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Iltem 1.01. Entry into a Material Definitive Agreement.

Bob Evans Farms, Inc. (the “Company”) entenéd a Change in Control Agreement with Steven AviB, Chief Executive Officer, on
June 19, 2006. The Change in Control Agreemerffésteve as of May 1, 2006. The terms of Mr. Dav@iange in Control Agreement are
substantially the same as the change in contrelemgents the Company has entered into with its @kecutive officers. A description of the
material terms of the Company’s change in contgotaments was included in the Company’s definpirexy statement on Schedule 14A
filed with the Securities and Exchange Commissiodaly 29, 2005. A copy of Mr. Davis’ Change in @ohAgreement is filed as Exhibit
10.1 hereto, and is incorporated herein by referenc

Iltem 9.01. Financial Statements and Exhibits

(a) Financial Statements of Business Acquired —Amlicable
(b) Pro Form Financial Information — Not applicable
(c) Shell Company Transactions — Not Applicable
(d) Exhibits:
The following exhibits are included pursuant &nit1.01. Entry into a Material Definitive Agreemeifit-orm 8-K:

Exhibit No Description
10.1 Change in Control Agreement, by and between Bom&¥arms, Inc. and Steven A. Dauvis, effective dglay 1, 200€
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SIGNATURES
Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.
BOB EVANS FARMS, INC.

Dated: June 20, 20( By: /s/ Donald J. Radkosk

Donald J. Radkos}
Chief Financial Officer, Treasurer and Secre
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Exhibit 10.1

CHANGE IN CONTROL AGREEMENT

This Agreement between Steven A. Davis (“Execudiaeid Bob Evans Farms, Inc., a Delaware corpordtitn“Corporation”), is effective
May 1, 2006 (“Effective Date”).

1.00 PURPOSE

The Corporation believes th@i] a sound and stable management team is essentiartmting the best interests of the Group and the
Corporation’s stockholderf?] as is the case with many publicly held corporati@aa€hange in Control may materially alter the Greu
structure and adversely affect managers’ employmeertrity,[3] appropriate steps should be taken to enable cenamagers, including the
Executive, to devote their full and continued aitamto the Group’s business affairs during thec@il(and often tumultuous) period
preceding and immediately following a Change in @arand[4] subject to the terms of this Agreement, these ¢lbgs can best be met by
providing the Executive with the severance paymdatribed in this Agreement.

2.00 DEFINITIONS

When used in this Agreement, the following termB ave the meanings given to them in this sectioless another meaning is expressly
provided elsewhere in this Agreement. When applyfrege definitions, the form of any term or wordl wiclude any of its other forms.

2.01 Board. The Corporation’s board of directors.

2.02 CauseThe Executive’§1] willful and continued refusal to substantially perh assigned duties (other than any refusal resuftom
incapacity due to physical or mental illnegg],willful engagement in gross misconduct materiatig @emonstrably injurious to any Group
Member orf3] breach of any term of this Agreement. Howey4} Cause will not arisga] solely because the Executive is absent from active
employment during periods of vacation, consisteiti the Employer’s applicable vacation policy, déher period of absence initiated by the
Executive and approved by the Employefljrdue to any event that constitutes Good Reason.

2.03 Change in Control.
[1] Subject to the rules of application described ioti®a 2.03[2], the date on which the earliest & tbllowing events occurs:

[a] After the Effective Date, an event that would bguieed to be reported as a change in control fopgees of the Exchange
Act.

[b] During any 12-consecutive-calendar-month periodrendfter the Effective Date, there is a changa majority of the
Incumbent Directors for any reason other than deatlisability as reasonably established by thgp@@tion on the basis of
medical and other information known (or made avddato it.




[c] After the Effective Date, any entity or “personifigluding a “group” as contemplated by Exchanges/&813(d)(3) and 14
(d)(2)] is or becomes the “beneficial owner” [adidled in Rule 13d-3 under the Exchange Act], thtoagender offer or
otherwise, of Common Shares representing 50 peacenbre of the combined voting power of the Cogpion’s then
outstanding Common Shares.

[d] During any 12-consecutive-calendar-month periodrendfter the Effective Date, any entity or “persdincluding a
“group” as contemplated by Exchange Act §813(d3®) 14(d)(2)] acquires, either directly or as andficial owner” [as
defined in Rule 13d-3 under the Exchange Act], tigfoa tender offer or otherwise, Common Shareesgmting more than
20 percent of the combined voting power of the @aapon’s then outstanding Common Shares. Howéhier element of this
definition will be applied without regard to thdexft of any redemption of Common Shares by the @@aton or the acquisitic
of Common Shares by any Group Member and afterigg@ny Common Shares acquired:

[i] Before the beginning of any 12-consecutive-calemdanth measurement period,;

[ii] By or through an employee benefit plan [whethematrintended to comply with Codd®1(a) and whether or not t
Executive participates in that plan] maintainedaby Group Member;

[iii] Directly, through an equity compensation plan nmeaimed by any Group Member;
[iv] Directly, through inheritance, gift, bequest ordperation of law on the death of an individual; or

[v] By any entity or “person” [including a “group” asmtemplated by Exchange Act §§13(d)(3) and 14(fiW&h
respect to which that acquirer has filed SEC Scleeti8G indicating that the Common Shares were oguised and are
not held for the purpose of or with the effect banging or influencing, directly or indirectly, t@orporation’s
management or policies, unless and until thatyeatiperson indicates that its intent has changefilibhg SEC
Schedule 13D.

[e] After the Effective Date, the Corporation’s stockieys approve a definitive agreement to merge ortine the Corporation
with or into another entity, a majority of the diters of which were not Incumbent Directors imméeliabefore the merger ai
in which the Corporation’s stockholders will hoteks than 50 percent of the voting power of theigimy entity. When
applying this element of this definition:




[i] Stockholders will be determined immediately befanel immediately after the merger or combinatiort an

[ii] The Common Shares owned before the transactiohebgritity with which the Corporation merges or corab will
be disregarded for all purposes.

[f] Within any 12-consecutive-calendar-month periodremafter the Effective Date, any entity or “per$fincluding a

“group” as contemplated by Exchange Act §813(d3®) 14(d)(2) and Code §280G] acquires, either thirec as a “beneficial
owner” [as defined in Rule 13d-3 under the Exchafigg of another entity or person, Group assetsritpa total gross fair
market value equal to or greater than 50 percetiteobook value of the Group’s assets. For purpof#ss definition, “book
value” will be established on the basis of thedatmnsolidated financial statement the Corpordiled with the Securities and
Exchange Commission before the date any 12-corigeaalendar month measurement period began.. Henvexcept as
otherwise provided in this section, this elementhd definition will be applied after ignoring:

[i] Any transfer of assets to a stockholder of the G@tion (determined immediately before the assetsfier), but only
to the extent exchanged for or with respect toGhgporation’s stock;

[ii] Any transfer of assets to an entity, 50 percemhore of the total value or voting power of whicloisned by one or
more Group Members;

[iii] Any transfer of assets to any entity or “persontfuding a “group” as contemplated by Exchange 8%3(d)(3)
and 14(d)(2)] that, immediately before the transfevns, directly or as a “beneficial owner” [asidefl in Rule 13d-3
under the Exchange Act], 50 percent or more otdked value or voting power of the Corporation’dsianding
securities; or

[iv] Any transfer of assets to an entity, at least 58¢@ or more of the total value or voting powemwiich,
immediately before the transfer, is owned, direotiyndirectly, by a person described in SectidiBpL][c] of this
definition.

[2] The following rules of application will be appli¢d this definition:

[a] For purposes of applying all parts of this defoniti[if Common Shares owned or acquired by the Executiby any other
entity or “person” [including a “group” as conterafdd by Exchange Act §813(d)(3) and 14(d)(2)] actmconcert with the
Executive will be disregardefli] any transfer of assets to the Executive or to ahgreentity or “person” [including a “group”
as contemplated by Exchange Act §813(d)(3) and){2)dacting in concert with the Executive
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will be disregarded anfiii] the constructive ownership rules of Code §318(d)hei applied to determine stock ownership;

[b] For purposes of applying Section 2.03[1][f], anitytd or a person’s status (unless specificallyi¢ated otherwise) will be
determined immediately after the transfer of assetd

[c] Any transfer of assets disregarded under Sect@B[H|[f][i] will not be ignored when applying thaubsection if that
transaction is part of a larger transaction oreseof transactions that also involve the transferseets for cash or consideration
other than Common Shares.

2.04 CodeThe Internal Revenue Code of 1986, as amendedhyosweccessor statute.

2.05 Common SharesThe Corporation’s shares of Common Stock or anyrigdssued in substitution, exchange or in platéhe
Corporation’s Common Stock.

2.06 Confidential Information . Any and all information (other than informatianthe public domain) related to the Group’s busin@sthat
of any Group Member, including all processes, inioars, trade secrets, computer programs, engirgeeritechnical data, drawings or
designs, manufacturing techniques, information eamag pricing and pricing policies, marketing teitfues, plans and forecasts, new
product information, information concerning supmiemethods and manner of operations, and infoamaglating to the identity and location
of all past, present and prospective customers.

2.07 Date of Termination.Except as otherwise provided in Section 4.00:
[1] If the Executive is Terminated because of Retireroerfor Cause, the date specified in the Notic&afmination;
[2] If the Executive is Terminated because of Disghitite date determined under Section 4.04[1];
[3] If the Executive dies, the date of death;
[4] If the Executive is Terminated for Good Reason,dat specified in the Notice of Termination;

[5] If the Executive is Terminated for any reason othan Retirement, Cause, Disability, death or GRedson, the date on which a
Notice of Termination is given; or

[6] If the Employer Terminates the Executive withowtigy a Notice of Termination, the date on whichttharmination is effective.

However, if either Party utilizes the proceduresadibed in Section 7.03 to dispute the basis orthwthie Executive’s employment is being
terminated, the Date of Termination will be no tate




than the last day of the Executive’s active emplegtras a common law employee of all Group Members.

2.08 Disability. An incapacity due to physical or mental iliness thas prevented the Executive from dischargingyassi duties on a full-
time basis for at least the lesse[1f26 consecutive weeks [##] the period between the date the incapacity arodetenlast day but one of
the Effective Period.

2.09 Effective Period.The 36 consecutive calendar months beginning af@nange in Control occurring during the Term, eifémat period
extends beyond the Term.

2.10 Employer.The Group Member by which the Executive is direetiyployed on the date of any event, act or occuerelescribed in this
Agreement, including execution of this Agreemefjtwithout incurring a Termination, the Executivedomes a common law employee of a
Group Member other than the Employer, that Groupnider will automatically become the Executive’s “Hoyer” under this Agreement a
will be fully liable, as the Executive’s Employéoy all obligations arising under this Agreementidg the period of that employment
relationship, including the payment of any amowsgatibed in Section 5.00 that becomes due durimgalrse of that employment
relationship.

2.11 Exchange ActThe Securities Exchange Act of 1934, as amendeahysuccessor statute.
2.12 Good Reasorf-or purposes of Section 4.06, any of the followimgvhich the Executive has not consented in writing

[1] At any time after a Change in Control, any breafctihis Agreement of any nature whatsoever by dyghalf of the Group or any
Group Member;

[2] At any time after a Change in Control, a reductiothe Executive’s title, duties, responsibilit@sstatus, as compared to eitfegr
the Executive’s title, duties, responsibilitiesstaitus immediately before a Change in Contrgbpany enhanced or increased title,
duties, responsibilities or status to which theditiwe accedes after the Change in Control;

[3] At any time after a Change in Control, the assigminie@ the Executive of duties that are inconsisteitt [a] the Executive’s office
immediately before the date of a Change in Comr] any more senior office to which the Executive isrpoted after a Change in
Control;

[4] During any calendar year ending after a Changeointi©@l, a 10 percent (or larger) reduction (otlemta reduction attributable to
any Termination for death, Disability or Cause ardny period the Executive is temporarily absemtnfactive employment) in the
highest ofa] the Executive’s total cash compensation for theguiang calendar year or, if high@b] the Executive’s total cash
compensation for the




last calendar year ending before the Change inrGldmtit[c] in both cases, determined without regard to anywsntsodescribed in this
Agreement;

[5] At any time after a Change in Control, a requiretibat the Executive relocate to a principal offozavorksite (or accept indefini
assignment) to a location more than 50 miles digtam [a] the principal office or worksite to which the Exéwe was assigned
immediately before a Change in Controllof any location to which the Executive agreed to tsga®ed after a Change in Control;

[6] At any time after a Change in Control, the impasiton the Executive of business travel obligatismsstantially greater than the
Executive’s business travel obligations during 18econsecutive-calendar-month period ending befeeéChange in Control but
determined without regard to any special businesgl obligations associated with activities reigtto the Change in Control;

[7] At any time after a Change in Control, the Emplé&yfa] failure to continue in effect any material fringenefit or compensation
plan, retirement or deferred compensation plae,itiurance plan, health and accident plan or titygilan in which the Executive is
participating at the time of a Change in Contfio], modification of any of the plans or programs jusscribed that adversely affects
the value of the Executive’s benefits under thdaeg orc] failure to provide the Executive, after a Chang€amtrol, with the same
number of paid vacation days to which the Execusvar becomes entitled at or anytime on or aft€hange in Control under the
terms of the Employer’s vacation policy or progratowever, Good Reason will not arise under thisssation solely becau$d] the
Corporation or the Employer terminates or modifieg program after a Change in Control solely to glgrwith applicable law but
only to the extent of the change requirededra plan or benefit program expires under self-exeguerms contained in that plan or
benefit program before the Change in Control; or

[8] The Employer fails to deliver a Notice of Termimetito the Executive within 30 days after the Exaeubecomes Disabled.

2.13 Group.The Employer, the Corporation and any other emtitwhich either is related through common ownersisiglefined in Code
§1504.

2.14 Group Member.Each entity that is a member of the Group.

2.15 Incumbent Director.Each person who was a member of the Board on tleetive Date and, after the Effective Date, eachalor
whose election or nomination for election by tharpany’s stockholders was approved by a vote afatla majority of the then Incumbent
Directors.

2.16 Notice of PaymentThe written notice by which the Corporation apsiee Executive dfl] the amount of any payment due under this
Agreement[2] the reason that amount is payable Ejdhe basis on which that payment was calculated.
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2.17 Notice of Termination.A written notice that describes in reasonable tihaifacts and circumstances claimed to provitass for
Termination.

2.18 Parties.The Corporation and the Executive.

2.19 Retirement. The Executive’s Termination in accordance iththe Employer’s normal retirement policy in effect the date of a
Change in Control and which is generally applicabligs salaried employees [@] in accordance with any individual retirement arremgnt
agreed upon by the Parties.

2.20 Retirement AgeThe normal or mandatory retirement age specifieghiyi of the policies or arrangements describeceitiGn 2.19.

2.21 Term.Initially, the period beginning on the Effective tBand ending midnight, April 30, 2007 (“TerminatiDate”). Subject to
Section 6.00, the Term will automatically be extemdor successive one-year periods beginning oif énmination Date and anniversaries of
each Termination Date.

2.22 Termination. Termination of the common law employee-employeatiehship between the Executive and all Group Memfm any
reason, whether or not the Executive subsequeatigrbes a consultant or adviser to any Group Membgerves as a member of the board
of directors of any Group Member. However, a Teiation will not be deemed to have occurfgpsolely because the Executive’s Employer
ceases to be a Group Member and the Executivenc@stito be employed by that former Group Memb¢2Josubject to Section 4.06, if the
Executive’s common law employment relationshipamsferred between Group Members without interaumti

3.00 EXECUTIVE'S OBLIGATIONS

3.01 Services During Certain Events If any “person” (as used in Section 2.03[1][¢]itiates a tender or exchange offer, distributesypr
materials to the Corporation’s stockholders or sadeher steps to effect, or that may result inhar@e in Control, the Executive agrees not to
Terminate voluntarily during the pendency of thetivaty other than by reason of Retirement anddntmue to serve as a full-time employee
of the Employer until those efforts are abandorieat, activity is terminated or until a Change inn@ol has occurred.

3.02 Confidential Information. Except as otherwise required by applicable lawcHtiee expressly agrees to keep and maintain Cenfial
Information confidential and not, at any time dgrior subsequent to the Executive’s employment wiith Group Member, to use any
Confidential Information for Executive’s own benedi to divulge, disclose or communicate any Caaiighl Information to any person or
entity in any manner excefi] to employees or agents of the Employer or of thep@mation that need the Confidential Informatiorpesforn
their duties on behalf of any Group Membefajrin the performance of Executive’s duties to the Exygr. Executive also agrees to notify
the Corporation promptly of any circumstance Exeeubelieves may legally compel the disclosure ohfitiential Information and to give
this notice before disclosing any Confidential imfi@ation.




3.03 Effect of Breach of Obligationslf the Executive breaches any obligation describettlis Agreement:

[1] If that breach occurs before a Change in Continid, Agreement will terminate as of the date ofltheach, even if the fact of the
breach becomes apparent at a later date;

[2] If that breach occurs after a Change in Controldadfiore the Executive has Terminated, this Agreemhterminate as of the da
of the breach, even if the fact of the breach bexoapparent at a later date and no amounts willibaunder this Agreement; or

[3] If that breach occurs after a Change in Controlafter the Executive Terminates, the Executive reilay any amounts paid under
this Agreement plus interest calculated at the giiimerest rate quoted in the Wall Street Jounady the period beginning on the date
of the payment to the Executive (or any beneficiamger this Agreement and ending on the date afyreent.

4.00 COMPENSATION PAID IF EXECUTIVE TERMINATES AFTE R A CHANGE IN CONTROL

4.01 Termination For Cause.

[1] The Employer may Terminate the Executive for Caatsany time by delivering to the Executive a Notiéd ermination specifyin
the effective date of the Termination (which may e earlier than the date the Notice of Termimatiogiven) and the basis upon
which the Employer believes that it has Cause tonireate the Executive.

[2] As of the Date of Termination specified in the Metbf Termination[a] the Executive’s employment will enflh] this Agreement
will terminate andc] no amounts will be paid or due under this Agreenaginy time.

4.02 Termination Because of DeattSubject to Section 8.03, if the Executive diess thjreement will terminate as of the date the Etieeu
dies and no amounts will be paid or due underAgieement at any time.

4.03 Termination After Retirement Age.If the Executive Terminates after Retirement Agedioy reason, this Agreement will terminate as
of the date specified in the Notice of Terminat{eiich may not be earlier than the Executive’'s Ratient Age) and no amounts will be paid
or due under this Agreement at any time.

4.04 Termination Because of Disability.

[1] The Employer may Terminate the Executive at ang tifter the Executive has become Disabled butibitlgelivers to the
Executive a Notice of Termination specifying théeefive Date of Termination, which may [& no earlier than 30 days after this
Notice of Termination is delivered @] no later than the last day but one of the EffecBeeiod during which the Disability began.

8




[2] If the Executive does not return to full-time aetemployment before the Date of Termination spedifin the Notice of
Termination and if the specified Date of Terminatie within an Effective Period (whether or not eecutives absence began bef
or after the Effective Period began) or if the Exece Terminates for Good Reason (as defined ini@e2.12[8]),[a] the Executive’s
employment will Terminate as of the Date of Terntimra specified in the Notice of Terminatidib] this Agreement will terminate and
[c] the Executive will receive an amount equal to:

[i] The amount described in Section 5.00, calculatetherasis of the compensation paid to the Exeelitéfore the absence
began or, if higher, the amount the Executive veagiving during the period of abseno@nus

[ii] The value of:
[A] One half of the disability benefit payable undex 8ocial Security Act;

[B] The amount by which the Executive’s employer-funtdedefit under any retirement or deferred compémsatian
[whether or not intended to comply with Code 84{QJli@enhanced by the Disability; and

[C] The value of any employer-funded disability incoonether benefits the Executive is entitled to reedrom any
disability plan or program.

The value of these reductions:
[D] Will be calculated by applying the factors desadifire Section 5.02[5]; and
[E] Will be applied before application of Section 512r [2].
4.05 Termination Without Cause.

[1] The Employer may Terminate the Executive withoutiggafor any reason by delivering to the Executiiotice of Termination
that specifies the Date of Termination, which mayIve earlier than the date the Notice of Termarais given.

[2] If [a] the Date of Termination specified in the NoticeTefmination is within the period beginning six magsibefore the beginning
of an Effective Period and ending on the last dathe same Effective Period aftr] the Executive’s employment is not being
Terminated due to death, Disability or Calsgthe Corporation will pay (or cause the Employepay) to the Executive the amount
described in Section 5.00. After those amounts l@es paid, this Agreement will terminate and nthier amounts will be paid or
due under this Agreement.




4.06 Termination for Good Reason.

[1] The Executive may Terminate for Good Reason aftéhange in Control by delivering to the CorporatioNotice of Termination
for Good Reason (other than Good Reason as ddfirgection 2.12[8]) specifying the Date of Terminat(which may not be earlier
than the date the Notice of Termination is givemj the basis upon which the Executive believes@uaid Reason has arisen.

[2] If [a] the Date of Termination specified in the NoticeTefmination is within the period beginning six masibefore the beginning
of an Effective Period and ending on the last daye same Effective Period afta] within 30 days after the Date of Termination, the
Employer does not cure the Good Reason event Beslcir the Notice of Terminatiofg] the Corporation will pay (or cause the
Employer to pay) to the Executive the amount desctin Section 5.00. After those amounts have paéh this Agreement will
terminate and no further amounts will be paid c@ dader this Agreement.

5.00 CHANGE IN CONTROL PAYMENTS

5.01 Calculation of Change in Control PaymentsSubject to the terms of this Agreement, if the Exiee is Terminated under Section 4.04,
4.05 or 4.06, the Corporation (or the Employer):wil

[1] Continue to pay the Executive’s compensation ahdrdbenefits through the Date of Termination arso &lill pay the Executive
the value of any unused vacation and compensatigs determined under the Employer’s personnel ypolibese amounts will be

paid no later than 30 days after the Executive'te@d Termination and will be based on the rateahpensation and value of benefits
in effect before the Notice of Termination was deted.

[2] Pay the Executive a lump sum equal to the amouwstriked in this subsection. This payment will becewspanied by a Notice of
Payment and, subject to Section 5.02, made no thare30 days after the Executive’s Date of TernimaiThe amount payable under
this subsection will be the sum of:

[a] 299 percent of the Executive’s “base amount” agdefunder Code §280G [whether or not the Changimtrol
generating benefits under this Agreement is a “ghan control” as defined under Code §280G]; plus

[b] An additional amount equal to:

[i] The cash bonus paid to the Executive by all Groepiders averaged over the three full fiscal yeadingrbefore the
Date of Termination (or, if shorter, over the fp#riod of the Executive’s employment by all Grouprivbers)multiplied

by
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[ii] The number of days between the Executive’s Daleofination and the last day of the Corporatioas tomplete
fiscal year ending before that Date of Terminatiamgidivided by

[ii] 365 days.

[c] Any other change in control benefit to which theeExtive is entitled under any other plan, prograragseement with any
Group Member.

[3] For 36 months after the Executive’s Date of Terriam the Corporation also will maintain (or catlse Employer to maintain) in
full force and effect, for the Executive’s contimueenefit (and that of all family members and otthependents who were enrolled in
the programs on the Executive’s Date of Terminatalhlife, medical and dental insurance programs/hich the Executive (or
members of the Executive’s family or other depemsiernas participating or was covered immediatefpisethe Executive’s Date of
Termination. If the terms of any of the progranst jescribed do not allow the continued particgpratiescribed in the preceding
sentence, the Corporation (or the Employer) [aillprovide benefits that are substantially similacliming eligibility conditions,
conditions on benefits, the value of benefits dreddcope of coverage) to those provided by theritsdical and dental insurance
programs in which the Executive, members of thechtiee’s family and dependents were participatimgiediately before the
Executive’s Date of Termination afffo] ensure that any eligibility or other conditionstmmefits under these programs, including
deductibles and copayments, will be administeredfplying the Executive’s experience under any @cedsor program in which the
Executive (or members of the Executive’s family aleghendents) were participating before Termination.

5.02 Effect of Code §280Gf the sum of the amounts described in Section &rid those promised under any other plan, program o

agreement between the Executive and any Group Meoobstitute “excess parachute payments” as defim&@bde §280G(b)(1), the
Corporation (or the Employer) will either:

[1] Reimburse the Executive for the amount of any ext@g due under Code §4999, if this procedure pes/the Executive with an
after-tax amount that is larger than the afteramount produced under Section 5.02[2]; or

[2] Reduce the Executive’s payments under this Agreeseethat the Executive’s total “parachute paymeasttefined in Code §280G
(b)(2)(A) under this and any all other agreemeritshe $1.00 less than the amount that would béeaness parachute paymeiitthis
procedure provides the Executive with an afteraiaount that is larger than the after-tax amountipced under Section 5.02[1].

[3] If Section 5.02[2] is to be applied, the Executinay designate the payments or type of paymentsiitidie reduced (and the orc
in which that reduction will be applied) to enstinat the total amounts paid will not be an “exgessachute payment.” This
information must be returned, in writing, within 88ys of the date of the Notice of
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Payment. If the Corporation does not receive writtestructions within that 30-day period, all payrtsewill be reduced prorata. All
payments under this Agreement that are subjecétticd®h 5.02[2] will be deferred fga] 30 days after the Executive notifies the
Corporation of the payments or types of paymentseteeduced db] 30 days after the expiration of the period duringol the
Executive may notify the Corporation of the paynsemttypes of payments to be reduced.

[4] If the Internal Revenue Service or any court of petant jurisdiction subsequently and conclusiveyides that the Corporation
has miscalculated the amount of any “excess patagimyment” and if that decision, had it been madlly:

[a] Would have resulted in a larger payment than ilfytealculated, the Corporation will reapply Sectis.02 based on the
revised calculation to identify the Executive’sismd parachute payment and immediately pay thatiadal amount to the
Executive; but

[b] If, after that reapplication, the Executive is #at to a smaller amount under this Agreement thiially calculated, the
Executive will repay the amount of any overpaynterthe Corporation within 30 days of the date aft tthecision, together wi
interest on that amount at the prime rate of irstegeioted in the Wall Street Journal, as of the dathat final decision,
calculated over the period beginning on the dagestttess amount was paid and ending on the daéxtless amount is repaid.

[5] The value of all amounts due under this Agreemélhbe established by the Corporation’s independerditors applying
principles, assumptions and procedures consisténtGode 8280G. These principles, assumptions anckgures will be explained to
the Executive in the Notice of Payment.

5.03 Conditions Affecting Payments.

[1] Except as expressly provided in this AgreementBkecutive’s right to receive the payments desdribghis Agreement will not
decrease the amount of, or otherwise adverselgtatiay other benefits payable to the Executiveeuaahy plan, agreement or
arrangement between the Executive and any Groupbidem

[2] The Executive is not required to mitigate the anta@irany payment described in this Agreement bkisgeother employment or
otherwise, nor will the amount of any payment andfé provided for in this Agreement be reducedaby compensation the Execut
earns in any capacity after Termination or, exespprovided in Section 4.04, by reason of the Exe&’s receipt of or right to receive
any retirement or other benefits on or after Teation.

[3] The amount of any payment made under this Agreemidirtte reduced by amounts the Employer is reglitewithhold in
payment (or in anticipation of payment) of any ime wage or employment taxes imposed on the payment
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5.04 Limit on Number of Changes in Control.Regardless of any provision of this Agreement, grenthan one Change in Control (whether
or not related) occurs during the Term, the totabant payable under this Agreement will be thedat@mount (after application of
Section 5.02[1] or [2]) calculated with respechtty single change in control occurring during tifle&ive Period.

6.00 AMENDMENT AND TERMINATION
6.01 Amendment.This Agreement may be amended at any time by wrdatgeement between the Executive and the Corparati
6.02 Termination. This Agreement will terminate on the earliest af thllowing to occur:

[1] Except to the extent necessary to implement tiygbdlty provisions of Sections 4.05[2][a] and 4[@fa] (dealing with a
Termination without Cause or a termination for Gétahson within the period beginning six months teefoChange in Control), the
Executive’s employment with all Group Members isfimated before a Change in Control;

[2] Before a Change in Control, the Executive is regsi to a more junior position, unless the Corponadecides that the new
position is sufficiently senior to justify contintian of this Agreement;

[3] The Corporation and the Executive mutually agneeyriting, to terminate this Agreement, whethenot it is replaced with a
similar agreement;

[4] The Corporation notifies the Executive, in writilgat the Agreement is to terminate at the endsahien current Term. To be
effective, however, this written noti§a] must be given no later than midnight of the Febr2& preceding the end of the then current
Term but[b] may never be effectivig] during an Effective Period gii] at any time after the Corporation learns that & have
begun that, if completed, would cause a Changeoimtr@l, although the notice may be given if thostvities end without generating
Change in Control;

[5] All payments due under this Agreement have bedwy fialid; or
[6] As provided in Section 4.00.
7.00 EQUITABLE RELIEF/DISPUTE RESOLUTION

7.01 Uniqueness of ObligationsThe Executive’s obligations described in this Agneat are of a special and unique character whiosgi
them a peculiar value to the Group and the Groupaibe reasonably or adequately compensated iagksrin an action at law if Executive
breaches those obligations. Executive thereforeessfy agrees that, in addition to any other rightemedies that the Corporation, the
Employer or the Group may have, the Corporatioa,Employer and the Group will be entitled to injime and other equitable relief
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in the form of preliminary and permanent injuncgamithout bond or other security if the Executiwtually breaches (or threatens to breach)
any obligation under this Agreement.

7.02 Initial Resolution of Disputes Affecting Paymet Amount.

[1] The Executive may request the Corporation to redate the amount of payments due under this Agraeeridat request mufd]
be filed in writing no later than 30 days after freecutive receives the Notice of Payment frjdspecify the basis upon which the
Executive believes that an additional amount is duny request for recalculation that does not cgmth both requirements will be
ineffective.

[2] Within 30 days of receiving a request that complis Section 7.02[1], the Corporation will notifige Executive of any change:
its calculations and the effect of any changesheramount payable to the Executive. If the Corponadoes not deliver this
information to the Executive within this 30-day joel;, the Executive may regard the request as haweeg denied.

[3] The Executive expressly waives any right to proagedier Section 7.03 to dispute the calculatiorhefamount payable under this
Agreement unless and until the administrative réegedescribed in this Section 7.02 are fully exkedis

7.03 Arbitration Any [a] disagreement concerning the calculation of any mayrdue under this Agreement that is not resolved atilizing
the procedures described in Section 7[pRpreach of any term of this Agreementfdrother dispute or controversy arising out of ortiata

to this Agreement, including the basis on whichHExecutive is Terminated, will be resolved by adtibn in accordance with the rules of the
American Arbitration Association. The award of #mbitrator will be final, conclusive and nonappéddaand judgment upon the award
rendered by the arbitrator may be entered in anytd@mving competent jurisdiction. The arbitratarsnbe an arbitrator qualified to serve in
accordance with the rules of the American ArbitatAssociation and one who is approved by the Gatjum and the Executive. If the
Executive and the Corporation fail to agree onritrator, each must designate a person qualifiesbtve as an arbitrator in accordance with
the rules of the American Arbitration Associatiordghese persons will select the arbitrator fronoagnthose persons qualified to serve in
accordance with the rules of the American ArbitatAssociation. Any arbitration relating to thisrdgment will be held in the city in which
the Executive’s last principal place of employmeith a Group Member before the Executive’s Dat&@ @fmination is or was located or
another place the Parties mutually select immelgisefore the arbitration.

7.04 CostsThe Corporation will bear all reasonable costs eiased with any dispute arising under this Agreetniexcluding reasonable
accounting and legal fees incurred by the Executiveugh any proceeding described in Section 7r02@8. However, no amounts will be
paid under this subsection to the extent that tipagenents are “excess parachute payments.”

7.05 Payment During Dispute Resolution Periodf otherwise due, the Corporation may not deferc@use the Employer to defer) payment
of any amount that is not being contested undeti®e¢.02 or 7.03.
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7.06 Payment of Additional Amountslf the arbitrators decide, at the conclusion ofdhlgitration proceedings described in Section 7,
the Corporation has understated the amount due timdeAgreement, the Corporation will pay the aidaial amount to the Executive within
30 days after the date of the award along withré@stiecalculated at the prime rate quoted in thel Bfaéet Journal, for the period beginning
the Executive’s Date of Termination and endinglendate of payment. However, no amounts will bd pader this subsection to the extent
that those payments are “excess parachute payrhents.

8.00 MISCELLANEOUS

8.01 Security.At any time during the Term, the Corporation magvide (or cause the Employer to provide) secuotypayment of the
amounts and benefits described in Section 5.0& Jédurity may include one or more[df a stand-by letter of credit issued by a reputable
financial institution [2] an irrevocable grantor trust (the “Trust”) estatdid on terms the Corporation believes to be apfatepincluding a
ruling from the Internal Revenue Service, (or opmof counsel satisfactory to the Corporationthm effect that any funds held by the Trust
will be includible in the Executive’s gross incomely for the taxable year or years paid to the Eiige under the terms of the Trust's related
trust agreement 48] any other form of security the Corporation belieigeappropriate.

8.02 NonassignmentThe right of an Executive or any other person tenae any amount under this Agreement may not bigiasd,
transferred, pledged or encumbered except by witlycapplicable laws of descent and distributiony Attempt to assign, transfer, pledge or
encumber any amount that is or may be receivaldenithis Agreement will be null and void and oflaegal effect.

8.03 Successors to the ExecutivBubject to Section 8.02, this Agreement inureféobienefit of and may be enforced by the Execigive’
personal or legal representatives, executors, dsimators, successors, heirs, distributees, deviaprd legatees.

8.04 Transfers.

[1] If, either before or after a Change in Control, Bxecutive’s common law employment relationshigtshwithin the Group and
there has been no intervening Termination, thiseAgrent will remain in full force and effect and &k purposes of this Agreement,
the Executive’'s new Employer will be substitutedtfte Executive’s prior Employer.

[2] If the Employer is no longer a Group Member, whetirenot as part of a transaction that constitat€hange in Control, this
Agreement will remain in full force and effect amsdribed in Section 8.02. However, the ExecutiMenei be entitled to any amount
under this Agreement on account of a Change inrGbthtat[a] solely affects the Group after that transfer fyjds not part of the
same transaction through which the Employer left@Gmnoup.
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8.05 Effect of Employment Agreementlf, at any time during the period beginning six rtftnbefore any Effective Period and ending on the
last day of the same Effective Period, the Exeeusvemployed by an Employer pursuant to an empémgragreement (“Employment
Agreement”), the following rules of application e applied:

[1] Subject to Section 8.05[2], if a term is definedhis Agreement and in the Employment Agreementthode definitions are not
identical,[a] the definition contained in this Agreement will snpede the definition contained in the Employmegte®ment for
purposes of applying that term under this Agreenaed{b] the definition contained in the Employment Agreeimeitl supercede the
definition contained in this Agreement for purposéapplying that term under the Employment Agreetme

[2] If the Executive’s employment with all Group Membés Terminated by the Employer without Cause &dd in this
Agreement) or if the Executive Terminates with Gashson (as defined in this Agreement) within tbegal beginning six months
before the beginning of an Effective Period, thggdement will not Terminate until six months aftee Executive’s Termination. If a
Change in Control does not occur during this sixath@geriod, this Agreement will terminate at thel efithat sixmonth period and r
amount will be due under it (although amounts dogen the Employment Agreement on account of thratiteation of employment
will be unaffected by the termination of this Agneent). If a Change in Control does occur during #ix-month period, the
Corporation will pay (or cause the Employer to py)he Executive the amount described in Sectiff fadjusted as provided in
Section 8.05[3]). After those amounts have beed,ghis Agreement will terminate and no further ammis will be paid or due under
this Agreement; and

[3] If an event or a series of related events entiieExecutive to payments under both the EmployrAgntement and this
Agreement, the Executive will be entitled to thgpants due under this Agreement reduced by the atadifi any) received under tl
Employment Agreement before the payments becomeidder this Agreement and no further paymentshveillue under the
Employment Agreement.

8.06 NoticesAll notices and other communications provided fothis Agreement must be written and will be deenoedaave been given
when deposited with a reputable delivery servici dinited States registered mail, return recegpuested, postage prepaid. Also,:

[1] All notices must be directed to the address showthe last page of this Agreement;

[2] Notices and other communications to the Corporadiuh the Employer will not be deemed to have béesngunless they are
directed to the attention of the Corporation’s Chirecutive Officer and copies are sent to the Gmfion’s Secretary.

[3] Neither Party will be required to use any addrekerthan that shown on the last page of this Agese unless notified of a
change in the other Party’s address. Any
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change in either Party’s address must be giverriimgy to the other Party and will be effective pripon receipt.

8.07 Complete AgreementNo agreements or representations, oral or otherwiggess or implied, with respect to the subjeatten of this
Agreement have been made by either Party thataireen forth expressly in this Agreement.

8.08 Applicable Law.The validity, interpretation, construction and penfiance of this Agreement will be governed by thed (but not the
law of conflicts of laws) of the State of Ohio.

8.09 Validity. The invalidity or unenforceability of any provisi®of this Agreement will not affect the validity enforceability of any other
provisions of this Agreement, which will remainfirl force and effect.

IN WITNESS WHEREOF , the Parties hereto have executed this Agreerndrg effective as of the date and year first alvenitten.

BOB EVANS FARMS, INC.

By: /s/ Donald J. Radkos
Title: Chief Financial Officer, Treasurer and Secre
Address:

3776 South High Stre:
Columbus, Ohio 4320

STEVEN A. DAVIS

/sl Steven A. Davi

Address:
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