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In accordance with the terms of the 2011 Restricted Stock Award Agreement, the performance shares awarded do not have a conversion
or exercise price.
(2) Total includes exempt acquisitions of shares allocated to reporting person in Issuer's 401(k) Plan, as of 12/31/2012.
(3) Granted pursuant to the Flowers Foods, Inc. 2001 Equity and Performance Incentive Plan.

The company anticipates that in accordance with the terms of the 2011 Restricted Stock Award Agreement the vesting date of the

@) performance shares awarded shall be the date of the filing of the company's Annual Report on Form 10-K with the SEC in 2013.

(5) Grant expires on the vesting date if performance measures are not met.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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