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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.  

On May 2, 2006, Bob Evans Farms, Inc. (the "Company") issued a news release announcing the appointment of Steven A. Davis as the Chief 
Executive Officer of the Company and as a member of the Company's Board of Directors (the "Board"), effective May 1, 2006. A copy of this 
news release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.  

In connection with Mr. Davis' appointment as Chief Executive Officer, the Company and Mr. Davis entered into an Employment Agreement, 
effective May 1, 2006, setting forth the terms of Mr. Davis' employment (the "Employment Agreement"). The following summary of the 
material terms and conditions of the Employment Agreement is not complete and is qualified in its entirety by reference to the complete 
Employment Agreement attached as Exhibit 99.2 to this Current Report on Form 8-K and incorporated herein by reference.  

Term  

The Employment Agreement has an initial term of three (3) years commencing May 1, 2006, and ending April 30, 2009. The Employment 
Agreement will automatically renew for successive one-year terms unless either the Company or Mr. Davis provides the other with written 
notice of non-renewal at least sixty  
(60) days prior to the expiration of any term.  

Compensation  

In order to recompense Mr. Davis for his compensation, bonus and equity lost or forfeited in connection with his previous employment and to 
further induce Mr. Davis to join the Company, the Employment Agreement provides that Mr. Davis will receive a grant of 10,000 shares of the 
Company's common stock and a grant of 20,166 shares of restricted stock of the Company. The restricted stock will vest over three (3) years 
commencing June 13, 2007, in equal amounts of 6,722 shares per year. The Employment Agreement states that both grants must be made 
within forty-five (45) days after Mr. Davis commences employment with the Company. The number of shares subject to these grants was 
calculated using an assumed price of the Company's stock of $30.00 per share, and the Employment Agreement provides that the number of 
shares actually granted will be adjusted to reflect the actual price of the Company's common stock on the grant date (whether higher or lower 
than $30.00 per share).  

As compensation for his services to the Company, the Employment Agreement provides that Mr. Davis will receive a base salary of $650,000 
per year. Mr. Davis' base salary may be increased, but may not be decreased, in the sole discretion of the Compensation Committee of the 
Board. Mr. Davis is also eligible to receive an annual cash bonus as may be determined in the sole discretion of the Compensation Committee 
of the Board. Mr. Davis' target cash bonus for the 2007 fiscal year is 70% of his base salary ($455,000).  

In addition to his base salary and annual cash bonus, Mr. Davis is also eligible to participate in the Company's Performance Incentive Plan 
subject to the discretion of the Compensation Committee of the Board. For fiscal 2007, Mr. Davis' target incentive compensation ("Target 
Incentive Compensation") under the Performance Incentive Plan is 250% of his base salary ($1,625,000) payable in the form of stock options 
and restricted stock. Mr. Davis will automatically receive a grant of stock options with a value equal to 25% of his Target Incentive 
Compensation ($406,250) calculated using the closing price of the Company's common stock on the Nasdaq National Market on the grant date, 
the Black-Scholes valuation model and a discount based on vesting requirements. The remaining 75% of Mr. Davis' Target Incentive 
Compensation ($1,218,750) is at-risk and will be awarded in the form of restricted stock of the  



Company only if the Company achieves certain objective performance goals to be established by the Compensation Committee of the Board at 
its June 2006 meeting. If the performance goals established by the Compensation Committee are exceeded, the at-risk portion of Mr. Davis' 
Target Incentive Compensation may be increased up to an additional 50% ($609,375).  

Mr. Davis will also be granted an option to purchase 18,000 shares of the Company's common stock. The stock option will be granted at the 
June 2006 meeting of the Compensation Committee and will have an exercise price equal to the closing price of the Company's common stock 
on the Nasdaq National Market on that date. The stock option will vest over three (3) years commencing June 13, 2007, in equal amounts of 
6,000 shares per year.  

Benefits  

Mr. Davis is eligible to participate in any of the Company's health, disability, group term life insurance, pension, retirement, profit sharing and 
bonus plans, and any other perquisites and fringe benefits that may be extended from time to time to the Company's next most senior executive 
officer. Mr. Davis is eligible to participate in the Bob Evans Farms, Inc. and Affiliates Second Amended and Restated Supplemental Executive 
Retirement Plan and the Bob Evans Farms, Inc. and Affiliates Second Amended and Restated Executive Deferral Program in accordance with 
the terms of those plans. Mr. Davis is also entitled to equity-based compensation awards that may be extended from time to time at the level 
extended to the Company's next most senior executive officer, subject to the discretion of the Compensation Committee of the Board, the terms 
and conditions of the Company's equity-based compensation plans and award agreements, and the provisions of the Employment Agreement. 
Additionally, the Company will provide Mr. Davis with a minimum of four (4) weeks paid vacation and the use of an automobile or a monthly 
automobile allowance of $1,846.00 per month, subject to the discretion of the Compensation Committee.  

Relocation Expenses  

The Employment Agreement provides that Mr. Davis will be reimbursed for his relocation expenses in accordance with Company policy, 
including house-hunting trips, closing costs related to the purchase of a residence in the Columbus, Ohio area, moving expenses and temporary 
housing. The Company will also pay Mr. Davis $50,000 to cover unitemized miscellaneous relocation expenses. Additionally, the Company 
will, at Mr. Davis' option, purchase his residence in the Louisville, Kentucky, area for a price to be determined on the basis of independent 
appraisals of the home's fair market value.  

The Company will reimburse Mr. Davis up to $10,000 for legal fees he incurred in connection with the negotiation of the Employment 
Agreement.  

Confidentiality/Discoveries  

The Employment Agreement contains an agreement by Mr. Davis to maintain the confidentiality of the Company's confidential information 
and to assign to the Company the rights to any and all inventions, designs, improvements, discoveries and processes developed by Mr. Davis, 
alone or with others, during his employment with the Company. If Mr. Davis assists the Company with the protection of any intellectual 
property after the termination of his employment, he will be paid for his services at an hourly rate equal to 50% of his salary at the time his 
employment is terminated divided by 2,500.  



Non-Competition/Non-Solicitation  

During his employment, Mr. Davis may not, without the prior written consent of the Board, directly or indirectly, as an employee, employer, 
consultant, agent, principal, partner, shareholder, corporate officer, director, member, manager or through any other kind of ownership (other 
than ownership of securities of publicly held corporations of which Mr. Davis owns less than three percent (3%) of any class of outstanding 
securities), affiliation, association, or in any other representative or individual capacity, engage in or render any services to any business in 
North America engaged in the family or casual dining restaurant industry, or in any other segment of the restaurant industry in which the 
Company or any subsidiary of the Company may become involved prior to the termination of Mr. Davis' employment with the Company (the 
"Non-Competition Provisions").  

During Mr. Davis' employment and the two (2)-year period following the termination of his employment with the Company for any reason, Mr. 
Davis may not, for himself or for any third party, employ or hire any employee of the Company, or solicit, induce, recruit or cause any 
employee of the Company to terminate his/her employment for the purpose of joining, associating, or becoming employed with any other 
business or activity (except as otherwise agreed to in writing by the Board).  

Termination Upon Death  

If Mr. Davis dies during his employment, then his beneficiary will be entitled to: (1) the amount of Mr. Davis' accrued but unpaid base salary 
as of the date of his death, including the value of unused vacation days; (2) payment for any unreimbursed business expenses incurred by Mr. 
Davis prior to his death; and (3) any rights and benefits provided under the Company's plans and programs, determined in accordance with their 
applicable terms and provisions.  

Termination by the Company Upon Disability  

If Mr. Davis suffers a "Disability," then the Company may terminate his employment upon not less than thirty (30) days prior written notice. 
The Employment Agreement defines a "Disability" as Mr. Davis' inability to engage in any substantial gainful activity by reason of any 
medically determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous 
period of not less than twelve (12) months. During any period that Mr. Davis fails to perform his duties as a result of a Disability, he will 
continue to receive his base salary until his employment is terminated less any amounts payable to Mr. Davis under the Company's disability 
benefit plan(s).  

If the Company elects to terminate Mr. Davis' employment as a result of a Disability, he will be entitled to: (1) the amount of his accrued but 
unpaid base salary as of the date his employment is terminated, including the value of unused vacation days; (2) payment for any unreimbursed 
business expenses he incurred prior to the termination of his employment; and (3) any rights and benefits provided under the Company's plans 
and programs, determined in accordance with their applicable terms and provisions.  

Termination by the Company for Cause  

Under the Employment Agreement, the Company will have "Cause" to terminate Mr. Davis' employment at any time if Mr. Davis:  

o is convicted or pleads no contest to any felony or other serious criminal offense;  



o breaches any material provision of the Employment Agreement (other than the provisions related to confidentiality, intellectual property, 
non-competition and non-solicitation) or habitually neglects to perform his duties (other than for reasons related to illness, injury, temporary 
disability or "Good Reason") and such breach or neglect is not corrected within ten  
(10) business days after receipt of written notice from the Board;  

o breaches any provision of the Employment Agreement related to confidentiality, intellectual property, non-competition and non-solicitation, 
and such breach is not corrected within five  
(5) business days after receipt of written notice from the Board;  

o intentionally acts in material violation of any applicable law relating to discrimination or harassment;  

o engages in any inappropriate relationship with an employee, customer or supplier of the Company, or misuses or abuses Company property 
and/or resources;  

o violates any material Company policy applicable to senior executives; or  

o acts, without Board direction or approval, in a manner that is materially injurious to the Company's financial condition.  

If the Company elects to terminate Mr. Davis' employment for Cause, he will be entitled to: (1) the amount of his accrued but unpaid base 
salary as of the date his employment is terminated, including the value of unused vacation days; (2) payment for any unreimbursed business 
expenses he incurred prior to the termination of his employment; and (3) any rights and benefits provided under the Company's plans and 
programs, determined in accordance with their applicable terms and provisions. Additionally, the Non-Competition Provisions will continue for 
twenty-four (24) months following the termination of Mr. Davis' employment.  

Termination by the Company Without Cause or by Mr. Davis for Good Reason  

The Company may terminate Mr. Davis' employment for any reason upon fourteen (14) days prior written notice. Also, Mr. Davis may 
terminate his employment at any time for "Good Reason" if the Company: (a) breaches its obligations to pay any salary, benefit or bonus due 
under the Employment Agreement; (b) requires Mr. Davis to relocate more than 50 miles from the greater Columbus, Ohio, area; or (c) 
diminishes Mr. Davis' functional responsibilities in a substantial and negative manner, and the Company fails to remedy any such event within 
ten (10) business days after its receipt of written notice from Mr. Davis (which notice must be provided within thirty (30) days following the 
occurrence of the event).  

If the Company terminates Mr. Davis' employment for any reason other than death, Disability or Cause, or if Mr. Davis terminates his 
employment for Good Reason, then Mr. Davis will be entitled to: (1) the amount of his accrued but unpaid base salary as of the date his 
employment is terminated, including the value of unused vacation days; (2) payment for any unreimbursed business expenses he incurred prior 
to the termination of his employment; (3) any rights and benefits provided under the Company's plans and programs, determined in accordance 
with their applicable terms and provisions; (4) any prior year earned, but unpaid bonus; (5) continuation of his base salary for twenty-four  
(24) months (payable in 24 equal monthly installments); (6) a pro-rated bonus for the then current fiscal year as approved by the Compensation 
Committee; and  
(7) payment of premiums under the Company's group  



health and medical policies on behalf of Mr. Davis for up to twenty-four (24) months for coverage substantially similar to that provided to Mr. 
Davis and his dependents on the date his employment is terminated. Additionally, the Non-Competition Provisions will continue for twenty-
four (24) months following the termination of Mr. Davis' employment.  

Voluntary Termination by Mr. Davis  

Mr. Davis may resign from the Company upon not less than sixty (60) days prior written notice. If Mr. Davis voluntarily terminates his 
employment, then he will be entitled to: (1) the amount of his accrued but unpaid base salary as of the date his employment is terminated, 
including the value of unused vacation days; (2) payment for any unreimbursed business expenses he incurred prior to the termination of his 
employment; and (3) any rights and benefits provided under the Company's plans and programs, determined in accordance with their applicable 
terms and provisions. Additionally, the Non-Competition Provisions will continue for twenty-four (24) months following the termination of 
Mr. Davis' employment.  

Termination Upon Expiration of Employment Agreement  

If either the Company or Mr. Davis provides the other party with notice of non-renewal at least sixty (60) days prior to the expiration of any 
term of the Employment Agreement, then Mr. Davis' employment will terminate at the end of such term.  

If Mr. Davis provides the notice of non-renewal, then he will be entitled to: (1) the amount of his accrued but unpaid base salary as of the date 
his employment is terminated, including the value of unused vacation days; (2) payment for any unreimbursed business expenses he incurred 
prior to the termination of his employment; and (3) any rights and benefits provided under the Company's plans and programs, determined in 
accordance with their applicable terms and provisions. Additionally, the Non-Competition Provisions will continue for twenty-four (24) 
months following the termination of Mr. Davis' employment.  

In the event that the Company provides the notice of non-renewal, then Mr. Davis will be entitled to: (1) the amount of his accrued but unpaid 
base salary as of the date his employment is terminated, including the value of unused vacation days; (2) payment for any unreimbursed 
business expenses he incurred prior to the termination of his employment; and (3) any rights and benefits provided under the Company's plans 
and programs, determined in accordance with their applicable terms and provisions. In addition, Mr. Davis may elect to continue the Non-
Competition Provisions in which event he will also be entitled to receive his base salary for each month during which he elects to continue the 
Non-Competition Provisions (up to a maximum of twenty-four (24) months).  

Benefit Plans/Offset  

If Mr. Davis' employment is terminated for any reason, then (1) his participation in all of the Company's compensation and benefit plans will 
cease upon the effective termination date and all unvested bonuses, equity awards and other like items will immediately lapse, except as 
otherwise provided in the applicable Company plans or the Employment Agreement and (2) all amounts owed by Mr. Davis to the Company 
will become immediately due and payable, and the Company will have the right to offset such amounts against any amounts the Company 
owes to Mr. Davis.  



Change in Control Agreement  

The Employment Agreement contemplates that the Company and Mr. Davis will enter into a Change in Control Agreement substantially in a 
form of the comparable agreement provided to the Company's next most senior executive officer. If an event or a series of related events entitle 
Mr. Davis to payments under both the Employment Agreement and the Change in Control Agreement, he will be entitled to the payments due 
under the Change in Control Agreement reduced by the amounts (if any) received under the Employment Agreement before the payments 
become due under the Change in Control Agreement, and no further payments will be due under the Employment Agreement.  

Waiver of Statutes of Limitations  

Any claim or lawsuit relating to the Employment Agreement or Mr. Davis' employment with the Company must be filed no more than six (6) 
months after the date of the action or conduct that is, or gives rise to, the subject of the claim or lawsuit.  

Compliance with Section 409A of the Internal Revenue Code  

Portions of the Employment Agreement are or may be subject to Section 409A of the Internal Revenue Code of 1986, as amended. The 
Employment Agreement provides that (1) it will be administered in a manner that will avoid penalties under Section 409A while adhering as 
closely as possible to the intent of the Employment Agreement and (2) within the period prescribed by the Internal Revenue Service for this 
purpose, the Company and Mr. Davis will work in good faith together to amend the Employment Agreement (without any further consideration 
from or to either party) to ensure that its terms comply with  
Section 409A. In the event that the parties cannot, as a matter of tax law, make changes to the Employment Agreement that would avoid tax 
penalties under Section 409A, the Company will pay Mr. Davis an income tax "gross up" payment such that Mr. Davis will be made whole for 
any penalties he incurs due to accelerated taxation and penalties.  

ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES.  

As noted under Item 1.01 above, Mr. Davis' Employment Agreement provides that he will receive a grant of 10,000 shares of the Company's 
common stock. These shares will not be registered under the Securities Act of 1933, as amended (the "Act"), at the time of grant in reliance on 
the exemption afforded by Section 4(2) of the Act. The number of shares subject to this grant was calculated using an assumed price of the 
Company's stock of $30.00 per share, and the Employment Agreement provides that the number of shares actually granted will be adjusted to 
reflect the actual price of the Company's common stock on the grant date (whether higher or lower than $30.00 per share).  

ITEM 5.02. DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF 
PRINCIPAL OFFICERS.  

On May 2, 2006, the Company announced the appointment of Steven A. Davis as the Chief Executive Officer of the Company, effective May 
1, 2006. The Board also elected Mr. Davis as a member of the Board, effective May 1, 2006, to fill the vacancy created by the resignation of 
Stewart K. Owens on August 9, 2005. Mr. Davis has been elected to the class of directors whose terms of office will expire at the Company's 
upcoming Annual Meeting of Stockholders scheduled for September 11, 2006 (the "2006 Annual Meeting"). The Board intends to nominate 
Mr. Davis for re-election to the Board at the 2006 Annual Meeting.  



Mr. Davis, age 47, has served in various capacities for Yum! Brands, Inc. (and its predecessors) since 1993. He has served as the President, 
Long John Silver's/A&W and Yum! Multibranding since 2002. Previously, Mr. Davis served in a variety of operations management and other 
executive positions in Yum! Brands' Pizza Hut division, including Senior Vice President of Concept Development. Prior to 1993, Mr. Davis 
was employed by Kraft General Foods for nine years. His last position with Kraft was as Director of Marketing for All American Gourmet. Mr. 
Davis was also elected to the Board of Diriectors of EMBARQ Corp., a local communications services provider, effective May 1, 2006.  

The information provided under Item 1.01 of this Current Report on Form 8-K regarding the Employment Agreement entered into between the 
Company and Mr. Davis is incorporated herein by reference.  

There are no family relationships between Mr. Davis and the Company's directors, executive officers or persons nominated or chosen by the 
Company to become directors or executive officers.  

In connection with Mr. Davis' appointment as the Company's Chief Executive Officer, Larry C. Corbin resigned as the Company's Interim 
Chief Executive Officer and President effective May 1, 2006. Mr. Corbin will retain his position as a director of the Company as a member of 
the class of directors whose terms will expire at the 2006 Annual Meeting. The Board intends to nominate Mr. Corbin for re-election to the 
Board at the 2006 Annual Meeting.  

On May 2, 2006, the Company issued a news release announcing Mr. Davis' appointment as the Company's Chief Executive Officer and 
election as a director of the Company as well as the resignation of Mr. Corbin as the Company's Interim Chief Executive Officer and President. 
A copy of this news release is furnished as Exhibit 99.1 and is incorporated herein by reference.  

ITEM 7.01. REGULATION FD DISCLOSURE.  

On May 2, 2006, the Company issued a news release announcing Mr. Davis' appointment as the Company's Chief Executive Officer and 
election as a director of the Company as well as the resignation of Larry C. Corbin as the Company's Interim Chief Executive Officer and 
President. A copy of this news release is furnished as Exhibit 99.1 and is incorporated herein by reference.  

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.  

(a) Financial Statements of Business Acquired -- Not Applicable  

(b) Pro Form Financial Information -- Not applicable  

(c) Exhibits:  

99.1 Press Release issued by Bob Evans Farms, Inc. on May 2, 2006  

99.2 Employment Agreement, effective May 1, 2006, by and between Bob Evans Farms, Inc. and Steven A. Davis  

[Remainder of page intentionally left blank; signature on following page.]  



SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  

BOB EVANS FARMS, INC.  

 

Dated:  May 2, 2006                 By:  /s/ Donald J. Radkoski 
                                         -------------------------------------- 
                                         Donald J. Radkoski 
                                         Chief Financial Officer, Treasurer 
                                         and Secretary 
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EXHIBIT 99.1  

FOR IMMEDIATE RELEASE Contact: Tammy Roberts Myers May 2, 2006 (614) 492-4954  

BOB EVANS FARMS NAMES STEVEN A. DAVIS  
CHIEF EXECUTIVE OFFICER  

COLUMBUS, Ohio -- Bob Evans Farms, Inc. (Nasdaq: BOBE) today announced the appointment of Steven A. Davis as chief executive 
officer, effective immediately. Davis replaces Larry C. Corbin, who had served as chief executive officer and president on an interim basis 
since last August. Both Davis and Corbin will serve on the company's board of directors.  

Davis, 47, joins Bob Evans from Yum! Brands, Inc., where he had been president of Long John Silver's and A&W All-American Food 
Restaurants since 2002. Previously, Davis served in a variety of operations management and other executive positions in Yum! Brands' Pizza 
Hut division, including senior vice president of concept development where his team introduced the Wing Street concept. Today, there are 
more than 750 Wing Street restaurants nationwide. Before joining Pizza Hut in 1993, he was with Kraft General Foods for nine years. His last 
position with Kraft was as director of marketing for All American Gourmet. Earlier in his career, he held a series of brand management 
positions in Kraft's cheese business where he launched several successful new products and marketing campaigns.  

Davis holds a Master of Business Administration in marketing and finance from the University of Chicago and a Bachelor of Science in 
business administration from the University of Wisconsin at Milwaukee.  

Robert E.H. Rabold, chairman of the board of Bob Evans Farms, said, "Following an extensive search, we are delighted to welcome Steve 
Davis as Bob Evans' new chief executive officer. With his multi-faceted background in both restaurant operations and packaged goods 
marketing, Steve is uniquely qualified for this leadership role at Bob Evans. At Yum! Brands, Steve was responsible for more than 2,200 
systemwide single-brand and multi-brand restaurants. Throughout his career, he has engineered successful turnarounds in both the packaged 
goods and restaurant industries."  

Davis commented, "I am truly honored and privileged to be named chief executive officer of Bob Evans Farms. With its genuine farm heritage 
and a premium brand that has stood the test of time, Bob Evans has an enviable reputation for high-quality products and excellent customer 
service. The company has built strong regional market positions in both restaurants and retail food products, with significant potential for 
future growth. Mimi's Cafe casual restaurants provide additional -- and in many ways complementary -- growth opportunities. The company 
made good progress in improving its financial performance during fiscal 2006, which ended last week, and I look forward to sustaining that 
momentum as we begin our new fiscal year."  



Results for the fourth quarter and 2006 fiscal year will be released on Monday, June 5, 2006, with a conference call and webcast at 10 a.m. on 
June 6, 2006. Details for the call and webcast will be forthcoming on the company's Web site.  

Rabold added, "On behalf of the board and all of our shareholders and employees, I would like to thank Larry Corbin today for a job well done 
over the past nine months. Larry stepped in as our interim chief executive officer at a particularly challenging time for the company, and his 
invaluable contribution in the past year really caps his career of more than four decades at Bob Evans Farms."  

Bob Evans Farms, Inc. owns and operates 587 full-service, family restaurants in 19 states. Bob Evans Restaurants are primarily located in the 
Midwest, mid-Atlantic and Southeast regions of the United States. In addition, the company operates 103 Mimi's Cafe casual restaurants 
located in 16 states, primarily in California and other western states. Bob Evans Farms, Inc. is also a leading producer and distributor of pork 
sausage and a variety of complementary homestyle convenience food items under the Bob Evans and Owens brand names. For more 
information about Bob Evans Farms, Inc., visit the company's Web site at www.bobevans.com.  

Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995 Statements in this report that are not historical facts are 
forward-looking statements and are based on current expectations. Forward-looking statements involve various important assumptions, risks 
and uncertainties. Actual results may differ materially from those predicted by the forward-looking statements because of various factors and 
possible events, including, without limitation:  

o Changing business and/or economic conditions, including energy costs  

o Competition in the restaurant and food products industries  

o Ability to control restaurant operating costs, which are impacted by market changes in the cost or availability of labor and food, minimum 
wage and other employment laws, fuel and utility costs and general inflation  

o Changes in the cost or availability of acceptable new restaurant sites  

o Adverse weather conditions in locations where the company operates its restaurants  

o Consumer acceptance of changes in menu, price, atmosphere and/or service procedures  

o Consumer acceptance of the company's restaurant concepts in new geographic areas  

o Changes in hog and other commodity costs.  

There is also the risk that the company may incorrectly analyze these risks or that the strategies developed by the company to address them will 
be unsuccessful.  

Additional discussion of these factors is included in the company's periodic filings with the Securities and Exchange Commission. Forward-
looking statements speak only as of the date on which they are made, and the company undertakes no obligation to update any forward-looking 
statement to reflect circumstances or events that occur after the date on which the statement is made to reflect unanticipated events. All 
subsequent written and oral forward-looking statements attributable to the company or any person acting on behalf of the company are 
qualified by the cautionary statements in this section.  

 



EXHIBIT 99.2  

EMPLOYMENT AGREEMENT  

This Employment Agreement ("Agreement") is made and entered into to be effective as of May 1, 2006, by and between Bob Evans Farms, 
Inc., a Delaware corporation (the "Company"), and Steven A. Davis (the "Executive").  

WHEREAS, the Company believes it to be in its best interest to provide for continuity of management and to provide protection for its 
valuable trade secrets and confidential information;  

WHEREAS, the Company desires to employ the Executive and the Executive is willing to render his services to the Company on the terms and 
conditions with respect to such employment hereinafter set forth; and  

WHEREAS, the Board of Directors of the Company (the "Board") and the Compensation Committee of the Board (the "Compensation 
Committee") have determined that it is in the best interests of the Company to secure the services and employment of the Executive, and the 
Executive is willing to render such services on the terms and conditions set forth herein.  

NOW, THEREFORE, in consideration of the premises and the mutual terms and conditions hereof, the Company and the Executive hereby 
agree as follows:  

1. EMPLOYMENT. The Company hereby employs the Executive and the Executive hereby accepts employment with the Company as the 
Company's Chief Executive Officer upon the terms and conditions hereinafter set forth. The Company (through its Board) also agrees to 
appoint the Executive as a member of the Board to fill the currently vacant directorship and to recommend that the Company's stockholders 
elect the Executive as a member of the Board at the Company's next annual meeting of stockholders.  

2. EXCLUSIVE SERVICES. During the Term, the Executive agrees (a) to serve as the Company's Chief Executive Officer and to perform the 
services customarily performed by persons in similar executive capacities, (b) to discharge any other duties and responsibilities that the Board 
assigns, (c) if elected, to serve as an officer and/or director of any direct or indirect subsidiary of the Company, (d) to primarily perform his 
duties hereunder at the Company's principal business offices, as such may be located from time to time, unless otherwise agreed in writing 
between the Board and the Executive, (e) except for periods of absence because of illness, vacations of reasonable duration and any leaves of 
absence approved by the Board to (i) devote his full attention and energies to promoting the Company's business, (ii) fulfill the obligations 
described in this Agreement and (iii) exercise the highest degree of loyalty and the highest standards of conduct in the performance of his 
duties, and (f) in addition to the obligations described in Section 10, not to engage in any other business activity, whether or not for gain, profit 
or other pecuniary advantage, that does not involve promoting the Company's business. However, the Executive may serve as a director of 
entities that are not related to the Company if that service (i) does not violate any term or condition of this Agreement, (ii) does not injure the 
Company or any entity related to the Company, (iii) is not prohibited by law or by rules adopted by the Company, and  
(iv) is approved in advance by the Board.  

The restrictions described in this section will not be construed to prevent Executive from (a) investing his personal assets in (i) businesses that 
do not compete or do business with the  



Company and do not require Executive to perform any services connected with the operation or affairs of the businesses in which the 
investment is made or (ii) stocks or corporate securities described in Section 10 but subject to the limits described in that section, or (b) 
participating in, or serving as a trustee or director of, civic and charitable organizations or activities, but only if this activity does not interfere 
with the performance of his duties under this Agreement.  

3. DUTIES. The Executive shall perform the duties, undertake the responsibilities, and exercise the authority customarily performed, 
undertaken, and exercised by persons employed in a similar executive capacity. The Executive shall report to the Board.  

4. TERM. This Agreement shall have an initial term of three (3) years commencing as of May 1, 2006. This Agreement will automatically 
renew at the end of the initial term and at the end of each subsequent term, for a subsequent term of one (1) year unless either party gives 
written notice of non-renewal to the other at least sixty (60) days prior to the expiration of the then current term. Such notice may be given for 
any or no reason. This Agreement is subject to earlier termination as hereinafter provided. The initial term of this Agreement and any 
subsequent one-year extensions will be referred to as the "Term".  

5. COMPENSATION.  

a. In recognition of the compensation, bonus, and equity lost or forfeited by Executive from his prior place of employment and to further 
induce Executive to enter into this Agreement, the Company agrees to provide Executive, within forty-five (45) days after he commences 
employment with the Company, the following:  

i. A grant of ten thousand (10,000) shares of Company common stock; and  

ii. A grant of Twenty Thousand One Hundred Sixty-Six (20,166) restricted shares of Company common stock, subject to the terms of a 
separate award agreement which will provide that such restricted shares will vest over three (3) years commencing on June 13, 2007 in equal 
amounts of Six Thousand Seven Hundred Twenty-Two (6,722) shares per year.  

The foregoing grants to Executive reflect an assumed price per share of Company common stock of $30.00 per share. In the event the price per 
share of Company common stock on the grant date is greater or lesser than $30.00 per share, the number of shares granted to Executive will be 
appropriately adjusted to approximate the intended financial value to Executive as contemplated hereby.  

b. As compensation for his services rendered under this Agreement, the Executive shall be entitled to receive the following:  

i. BASE SALARY. The executive shall be paid a base salary of $650,000 ("Base Salary") per year, payable in 26 equal bi-weekly installments 
during the term of this Agreement, prorated for any partial employment month. The Base Salary may be increased, but not decreased, by the 
Compensation Committee in its sole discretion.  
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ii. ANNUAL CASH BONUS. The Executive shall be eligible for an annual cash bonus ("Bonus") as may be determined and authorized in the 
sole discretion of the Compensation Committee based upon identified objective criteria. Some or all of the annual bonus to be paid pursuant to 
this subparagraph may, in the discretion of the Compensation Committee, be subject to performance-based criteria designed to comply with the 
incentive compensation exception under Section 162(m) of the Internal Revenue Code of 1986, as amended (the "Code"). The Executive's 
target bonus for fiscal year 2007 is 70% of his Base Salary.  

iii. LONG TERM INCENTIVE PLAN. As may be determined and authorized from time to time in the sole discretion of the Compensation 
Committee, and subject to the terms of a separate award agreement, the Executive shall be eligible to participate in the Company's Performance 
Incentive Plan and will have, for fiscal year 2007, a Targeted Equity Award ("TEA") of 250% of Executive's Base Salary through a 
combination of a guaranteed award of 25% of stock options and a performance-based targeted award of 75% of Restricted Stock Awards if 
certain identified earnings per share ("EPS") and other objective goals are reached. If the identified EPS and other goals are exceeded, the 
foregoing Restricted Stock Awards may be increased up to an additional 50%.  

iv. STOCK OPTION GRANT. Subject to the terms of a separate award agreement, the Executive shall be granted an option to purchase 
eighteen thousand (18,000) shares of the Company's common stock at the closing price of the Company's common shares on the date of the 
June 2006 meeting of the Compensation Committee (or, if later, the effective date of this Agreement), said option to vest over three (3) years 
commencing on June 13, 2007 in equal amounts of six thousand (6,000) shares per year.  

6. BENEFITS. In addition to the compensation to be paid to the Executive pursuant to Section 5 hereof, the Executive shall further be entitled 
to receive the following:  

a. PARTICIPATION IN EMPLOYEE PLANS. In addition to the plans described in this Agreement, the Executive shall be entitled to 
participate in any health, disability, group term life insurance plan, any pension, retirement, or profit sharing plan, any executive bonus plan, or 
any other perquisites and fringe benefits that may be extended from time to the Company's next most senior executive officer.  

b. SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN. Executive shall be eligible to participate in the Company's Supplemental 
Executive Retirement Plan ("SERP") in accordance with the terms contained therein.  

c. EXECUTIVE DEFERRAL PROGRAM. Executive shall be eligible to participate in the Company's Executive Deferral Program 
("BEEDP"), which allows for deferrals up to 25% of Base Salary and 100% of Bonus, in accordance with the terms contained therein.  

d. VACATION. The Executive shall be entitled to a minimum of four weeks vacation with full salary and benefits each year. Under current 
Company policy (which may be changed at the discretion of the Company) no cash or other payment will be due, however, for unused vacation 
and vacation may not be carried over from any calendar year to the next. Upon  
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any termination of the Executive's employment, earned but unused vacation will be paid in accordance with the Company's policy then in 
effect.  

e. EQUITY AWARDS. The Executive shall be entitled to equity-based compensation awards that may be extended from time to time at the 
level extended to the Company's next most senior executive officer, as approved by the Compensation Committee, subject to the terms and 
conditions of the respective equity-based compensation plans and award agreements and the provisions of this Agreement.  

f. AUTOMOBILE. The Company shall provide the Executive with the use of an automobile or a monthly allowance (for the first year, in the 
amount of One Thousand Eight Hundred Forty-Six Dollars [$1846.00] per month) as approved by the Compensation Committee.  

g. RELOCATION EXPENSES. Executive's relocation expenses shall be reimbursed in accordance with Company policy and shall include 
necessary and reasonable expenses related to house-hunting trips for Executive and his spouse, closing costs related to his purchase of, and 
moving Executive's household goods to, a residence in the Columbus, Ohio area, and up to three (3) months of temporary housing. The 
Company will also pay Executive a lump sum of Fifty Thousand Dollars ($50,000.00) to cover unitemized miscellaneous moving, relocation, 
and housing expenses. In addition, the Company agrees, at Executive's option, to purchase his residence in the Louisville, Kentucky area for a 
price to be determined on the basis of independent fair market appraisals.  

h. ATTORNEYS' FEES. The Company agrees to reimburse Executive for his legal fees incurred in connection with the negotiation and 
documentation of this Agreement in an amount not to exceed $10,000.00.  

7. REIMBURSEMENT OF EXPENSES. Subject to such rules and procedures as from time to time are specified by the Company, the 
Company shall reimburse the Executive on a monthly basis for reasonable business expenses necessarily incurred in the performance of his 
duties under this Agreement.  

8. CONFIDENTIALITY/TRADE SECRETS. The Executive acknowledges that his position with the Company is one of the highest trust and 
confidence both by reason of his position and by reason of his access to and contact with the trade secrets and confidential and proprietary 
business information of the Company. Both during the Term of this Agreement and thereafter, the Executive covenants and agrees as follows:  

a. He shall use his best efforts and exercise reasonable diligence to protect and safeguard the trade secrets and confidential and proprietary 
information of the Company, including but not limited to the identity of its customers and suppliers, its arrangements with customers and 
suppliers, and its technical and financial data, records, compilations of information, processes, recipes and specifications relating to its 
customers, suppliers, products and services;  

b. He shall not disclose any of such trade secrets and confidential and proprietary information, except as may be required in the course of his 
employment with the Company or by law; and  
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c. He shall not use, directly or indirectly, for his own benefit or for the benefit of another, any of such trade secrets and confidential and 
proprietary information.  

All files, records, documents, drawings, specifications, memoranda, notes, or other documents relating to the business of the Company, in 
whatever form, format or medium, whether prepared by the Executive or otherwise coming into his possession, shall be the exclusive property 
of the Company and shall be delivered to the Company and not retained by the Executive upon termination of his employment for any reason 
whatsoever or at any other time upon request of the Board, or, at the option of the Company, he may destroy all such material and certify such 
destruction in writing to the Company within ten (10) days following the termination of his employment or such request by the Company.  

9. DISCOVERIES. The Executive covenants and agrees that he will fully inform the Company of and disclose to the Company all inventions, 
designs, improvements, discoveries, and processes ("Discoveries") that he has now or may hereafter have during his employment with the 
Company and that pertain or relate to the business of the Company or to any experimental work, products, services, or processes of the 
Company in progress or planned for the future, whether conceived by the Executive alone or with others, and whether or not conceived during 
regular working hours or in conjunction with the use of any Company assets. All such Discoveries shall be the exclusive property of the 
Company whether or not patent or trademark applications are filed thereon. The Executive shall assist the Company, at any time during or after 
his employment, in obtaining patents and other intellectual property protection on all such Discoveries deemed patentable or otherwise 
protectable by the Company and shall execute all documents and do all things necessary to obtain letters patent, vest the Company with full and 
exclusive title thereto, and protect the same against infringement by others, all at the expense of the Company. If such assistance takes place 
after his employment is terminated, then the Executive shall be paid by the Company at an hourly rate determined based on fifty percent (50%) 
of his existing salary at the date of termination divided by 2500 for any time actually spent in rendering such assistance at the request of the 
Company.  

10. NON-COMPETITION. The Executive covenants and agrees that during the period of his employment and for additional periods after 
termination of employment as provided in Section 13, he shall not, without the prior written consent of the Board, directly or indirectly, as an 
employee, employer, consultant, agent, principal, partner, shareholder, corporate officer, director, member, manager or through any other kind 
of ownership (other than ownership of securities of publicly held corporations of which the Executive owns less than three percent 3% of any 
class of outstanding securities), affiliation, association, or in any other representative or individual capacity, engage in or render any services to 
any business in North America engaged in the family or casual dining restaurant industry, or in any other segment of the restaurant industry in 
which the Company or any subsidiary of the Company may become involved after the date hereof and prior to the date of termination of 
Executive's employment. For purposes of this Agreement "family or casual dining restaurant industry" consists of "sit down table service" 
restaurants, irrespective of whether they serve alcoholic beverages, with a per guest average guest check within the United States of under 
$20.00 (adjusted upward each year to recognize Company menu price increases).  
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11. NONSOLICITATION. The Executive agrees that during the period of his employment, and for a period of two (2) years following the 
effective date of the termination of the Executive's employment for any reason, he will not, either directly or indirectly, for himself or for any 
third party, except as otherwise agreed to in writing by the Board, employ or hire any other person who is then employed by the Company, or 
solicit, induce, recruit, or cause any other person who is then employed by the Company to terminate his/her employment for the purpose of 
joining, associating, or becoming employed with any other business or activity.  

12. REMEDIES FOR BREACH OF COVENANTS OF THE EXECUTIVE.  

a. The Company and the Executive specifically acknowledge and agree that the foregoing covenants of the Executive in Sections 9, 10, and 11 
are reasonable in content and scope and are given by the Executive for adequate consideration. The Company and the Executive further 
acknowledge and agree that, if any court of competent jurisdiction or other appropriate authority shall disagree with the parties' foregoing 
agreement as to reasonableness, then such court or other authority shall reform or otherwise amend the foregoing covenants as reason dictates.  

b. The covenants set forth in Section 9 of this Agreement shall continue to be binding upon the Executive notwithstanding the termination of 
his employment with the Company for any reason whatsoever, and the covenants set forth in Sections 10 and 11 of this Agreement shall 
continue to be binding upon the Executive as provided in Section 13. Such covenants shall be deemed and construed as separate agreements 
independent of any other provisions of this Agreement and any other agreement between the Company and the Executive. The existence of any 
claim or cause of action by the Executive against the Company, unless predicated on this Agreement, shall not constitute a defense to the 
enforcement by the Company of any or all such covenants. It is expressly agreed that the remedy at law for the breach of any such covenant is 
inadequate and injunctive relief and specific performance shall be available to prevent the breach or any threatened breach thereof.  

13. TERMINATION OF EMPLOYMENT. The Executive's employment with the Company may be terminated as follows:  

a. DEATH OF EXECUTIVE. The Executive's employment hereunder will terminate upon his death and the Executive's beneficiary (as 
designated by the Executive in writing with the Company prior to his death) will be entitled to the following payments and benefits:  

i. any Base Salary that is accrued but unpaid, the value of any vacation that is accrued but unused (determined by dividing Base Salary by 365 
and multiplying such amount by the number of unused vacation days), and any business expenses that are unreimbursed--all, as of the date of 
termination of employment; and  

ii. any rights and benefits (if any) provided under plans and programs of the Company, determined in accordance with the applicable terms and 
provisions of such plans and programs.  

In the absence of a beneficiary designation by the Executive, or, if the Executive's  
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designated beneficiary does not survive him, payments and benefits described in this subparagraph will be paid to the Executive's estate.  

b. DISABILITY. The Executive's employment hereunder may be terminated by the Company in the event of his Disability upon not less than 
thirty (30) days prior written notice to Executive. For purposes of this Agreement, "Disability" means the inability of the Executive to engage 
in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result in 
death or can be expected to last for a continuous period of not less than twelve (12) months. During any period that the Executive fails to 
perform his duties hereunder as a result of a Disability ("Disability Period"), the Executive will continue to receive his Base Salary at the rate 
then in effect for such period until his employment is terminated pursuant to this subparagraph; provided, however, that payments of Base 
Salary so made to the Executive will be reduced by the sum of the amounts, if any, that were payable to the Executive at or before the time of 
any such salary payment under any disability benefit plan or plans of the Company and that were not previously applied to reduce any payment 
of Base Salary. In the event that the Company elects to terminate the Executive's employment pursuant to this subparagraph, the provisions of 
Sections 11 and 12 shall survive and remain in force for twenty-four (24) months following the Executive's termination of employment, the 
provisions of Section 10 shall expire upon the Executive's termination of Employment and the Executive will be entitled to the following 
payments and benefits:  

i. any Base Salary that is accrued but unpaid, the value of any vacation that is accrued but unused (determined by dividing Base Salary by 365 
and multiplying such amount by the number of unused vacation days), and any business expenses that are unreimbursed--all, as of the date of 
termination of employment; and  

ii. any rights and benefits (if any) provided under plans and programs of the Company, determined in accordance with the applicable terms and 
provisions of such plans and programs.  

c. TERMINATION OF EMPLOYMENT FOR CAUSE. The Company may terminate the Executive's employment at any time for "Cause" if 
such Cause is determined by the Board. For purposes of this Agreement, the following shall constitute "Cause":  

i. The Executive is convicted of -- or pleads no contest/nolo contendere to -- any felony or any other serious criminal offense;  

ii. The Executive breaches any material provision of this Agreement (other than as related to Sections 8, 9, 10 and 11 which is covered by 
Section 13(c)(iii) below), or habitually neglects to perform his duties under this Agreement (other than for reasons related to illness, injury or 
temporary disability or "Good Reason," as defined in paragraph (f) of this  
Section 13) and such breach or neglect is not corrected in the Company's good faith belief within ten (10) business days after receipt of written 
notice from the Board; or  

iii. The Executive breaches any provision of Section 8, 9, 10 or 11, and such breach is not corrected in the Company's good faith belief within 
five (5) business days after receipt of written notice from the Board;  
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iv. The Company reasonably determines that Executive has intentionally acted in material violation of any applicable local, state or federal law 
relating to discrimination or harassment;  

v. The Executive engages in any inappropriate relationship (romantic, sexual, or otherwise) with an employee, customer, or supplier of the 
Company, or misuses or abuses Company property and/or resources;  

vi. The Executive violates any material Company policy applicable to senior executives of the Company; or  

vii. The Executive acts, without Board direction or approval, in a manner that is materially injurious to the financial condition of the Company.  

In the event that the Company terminates the Executive's employment for Cause, the provisions of Sections 10, 11 and 12 shall survive and be 
in force for twenty-four (24) months and the Executive will be entitled to the following payments and benefits:  

A. any Base Salary that is accrued but unpaid, the value of any vacation that is accrued but unused (determined by dividing Base Salary by 365 
and multiplying such amount by the number of unused vacation days), and any business expenses that are unreimbursed--all, as of the date of 
termination of employment; and  

B. any rights and benefits (if any) provided under plans and programs of the Company, determined in accordance with the applicable terms and 
provisions of such plans and programs.  

d. TERMINATION WITHOUT CAUSE. The Company may terminate the Executive's employment for any reason upon fourteen (14) days 
prior written notice to the Executive. If the Executive's employment is terminated by the Company for any reason other than the reasons set 
forth in paragraphs (a), (b) or (c) of this Section 13, the provisions of Sections 10, 11 and 12 shall survive and be in force for twenty-four (24) 
months and the Executive will be entitled to the following payments and benefits:  

i. any Base Salary that is accrued but unpaid, the value of any vacation that is accrued but unused (determined by dividing Base Salary by 365 
and multiplying such amount by the number of unused vacation days), and any business expenses that are unreimbursed--all, as of the date of 
termination of employment;  

ii. any rights and benefits (if any) provided under plans and programs of the Company, determined in accordance with the applicable terms and 
provisions of such plans and programs;  

iii. any prior year earned, but unpaid bonus;  

iv. continuation of the Executive's Base Salary in effect on the date of his termination of employment for a period of twenty-four  
(24) months; provided, that these  
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payments will be made in separate, equal monthly payments over such twenty-four month period;  

v. a pro-rated bonus for the then current fiscal year as approved by the Compensation Committee; and  

vi. the payment by the Company of premiums on behalf of the Executive, for coverage substantially similar to that provided to the Executive 
and his dependents as of the date of termination under the Company's group health and medical policies, for so long as the Executive elects to 
continue such coverage, but for no longer than the twenty-four (24) month severance payment period.  

e. VOLUNTARY TERMINATION BY EXECUTIVE. The Executive may resign and terminate his employment with the Company for any 
reason whatsoever upon not less than sixty (60) days prior written notice to the Company. In the event that the Executive terminates his 
employment voluntarily pursuant to this  
Section 13(e), the provisions of Sections 10, 11 and 12 shall survive and be in force for twenty-four (24) months and the Executive will be 
entitled to the following payments and benefits:  

i. any Base Salary that is accrued but unpaid, the value of any vacation that is accrued but unused (determined by dividing Base Salary by 365 
and multiplying such amount by the number of unused vacation days), and any business expenses that are unreimbursed--all, as of the date of 
termination of employment; and  

ii. any rights and benefits (if any) provided under plans and programs of the Company, determined in accordance with the applicable terms and 
provisions of such plans and programs.  

f. GOOD REASON TERMINATION. The Executive may resign and terminate his employment with the Company for "Good Reason." The 
Executive shall have "Good Reason" to effect a termination in the event that the Company (i) breaches its obligations to pay any salary, benefit 
or bonus due hereunder or,  
(ii) requires the Executive to relocate more than 50 miles from the greater Columbus, Ohio area, or (iii) diminishes the functional 
responsibilities of the Executive in a substantial and negative manner; and in the event of any of (i),  
(ii), or (iii), the Executive has given written notice to the Board as to the details of the basis for such Good Reason within thirty (30) days 
following the date on which the Executive alleges the event giving rise to such Good Reason occurred and the Company has failed to provide a 
reasonable cure within ten (10) business days after its receipt of such notice.  

In the event that the Executive terminates his employment for Good Reason pursuant to this Section 13(f), the provisions of Sections 10, 11 and 
12 shall survive and be in force for twenty-four (24) months and the Executive will be entitled to the payments and benefits described in 
Section 13(d).  

g. FAILURE TO EXTEND TERM OF AGREEMENT. If either party notifies the other that the Term of this Agreement will not be extended 
under the provisions of Section 4 hereof, the Executive's employment under this Agreement will terminate at the end of such Term. In the event 
that the Term expired due to the Executive's providing notice to the Company, the  
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provisions of Sections 10, 11 and 12 shall survive and be in force for twenty-four (24) months following the Executive's termination of 
employment and the Executive will be entitled to the following payments and benefits:  

i. any Base Salary that is accrued but unpaid, the value of any vacation that is accrued but unused (determined by dividing Base Salary by 365 
and multiplying such amount by the number of unused vacation days), and any business expenses that are unreimbursed -- all as of the date of 
termination of employment; and  

ii. any rights and benefits (if any) provided under plans and programs of the Company, determined in accordance with the applicable terms and 
provisions of such plans and programs.  

In the event that the Term expired due to the Company's providing notice to the Executive, (A) the provisions of Sections 11 and 12 shall 
survive and be in force for twenty-four (24) months following the Executive's termination of employment and (B) the Executive may elect 
either (1) that the provisions of Section 10 shall expire upon the Executive's termination of employment, in which event the Company shall 
provide and the Executive shall receive only the payments and benefits listed above in (i) and (ii) of this  
Section 13(g); or (2) that the provisions of Section 10 shall survive and be in force for a period up to twenty-four (24) months in which event 
the Company shall provide and the Executive shall receive (I) the payments and benefits listed above in (i) and (ii) of this Section 13(g), and 
(II) continuation of the Executive's Base Salary in effect on the date of his termination of employment for each month during which the 
Executive elects for the provisions of Section 10 to survive and be in force.  

h. BENEFIT PLANS/OFFSET. In the event of any termination of the Executive, whether by the Executive or the Company and for any reason, 
participation by the Executive in all compensation and benefit plans of the Company will cease upon the effective termination date and all 
unvested bonuses, equity awards and other like items will immediately lapse, except as otherwise provided in applicable Company plans or 
hereunder. All amounts owed by the Executive to the Company for any reasons whatsoever will become immediately due and payable and the 
Company will have the right in its discretion to collect any or all such amounts by offset against any amounts due to the Executive from the 
Company whether or not under this Agreement. In addition, the severance payments hereunder are in lieu of and supercede any other severance 
or termination benefits to which the Executive might otherwise be entitled.  

14. TERMINATION AND CHANGE IN CONTROL AGREEMENT. On or about the effective date of this Agreement, Executive and the 
Company will enter a Change in Control Agreement substantially in a form of the comparable agreement provided to the Company's next most 
senior executive officer. However, if an event or a series of related events entitle the Executive to payments under both this Agreement and the 
Change in Control Agreement, the Executive will be entitled to the payments due under the Change in Control Agreement reduced by the 
amounts (if any) received under this Agreement before the payments become due under the Change in Control Agreement and no further 
payments will be due under this Agreement.  

15. ARBITRATION OF DISPUTES. Except for disputes and claims arising out of or relating to Sections 8 through 12, disputes or 
controversies arising out of or relating to this Agreement,  
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including the basis on which the Executive is terminated, will be resolved by arbitration in accordance with the rules of the American 
Arbitration Association. The award of the arbitrator will be final, conclusive and non-appealable and judgment upon the award rendered by the 
arbitrator may be entered in any court having competent jurisdiction. The arbitrator must be an arbitrator qualified to serve in accordance with 
the rules of the American Arbitration Association and one who is approved by the Company and the Executive. If the Executive and the 
Company fail to agree on an arbitrator, each must designate a person qualified to serve as an arbitrator in accordance with the rules of the 
American Arbitration Association and these persons will select the arbitrator from among those persons qualified to serve in accordance with 
the rules of the American Arbitration Association. Any arbitration relating to this Agreement will be held in Columbus, Ohio. The Company 
will pay (or reimburse Executive) for arbitration filing fees, but Company and Executive will each bear its/his other fees and expenses incurred 
in connection with the arbitration proceedings unless otherwise awarded by the arbitrator[s].  

16. WAIVER OF STATUTES OF LIMITATIONS. Executive and Company agree that any claim or lawsuit relating to this Agreement or 
Executive's employment with the Company must be filed no more than six (6) months after the date of the action or conduct that is, or gives 
rise to, the subject of the claim or lawsuit.  

17. REPRESENTATION AND WARRANTY. Executive represents and warrants to the Company that no existing covenant, restriction, or 
other obligation restricts or limits in any way Executive's ability to enter into this Agreement and to perform his duties hereunder.  

18. NOTICES. Any notices to be given hereunder by either party to the other may be effected either by personal delivery in writing or by mail, 
registered or certified, postage prepaid, with return receipt requested. Mailed notices shall be addressed as follows:  

a. If to the Company:  

Bob Evans Farms, Inc. 3776 S. High Street Columbus, Ohio 43207 Attn: Chief Financial Officer  

b. If to the Executive:  

Steven A. Davis 15201 Beckley Crossing Drive Louisville, Kentucky 40245  

Either party may change its address for notice by giving notice in accordance with the terms of this Section 18.  

19. GENERAL PROVISIONS.  

a. LAW GOVERNING. This Agreement shall be governed by and construed in accordance with the laws of the State of Ohio.  
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b. INVALID PROVISIONS. If any provision of this Agreement is held to be illegal, invalid, or unenforceable, then such provision shall be 
fully severable and this Agreement shall be construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a 
part hereof; and the remaining provisions hereof shall remain in full force and effect and shall not be affected by the illegal, invalid, or 
unenforceable provision or by its severance herefrom. Furthermore, in lieu of such illegal, invalid, or unenforceable provision there shall be 
added automatically as a part of this Agreement a provision as similar in terms to such illegal, invalid, or unenforceable provision as may be 
possible and still be legal, valid or enforceable.  

c. ENTIRE AGREEMENT. This Agreement sets forth the entire understanding of the parties and supersedes all prior agreements or 
understandings, whether written or oral, with respect to the subject matter hereof. No terms, conditions, warranties, other than those contained 
herein, and no amendments or modifications hereto shall be binding unless made in writing and signed by the parties hereto.  

d. BINDING EFFECT. This Agreement shall extend to and be binding upon and inure to the benefit to the parties hereto, their respective heirs, 
representatives, successors and assigns. This Agreement may not be assigned by the Executive, but may be assigned by the Company to any 
person or entity that succeeds to the ownership or operation of the business in which the Executive is primarily employed by the Company.  

e. WAIVER. The waiver by either party hereto of a breach of any term or provision of this Agreement shall not operate or be construed as a 
waiver of a subsequent breach of the same provision by any party or of the breach of any other term or provision of this Agreement.  

f. TITLES. Titles of the paragraphs herein are used solely for convenience and shall not be used for interpretation or construing any work, 
clause, paragraph, or provision of this Agreement.  

g. COUNTERPARTS. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but which 
together shall constitute one and the same instrument.  

h. TAXES. Anything in this Agreement to the contrary notwithstanding, all payments required to be made hereunder by the Company to the 
Executive shall be subject to withholding of such amounts relating to taxes as the Company may reasonably determine that it should withhold 
pursuant to any applicable law or regulations. In lieu of withholding such amounts, in whole or in part, however, the Company may, in its sole 
discretion, accept other provision for payment of taxes, provided that it is satisfied that all requirements of the law affecting its responsibilities 
to withhold such taxes have been satisfied.  

i. COMPLIANCE WITH IRC SECTION 409A. The parties acknowledge that portions of this Agreement are or may be subject to Code 
Section 409A. The parties also acknowledge that their mutual intent is to avoid generating any penalties under Section 409A. To that end, the 
parties agree that (i) this Agreement will be administered in a manner that will avoid penalties under  
Section 409A while adhering as closely as possible to the intent of this  
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Agreement and (ii) within the period prescribed by the Internal Revenue Service for this purpose, they will work in good faith together to 
amend this Agreement (without any further consideration from or to either party) to ensure that its terms comply with Section 409A; provided 
that in the event that the parties cannot, as a matter of tax law, make changes to this Agreement that would avoid tax penalties under Section 
409A, the Company shall pay to the Executive an income tax "gross up" payment such that the Executive will be made whole for any penalties 
the Executive would incur due to accelerated taxation and penalties.  

IN WITNESS WHEREOF, the Company and the Executive have executed this Agreement as of the date and year first above written.  

THIS AGREEMENT CONTAINS AN ARBITRATION CLAUSE AND A WAIVER OF STATUTE  

OF LIMITATIONS PROVISION.  
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EXECUTIVE:                          BOB EVANS FARMS, INC. 
 
 
/s/ Steven A. Davis                 By: /s/ Robert E.H. Rabold 
-------------------------------         -------------------------------- 
Steven A. Davis                         Robert E.H. Rabold 




