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Bob Evans Farms, Inc.
Corporate Governance Principles
Introduction

The products and services provided by Bob Evans Farms, énthearesult of the hard
work and dedication of our employees. Our vision isetohle “Best in Class” in all of
our food businesses. Our mission is building brand loysltgelighting customers with
high-quality, delicious products “at your place or ours,” whadancing the needs of our
employees, guests and stockholders. We intend to aahiewesion and mission by:

* Winning together as a team;

» Consistently driving sales growth;

* Improving margins with an eye on customer satisfaction;
* Being the best at operations execution; and

* Improving returns on invested capital.

Our management is responsible for implementing strategiashieve these goals. Our
Board of Directors oversees, counsels and directs mangangen the long-term interest
of Bob Evans and its stockholders. Corporate govemanan important way the Board
carries out its oversight duties.

Bob Evans is committed to responsible corporate gevee. Our Certificate of
Incorporation and Bylaws, applicable state and fedawad and regulations, and stock
market regulations contain legal requirements regardingaporate governance. The
Board has adopted these principles to provide further gwedarerforming its
functions and to provide our stockholders with insight imtir system of corporate
governance.

Size of Board

We currently have nine directors. As required by our Bglahe directors have been
divided into three classes of three directors eaclm, the directors of each class being
elected at the annual meeting of stockholders everny yieiar. The classified structure
ensures continuity of Board members to maintain trecton and strategy for Bob
Evans in providing long-term stockholder value.

Click hereto see the current members of the Bob Evans Board.

Director Independence

Our Board of Directors consists of a majority of “ipdedent” directors. We define
“independence” in accordance with applicable requiren@ritee Nasdaq Global Select
Market and the Securities and Exchange Commission (SE) Nasdaq definition of
independence includes a series of objective tests, subhtake director is not an
employee of the company and has not engaged in variousdfpesiness dealings with
the company. Because it is not possible to anticipaéxplicitly provide for all potential
conflicts of interest that may affect independenceBibard must make an affirmative
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determination that each independent director is fre@yfeaationships that would, in the
Board’s opinion, interfere with the director’s ability exercise independent judgment in
carrying out his or her responsibilities as a director.

Lead Independent Director

The Board believes that designating an independent ditecserve in a lead capacity to
coordinate the activities of the other independent direetailso perform other functions
will serve the best interests of Bob Evans andt@skdolders.

The Lead Independent Director’s specific responsibildiesto:

Provide direction to the Chairman regarding an appatgschedule for Board
meetings, seeking to ensure that the independent direatoygerform their duties
responsibly while not interfering with Bob Evans’ openasip

Approve with the Chairman the agenda and schedulesdbrBezard meeting
with the understanding that agenda items requested on béhiadf independent
directors will be included in the agenda;

Advise the Chairman as to the quality, quantity and tmesk of the flow of
information from management that is necessary or gpiate for the independent
directors to perform their duties effectively and resgaynswith the
understanding that the independent directors will receiverdmymation
requested on their behalf by the Lead Independent Director

Call, coordinate, develop the agenda for, and chair ng=etihthe independent
directors;

Act as principal liaison between the independent direaad the Chairman and
the Chief Executive Officer on sensitive issues and hwigeessary, ensure the
full discussion of those issues at Board meetings;

Assist the Nominating and Corporate Governance Comeithe Board and
management in ensuring compliance with and implementafithese principles;

Provide input to the Nominating and Corporate Governamcendlttee regarding
the appointment of the Chairman and members of Boardhdtees;

Serve as Chairman when the Chairman is not present;

Serve as a liaison for consultation and communicatiiim Bob Evans’
stockholders when requested by stockholders.

Functions of the Board
The following are the primary responsibilities of Bob BvaBoard and its committees:

evaluation, approval and monitoring of the company’s busisésgegic and
financial objectives, plans and actions;

assessment and mitigation of major risk factors fadiegcompany;
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» selection, evaluation and compensation of the compargcuéve officers,
including the Chief Executive Officer;

* succession planning; and

» oversight of the establishment, implementation and t@a@nce of policies,
practices and procedures to ensure the company’s busimessliscted with the
highest standards of ethical conduct and in conformity apiilicable laws.

Board Operations
* The Chairman of the Board and the Lead IndependenttDirset the agenda for
Board meetings. Agenda items that are the responsibilBpard committees
are set by the chair of the committee. Any directay mequest that an item be
added to the agenda.

» Generally, directors receive material related to agéedas prior to the Board or
committee meeting for their review to enhance meetisgussion. Material
related to sensitive matters may be discussed at meetithout written
materials being distributed in advance or at the meetings.

* Members of senior management may be invited to presemspacific issue at a
Board or committee meeting. In addition, directors Heae access to all other
members of management and employees of the company.

* Independent directors meet in executive session withanagement after each
regularly scheduled Board meeting under the directioheof.ead Independent
Director.

» Directors are expected to spend the time and efforseacgto properly
discharge their Board and committee responsibilité&scordingly, directors are
expected to attend meetings of the Board and commiteediich they sit, as
well as annual meetings of stockholders.

Accessto Outside Advisors

The Board and committees of the Board have the aughioréngage their own outside
advisers as they determine appropriate, apart from counadvsers hired by
management of the company.

Confidentiality

Directors, like all employees, should maintain thafr@ntiality of information entrusted
to them by Bob Evans or any other confidential inforaraibout Bob Evans that they
receive from any source in their capacity as a dirgetaept when disclosure is
authorized by the Board of Directors or legally requirBitectors are expected to take
steps to minimize the risk of disclosure of confiddntiformation coming to them from
Bob Evans and of confidential discussions involvingadoes. All discussions occurring
at Board or committee meetings are presumed to bedemnial to the extent disclosure
of them is not legally required. Directors may not csefidential information of Bob
Evans (1) for their own personal benefit or for tkadfit of persons or entities other than
Bob Evans or (2) in violation of any law or regulationgluding insider trading laws and
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regulations. These responsibilities apply to direatorsng and after their service on the
Board. For purposes of this guideline, “confidential infation” is all non-public
information regarding Bob Evans, including informatiornt tt@uld be helpful to
competitors or otherwise harmful to Bob Evans’ inteyestobjectives if disclosed.

Director Compensation

All directors receive a monthly director fee and @ fier each committee meeting they
attend. The meeting fee is increased for committeesch@ihe Lead Independent
Director also receives a supplemental monthly fe¢hleradditional services he or she
provides to the Board. Each independent director alsovescan annual grant of
restricted stock or other equity compensation of the company

Changes in Board compensation are made by the Board igasedecommendations
from the Compensation Committee.

Stock Ownership Guidelines

We maintain stock ownership guidelines for our directoid officers. We believe the
guidelines further align the motivations and interestsusfdirectors and officers with the
interests of our stockholders. The guidelines ensurdheandividuals responsible for
our stewardship and growth have a significant personal stake performance and
progress.

The ownership guidelines vary based on the individual's pdypasition. The following
table shows our current stock ownership guidelines:

Position Number of Shares

Chief Executive Officer 100,000
President - Bob Evans Restaurants 40,000
Chief Financial Officer 40,000
Chief Executive Officer - Mimi's Café 30,000
Executive Vice President 20,000
Senior Vice President 5,000
Vice President 2,500
Board of Directors 12,500

We count shares beneficially owned, as well as unvesttdated stock and phantom
stock/share equivalent units held beneficially through ou¢kd@lan and dividend
reinvestment plan toward these requirements. We doonot cnexercised options
toward the ownership requirements.

Each of our officers and directors is expected to me¥#t &0the applicable requirement
within three years and 100% of the requirement withinye@rs from the later of (1) the
implementation of the guidelines; (2) their electiorma®fficer or director; or (3) their
promotion to a position with a higher ownership requirement
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Resignation/Retirement of Directors

When a director’s principal occupation or business @80 changes substantially from
the position he or she held when originally invited o jhe Board, the director must
tender a letter of resignation to the Board and theiNating and Corporate Governance
Committee. The Nominating and Corporate Governancendbee will review whether
the director’'s new occupation, or retirement, is caestswith the rationale for originally
selecting that individual, the guidelines for Board menthpré&.g., independence) and
the current needs of the Board. The Nominating anddZatg Governance Committee
will recommend action to be taken by the Board regarthiagesignation based on the
circumstances of retirement, if that is the casér tine case of a new position, the
responsibility, type of position and industry involved.

A director may not stand for re-election to the Bbatter his or her 70th birthday.

Resignation Policy Relating to Majority Voting for Directors

Bob Evans' Bylaws provide that, in uncontested electioais those where the number of
nominees is the same as the number of directors tletted), directors are elected by a
majority of the votes cast. The Bylaws further provius in order for any incumbent
director to be nominated by the Board for re-electiom,kumbent director must submit
an irrevocable resignation to the Board which will dm&come effective if (i) the
incumbent director does not receive more than 50% ofdtes cast and (ii) the Board
accepts the resignation.

Within 90 days after receipt of the certified vote in al@ggon where an incumbent
director does not receive more than 50% of the votss ttee Nominating and Corporate
Governance Committee and the Board will consider ndreb accept the incumbent
director’s resignation in light of the best intesest Bob Evans and its stockholders.
When making this decision, the Nominating and Governaoecendttee and the Board
may consider any factors they determine appropriate agwhre| such as any stated
reasons why stockholders voted against the incumbetatiy@ny alternatives for
addressing the reason for the “against” votes; and whtbdoss of the incumbent
director would:

* eliminate a financial expert from the Audit Committee;
» cause the Board to have less than a majority of indepeddectors;

* cause Bob Evans’ failure to satisfy applicable stock engddisting
requirements;

* result in Bob Evans’ default or breach under any loaicants or other material
contracts; or

» trigger a significant payment by Bob Evans under an execatnployment
contract or other contract.
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The Board expects that any incumbent director who failsdeive a majority vote will
voluntary recuse himself or herself from participatimany meetings of Nominating
and Corporate Governance Committee and the Board regarding lmer resignation.

Within four business days following acceptance or rejaatiothe incumbent director’s
resignation, Bob Evans will file a report with thEGon Form 8-K in which it will
publicly disclose the Board’s decision and rationale.

Selection of New Directors

The Nominating and Corporate Governance CommitteleeoBbard identifies and
recommends to the Board candidates for election oleotien to the Board. In carrying
out its responsibilities, the Nominating and Corpofadeernance Committee considers
various factors which it deems relevant, including judgnesil, diversity,
independence, strength of character, experience with bssgansd organizations of
comparable size, experience with a publicly traded compapgriexce and skill relative
to other directors, desirability of the candidate’s mamsttip on the Board and any
committees of the Board, the ability of the candidateepresent the company’s
stockholders and other considerations requested by the.Boar

Directors and nominees are limited to serving on only tadeitional boards of public
companies in addition to Bob Evans’ Board.

Director Orientation and Continuing Education

A sound understanding of Bob Evans’ business is essemgalkure maximum
contributions by directors. Consequently, the Board anisenanagement conduct
orientation for new directors to become familiarhwigob Evans and its strategies,
values, including ethics, financial matters, corporate g@mree and key policies and
practices. New directors also review background matgmialdded by management,
meet with senior management and visit various Bob E\anigties.

The Board also recognizes the importance of continuingagidncto enable its members
to better perform their duties and recognize and deal thativarious issues that may
come before them. Therefore, directors are encoutagaste advantage of relevant
continuing education opportunities, and the Board works mithagement to identify
and provide such opportunities.

Committees of the Board
The Board has established the following committeesdistas carrying out its
responsibilities to the company and to stockholders:

* Audit Committee: oversees the company’s accounting anddialareporting
processes, audits and internal controls and audit @ng;tdirectly responsible for
the appointment, compensation and oversight of the coytgandependent
auditors.

» Compensation Committee: reviews and approves compensatioie§o
strategies and pay levels necessary to support the coimgamayegic plan,
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including director and executive officer compensation; adters the company’s
equity compensation and other long-term incentive planides
recommendations regarding management succession.

* Nominating and Corporate Governance Committee: idestdnd recommends to
the Board for nomination, election or appointmentdedates for membership on
the Board; oversees compliance by the company on @igpgovernance matters
and practices.

The charter for each of the above committees maydveed by clicking on the
committee name.

Independence of Committee M embers

Only independent directors are permitted to be membehe @xisting committees of the
Board. Depending on the committee, committee membess satisfy additional
requirements of the SEC and Nasdaq relating to independera®ial expertise and the
like.

Performance Evaluation of the Board

Periodically, the Board performs a self-evaluation. @veuation will include a review
of the Board’s overall effectiveness and the areasente Board or management
believes the Board can make an impact on Bob Evahe.Ndominating and Corporate
Governance Committee may use the results of tHeai@n to determine the
characteristics and to assess the skills requiredospective candidates for election to
the Board and to make recommendations to the Board eg@fiect to the assignment of
directors to committees of the Board.

Annual Compensation Review of Executive Officers

The Compensation Committee of the Board has the negplity of determining the
salaries, annual bonuses and other compensation for\Bois Eexecutive officers. The
Compensation Committee also administers Bob Evans’yeqoiihpensation and other
long-term incentive plans.

M anagement Development and Succession Planning

Periodically, the Compensation Committee reviews aakes recommendations to the
Board and management regarding Bob Evans’ organizationatwte and succession
plan for the Chief Executive Officer and other executiffecers.

Ethicsand Conflicts of Interest

The Board has approved a Code of Conduct that sets farithesds regarding honest and
ethical conduct, full and timely disclosure and compkawith law. The Code of
Conduct applies to all of our employees, officers ancctire. The Code of Conduct
requires the reporting of violations which are then ingastd and addressed.
Amendments to certain provisions of the Code of Conduatadvers granted to directors
and executive officers may only be made by the Boardwdhbe disclosed on our Web
site within five days. The Board reviews the Code afidm@t annually.
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Click hereto see the Code of Conduct.

Bob Evans has an open-door policy, which encourages gegdpofficers and directors
to present ideas, raise concerns and ask questions, inclodseydf a legal or ethical
nature with the responsible supervisor or other personcahdrequently resolve the
issues. Additionally, Bob Evans has established procednodsding a toll free hotline,
for the confidential, anonymous submission by emplogéesmplaints and concerns,
particularly those regarding questionable accounting or agditatters. This hotline is
managed by an unrelated third party.

Communicating with the Bob EvansBoard of Directors
Any individual may contact any director, including memb®rany committee of the
Board, by writing to them at:

Bob Evans Farms Inc.

c/o Vice President and General Counsel
3776 S. High Street

Columbus, Ohio 43207

E-mails may also be sent to the audit committeudit.comm@bobevans.conPlease
note that:

» All questions and concerns regarding accounting, int@c@unting controls or
auditing matters are promptly forwarded to the Audit Cate for review and
investigation.

» All other communications are initially reviewed by theevresident and general
counsel and/or corporate secretary. The Lead IndepeDdentor is promptly
notified of any such communication that alleges miscondudhe part of the top
management or raises legal, ethical or complianceecbs@bout company
policies or practices.

* The Chairman of the Board receives copies of allrdBoard-related
communications on a periodic basis. The office ofcthorate secretary
maintains a log of all such communications, which islaké for review upon
request by any director.

Typically, communications unrelated to the duties and respiities of the Board are
not forwarded to the directors, such as:

* product complaints and inquiries;

* new product and location suggestions;

» resumes and other forms of job inquiries;

* opinion surveys and polls;

* business solicitations or advertisements; and

* junk mail and mass mailings.
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The Board has approved these procedures and has desigeatetptirate secretary and
chief financial officer to manage the receipt of Boaschmunications.



