, then@pany, (ii) in the case of any special agreermsemérd, or situation with respect
to any individual participant or (iii) in connectiavith other events or circumstances as the Coraenittay determine from time to
time.

Dividends and Dividend Equivalentdny Award of Restricted Stock or Restricted Stakkits may provide the Participant with the
right to receive dividend payments or dividend &glént payments with respect to Shares underlyisgdward (both before and/or
after the Shares subject to the Award are earresded, or acquired), which payments may be eittagtencurrently or credited to an
account for the Participant (the Agreement shat#p whether such amounts are paid currently edited to an account, and any
such account shall be intended to comply with @aplie provisions of Code Section 409A), and magdited in cash or Shares as
determined by the Committee. Any such settlememtd,any such crediting of dividends or dividendiegjents or reinvestments in
Shares, may be subject to such conditions, réstmcand contingencies as the Committee shall ksttaincluding the reinvestment
of such credited amounts in Share equivale

Share certificates and distributiorst the time Restricted Stock is granted to aiBigdnt, share certificates representing the
appropriate number of Shares of Restricted StoaK bk registered in the name of the Participamishall be held by the Company
custody for the account of such person. The Coremitaind the Company) may take whatever actioretérchines necessary or
desirable to restrict the transferability of thevested Restricted Stock including providing that
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6.5

6.6

certificates bear a legend restricting their trarability. Any Shares or other securities of ther(pany received by a Participant to
whom Restricted Stock has been granted as a @sailstock distribution to stockholders or as @lsthvidend on Common Stock
shall be subject to the same terms, conditiongresttictions as such Restricted Stc

Annual individual limits.

(@) The maximum number of Shares subject to Stqgiréciation Rights which may be awarded to anwiddial in any one
calendar year shall not exceed 100,000 Sh

(b) The maximum number of Shares, shares of Resdrfstock or Restricted Stock Units which may barawd to any individual
in any one calendar year shall not exceed 50,@GI{E avoidance of doubt, this limit applies sepaly to each type of Awarc

Performanc-Based Compensatic.

(@ An Award of Restricted Stock or Restricted Ktbmits that is intended to qualify as PerformaBased Compensation shall be
governed by this Section 6.

(b) The performance goals upon which the paymenmgsting of an Award of Restricted Stock and Ret&td Stock Units to a
Covered Employee that is intended to qualify asdPerance-Based Compensation shall be limited toarrmaore of the
performance measures listed in Appendix A herdte” Performance Measur”).

() Any Performance Measure(s) may be used to medise performance of the Company and its Subgidias a whole or any
business unit of the Company or its Subsidiarieanyrcombination thereof, as the Committee may daygpnopriate, or any of
the Performance Measures as compared to the penficerof a group of comparator companies, or pudddisit special index
that the Committee, in its sole discretion, deepymapriate, or the Company may select Performaneasure (j) on Appendix
A as compared to various stock market indices. Cbeamittee also has the authority to provide foreteated vesting of any
Award based on the achievement of performance gaatgiant to the Performance Measures set fodipaendix A.

(d) The Committee may provide in any such Award #ny evaluation of performance may include or edelany of the following
events that occurs during a Performance Periodsggt write-downs, (ii) litigation or claim judgnts or settlements, (iii) the
effect of changes in tax laws, accounting prinapta other laws or provisions affecting reportesults, (iv) any reorganizatic
and restructuring programs, (v) extraordinary noargng items as described in Accounting Princifesrd Opinion No. 30
and/or in
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(€)

(f)

9)

management’s discussion and analysis of finanoiadlition and results of operations appearing inGbenpany’s annual report
to stockholders for the applicable year or othgiliapble periodic filings with the Securities angddiange Commission,

(vi) acquisitions or divestitures, and (vii) foraigxchange gains and losses. To the extent suktlsiogs or exclusions affect
Awards to Covered Employees, they shall be presdrib a form that meets the requirements of Coati®@el162(m) for
deductibility.

Awards that are intended to qualify as PerfarteaBased Compensation may not be adjusted upwaedCommittee may
retain the discretion to adjust such Awards dowi\veither on a formula or discretionary basis or @mmbination, as the
Committee determine

In the event that applicable tax and/or se@sitaws change to permit Committee discretionter she governing Performance
Measures without obtaining stockholder approvauath changes, the Committee shall have sole diseriet make such
changes without obtaining stockholder approvahaddition, in the event that the Committee detersthat it is advisable to
grant Awards that shall not qualify as PerformaBesed Compensation, the Committee may make suoisgréthout
satisfying the requirements of Code Section 162(ng) base vesting on Performance Measures othettibsa set forth herei

In all events, determinations under this secticaildie made in a manner which is consistent witdeC8ection 162(m

ARTICLE 7 NON-EMPLOYEE DIRECTORS

The Committee, subject to approval by the full Bhahall determine all Awards to Nd&mployee Directors. The terms and conditions of
Award to any such Non-Employee Director shall befarth in an Agreement and, except as otherwiseiged for in such Agreement, such
Award shall vest or become exercisable, as themasgebe, on the first anniversary of the Award’séaf Grant.

ARTICLE 8 TAXES

8.1 Notification under Section 83(l. Provided that the Committee has not prohibitezhSRarticipant from making the following
election, if a Participant shall, in connectiontwihe receipt of any Award, make the election paediunder Section 83(b) of the
Code (i.e., an election to include in such Paréinifs gross income in the year of transfer the amagpdsified in Section 83(b) of t
Code), such Participant shall notify the Committe&s designee of such election within ten (10)gdaf filing notice of the election
with the Internal Revenue Service, in additionny &ling and notification required pursuant to végtions issued under the authority
of Section 83(b) of the Cod

Remittance of Tax as Condition of Delivefifhe Company shall be entitled to require as aitiom of delivery of Shares hereunder
that the Participant remit an amount of cash sfficto satisfy all federal, state and other gowegntal withholding tax requirements
related theretc

8.2
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8.3

8.4

8.5

9.1

9.2

Mandatory Withholding on Insiders$n the case of a Participant who is an Insidéremever under the Plan Shares are to be deli

the Company shall withhold an amount sufficiensatisfy all minimum federal, state and other gowsntal withholding tax
requirements related there

Elective Share WithholdingProvided that the Committee has not prohibitezhdRarticipant from making the following electiean,

Participant, other than an Insider, may elect tliehwlding (“Share Withholding”) by the Companyaportion of the Shares
otherwise deliverable to such Participant uponstitiement of an Award having a Fair Market Valgead to the amount necessary
to satisfy such Participe’s minimum required federal, state or other govemtalevithholding tax liability with respect there:

Share withholding is subject to Committee apafroEach Share Withholding election by a Participsrall also be subject to the

following restrictions
(@) the election must be made prior to the date onhwvtiie amount of tax to be withheld is determinet
(b) the election shall be irrevocab

ARTICLE 9 TERMINATION OF SERVICE
Unexercisable Option€Except as otherwise determined by the Committpen a Participant’s Termination of Service, all

unexercisable and/or unvested Options shall beited and cancelled without further action by tleertittee.
Exercisable OptionsExcept as otherwise determined by the Committég Section 9.2 shall apply to exercisable Optioglsl by an

Employee. An unexercised Option shall terminaté@mioe forfeited upon Termination of Service if fhermination of Service was
the result of the resignation of the Participanthar Participant was terminated For Cause or otiservexcept tha

(@) Death. If the Participant’s Termination of Service isaagesult of his or her death, unexercised Optioribe extent exercisable
on the date of the Participastieath, may be exercised, in whole or in padngttime within one (1) year after the date of
by the Participant’s personal representative atheyperson to whom the Options are transferredibbymthe applicable laws
of descent and distributio

(b) Retiremen. If the Termination of Service of an Employee d¥@n-Employee Director is as a result of Retiremany
unexercised Option, to the extent exercisableatittte of such Termination of Service, may be ésetc in whole or in part, at
any time within one (1) year after the date of sielmination of Service; provided that, if the Rapiant dies after suc
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Termination of Service and before the expiratioswth one (1) year period, unexercised Options neklich deceased
Participant may be exercised by his or her persmpabsentative or by the person to whom the Opsidransferred by will or
the applicable laws of descent and distributiorhimibne (1) year after the Particip’s Termination of Service

(c) Permanent Disabilit. If the Participant’s Termination of Service isesult of his or her Permanent Disability, any wereised
Option, to the extent exercisable at the date ol Stermination of Service, may be exercised, inletw in part, at any time
within one (1) year after the date of such Termarabf Service; provided that, if a Participantiadter such Termination of
Service and before the expiration of such one €8y yeriod, the unexercised Options may be exertigehe deceased
Participant’s personal representative or by theqeto whom the unexercised Options are transfdayedill or the applicable
laws of descent and distribution within one (1)ryafter the Participant’s Termination of Service,iblater, within 180 days
after the Participa’s death

(d) Other Reasons for Terminatioiif the Participant has a Termination of Servioedny reason other than by death, Retirement,
Permanent Disability, resignation or For Cause, @mgxercised Option, to the extent exercisabléherdate of such
Termination of Service, may be exercised, in whwlen part, at any time within ninety (90) daysrfrahe date of such
Termination of Service

When Options are no longer exercisable pursuattiet@rovisions of Section 9.2(a) through (d), sQGgttions shall be forfeited and
cancelled without further action by the Committee.

9.3 _[For CauseA Termination of Service “For Cause” shall meahesimination of Service that, in the judgment af ommittee, is the
result of (a) the breach by the Employee of anyleympent agreement, employment arrangement or amr @igreement with the
Company or a Subsidiary, (b) the Employee engagirsgbusiness that competes with the Company aibai8iary, (c) the Employe
disclosing business secrets, trade secrets ordamifal information of the Company or a Subsidirany party, (d) dishonesty,
misconduct, fraud or disloyalty by the Employe@,r{ésappropriation of corporate funds, or (f) sather conduct by the Employee
of an incompetent, insubordinate, immoral or criahimature as to have rendered the continued emgoiof the Employee
incompatible with the best interests of the Compang its Subsidiarie:

9.4 Other Awards. Except as otherwise determined by the Commi
(&) Stock Appreciation Rights shall be treated simita®©ptions as set forth in Sections 9.1 and
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(b)

(©

Upon Termination of Service except as a resfulteath or Permanent Disability, all RestrictedcRtUnits and shares of
Restricted Stock still subject to restriction amdiovested shall be forfeited without further aothy the Committee and
cancelled or reacquired without payment of consitien by the Company; ar

Upon Termination of Service as a result of deatPermanent Disability, any Award of Restricdck Units or shares of
Restricted Stock shall be immediately vested tcettient the Participant would have become vestaddh Award had he or
she not experienced a Termination of Service imtihediately after the next following anniversarysoich Award’'s Date of
Grant, and the remainder of the Award still subjeatestriction and/or unvested shall be forfeitgthout further action by the
Committee and cancelled or reacquired without patroéconsideration by the Compai

9.5 Term. Any of the provisions herein to the contrary nititstanding, no Option or Stock Appreciation Rightll be exercisable
beyond the term specified in the related Agreerttereof.

9.6 Non-Employee Directors and Other Service Providéka/ards granted to Non-Employee Directors and iogeevice providers shall

be treated in accordance with the principles sghfio this Article 9, as applicable, provided tisatvice providers who are not Non-
Employee Directors or Employees shall not be eiggibr Retirement treatmer

ARTICLE 10 CHANGE IN CONTROL

10.1 Definition. For the purposes of this Plan, a “ Change in f@bhimeans, except as may otherwise be provided ihgarement, the
first date on which one of the following events wc

(@)

(b)
(©

the consummation of a merger or consolidation ef@empany with or into another entity or any ott@nporate reorganizatio
if more than 50% of the combined voting power @& tontinuing or surviving entity’s securities oatafling immediately after
such merger, consolidation or other reorganizasawned by persons who were not stockholdersefCtbmpany immediately
prior to such merger, consolidation or other reoizgtion;

the sale, transfer or other disposition of all dbstantially all of the Compa’s assets

a change in the composition of the Board, eesalt of which fewer than one-half of the direstéwllowing such change in
composition of the Board are directors who eitlijeihdd been directors of the Company on the date@dths prior to the date
of the event that may constitute a Change in Co(ttne “Original Directors”) or (ii) were electedr nominated for election, to
the Board with the affirmative votes of at leashajority of the aggregate of (A) the Original Dites who were still in office
at the time of the election or nomination and (&) tlirectors whose election or nomination was sty approved pursuant
this Clause (ii); o
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(d)

any transaction as a result of which any “peftsr “group” (as such terms are used in Sectiofu)land 14(d) of the Exchange
Act), other than one or more Permitted Holdersaror group that is controlled by Permitted Hold&sr becomes the
“beneficial owner” (as defined in Rules 13d-3 adi-b under the Exchange Act), directly or indirgctf the voting securities
of the Company representing at least 30% of thed tatting power of the Company (with respect tonaditters other than the
election of directors) represented by the Compathgs outstanding voting securities. For purpogekis Clause (d), the term
“transaction”shall include any conversion of the Class A Stedhkether or not such conversion occurs in connedatiitin a sale
transfer or other disposition of such Class A St

For purposes of this definition, (i) the term “pam$ shall exclude: (A) a trustee or other fiducitiglding securities under an
employee benefit plan of the Company or a Subsiderd (B) a corporation owned directly or inditgdiy the stockholders of the
Company in substantially the same proportions eis twnership of the Common Stock (it being undmdtthat for purposes of
subsequently determining whether a Change in Cbhimi®occurred, all references to the “Companythindefinition of Change in
Control shall be deemed to be references to thep@agnand/or such corporation, as applicable)ti{@)term “group” shall exclude
any group controlled by any person identified im@e (i)(A) above and (iii) the term “control” shadean the possession, directly or
indirectly, of the power to direct or cause theediron of the management or policies of a persdmetiaer through the ownership of
voting securities, by contract, or otherwise, dmelterms “controlling” and “controlled” have meagéncorrelative thereto.

10.2 Certain Rule:. The following rules shall apply to the determioatof a Change in Contrc

(@)
(b)
(©

Except as otherwise determined by the Committey spin-off of a division or subsidiary of ther@pany to its stockholders
will not constitute a Change in Control of the Camp.

Any event listed in Section 10.1 that the Cotteel elects to not treat as a Change in ContrtiiefCompany prior to the
occurrence of a Change in Control, shall not ctutstia Change in Contre

Upon a determination by the Committee in iscdétion, any other event substantially similaatoevent described in
Section 10.1 shall be a Change in Cont
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10.3 Discretionary Treatment; Default Provisiorfhe Committee shall determine the treatment tstanding Awards prior to a Change
in Control, except that to the extent the Commitsdes no action (and except as otherwise expressiyded for in an Agreemeni

(@) all Options and Stock Appreciation Rights then tartding shall become immediately and fully exerdgisanotwithstanding ar
provision therein for the exercise in installmel

(b) all restrictions and conditions of all ResteidtStock then outstanding shall be deemed satiafiedd the date of the Change in
Control; anc

(c) all Restricted Stock Units, Dividend Equivakeaind any Award subject to performance goals Slealbme vested and deemed
earned or satisfied in full, notwithstanding tHa aipplicable performance cycle, retention cycleestriction conditions shall
not have been completed or met, and shall be paitherwise settled within 30 days of the Chang€amtrol (except to the
extent that payment must be made pursuant toiggsat schedule in order to comply with Code Satdd@9A).

10.4 Potential TreatmenWithout limitation, except as expressly providedin an Agreement, the Committee may elect piooa
Change in Control, that in the event of a Changédntrol, that all or any portion of an Award, witb requirement of uniform
treatment

(&) Shall be assumed or an equivalent award beitubd by the successor corporation in any Cham@ontrol transaction, or a
parent or subsidiary of such successor corpora

(b) Shall be cancelled or forfeited and settled in ¢
(c) To the extent unvested or unexercisable, shalbbeadlled or forfeited without settlement, paymembther consideration;

(d) With respect to any unexercised portion of gmi@h or Stock Appreciation Right, shall be caneglfollowing the time
permitted to exercise said Awal

10.5 Following a Change in Control, no action shalttaken under the Plan that will cause any Awlatihas previously been determined
to be (or is determined to be) subject to Codei@edt09A to fail to comply in any respect with CaBlection 409A without the
written consent of the Participal

ARTICLE 11 SECURITIES LAW MATTERS

11.1 Investment Intent Representation: Restridtegend. Where an investment intent representation oricéise legend is deemed
necessary to comply with the Securities Act of 1383amended, the Committee may require a wrigpresentation to that effect by
the Participant, or may require that such legendffieed to certificates for Shares at the time @yion is exercised or an Award is
granted
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11.2 Companis right to postpone exercise or settlemdhbased upon the opinion of counsel to the Camgpthe Committee determines
that the exercise or settlement of any Awards weidthte any applicable provision of (i) state edéral securities law, (ii) the listii
requirements of any securities exchange registemddr the Exchange Act on which are listed anyhef@ompanys equity securitie
(iii) the listing requirements of the NASDAQ Globdiarket if any of the Company’s equity securities ksted thereon, or (iv) the
listing requirements of The NASDAQ Capital Markeany of the Company’s equity securities are lidgtegteon, then the Committee
may postpone any such exercise or settlement; gedyhowever, that the Company shall use its b&st®to cause such exercise to
comply with all such provisions at the earliestgtiGable date; and provided further, that the Cottgris authority under this
Section 11.2 shall expire from and after the dang Change in Contra

11.3 Rule 168 Compliance With respect to Insiders, transactions undeiPtla@ are intended to comply with all applicableditons of
Rule 16b-3 or its successors under the ExchangeTAdhe extent any provision of the Plan or actigrthe Board or the Committee
fails to so comply, it shall be deemed null anddytd the extent permitted by law and deemed ablleday the Board or the
Committee

ARTICLE 12 MISCELLANEOUS

12.1 Funding Benefits payable under the Plan to any persolhlshgaid directly by the Company. The Companylisiat be required to
fund, or otherwise segregate assets to be usgrhfonent of, benefits under the Pl

12.2 No Employment Right. Neither the establishment of the Plan, nor tlaating of any rights under the Plan, shall be coest to
(a) give any Participant the right to remain emplibyy the Company, any Subsidiary or any of thiiliades or to any benefits not
specifically provided by the Plan, or (b) in anyrmar modify the right of the Company, any Subsid@rany of their affiliates to
modify, amend or terminate any of its employee fiepkans.

12.3 Stockholder RightsA Participant shall not, by reason of any rigtdrged hereunder, have any right as a stockhofdbedCompany
with respect to the Shares which may be deliverapts exercise of such Option until such Shareg lhaen delivered to him or h

12.4 Nature of Payment. Any and all grants or deliveries of Shares hedeushall constitute special incentive paymenth¢dParticipan
and shall not be taken into account in computirgaimount of salary or compensation of the Partitifa the purposes of
determining any pension, retirement, death or dbeeefits under (a) any pension, retirement, pidfaring, bonus, life insurance or
other employee benefit plan of the Company, anysiigry or any of their affiliates, or (b) any agneent between the Company, .
Subsidiary or any of their affiliates, on the orand, and the Participant, on the other hand, exa®puch plan or agreement shall
otherwise expressly provid
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12.5 Non-Uniform Determinations The Committee’s determinations under the Plamn me¢ be uniform and may be made by the
Committee selectively among persons who receivar@eligible to receive, grants under the Plarefivr or not such persons are
similarly situated). Without limiting the genergliof the foregoing, the Committee shall be entitiethong other things, to make non-
uniform and selective determinations, and to eimternon-uniform and selective Agreements as taH@)persons to receive grants
under the Plan, (b) the terms and provisions of lsainder the Plan, and (c) the treatment, undetid®e3.1, of leaves of absen

12.6 Adjustments In the event of any corporate event or transadiiecluding, but not limited to, a change in tHea&s of the Company
or the capitalization of the Company) such as agererconsolidation, reorganization, recapitalizatigeparation, partial or complete
liquidation, stock dividend, stock split, reverseck split, split up, spin-off, or other distribati of stock or property of the Company,
combination of Shares, exchange of Shares, divideRiohd, or other like change in capital structuramber of outstanding Shares
distribution (other than normal cash dividendsjtimckholders of the Company, or any similar corfevent or transaction, the
Committee, in order to prevent dilution or enlargenof Participants’ rights under this Plan, skalbstitute or adjust, as applicable,
the number and kind of Shares that may be issuddruhis Plan (Section 2.2(a)) or under particidams of Awards (Section 2.2
(b)), the number and kind of Shares subject totanting Awards, the Option Price or Exercise Papplicable to outstanding
Awards, the annual Award limits (Sections 5.4 arf§),6and other value determinations applicableutstanding Awards. The
Committee, in its sole discretion, may also makgrapriate adjustments in the terms of any Award$enhis Plan to reflect such
changes or distributions, including modificatiorigperformance goals and changes in the length dbpeance periods, if any. The
determination of the Committee as to the foreg@idmistments, if any, shall be at the discretiothefCommittee and shall be
conclusive and binding on Participants under thas F

12.7 Conversion Notwithstanding anything else herein to the camytrwithout affecting the number of Shares resgimeavailable
hereunder, the Committee may authorize the issuanassumption of benefits under this Plan in cotioe with any merger,
consolidation, acquisition of property or stockyeorganization upon such terms and conditions msly deem appropriate
(including, but not limited to, a conversion of @guawards into Awards under this Plan), subjeatdmpliance with the rules under
Code Sections 409A, 422 and 424, as and wherecapjsi

12.8 _Amendment of the PlarThe Committee may amend the Plan and any Agreieimés sole discretion; provided, however, no
modifications shall be made which would materiaitypair the rights of any Award theretofore gramathout the Participant’s
consent; and provided further, the Committee maywibhout further approval of the stockholderglod Company, eithe

(&) materially increase the number of Shares resemeidguance under the Plan (except as provideith fdection 12.6)
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12.9

12.10

12.11
12.12

12.13

12.14

12.15

12.16

(b)  materially modify the requirements as to eligilyifibr participation in the Plan; «
(c) extend the date of termination of the PI

Termination of the PlanThe Plan shall terminate on the tenth (10th)ersary of the Effective Date or at such earlieretias the
Committee may determine. Any termination, whethewhole or in part, shall not affect any rightsrttmutstanding under the Pl

Controlling Law The Plan shall be governed, construed and adimiaisin accordance with the laws of the Statealbare,
except its laws with respect to choice of i

Action by the Compan. Any action required by the Company under the Blzadl be by resolution of the Committ:

Non-transferability. Each Award granted hereunder shall by its teratda assignable or transferable other than byawithe
laws of descent and distribution. During the lifale Participant, all rights granted to the P@saat under the Plan or under any
Agreement shall be exercisable only by the Paditijor, if permissible under applicable law, by Baticipants guardian or leg:
representative

No Lien or Security Intere:. No Award, and no right under any such Award, fhayledged, attached or otherwise encumbered
other than in favor of the Company, and any pugsbpledge, attachment, or encumbrance thereof titharin favor of the
Company shall be void and unenforceable againsCtrmpany or any Subsidiar

No Trust or Fund Create. Neither the Plan nor any Award shall create ocdmestrued to create a trust or separate fundyokial
or a fiduciary relationship between the Compangmy Subsidiary and a Participant or any other perso the extent that any
person acquires a right to receive payments frarCtbmpany or any Subsidiary pursuant to an Awarch sight shall be no
greater than the right of any unsecured generditoreof the Company or any Subsidia

No Fractional Share. No fractional Shares shall be issued or delivgngduant to the Plan or any Award, and the Coremishal
determine whether cash, other securities or ottayasty shall be paid or transferred in lieu of &m@agctional Shares, or whether
such fractional Shares or any rights thereto skeattanceled, terminated or otherwise eliming

Settlement of AwardsThe obligation to make payments and distributiwith respect to Awards of Restricted Stock Unitd a
Stock Appreciation Rights may be satisfied throagbh payments, the delivery of Shares, or any cwatibn thereof as the
Committee shall determine in its sole discreticatis$action of any obligations to make paymentdistributions under an Award,
which is sometimes referred to as “settlement’hef Award, may be subject to such conditions, mgiris and contingencies as
the Committee shall determine. Each Subsidiaryl sledliable for
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payment of cash due under the Plan with respeantydParticipant to the extent that such benefisattributable to the services
rendered for that Subsidiary by the Participanty Aisputes relating to liability of a Subsidiary frash payments shall be resolvec
the Committee
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APPENDIX A

Performance Measures

(&) Net earnings or net income (before or after tax

(b) Earnings per shar

() Net sales or revenue grow

(d) Net operating profit

(e) Return measures (including, but not limited toyuneton assets, capital, invested capital, equétigss or revenue

(H Cash flow (including, but not limited to, opé¢irey cash flow, free cash flow, cash flow returnemuity, and cash flow
return on investment

(g) Earnings before or after taxes, interest, deprieciand/or amortizatior

(h) Gross or operating margir

()  Productivity ratios

())  Share price (including, but not limited to, gromtieasures and total stockholder retu
(k) Expense target:

() Margins;

(m) Operating efficiency

(n) Market share

(0) Customer satisfactiol

(p) Working capital targets and change in working apéand

(g) Stockholder value added which is equal toh@ met operating profit after tax minus (ii) thersaf capital multiplied
by the cost of capita
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LIST OF SUBSIDIARIES

RELATIONSHIP
ENTITY TO REGISTRANT

JBSS Properties, LL Subsidiary
An lllinais limited liability
company

BUSINESS
Real estat
ownershig

EXHIBIT 21

REGISTRANT'S
OWNERSHIP
PERCENTAGE

100%



EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-8 (N83:-&7661, 333-108298, 333-154850)
of John B. Sanfilippo & Son, Inc. of our reporteadtAugust 30, 2012 relating to the consolidatedrfoial statements and the effectiveness of
internal control over financial reporting, whichpagars in this Form 10-K.

/sl PricewaterhouseCoopers LLP
Chicago, lllinois
August 30, 2012



Exhibit 31.1

CERTIFICATION

I, Jeffrey T. Sanfilippo, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of John B. Sanfilippo & Son, Inc. for the fisgaar ended June 28, 20:

Based on my knowledge, this report does notatoriny untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anafre responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@) All significant deficiencies and material weaknses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regidf’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmifiole in the registrant’s
internal control over financial reportin

August 30, 2012

/sl Jeffrey T. Sanfilippo
Jeffrey T. Sanfilippc
Chairman of the Board ar
Chief Executive Office




Exhibit 31.Z

CERTIFICATION

I, Michael J. Valentine, certify that:

1.
2.

(@)
(b)

| have reviewed this Annual Report on Forn-K of John B. Sanfilippo & Son, Inc. for the fisg@ar ended June 28, 20:

Based on my knowledge, this report does notatominy untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedofee designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; an

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

Any fraud, whether or not material, that invedvmanagement or other employees who have a sgmifiole in the registrant’s internal
control over financial reporting

August 30, 2012

/s/ Michael J. Valentine
Michael J. Valentint
Chief Financial Officer and Group Presid:




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of John B. f8gpo & Son, Inc. (the “Company”) on Form 10-Krfthe fiscal year ended June 28,
2012 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), |, Jefffe Sanfilippo, Chief Executive Officer
of the Company and Director, certify, pursuant8ULS.C. § 1350, as adopted pursuant to SectioroPf& Sarbanes-Oxley Act of 2002,

that based on my knowledge:

1. The Report fully complies with the requiremeaft$Section 13(a) or 15(d) of the Securities ExcleAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

August 30, 2012

/sl Jeffrey T. Sanfilippo
Jeffrey T. Sanfilippc
Chairman of the Board ar
Chief Executive Office




Exhibit 32.Z

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of John B. f8gpo & Son, Inc. (the “Company”) on Form 10-Krfthe fiscal year ended June 28,
2012 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), I, Michaevalentine, Chief Financial Officer
and Group President and Director, certify, purstiardi8 U.S.C. 8§ 1350, as adopted pursuant to Se8@é of the Sarbanes-Oxley Act of

2002, that based on my knowledge:
1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company

August 30, 2012

/s/ Michael J. Valentine
Michael J. Valentint
Chief Financial Officer and Group Presid:




