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Item 1.01. Entry into a Material Definitive Agreement .  

Adoption of the Bob Evans Farms, Inc. 2006 Equity and Cash Incentive Plan  

     At the 2006 Annual Meeting of Stockholders of Bob Evans Farms, Inc. (the “Company”) held on September 11, 2006, the Company’s 
stockholders approved the Bob Evans Farms, Inc. 2006 Equity and Cash Incentive Plan (the “2006 Plan”). A description of the material terms 
of the 2006 Plan was included in the Company’s definitive proxy statement on Schedule 14A filed with the Securities and Exchange 
Commission on August 1, 2006. The 2006 Plan is filed as Exhibit 10 to this Current Report on Form 8-K and is incorporated herein by 
reference.  

Compensation of Roger D. Williams  

     On September 11, 2006, the Compensation Committee of the Company’s Board of Directors approved a revised compensation package for 
Roger D. Williams in connection with Mr. Williams’ promotion to President of Bob Evans Restaurants. The Compensation Committee 
increased Mr. Williams annual base salary to $467,000, effective retroactively to August 17, 2006, the date of Mr. Williams’ promotion.  

     The Compensation Committee also took action regarding Mr. Williams’ annual cash incentive bonus for the fiscal year beginning April 29, 
2006 and ending April 27, 2007 (“Fiscal 2007”). As previously disclosed, the Company’s annual cash bonus program provides that the amount 
of the cash bonus that an executive officer can receive is equal to a multiple of the executive officer’s Fiscal 2007 base salary (the “Base Salary 
Multiple”). The amount obtained by multiplying the executive officer’s annual base salary by his or her Base Salary Multiple is the executive 
officer’s “Target Cash Bonus.” Each executive officer’s Target Cash Bonus is at-risk, and will not be paid unless performance goals established 
by the Compensation Committee for Fiscal 2007 are achieved. The Compensation Committee increased Mr. Williams’ Base Salary Multiple 
from 50% to 60%, effective August 17, 2006, and established the following additional performance goals for Mr. Williams for the third and 
fourth quarters of Fiscal 2007: Bob Evans Restaurant Division operating income; guest loyalty index; creation and maintenance of a product 
innovation calendar; and annualized sales for new Bob Evans Restaurants.  

     The Compensation Committee also revised Mr. Williams’ Fiscal 2007 performance goals under the Company’s Performance Incentive Plan. 
Prior to his promotion, Mr. Williams’ performance goals under the Performance Incentive Plan were earnings per share (weighted 25%) and 
total food products division operating income (weighted 75%). For the third and fourth quarters of Fiscal 2007, Mr. Williams’ performance 
goals under the Performance Incentive Plan will be earnings per share (weighted 25%) and Bob Evans Restaurant division operating income 
(weighted 75%).  

     On September 11, 2006, upon the recommendation of the Nominating and Corporate Governance Committee, the Board of Directors of the 
Company elected Bryan G. Stockton as a director to fill the vacancy created by the resignation of Daniel E. Evans on August 24, 2006. 
Mr. Stockton will serve with the class of directors who will hold office until the 2007 annual meeting of stockholders and until their successors 
are duly elected and qualified. The Board of Directors also appointed Mr. Stockton to the Compensation Committee of the Board.  

   

Item 5.02.   Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers . 



   

     The Company issued a news release on September 13, 2006, announcing Mr. Stockton’s election to the Board. A copy of the news release is 
filed as Exhibit 99 to this Form 8-K and is incorporated herein by reference.  

Item 5.03. Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year .  

     On September 11, 2006, the Board of Directors of the Company amended the Company’s Amended and Restated Bylaws (the “Bylaws”) in 
connection with the Board’s decision to eliminate the position of President and Chief Operating Officer. Specifically, the Board: (1) eliminated 
Section 5.07 of the Bylaws, which sets forth the duties of the President and Chief Operating Officer and (2) removed the reference to President 
and Chief Operating Officer from Section 5.01 of the Bylaws which sets forth the officers of the Company.  

Item 9.01. Financial Statements and Exhibits .  

   

  (a)   Financial Statements of Businesses Acquired — Not Applicable 
  

  (b)   Pro Forma Financial Information — Not applicable 
  

  (c)   Shell Company Transactions — Not Applicable 
  

  (d)   Exhibits: 
  

      The following exhibits are included with this Current Report on Form 8-K: 
          
Exhibit No.   Description 

           
  3.1     Amended and Restated Bylaws of Bob Evans Farms, Inc., reflecting amendments through September 11, 2006  
           
  3.2   

  
Amended and Restated Bylaws of Bob Evans Farms, Inc., reflecting amendments through September 11, 2006 — marked to 
show amendments made September 11, 2006  

           
  10     Bob Evans Farms, Inc. 2006 Equity and Cash Incentive Plan  
           
  99   

  
News release issued by Bob Evans Farms, Inc. on September 13, 2006, announcing the election of Bryan G. Stockton to the 
Board of Directors  



   

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: September 14, 2006  By:   /s/ Donald J. Radkoski     
    Donald J. Radkoski    
    Chief Financial Officer, Treasurer and Secretary    
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AMENDED AND RESTATED BY-LAWS  

OF  

BOB EVANS FARMS, INC.  

ARTICLE I  

OFFICES  

           Section 1.01. Registered Office . The registered office of the corporation shall be in the City of Wilmington, County of New Castle, 
State of Delaware.  

           Section 1.02. Business Offices . The corporation may also have offices at such other places both within and without the State of 
Delaware as the board of directors may from time to time determine or the business of the corporation may require.  

ARTICLE II  

MEETINGS OF STOCKHOLDERS  

           Section 2.01. Place of Meetings . All meetings of the stockholders shall be held at such place either within or without the State of 
Delaware as shall be designated from time to time by the board of directors and stated in the notice of the meeting.  

           Section 2.02. Annual Meetings . Annual meetings of stockholders for the purpose of electing directors and for the transaction of such 
other proper business as may come before such meetings shall be held on the second Monday in September if not a legal holiday, and if a  

   



   

legal holiday, then on the next day following, or on such other date as shall be designated from time to time by the Board of Directors and 
stated in the notice of the meeting.  

           Section 2.03. Notice of Annual Meeting . Written notice of the annual meeting stating the place, date and hour of the meeting shall be 
given to each stockholder entitled to vote at such meeting not less than ten nor more than sixty days before the date of the meeting.  

           Section 2.04. List of Stockholders . The officer who has charge of the stock ledger of the corporation shall prepare and make, at least ten 
days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, 
and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the 
examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior 
to the meeting, either at a place within the city where the meeting is to be held which place shall be specified in the notice of the meeting, or, if 
not so specified, at the corporation’s principal office. The list shall also be produced and kept at the time and place of the meeting during the 
whole time thereof, and may be inspected by any stockholder who is present.  

           Section 2.05. Special Meetings . Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by 
statute or by the certificate of incorporation, may be called by the chief executive officer and shall be called by the chief executive officer or 
secretary at the request in writing of two-thirds of the board of directors or of the holders of a majority of the stock issued and outstanding and 
entitled to vote on the date such request was received by the corporation. Such request shall state the purpose or purposes of the proposed 
meeting.  
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           Section 2.06. Notice of Special Meetings . Written notice of a special meeting stating the place, date and hour of the meeting and the 
purpose or purposes for which the meeting is called, shall be given not less than ten nor more than sixty days before the date of the meeting, to 
each stockholder entitled to vote at such meeting.  

           Section 2.07. Business Transacted at Special Meetings . Business transacted at any special meeting of stockholders shall be limited to 
the purposes stated in the notice.  

           Section 2.08. Quorum . The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or 
represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided 
by statute or by the certificate of incorporation. If, however, such quorum shall not be present or represented at any meeting of the 
stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn the meeting from 
time to time, without notice other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting 
at which a quorum shall be present or represented any business may be transacted which might have been transacted at the meeting as 
originally notified. If the adjournment is for more than thirty days, or if after the adjournment a new record date is fixed for the adjourned 
meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.  

           Section 2.09. Vote Required . When a quorum is present at any meeting, the vote of the holders of a majority of the stock having voting 
power present in person or represented by proxy shall decide any question brought before such meeting, unless the question is one upon which 
by express provision of the statutes or of the certificate of incorporation or by-laws a  
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different vote is required in which case such express provision shall govern and control the decision of such question.  

           Section 2.10. Voting Rights; Proxies . Unless otherwise provided in the certificate of incorporation, each stockholder shall at every 
meeting of the stockholders be entitled to one vote in person or by proxy for each share of the capital stock having voting power held by such 
stockholder, but no proxy shall be voted on after eleven months from its date, unless the proxy provides for a longer period.  

           Section 2.11. Action Without Meeting . Unless otherwise provided in the certificate of incorporation, any action required to be taken at 
any annual or special meeting of stockholders of the corporation, or any action which may be taken at any annual or special meeting of such 
stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, 
shall be signed by all of the holders of outstanding stock who would be entitled to notice of such meeting.  

ARTICLE III  

DIRECTORS  

           Section 3.01. Number of Directors . The number of directors of the corporation shall be not less than nine (9) nor more than fifteen (15). 
Initially there shall be nine (9) directors and thereafter the number of directors shall be as provided from time to time in the by-laws, provided 
that no amendment to the by-laws decreasing the number of directors shall have the effect of shortening the term of any incumbent director, 
and provided further that no action shall be taken by the directors (whether through amendment of the by-laws or otherwise) to increase  
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the number of directors as provided in the by-laws from time to time unless at least eighty percent (80%) of the directors then in office shall 
concur in said action. Directors need not be stockholders.  

          Commencing with the election of directors at the 1986 annual meeting of stockholders, the board of directors shall be divided into three 
classes, designated class I, class II and class III, as nearly equal in number as possible, and the term of office of directors in one class shall 
expire at each annual meeting of stockholders, and in all cases as to each director until a successor shall be elected and shall qualify, or until his 
earlier resignation, removal from office, death or incapacity. Additional directorships resulting from an increase in number of directors shall be 
apportioned among the classes as equally as possible. The initial term of office of directors of class I shall expire at the annual meeting of 
stockholders in 1987, that of class II shall expire at the annual meeting of stockholders in 1988, and that of class III shall expire at the annual 
meeting of stockholders in 1989, and in all cases as to each director until a successor shall be elected and shall qualify, or until his earlier 
resignation, removal from office, death or incapacity. At each annual meeting of stockholders the number of directors equal to the number of 
directors of the class whose term expires at the time of such meeting (or, if less, the number of directors properly nominated and qualified for 
election) shall be elected to hold office until the third succeeding annual meeting of stockholders after their election.  

           Section 3.02. Vacancies . Vacancies and newly-created directorships resulting from any increase in the authorized number of directors 
may be filled by a majority of the directors then in office, or by a sole remaining director, and the directors so chosen shall hold office until the 
next election of the class for which such directors shall have been chosen and  
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until their successors are duly elected and shall qualify, unless sooner displaced. If there are no directors in office, then an election of directors 
may be held in the manner provided by statute.  

           Section 3.03. Authority of Board of Directors . The business of the corporation shall be managed by or under the direction of its board of 
directors which may exercise all such powers of the corporation and do all such lawful acts and things as are not by statute or by the certificate 
of incorporation or by these by-laws directed or required to be exercised or done by the stockholders.  

           Section 3.04. Nomination . Only persons who are nominated in accordance with the procedures set forth in these by-laws shall be 
eligible to serve as directors. Nominations of persons for election to the board may be made at a meeting of stockholders (a) by or at the 
direction of the board of directors or (b) by any stockholder of the corporation who (i) is a stockholder of record as of the record date for the 
annual meeting of stockholders, (ii) is entitled to vote for the election of directors at such meeting and (iii) complies with the notice procedures 
set forth in this Section 3.04. Such nominations, other than those made by or at the direction of the board, shall be made pursuant to timely 
notice in writing to the secretary of the corporation. To be timely, a stockholder’s notice shall be delivered to or mailed and received at the 
principal executive offices of the corporation not less than sixty nor more than ninety days prior to the meeting; provided, however, that in the 
event that less than seventy days’ notice or prior public disclosure of the date of the meeting is given or made to stockholders, notice by the 
stockholder to be timely must be so received not later than the close of business on the tenth day following the day on which such notice of the 
date of the meeting or such public disclosure was made. Such stockholder’s notice shall set forth (a) as to each person whom the stockholder 
proposes to nominate for election or reelection as a director all information relating to such person that is  

- 6 -  



   

required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A 
under the Securities Exchange Act of 1934, as amended, (including such person’s written consent to being named in the proxy statement as a 
nominee and to serving as a director if elected); and (b) as to the stockholder giving the notice (i) the name and address, as they appear on the 
corporation’s books, of such stockholder and (ii) the class and number of shares of the corporation which are beneficially owned by such 
stockholder. At the request of the board, any person nominated by the board for election as a director shall furnish to the secretary of the 
corporation that information required to be set forth in a stockholder’s notice of nomination which pertains to the nominee. No person shall be 
eligible to serve as a director of the corporation unless nominated in accordance with the procedures set forth in these by-laws. The chairman of 
the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the procedures 
prescribed by the by-laws and that the defective nomination shall be disregarded. Notwithstanding the foregoing provisions of this 
Section 3.04, a stockholder shall also comply with all applicable requirements of the Securities and Exchange Act of 1934, as amended, and the 
rules and regulations thereunder with respect to the matters set forth in this Section 3.04.  

           Section 3.05. Place of Meetings . The board of directors of the corporation may hold meetings, both regular and special, either within or 
without the State of Delaware.  

           Section 3.06. Regular Meetings . A regular meeting of the board of directors shall be held immediately after the annual meeting of 
stockholders at the same place as such annual meeting is held and no notice of such meeting shall be necessary to the newly elected directors in 
order legally to constitute the meeting, provided a quorum shall be present. In the event such meeting is not held at the time and place provided 
herein, the meeting may be held at such time  
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and place as shall be specified in a notice given as hereinafter provided for special meetings of the board of directors, or as shall be specified in 
a written waiver signed by all of the directors. Other regular meetings of the board of directors may be held without notice at such time and at 
such place as shall from time to time be determined by the board. Unless otherwise restricted by the certificate of incorporation or these by-
laws, members of the board of directors, or any committee designated by the board of directors, may participate in a meeting of the board of 
directors, or any committee, by means of conference telephone or similar communications equipment by means of which all persons 
participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.  

           Section 3.07. Special Meetings . Special meetings of the board of directors may be called by the chairman of the board, the chief 
executive officer or the president and chief operating officer on three days’ notice to each director, either personally or by mail, telephone or 
facsimile transmission; special meetings shall be called by the chairman of the board, the chief executive officer, the president and chief 
operating officer or the secretary in like manner and on like notice on the written request of two directors.  

           Section 3.08. Quorum . At all meetings of the board of directors a majority of the directors shall constitute a quorum for the transaction 
of business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the board of directors, 
except as may be otherwise specifically provided by statute or by the certificate of incorporation. If a quorum shall not be present at any 
meeting of the board of directors the directors present thereat may adjourn the meeting from time to time, without notice other than 
announcement at the meeting, until a quorum shall be present.  
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           Section 3.09. Action Without Meeting . Unless otherwise restricted by the certificate of incorporation or these by-laws, any action 
required or permitted to be taken at any meeting of the board of directors or of any committee thereof may be taken without a meeting, if all 
members of the board of directors or committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the 
minutes of proceedings of the board of directors or committee.  

           Section 3.10. Committees of Directors . The board of directors may, by resolution passed by a majority of the whole board, designate 
one or more committees, each committee to consist of not less than three directors of the corporation. The board may designate one or more 
directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  

          In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not 
disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the board of directors to 
act at the meeting in the place of any such absent or disqualified member.  

          Any such committee, to the extent provided in the resolution of the board of directors, shall have and may exercise all the powers and 
authority of the board of directors in the management of the business and affairs of the corporation, and may authorize the seal of the 
corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in reference to amending 
the certificate of incorporation, adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or 
exchange of all or substantially all of the corporation’s property and assets, recommending to the stockholders a dissolution of the corporation 
or a revocation of a dissolution; and, unless the  
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resolution or the certificate of incorporation expressly so provide, no such committee shall have the power or authority to declare a dividend or 
to authorize the issuance of stock. Such committee or committees shall have such name or names as may be determined from time to time by 
resolution adopted by the board of directors.  

           Section 3.11. Committee Minutes . Each committee shall keep regular minutes of its meetings and report the same to the board of 
directors when required.  

           Section 3.12. Compensation of Directors . Unless otherwise restricted by the certificate of incorporation or these by-laws, the board of 
directors shall have the authority to fix the compensation of directors. The directors may be paid their expenses, if any, of attendance at each 
meeting of the board of directors and may be paid a fixed sum for attendance at each meeting of the board of directors or a stated salary as 
director. No such payment shall preclude any director from serving the corporation in any other capacity and receiving compensation therefor. 
Members of special or standing committees may be allowed like compensation for attending committee meetings.  

           Section 3.13. Removal . Notwithstanding any other provisions of the certificate of incorporation or the by-laws of the corporation (and 
notwithstanding the fact that some lesser percentage may be specified by law, the certificate of incorporation or the by-laws of the corporation), 
any director or the entire board of directors of the corporation may be removed from office at any time, with or without cause, but only by the 
affirmative vote of the holders of at least eighty percent (80%) of all of the outstanding shares of capital stock of the corporation entitled to vote 
on the election of directors at a meeting of stockholders called for that purpose, except that if the board of directors, by an affirmative vote of at 
least two-thirds (66 2/3%) of the entire board of directors, recommends removal of a director to the stockholders, such removal  
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may be effected by the affirmative vote of the holders of at least a majority of the outstanding shares of capital stock of the corporation entitled 
to vote on the election of directors at a meeting of stockholders for that purpose.  

ARTICLE IV  

NOTICES  

           Section 4.01. Form of Notice . Whenever, under the provisions of the statutes or of the certificate of incorporation or of these by-laws, 
notice is required to be given to any stockholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by 
mail, addressed to such stockholder, at his address as it appears on the records of the corporation, with postage thereon prepaid, and such notice 
shall be deemed to be given at the time when the same shall be deposited in the United States mail.  

          Whenever, under the provisions of the statutes or of the certificate of incorporation or of these by-laws, notice is required to be given to 
any director, such notice may be given personally or by telephone or facsimile transmission, or given in a writing, addressed to such director, at 
his address as it appears on the records of the corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time 
when the same shall be deposited in the United States mail.  

           Section 4.02. Waiver of Notice . Whenever any notice is required to be given under the provisions of the statutes or of the certificate of 
incorporation or of these by-laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the 
time stated therein, shall be deemed equivalent thereto.  
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ARTICLE V  

OFFICERS  

           Section 5.01. Officers . The officers of the corporation shall be chosen by the board of directors and shall be a chairman of the board, a 
chief executive officer, a vice-president, a secretary and a treasurer. The chairman of the board must be a director. The board of directors may 
also choose additional officers, vice-presidents (including senior, executive or assistant vice-presidents), and one or more assistant secretaries 
and assistant treasurers. Any number of offices may be held by the same person, unless the certificate of incorporation or these by-laws 
otherwise provides.  

           Section 5.02. Additional Officers and Agents . The board of directors may appoint such other officers and agents as it shall deem 
necessary who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time 
to time by the board.  

           Section 5.03. Compensation . The salaries of all officers and agents of the corporation shall be fixed by the board of directors.  

           Section 5.04. Term; Removal of Officers . The officers of the corporation shall hold office until their successors are chosen and qualify. 
Any officer elected or appointed by the board of directors may be removed at any time by the affirmative vote of a majority of the board of 
directors. Any vacancy occurring in any office of the corporation shall be filled by the board of directors.  
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           Section 5.05. Duties of the Chairman of the Board . The chairman of the board shall preside at all meetings of the directors at which he 
is present. The chairman shall have such other powers and duties as the directors shall from time to time assign to him.  

           Section 5.06. Duties of the Chief Executive Officer . The chief executive officer of the corporation shall be the senior executive of the 
corporation and shall have general control and management of the business affairs and policies of the corporation. Among other things, he shall 
direct and coordinate the development of short-range and long-range goals and objectives, policies, budgets and operating plans of the 
corporation and, upon approval by the board of directors, oversee their interpretation, implementation and achievement. In conjunction with the 
board of directors, the chief executive officer shall establish an organizational hierarchy and delegate authority to other executives regarding 
policies, contractual commitments, expenditures and personnel matters. He shall represent the corporation to its stockholders, the financial 
community, industry groups, key customers, governmental representatives and regulatory agencies and the general public.  

          If there is no chairman of the board, or during the absence or disability of the chairman of the board, the chief executive officer shall 
exercise all of the powers and discharge all of the duties of the chairman of the board. If there is no president and chief operating officer, or 
during the absence or disability of the president and chief operating officer, the chief executive officer shall exercise all of the powers and 
discharge all of the duties of the president and chief operating officer. The chief executive officer shall have such other powers and perform 
such other duties as from time to time may be conferred upon him by the board of directors.  
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           Section 5.07. Duties of the Vice-Presidents . The vice-presidents shall perform such duties and have such powers as the board of 
directors may from time to time prescribe.  

           Section 5.08. Duties of the Secretary . The secretary shall attend all meetings of the board of directors and all meetings of the 
stockholders and record all the proceedings of the meetings of the corporation and of the board of directors in a book to be kept for that purpose 
and shall perform like duties for the standing committees when required. He shall give, or cause to be given, notice of all meetings of the 
stockholders and special meetings of the board of directors, and shall perform such other duties as may be prescribed by the board of directors, 
the chief executive officer or the president and chief operating officer, under whose supervision he shall be. He shall have custody of the 
corporate seal of the corporation and he, or an assistant secretary, shall have authority to affix the same to any instrument requiring it and when 
so affixed, it may be attested by his signature or by the signature of such assistant secretary. The board of directors may give general authority 
to any other officer to affix the seal of the corporation and to attest the affixing by his signature.  

           Section 5.09. Duties of the Assistant Secretary . The assistant secretary, or if there be more than one, the assistant secretaries in the order 
determined by the board of directors (or if there be no such determination, then in the order of their election) shall, in the absence of the 
secretary or in the event of his inability or refusal to act, perform the duties and exercise the powers of the secretary and shall perform such 
other duties and have such other powers as the board of directors may from time to time prescribe.  

           Section 5.10. Duties of the Treasurer . The treasurer shall have the custody of the corporate funds and securities and shall keep full and 
accurate accounts of receipts and disbursements in books belonging to the corporation and shall deposit all moneys and other  
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valuable effects in the name and to the credit of the corporation in such depositories as may be designated by the board of directors.  

          He shall disburse the funds of the corporation as may be ordered by the board of directors, taking proper vouchers for such 
disbursements, and shall render to the chief executive officer and the board of directors, at its regular meetings, or when the board of directors 
so requires, an account of all his transactions as treasurer and of the financial condition of the corporation.  

          If required by the board of directors, he shall give the corporation a bond (which shall be renewed each year) in such sum and with such 
surety or sureties as shall be satisfactory to the board of directors for the faithful performance of the duties of his office and for the restoration 
to the corporation, in case of his death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property 
of whatever kind in his possession or under his control belonging to the corporation.  

           Section 5.11. Duties of the Assistant Treasurer . The assistant treasurer, or if there shall be more than one, the assistant treasurers in the 
order determined by the board of directors (or if there be no such determination, then in the order of their election) shall, in the absence of the 
treasurer or in the event of his inability or refusal to act, perform the duties and exercise the powers of the treasurer and shall perform such 
other duties and have such other powers as the board of directors may from time to time prescribe.  
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ARTICLE VI  

STOCK AND STOCKHOLDERS  

           Section 6.01. Certificates . Every holder of stock in the corporation shall be entitled to have a certificate, signed by, or in the name of the 
corporation by, the chairman of the board of directors, or the president and chief operating officer or a vice-president and the treasurer or an 
assistant treasurer, or the secretary or an assistant secretary of the corporation, certifying the number of shares owned by him in the corporation. 
Any of or all the signatures on the certificate may be facsimile. In case any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is 
issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent or registrar at the date of issue.  

           Section 6.02. Lost Certificates . The board of directors (through the corporation’s duly authorized officers) may direct a new certificate 
or certificates to be issued in place of any certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen or 
destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When 
authorizing such issue of a new certificate or certificates, the board of directors (through the corporation’s duly authorized officers) may, in its 
discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or 
his legal representative, to advertise the same in such manner as it shall require and/or to give the corporation a bond in such sum as it may 
direct as indemnity against any claim that may be made against the corporation with respect to the certificate alleged to have been lost, stolen 
or destroyed.  

           Section 6.03. Record Date . In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting 
of stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to  
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receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, 
conversion or exchange of stock or for the purpose of any other lawful action, the board of directors may fix, in advance, a record date, which 
shall not be more than sixty nor less than ten days before the date of such meeting, nor more than sixty days prior to any other action. A 
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the 
meeting: provided, however, that the board of directors may fix a new record date for the adjourned meeting.  

           Section 6.04. Registered Stockholders . The corporation shall be entitled to recognize the exclusive right of a person registered on its 
books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on 
its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the 
part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.  

           Section 6.05. Transfers . Where a certificate evidencing stock of the corporation is presented to the corporation or its proper agents with 
a request to register transfer, the transfer shall be registered as requested if:  

          1. An appropriate person signs on each certificate so presented or signs on a separate document an assignment or transfer of shares 
evidenced by each such certificate, or signs a power to assign or transfer such shares, or when the signature of an appropriate person is written 
without more on the back of each such certificate; and  

          2. Reasonable assurance is given that the indorsement of each appropriate person is genuine and effective; the corporation or its agents 
may refuse to register a transfer of  
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shares unless the signature of each appropriate person is guaranteed by an “eligible guarantor institution” as defined in Rule 17Ad-15 under the 
Securities Act of 1934 or any successor rule or regulation; and  

          3. All applicable laws relating to the collection of transfer or other taxes have been complied with; and  

          4. The corporation or its agents are not otherwise required or permitted to refuse to register such transfer.  
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ARTICLE VII  

GENERAL PROVISIONS  

           Section 7.01. Dividends . Dividends upon the capital stock of the corporation, subject to the provisions of the certificate of 
incorporation, if any, may be declared by the board of directors at any regular or special meeting, pursuant to law. Dividends may be paid in 
cash, in property, or in shares of the capital stock, subject to the provisions of the certificate of incorporation. Before payment of any dividend, 
there may be set aside out of any funds of the corporation available for dividends such sum or sums as the directors from time to time, in their 
absolute discretion, deem proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any 
property of the corporation, or for such other purpose as the directors shall deem conducive to the interest of the corporation, and the directors 
may modify or abolish any such reserve in the manner in which it was created.  

           Section 7.02. Annual Statement . The board of directors shall present at each annual meeting, and at any special meeting of the 
stockholders when called for by vote of the stockholders, a full and clear statement of the business and condition of the corporation.  

           Section 7.03. Checks . All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such 
other person or persons as the board of directors may from time to time designate.  

           Section 7.04. Fiscal Year . The fiscal year of the corporation shall be fixed by resolution of the board of directors.  

           Section 7.05. Seal . The corporate seal shall have inscribed thereon the name of the corporation, the year of its organization and the 
words “Corporate Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or 
otherwise.  
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ARTICLE VIII  

AMENDMENTS  

           Section 8.01. Amendments . These by-laws may be amended or repealed by the board of directors pursuant to the certificate of 
incorporation or by affirmative vote of the holders of record of shares entitling them to exercise a majority of the voting power on such 
proposal: provided, however, that the provisions set forth in this Article VIII, in Article II, Sections 2.05 and 2.08 and in Article III, 
Sections 3.01 and 3.13, herein may not be repealed or amended in any respect unless such action is approved by the affirmative vote of the 
holders of eighty percent (80%) of the stock issued and outstanding and entitled to vote thereon.  

ARTICLE IX  

INDEMNIFICATION  

           Section 9.01. Indemnification as of Right for Directors and Officers . Each director or officer of the corporation who was or is made a 
party or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or 
investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a director or officer of the corporation or is or was 
serving at the request of the corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust 
or other enterprise (hereinafter an “indemnitee”), whether the basis of such  
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proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any other capacity while serving as a director, 
officer, employee or agent, shall be indemnified and held harmless by the corporation to the fullest extent permitted by Delaware Law against 
all expense, liability and loss (including attorneys’ fees, judgments, fines, taxes, penalties and amounts paid in settlement) reasonably incurred 
or suffered by such indemnitee in connection therewith; provided , however , that, except as provided in Section 9.02 hereof with respect to 
proceedings to enforce rights to indemnification, the corporation shall indemnify any such indemnitee in connection with a proceeding (or part 
thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the board. The right to indemnification 
conferred in this Section 9.01 shall include the right to be paid by the corporation the expenses incurred in defending any such proceeding in 
advance of its final disposition (hereinafter an “advancement of expenses”); provided , however , that, if Delaware Law so requires, expenses 
incurred by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by 
such indemnitee, including, without limitation, service to an employee benefit plan) shall be advanced only upon delivery to the corporation of 
an undertaking (hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be 
determined by final judicial decision from which there is no further right to appeal (hereinafter a “final adjudication”) that such indemnitee is 
not entitled to be indemnified for such expenses under this Section 9.01 or otherwise.  

           Section 9.02. Enforcement . If a claim under Section 9.01 is not paid in full by the corporation within sixty days after a written claim has 
been received by the corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period shall be 
twenty days, the indemnitee may at any time thereafter bring suit against the corporation  
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to recover the unpaid amount of the claim. If successful in whole or in part in any such suit, or in a suit brought by the corporation to recover an 
advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall also be entitled to be paid the expense of prosecuting or 
defending such suit. It shall be a defense of the corporation in any suit brought by an indemnitee to enforce a right to indemnification hereunder 
(but not in a suit to enforce a right to an advancement of expenses) that the indemnitee has not met the applicable standard of conduct set forth 
in Delaware Law, and a final adjudication that an indemnitee has not met such standard shall entitle the corporation to recover such expenses 
pursuant to the terms of an undertaking. Neither the failure of the corporation (including the Board, independent legal counsel or its 
stockholders) to have made a determination prior to the commencement of such suit that indemnification of the indemnitee is proper in the 
circumstances because the indemnitee has met the applicable standard of conduct set forth in Delaware Law, nor an actual determination by the 
corporation (including the Board, independent legal counsel or its stockholders) that the indemnitee has not met such applicable standard of 
conduct, shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by 
the indemnitee, be a defense to such suit. In any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of 
expenses hereunder, or by the corporation to recover an advancement of expenses, the burden of proving that the indemnitee is not entitled to 
be indemnified in any respect, or to such advancement of expenses, under this Article IX or otherwise shall be on the corporation.  

           Section 9.03. Discretionary Indemnification for Agents and Employees . The corporation may, to the extent approved or ratified from 
time to time by the board, grant rights to indemnification, and to the advancement of expenses to any employee or agent of the  
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corporation to the fullest extent contemplated by this Article IX with respect to the indemnification and advancement of expenses of directors 
and officers of the corporation.  

           Section 9.04. Article IX Exclusive . The indemnification and advancement of expenses provided by, or granted pursuant to, the other 
sections of this Article IX shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of 
expenses may be entitled under the corporation’s or any other corporation’s certificate of incorporation or by-laws, other charter documents, 
agreement, vote of stockholders or disinterested directors or otherwise, or under Delaware Law or any other applicable statute or regulation, 
both as to action in such person’s official capacity and as to action in another capacity while holding such office.  

           Section 9.05. Continuation of Indemnification . The indemnification and advancement of expenses provided by, or granted pursuant to, 
this Article IX shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the 
heirs, executors and administrators of such a person, except in any such case to the extent that any grant of rights to indemnification and 
advancement of expenses pursuant to Section 9.03 otherwise provides, and shall be binding upon any successor to the corporation to the fullest 
extent permitted by Delaware Law, as from time to time in effect.  

           Section 9.06. Insurance . The corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, 
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in 
any such capacity, or arising out of  
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such person’s status as such, whether or not the corporation would have the power to indemnify such person against such liability under the 
provisions of this Article IX or Delaware Law.  

           Section 9.07. Certain Definitions . For purposes of this Article, references to “other enterprises” shall include employee benefit plans; 
references to “fines” shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to a director 
or officer of the corporation “serving at the request of the corporation” shall include any service as a director, officer, employee or agent of the 
corporation which imposes duties on, or involves services by, such director or officer with respect to an employee benefit plan, its participants, 
or beneficiaries. For purposes of determining whether a person has met the applicable standard of conduct set forth in Delaware Law, a person 
who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries of an 
employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the corporation.”  

           Section 9.08. Severability . In the event that any provision of this Article IX is determined by a court of competent jurisdiction to require 
the corporation to do or to fail to do an act which is in violation of applicable law, such provision shall be limited or modified in its application 
to the minimum extent necessary to avoid a violation of law, and, as so limited or modified, such provision and the balance of this Article IX 
shall be enforceable by an indemnitee in accordance with its terms.  

- 24 -  

 





   

Exhibit 3.2 

AMENDED AND RESTATED BY-LAWS  

OF  

BOB EVANS FARMS, INC.  

INDEX  

   

              
     ARTICLE I     1   
     OFFICES     1   
Section 1.01.    Registered Office     1   
Section 1.02.    Business Offices     1   
     ARTICLE II     1   
     MEETINGS OF STOCKHOLDERS     1   
Section 2.01.    Place of Meetings     1   
Section 2.02.    Annual Meetings     1   
Section 2.03.    Notice of Annual Meeting     2   
Section 2.04.    List of Stockholders     2   
Section 2.05.    Special Meetings     2   
Section 2.06.    Notice of Special Meetings     3   
Section 2.07.    Business Transacted at Special Meetings     3   
Section 2.08.    Quorum     3   
Section 2.09.    Vote Required     3   
Section 2.10.    Voting Rights; Proxies     4   
Section 2.11.    Action Without Meeting     4   
     ARTICLE III     4   
     DIRECTORS     4   
Section 3.01.    Number of Directors     4   
Section 3.02.    Vacancies     5   
Section 3.03.    Authority of Board of Directors     6   
Section 3.04.    Nomination     6   
Section 3.05.    Place of Meetings     7   
Section 3.06.    Regular Meetings     7   
Section 3.07.    Special Meetings     8   
Section 3.08.    Quorum     8   
Section 3.09.    Action Without Meeting     9   
Section 3.10.    Committees of Directors     9   
Section 3.11.    Committee Minutes     10   
Section 3.12.    Compensation of Directors     10   
Section 3.13.    Removal     10   
     ARTICLE IV     11   
     NOTICES     11   
Section 4.01.    Form of Notice     11   
Section 4.02.    Waiver of Notice     11   
     ARTICLE V     12   



   

- 2 -  

              
     OFFICERS     12   
Section 5.01.    Officers     12   
Section 5.02.    Additional Officers and Agents     12   
Section 5.03.    Compensation     12   
Section 5.04.    Term; Removal of Officers     12   
Section 5.05.    Duties of the Chairman of the Board     13   
Section 5.06.    Duties of the Chief Executive Officer     13   
Section 5.07.    Duties of the President and Chief Operating Officer Vice-Presidents     14   
Section 5.08.    Duties of the Vice-Presidents Secretary     14   
Section 5.09.    Duties of the Assistant Secretary     14   
Section 5.10.    Duties of the Assistant Secretary 15 Treasurer     14   
Section 5.11.    Duties of the Assistant Treasurer     15   
Section 5.12.    Duties of the Assistant Treasurer     16   
     ARTICLE VI     16 15   
     STOCK AND STOCKHOLDERS     16 15   
Section 6.01.    Certificates     16   
Section 6.02.    Lost Certificates     16   
Section 6.03.    Record Date     17 16   
Section 6.04.    Registered Stockholders     17   
Section 6.05.    Transfers     18 17   
     ARTICLE VII     19   
     GENERAL PROVISIONS     19   
Section 7.01.    Dividends     19   
Section 7.02.    Annual Statement     19   
Section 7.03.    Checks     19   
Section 7.04.    Fiscal Year     19   
Section 7.05.    Seal     19   
     ARTICLE VIII     20   
     AMENDMENTS     20   
Section 8.01.    Amendments     20   
     ARTICLE IX     20   
     INDEMNIFICATION     20   
Section 9.01.    Indemnification as of Right for Directors and Officers     20   
Section 9.02.    Enforcement     21   
Section 9.03.    Discretionary Indemnification for Agents and Employees     22   
Section 9.04.    Article IX Exclusive     23   
Section 9.05.    Continuation of Indemnification     23   
Section 9.06.    Insurance     23   
Section 9.07.    Certain Definitions     24   
Section 9.08.    Severability     24   



   

AMENDED AND RESTATED BY-LAWS  

OF  

BOB EVANS FARMS, INC.  

ARTICLE I  

OFFICES  

     Section 1.01. Registered Office. The registered office of the corporation shall be in the City of Wilmington, County of New Castle, State of 
Delaware.  

     Section 1.02. Business Offices. The corporation may also have offices at such other places both within and without the State of Delaware as 
the board of directors may from time to time determine or the business of the corporation may require.  

ARTICLE II  

MEETINGS OF STOCKHOLDERS  

     Section 2.01. Place of Meetings. All meetings of the stockholders shall be held at such place either within or without the State of Delaware 
as shall be designated from time to time by the board of directors and stated in the notice of the meeting.  

     Section 2.02. Annual Meetings. Annual meetings of stockholders for the purpose of electing directors and for the transaction of such other 
proper business as may come before such meetings shall be held on the second Monday in September if not a legal holiday, and if a  

   



   

legal holiday, then on the next day following, or on such other date as shall be designated from time to time by the Board of Directors and 
stated in the notice of the meeting.  

     Section 2.03. Notice of Annual Meeting. Written notice of the annual meeting stating the place, date and hour of the meeting shall be given 
to each stockholder entitled to vote at such meeting not less than ten nor more than sixty days before the date of the meeting.  

     Section 2.04. List of Stockholders. The officer who has charge of the stock ledger of the corporation shall prepare and make, at least ten 
days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, 
and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the 
examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior 
to the meeting, either at a place within the city where the meeting is to be held which place shall be specified in the notice of the meeting, or, if 
not so specified, at the corporation’s principal office. The list shall also be produced and kept at the time and place of the meeting during the 
whole time thereof, and may be inspected by any stockholder who is present.  

     Section 2.05. Special Meetings. Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or 
by the certificate of incorporation, may be called by the chief executive officer and shall be called by the chief executive officer or secretary at 
the request in writing of two-thirds of the board of directors or of the holders of a majority of the stock issued and outstanding and entitled to 
vote on the date such request was received by the corporation. Such request shall state the purpose or purposes of the proposed meeting.  
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     Section 2.06. Notice of Special Meetings. Written notice of a special meeting stating the place, date and hour of the meeting and the purpose 
or purposes for which the meeting is called, shall be given not less than ten nor more than sixty days before the date of the meeting, to each 
stockholder entitled to vote at such meeting.  

     Section 2.07. Business Transacted at Special Meetings. Business transacted at any special meeting of stockholders shall be limited to the 
purposes stated in the notice.  

     Section 2.08. Quorum. The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or 
represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided 
by statute or by the certificate of incorporation. If, however, such quorum shall not be present or represented at any meeting of the 
stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn the meeting from 
time to time, without notice other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting 
at which a quorum shall be present or represented any business may be transacted which might have been transacted at the meeting as 
originally notified. If the adjournment is for more than thirty days, or if after the adjournment a new record date is fixed for the adjourned 
meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.  

     Section 2.09. Vote Required. When a quorum is present at any meeting, the vote of the holders of a majority of the stock having voting 
power present in person or represented by proxy shall decide any question brought before such meeting, unless the question is one upon which 
by express provision of the statutes or of the certificate of incorporation or by-laws a  
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different vote is required in which case such express provision shall govern and control the decision of such question.  

     Section 2.10. Voting Rights; Proxies. Unless otherwise provided in the certificate of incorporation, each stockholder shall at every meeting 
of the stockholders be entitled to one vote in person or by proxy for each share of the capital stock having voting power held by such 
stockholder, but no proxy shall be voted on after eleven months from its date, unless the proxy provides for a longer period.  

     Section 2.11. Action Without Meeting. Unless otherwise provided in the certificate of incorporation, any action required to be taken at any 
annual or special meeting of stockholders of the corporation, or any action which may be taken at any annual or special meeting of such 
stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, 
shall be signed by all of the holders of outstanding stock who would be entitled to notice of such meeting.  

ARTICLE III  

DIRECTORS  

     Section 3.01. Number of Directors. The number of directors of the corporation shall be not less than nine (9) nor more than fifteen (15). 
Initially there shall be nine (9) directors and thereafter the number of directors shall be as provided from time to time in the by-laws, provided 
that no amendment to the by-laws decreasing the number of directors shall have the effect of shortening the term of any incumbent director, 
and provided further that no action shall be taken by the directors (whether through amendment of the by-laws or otherwise) to increase  
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the number of directors as provided in the by-laws from time to time unless at least eighty percent (80%) of the directors then in office shall 
concur in said action. Directors need not be stockholders.  

     Commencing with the election of directors at the 1986 annual meeting of stockholders, the board of directors shall be divided into three 
classes, designated class I, class II and class III, as nearly equal in number as possible, and the term of office of directors in one class shall 
expire at each annual meeting of stockholders, and in all cases as to each director until a successor shall be elected and shall qualify, or until his 
earlier resignation, removal from office, death or incapacity. Additional directorships resulting from an increase in number of directors shall be 
apportioned among the classes as equally as possible. The initial term of office of directors of class I shall expire at the annual meeting of 
stockholders in 1987, that of class II shall expire at the annual meeting of stockholders in 1988, and that of class III shall expire at the annual 
meeting of stockholders in 1989, and in all cases as to each director until a successor shall be elected and shall qualify, or until his earlier 
resignation, removal from office, death or incapacity. At each annual meeting of stockholders the number of directors equal to the number of 
directors of the class whose term expires at the time of such meeting (or, if less, the number of directors properly nominated and qualified for 
election) shall be elected to hold office until the third succeeding annual meeting of stockholders after their election.  

     Section 3.02. Vacancies. Vacancies and newly-created directorships resulting from any increase in the authorized number of directors may 
be filled by a majority of the directors then in office, or by a sole remaining director, and the directors so chosen shall hold office until the next 
election of the class for which such directors shall have been chosen and  
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until their successors are duly elected and shall qualify, unless sooner displaced. If there are no directors in office, then an election of directors 
may be held in the manner provided by statute.  

     Section 3.03. Authority of Board of Directors. The business of the corporation shall be managed by or under the direction of its board of 
directors which may exercise all such powers of the corporation and do all such lawful acts and things as are not by statute or by the certificate 
of incorporation or by these by-laws directed or required to be exercised or done by the stockholders.  

     Section 3.04. Nomination. Only persons who are nominated in accordance with the procedures set forth in these by-laws shall be eligible to 
serve as directors. Nominations of persons for election to the board may be made at a meeting of stockholders (a) by or at the direction of the 
board of directors or (b) by any stockholder of the corporation who (i) is a stockholder of record as of the record date for the annual meeting of 
stockholders, (ii) is entitled to vote for the election of directors at such meeting and (iii) complies with the notice procedures set forth in this 
Section 3.04. Such nominations, other than those made by or at the direction of the board, shall be made pursuant to timely notice in writing to 
the secretary of the corporation. To be timely, a stockholder’s notice shall be delivered to or mailed and received at the principal executive 
offices of the corporation not less than sixty nor more than ninety days prior to the meeting; provided, however, that in the event that less than 
seventy days’ notice or prior public disclosure of the date of the meeting is given or made to stockholders, notice by the stockholder to be 
timely must be so received not later than the close of business on the tenth day following the day on which such notice of the date of the 
meeting or such public disclosure was made. Such stockholder’s notice shall set forth (a) as to each person whom the stockholder proposes to 
nominate for election or reelection as a director all information relating to such person that is  
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required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A 
under the Securities Exchange Act of 1934, as amended, (including such person’s written consent to being named in the proxy statement as a 
nominee and to serving as a director if elected); and (b) as to the stockholder giving the notice (i) the name and address, as they appear on the 
corporation’s books, of such stockholder and (ii) the class and number of shares of the corporation which are beneficially owned by such 
stockholder. At the request of the board, any person nominated by the board for election as a director shall furnish to the secretary of the 
corporation that information required to be set forth in a stockholder’s notice of nomination which pertains to the nominee. No person shall be 
eligible to serve as a director of the corporation unless nominated in accordance with the procedures set forth in these by-laws. The chairman of 
the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the procedures 
prescribed by the by-laws and that the defective nomination shall be disregarded. Notwithstanding the foregoing provisions of this 
Section 3.04, a stockholder shall also comply with all applicable requirements of the Securities and Exchange Act of 1934, as amended, and the 
rules and regulations thereunder with respect to the matters set forth in this Section 3.04.  

     Section 3.05. Place of Meetings. The board of directors of the corporation may hold meetings, both regular and special, either within or 
without the State of Delaware.  

     Section 3.06. Regular Meetings. A regular meeting of the board of directors shall be held immediately after the annual meeting of 
stockholders at the same place as such annual meeting is held and no notice of such meeting shall be necessary to the newly elected directors in 
order legally to constitute the meeting, provided a quorum shall be present. In the event such meeting is not held at the time and place provided 
herein, the meeting may be held at such time  
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and place as shall be specified in a notice given as hereinafter provided for special meetings of the board of directors, or as shall be specified in 
a written waiver signed by all of the directors. Other regular meetings of the board of directors may be held without notice at such time and at 
such place as shall from time to time be determined by the board. Unless otherwise restricted by the certificate of incorporation or these by-
laws, members of the board of directors, or any committee designated by the board of directors, may participate in a meeting of the board of 
directors, or any committee, by means of conference telephone or similar communications equipment by means of which all persons 
participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.  

     Section 3.07. Special Meetings. Special meetings of the board of directors may be called by the chairman of the board, the chief executive 
officer or the president and chief operating officer on three days’ notice to each director, either personally or by mail, telephone or facsimile 
transmission; special meetings shall be called by the chairman of the board, the chief executive officer, the president and chief operating officer 
or the secretary in like manner and on like notice on the written request of two directors.  

     Section 3.08. Quorum. At all meetings of the board of directors a majority of the directors shall constitute a quorum for the transaction of 
business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the board of directors, 
except as may be otherwise specifically provided by statute or by the certificate of incorporation. If a quorum shall not be present at any 
meeting of the board of directors the directors present thereat may adjourn the meeting from time to time, without notice other than 
announcement at the meeting, until a quorum shall be present.  
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     Section 3.09. Action Without Meeting. Unless otherwise restricted by the certificate of incorporation or these by-laws, any action required 
or permitted to be taken at any meeting of the board of directors or of any committee thereof may be taken without a meeting, if all members of 
the board of directors or committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of 
proceedings of the board of directors or committee.  

     Section 3.10. Committees of Directors. The board of directors may, by resolution passed by a majority of the whole board, designate one or 
more committees, each committee to consist of not less than three directors of the corporation. The board may designate one or more directors 
as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee.  

     In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified 
from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the board of directors to act at the 
meeting in the place of any such absent or disqualified member.  

     Any such committee, to the extent provided in the resolution of the board of directors, shall have and may exercise all the powers and 
authority of the board of directors in the management of the business and affairs of the corporation, and may authorize the seal of the 
corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in reference to amending 
the certificate of incorporation, adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or 
exchange of all or substantially all of the corporation’s property and assets, recommending to the stockholders a dissolution of the corporation 
or a revocation of a dissolution; and, unless the  
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resolution or the certificate of incorporation expressly so provide, no such committee shall have the power or authority to declare a dividend or 
to authorize the issuance of stock. Such committee or committees shall have such name or names as may be determined from time to time by 
resolution adopted by the board of directors.  

     Section 3.11. Committee Minutes. Each committee shall keep regular minutes of its meetings and report the same to the board of directors 
when required.  

     Section 3.12. Compensation of Directors. Unless otherwise restricted by the certificate of incorporation or these by- laws, the board of 
directors shall have the authority to fix the compensation of directors. The directors may be paid their expenses, if any, of attendance at each 
meeting of the board of directors and may be paid a fixed sum for attendance at each meeting of the board of directors or a stated salary as 
director. No such payment shall preclude any director from serving the corporation in any other capacity and receiving compensation therefor. 
Members of special or standing committees may be allowed like compensation for attending committee meetings.  

     Section 3.13. Removal. Notwithstanding any other provisions of the certificate of incorporation or the by-laws of the corporation (and 
notwithstanding the fact that some lesser percentage may be specified by law, the certificate of incorporation or the by-laws of the corporation), 
any director or the entire board of directors of the corporation may be removed from office at any time, with or without cause, but only by the 
affirmative vote of the holders of at least eighty percent (80%) of all of the outstanding shares of capital stock of the corporation entitled to vote 
on the election of directors at a meeting of stockholders called for that purpose, except that if the board of directors, by an affirmative vote of at 
least two-thirds (66 2/3%) of the entire board of directors, recommends removal of a director to the stockholders, such removal  
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may be effected by the affirmative vote of the holders of at least a majority of the outstanding shares of capital stock of the corporation entitled 
to vote on the election of directors at a meeting of stockholders for that purpose.  

ARTICLE IV  

NOTICES  

     Section 4.01. Form of Notice. Whenever, under the provisions of the statutes or of the certificate of incorporation or of these by-laws, notice 
is required to be given to any stockholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, 
addressed to such stockholder, at his address as it appears on the records of the corporation, with postage thereon prepaid, and such notice shall 
be deemed to be given at the time when the same shall be deposited in the United States mail.  

     Whenever, under the provisions of the statutes or of the certificate of incorporation or of these by-laws, notice is required to be given to any 
director, such notice may be given personally or by telephone or facsimile transmission, or given in a writing, addressed to such director, at his 
address as it appears on the records of the corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time 
when the same shall be deposited in the United States mail.  

     Section 4.02. Waiver of Notice. Whenever any notice is required to be given under the provisions of the statutes or of the certificate of 
incorporation or of these by-laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the 
time stated therein, shall be deemed equivalent thereto.  
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ARTICLE V  

OFFICERS  

     Section 5.01. Officers. The officers of the corporation shall be chosen by the board of directors and shall be a chairman of the board, a chief 
executive officer, a president and chief operating officer, a vice-president, a secretary and a treasurer. The chairman of the board must be a 
director. The board of directors may also choose additional officers, vice-presidents (including senior, executive or assistant vice-presidents), 
and one or more assistant secretaries and assistant treasurers. Any number of offices may be held by the same person, unless the certificate of 
incorporation or these by-laws otherwise provides.  

     Section 5.02. Additional Officers and Agents. The board of directors may appoint such other officers and agents as it shall deem necessary 
who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by 
the board.  

     Section 5.03. Compensation. The salaries of all officers and agents of the corporation shall be fixed by the board of directors.  

     Section 5.04. Term; Removal of Officers. The officers of the corporation shall hold office until their successors are chosen and qualify. Any 
officer elected or appointed by the board of directors may be removed at any time by the affirmative vote of a majority of the board of 
directors. Any vacancy occurring in any office of the corporation shall be filled by the board of directors.  
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     Section 5.05. Duties of the Chairman of the Board. The chairman of the board shall preside at all meetings of the directors at which he is 
present. The chairman shall have such other powers and duties as the directors shall from time to time assign to him.  

     Section 5.06. Duties of the Chief Executive Officer. The chief executive officer of the corporation shall be the senior executive of the 
corporation and shall have general control and management of the business affairs and policies of the corporation. Among other things, he shall 
direct and coordinate the development of short-range and long-range goals and objectives, policies, budgets and operating plans of the 
corporation and, upon approval by the board of directors, oversee their interpretation, implementation and achievement. In conjunction with the 
board of directors, the chief executive officer shall establish an organizational hierarchy and delegate authority to other executives regarding 
policies, contractual commitments, expenditures and personnel matters. He shall represent the corporation to its stockholders, the financial 
community, industry groups, key customers, governmental representatives and regulatory agencies and the general public.  

     If there is no chairman of the board, or during the absence or disability of the chairman of the board, the chief executive officer shall 
exercise all of the powers and discharge all of the duties of the chairman of the board. If there is no president and chief operating officer, or 
during the absence or disability of the president and chief operating officer, the chief executive officer shall exercise all of the powers and 
discharge all of the duties of the president and chief operating officer. The chief executive officer shall have such other powers and perform 
such other duties as from time to time may be conferred upon him by the board of directors.  
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     Section 5.07. Duties of the President and Chief Operating Officer . The president and chief operating officer of the corporation shall direct 
and coordinate the activities of the corporation in accordance with the goals, objectives, policies, budgets and operating plans of the corporation 
established by the chief executive officer and the board of directors. He also shall be responsible for the achievement of short-range and long-
range goals and objectives for the operations, human resources, financial performance and growth of the corporation. If there is no chief 
executive officer or during the absence or disability of the chief executive officer, the president and chief operating officer shall exercise all of 
the powers and discharge all of the duties of the chief executive officer. The president and chief operating officer shall have such other powers 
and perform such other duties as from time to time may be conferred upon him by the board of directors. Section 5.08. Duties of the Vice-
Presidents. The vice-presidents shall perform such duties and have such powers as the board of directors may from time to time prescribe.  

     Section 5.09. 5.08. Duties of the Secretary. The secretary shall attend all meetings of the board of directors and all meetings of the 
stockholders and record all the proceedings of the meetings of the corporation and of the board of directors in a book to be kept for that purpose 
and shall perform like duties for the standing committees when required. He shall give, or cause to be given, notice of all meetings of the 
stockholders and special meetings of the board of directors, and shall perform such other duties as may be prescribed by the board of directors, 
the chief executive officer or the president and chief operating officer, under whose supervision he shall be. He shall have custody of the 
corporate seal of the corporation and he, or an assistant secretary, shall have authority to affix the same to any instrument requiring it and when 
so affixed, it may be attested by his signature or by the signature of such assistant  
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secretary. The board of directors may give general authority to any other officer to affix the seal of the corporation and to attest the affixing by 
his signature.  

     Section 5.10. 5.09. Duties of the Assistant Secretary. The assistant secretary, or if there be more than one, the assistant secretaries in the 
order determined by the board of directors (or if there be no such determination, then in the order of their election) shall, in the absence of the 
secretary or in the event of his inability or refusal to act, perform the duties and exercise the powers of the secretary and shall perform such 
other duties and have such other powers as the board of directors may from time to time prescribe.  

     Section 5.11. 5.10. Duties of the Treasurer. The treasurer shall have the custody of the corporate funds and securities and shall keep full and 
accurate accounts of receipts and disbursements in books belonging to the corporation and shall deposit all moneys and other valuable effects 
in the name and to the credit of the corporation in such depositories as may be designated by the board of directors.  

     He shall disburse the funds of the corporation as may be ordered by the board of directors, taking proper vouchers for such disbursements, 
and shall render to the chief executive officer and the board of directors, at its regular meetings, or when the board of directors so requires, an 
account of all his transactions as treasurer and of the financial condition of the corporation.  

     If required by the board of directors, he shall give the corporation a bond (which shall be renewed each year) in such sum and with such 
surety or sureties as shall be satisfactory to the board of directors for the faithful performance of the duties of his office and for the restoration 
to the corporation, in case of his death, resignation, retirement or removal from office,  
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of all books, papers, vouchers, money and other property of whatever kind in his possession or under his control belonging to the corporation.  

     Section 5.12. 5.11. Duties of the Assistant Treasurer. The assistant treasurer, or if there shall be more than one, the assistant treasurers in the 
order determined by the board of directors (or if there be no such determination, then in the order of their election) shall, in the absence of the 
treasurer or in the event of his inability or refusal to act, perform the duties and exercise the powers of the treasurer and shall perform such 
other duties and have such other powers as the board of directors may from time to time prescribe.  

ARTICLE VI  

STOCK AND STOCKHOLDERS  

     Section 6.01. Certificates. Every holder of stock in the corporation shall be entitled to have a certificate, signed by, or in the name of the 
corporation by, the chairman of the board of directors, or the president and chief operating officer or a vice-president and the treasurer or an 
assistant treasurer, or the secretary or an assistant secretary of the corporation, certifying the number of shares owned by him in the corporation. 
Any of or all the signatures on the certificate may be facsimile. In case any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is 
issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent or registrar at the date of issue.  

     Section 6.02. Lost Certificates. The board of directors (through the corporation’s duly authorized officers) may direct a new certificate or 
certificates to be issued in place of any  
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certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of 
that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or 
certificates, the board of directors (through the corporation’s duly authorized officers) may, in its discretion and as a condition precedent to the 
issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his legal representative, to advertise the same 
in such manner as it shall require and/or to give the corporation a bond in such sum as it may direct as indemnity against any claim that may be 
made against the corporation with respect to the certificate alleged to have been lost, stolen or destroyed.  

     Section 6.03. Record Date. In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of 
stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment 
of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or 
exchange of stock or for the purpose of any other lawful action, the board of directors may fix, in advance, a record date, which shall not be 
more than sixty nor less than ten days before the date of such meeting, nor more than sixty days prior to any other action. A determination of 
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting: provided, 
however, that the board of directors may fix a new record date for the adjourned meeting.  

     Section 6.04. Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its books 
as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its 
books as the owner of shares, and shall not be bound to recognize any equitable  
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or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof, 
except as otherwise provided by the laws of Delaware.  

     Section 6.05. Transfers. Where a certificate evidencing stock of the corporation is presented to the corporation or its proper agents with a 
request to register transfer, the transfer shall be registered as requested if:  

     1. An appropriate person signs on each certificate so presented or signs on a separate document an assignment or transfer of shares 
evidenced by each such certificate, or signs a power to assign or transfer such shares, or when the signature of an appropriate person is written 
without more on the back of each such certificate; and  

     2. Reasonable assurance is given that the indorsement of each appropriate person is genuine and effective; the corporation or its agents may 
refuse to register a transfer of shares unless the signature of each appropriate person is guaranteed by an “eligible guarantor institution” as 
defined in Rule 17Ad-15 under the Securities Act of 1934 or any successor rule or regulation; and  

     3. All applicable laws relating to the collection of transfer or other taxes have been complied with; and  

     4. The corporation or its agents are not otherwise required or permitted to refuse to register such transfer.  
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ARTICLE VII  

GENERAL PROVISIONS  

     Section 7.01. Dividends. Dividends upon the capital stock of the corporation, subject to the provisions of the certificate of incorporation, if 
any, may be declared by the board of directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, 
or in shares of the capital stock, subject to the provisions of the certificate of incorporation. Before payment of any dividend, there may be set 
aside out of any funds of the corporation available for dividends such sum or sums as the directors from time to time, in their absolute 
discretion, deem proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property 
of the corporation, or for such other purpose as the directors shall deem conducive to the interest of the corporation, and the directors may 
modify or abolish any such reserve in the manner in which it was created.  

     Section 7.02. Annual Statement. The board of directors shall present at each annual meeting, and at any special meeting of the stockholders 
when called for by vote of the stockholders, a full and clear statement of the business and condition of the corporation.  

     Section 7.03. Checks. All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such other 
person or persons as the board of directors may from time to time designate.  

     Section 7.04. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the board of directors.  

     Section 7.05. Seal. The corporate seal shall have inscribed thereon the name of the corporation, the year of its organization and the words 
“Corporate Seal, Delaware.” The seal  
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may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  

ARTICLE VIII  

AMENDMENTS  

     Section 8.01. Amendments. These by-laws may be amended or repealed by the board of directors pursuant to the certificate of incorporation 
or by affirmative vote of the holders of record of shares entitling them to exercise a majority of the voting power on such proposal: provided, 
however, that the provisions set forth in this Article VIII, in Article II, Sections 2.05 and 2.08 and in Article III, Sections 3.01 and 3.13, herein 
may not be repealed or amended in any respect unless such action is approved by the affirmative vote of the holders of eighty percent (80%) of 
the stock issued and outstanding and entitled to vote thereon.  

ARTICLE IX  

INDEMNIFICATION  

     Section 9.01. Indemnification as of Right for Directors and Officers. Each director or officer of the corporation who was or is made a party 
or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or 
investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was a director or officer of the corporation or is or was 
serving at the request of the corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust 
or other enterprise (hereinafter an “indemnitee”), whether the basis of such  
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proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any other capacity while serving as a director, 
officer, employee or agent, shall be indemnified and held harmless by the corporation to the fullest extent permitted by Delaware Law against 
all expense, liability and loss (including attorneys’ fees, judgments, fines, taxes, penalties and amounts paid in settlement) reasonably incurred 
or suffered by such indemnitee in connection therewith; provided, however, that, except as provided in Section 9.02 hereof with respect to 
proceedings to enforce rights to indemnification, the corporation shall indemnify any such indemnitee in connection with a proceeding (or part 
thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the board. The right to indemnification 
conferred in this Section 9.01 shall include the right to be paid by the corporation the expenses incurred in defending any such proceeding in 
advance of its final disposition (hereinafter an “advancement of expenses”); provided, however, that, if Delaware Law so requires, expenses 
incurred by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by 
such indemnitee, including, without limitation, service to an employee benefit plan) shall be advanced only upon delivery to the corporation of 
an undertaking (hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be 
determined by final judicial decision from which there is no further right to appeal (hereinafter a “final adjudication”) that such indemnitee is 
not entitled to be indemnified for such expenses under this Section 9.01 or otherwise.  

     Section 9.02. Enforcement. If a claim under Section 9.01 is not paid in full by the corporation within sixty days after a written claim has 
been received by the corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period shall be 
twenty days, the indemnitee may at any time thereafter bring suit against the corporation  
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to recover the unpaid amount of the claim. If successful in whole or in part in any such suit, or in a suit brought by the corporation to recover an 
advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall also be entitled to be paid the expense of prosecuting or 
defending such suit. It shall be a defense of the corporation in any suit brought by an indemnitee to enforce a right to indemnification hereunder 
(but not in a suit to enforce a right to an advancement of expenses) that the indemnitee has not met the applicable standard of conduct set forth 
in Delaware Law, and a final adjudication that an indemnitee has not met such standard shall entitle the corporation to recover such expenses 
pursuant to the terms of an undertaking. Neither the failure of the corporation (including the Board, independent legal counsel or its 
stockholders) to have made a determination prior to the commencement of such suit that indemnification of the indemnitee is proper in the 
circumstances because the indemnitee has met the applicable standard of conduct set forth in Delaware Law, nor an actual determination by the 
corporation (including the Board, independent legal counsel or its stockholders) that the indemnitee has not met such applicable standard of 
conduct, shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by 
the indemnitee, be a defense to such suit. In any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of 
expenses hereunder, or by the corporation to recover an advancement of expenses, the burden of proving that the indemnitee is not entitled to 
be indemnified in any respect, or to such advancement of expenses, under this Article IX or otherwise shall be on the corporation.  

     Section 9.03. Discretionary Indemnification for Agents and Employees. The corporation may, to the extent approved or ratified from time to 
time by the board, grant rights to indemnification, and to the advancement of expenses to any employee or agent of the  
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corporation to the fullest extent contemplated by this Article IX with respect to the indemnification and advancement of expenses of directors 
and officers of the corporation.  

     Section 9.04. Article IX Exclusive. The indemnification and advancement of expenses provided by, or granted pursuant to, the other 
sections of this Article IX shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of 
expenses may be entitled under the corporation’s or any other corporation’s certificate of incorporation or by-laws, other charter documents, 
agreement, vote of stockholders or disinterested directors or otherwise, or under Delaware Law or any other applicable statute or regulation, 
both as to action in such person’s official capacity and as to action in another capacity while holding such office.  

     Section 9.05. Continuation of Indemnification. The indemnification and advancement of expenses provided by, or granted pursuant to, this 
Article IX shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, 
executors and administrators of such a person, except in any such case to the extent that any grant of rights to indemnification and advancement 
of expenses pursuant to Section 9.03 otherwise provides, and shall be binding upon any successor to the corporation to the fullest extent 
permitted by Delaware Law, as from time to time in effect.  

     Section 9.06. Insurance. The corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, 
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in 
any such capacity, or arising out of  
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such person’s status as such, whether or not the corporation would have the power to indemnify such person against such liability under the 
provisions of this Article IX or Delaware Law.  

     Section 9.07. Certain Definitions. For purposes of this Article, references to “other enterprises” shall include employee benefit plans; 
references to “fines” shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to a director 
or officer of the corporation “serving at the request of the corporation” shall include any service as a director, officer, employee or agent of the 
corporation which imposes duties on, or involves services by, such director or officer with respect to an employee benefit plan, its participants, 
or beneficiaries. For purposes of determining whether a person has met the applicable standard of conduct set forth in Delaware Law, a person 
who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and beneficiaries of an 
employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the corporation.”  

     Section 9.08. Severability. In the event that any provision of this Article IX is determined by a court of competent jurisdiction to require the 
corporation to do or to fail to do an act which is in violation of applicable law, such provision shall be limited or modified in its application to 
the minimum extent necessary to avoid a violation of law, and, as so limited or modified, such provision and the balance of this Article IX shall 
be enforceable by an indemnitee in accordance with its terms.  
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Exhibit 10 

BOB EVANS FARMS, INC.  
2006 EQUITY AND CASH INCENTIVE PLAN  

1.00 PURPOSE  

The Plan is intended to foster and promote the long-term financial success of the Company and Related Entities and to increase stockholder 
value by [1] providing Participants an opportunity to acquire and maintain an ownership interest in the Company and [2] enabling the Company 
and Related Entities to attract and retain the services of outstanding individuals upon whose judgment and special efforts the successful 
conduct of the Group’s business is largely dependent.  

2.00 DEFINITIONS  

When used in the Plan, the following words, terms and phrases have the meanings given to them in this section unless another meaning is 
expressly provided elsewhere in this document or clearly required by the context. When applying these definitions and any other word, term or 
phrase used in the Plan, the form of any definition or of any word, term or phrase will include any and all of its other forms.  

Act. The Securities Exchange Act of 1934, as amended, or any successor statute of similar effect even if the Company is not subject to the Act. 

Annual Meeting. The annual meeting of the Company’s stockholders.  

Award. Any Cash-Based Award, Incentive Stock Option, Nonqualified Stock Option, Performance Share, Performance Unit, Restricted Stock, 
Restricted Stock Unit, Stock Appreciation Right or Whole Share granted under the Plan.  

Award Agreement. The written or electronic agreement between the Company and each Participant that describes the terms and conditions of 
each Award. If there is a conflict between the terms of the Plan and the terms of any Award Agreement, the terms of the Plan will govern.  

Beneficial Owner. A “beneficial owner” as defined in Rule 13d-3 under the Act.  

Board. The Company’s board of directors.  

Business Combination. With respect to the payment, exercise or settlement of any Award subject to Code §409A, a “change in control” as 
defined under Code §409A.  

Cash-Based Award. An Award granted under Section 13.00.  

Cause. Unless otherwise specified in the associated Award Agreement or in any employment agreement between the Participant and the 
Company or any Related Entity or in any change in control agreement between the Participant and the Company or any Related Entity (but 
only within the context of the events contemplated by the employment agreement or change in control agreement, as applicable):  
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[1]    Willful and continued failure to substantially perform assigned duties; 
       
[2]    Willful engagement in gross misconduct materially and demonstrably injurious to the Company or any Related Entity; 
       
[3]    Breach of any term of any agreement with the Company or any Related Entity, including the Plan and any Award Agreement; 
       
[4]  

  

Conviction of (or plea of no contest or nolo contendre to) [a] a felony or a misdemeanor that originally was charged as a felony but 
which was subsequently reduced to a misdemeanor through negotiation with the charging entity or [b] a crime other than a felony, 
which involves a breach of trust or fiduciary duty owed to the Company or any Related Entity; or 

       
[5]    Violation of any policy of the Company or any Related Entity that applies to the Participant. 



   

However, Cause will not arise under subsections [1] and [3] of this definition solely because the Participant is absent from active service during 
any period of absence relating to a physical or mental incapacity, during any period of absence approved by the Company or any Related Entity 
or during any period of absence protected by law.  

Change in Control. Unless otherwise specified in the associated Award Agreement or in any employment agreement between the Participant 
and the Company or any Related Entity or in any change in control agreement between the Participant and the Company or any Related Entity 
(but only within the context of the events contemplated by the employment agreement or change in control agreement, as applicable):  

2  

      
[1]  

  
Subject to the rules of application described in subsection [2] of this definition, the date on which the earliest of the following events 
occurs: 

          
     [a]   After the Effective Date, an event that would be required to be reported as a change in control for purposes of the Act. 
           
   

  

[b] 

  

During any 12-consecutive-calendar-month period ending after the Effective Date, there is a change in a majority of the 
Incumbent Directors for any reason other than death or disability (as reasonably established by the Company on the basis of 
medical and other information known, or made available, to it). 

           
   

  

[c] 

  

After the Effective Date, any entity or “person,” including a “group” as contemplated by Sections 13(d)(3) and 14(d)(2) of the 
Act (“Person”), is or becomes the Beneficial Owner, through a tender offer or otherwise, of Shares representing 50 percent or 
more of the combined voting power of the Company’s then outstanding Shares. 

           
   

  

[d] 

  

During any 12-consecutive-calendar-month period ending after the Effective Date, any entity or Person acquires, either directly 
or as a Beneficial Owner, through a tender offer or otherwise, Shares representing more than 20 percent of the combined voting 
power of the Company’s then outstanding Shares. However, this subsection [d] will be applied without regard to the effect of 
any redemption or repurchase of Shares by the Company or the acquisition of Shares by any Group Member and after ignoring 
any Shares acquired: 

  [i]   Before the beginning of any 12-consecutive-calendar-month measurement period; 
  

  [ii]   By or through an employee benefit plan [whether or not intended to comply with Code §401(a) and whether or not the 
Participant participates in that plan] maintained by any Group Member; 

  

  [iii]   Directly, through an equity compensation plan maintained by any Group Member; 
  

  [iv]   Directly, through inheritance, gift, bequest or by operation of law on the death of an individual; or 
  

  [v]   By any entity or Person with respect to which that acquirer has filed SEC Schedule 13G indicating that the Shares were not 
acquired and are not held for the purpose of or with the effect of changing or influencing, directly or indirectly, the 
Company’s management or policies, unless and until that entity or person indicates that its intent has changed by filing 
SEC Schedule 13D. 

          
   

  

[e] 

  

After the Effective Date, the Company’s stockholders approve a definitive agreement to merge or combine the Company with or 
into another entity, a majority of the directors of which were not Incumbent Directors immediately before the merger or 
combination and in which the Company’s stockholders will hold less than 50 percent of the voting power of the surviving entity. 
When applying this subsection [e]: 

  [i]   Stockholders will be determined immediately before and immediately after the merger or combination; and 
  

  [ii]   The Shares owned before the transaction by the entity with which the Company merges or combines will be disregarded for 
all purposes. 



   

Code. The Internal Revenue Code of 1986, as amended or superseded after the Effective Date, and any applicable rulings or regulations issued 
under the Code.  

Committee. The Board’s Compensation Committee which also constitutes a “compensation committee” within the meaning of Treas. Reg. 
§1.162-27(c)(4). The Committee will be comprised of at least three persons [1] each of whom is [a] an outside director, as defined in Treas. 
Reg. §1.162-27(e)(3)(i) and [b] a “non-employee” director within the meaning of Rule 16b-3 under the Act and [2] none of whom may receive 
remuneration from the Company or any Related Entity in any capacity other than as a director, except as permitted under Treas. Reg. §1.162-27
(e)(3)(ii).  

Company. Bob Evans Farms, Inc., a Delaware corporation, and any and all successors to it.  

Consultant. Any person who, on an applicable Grant Date, is performing services for the Company or any Related Entity other than an 
Employee or a Director. A person’s status as a Consultant will be determined as of the Grant Date of each Award made to that person.  

Covered Officer. Those Employees whose compensation is (or likely will be) subject to limited deductibility under Code §162(m) as of the 
last day of any calendar year.  
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  [f]   Within any 12-consecutive-calendar-month period ending after the Effective Date, any entity or “person,” including a “group” as 
contemplated by Sections 13(d)(3) and 14(d)(2) of the Act and Code §280G, acquires, either directly or as a Beneficial Owner of 
another entity or person, Group assets having a total gross fair market value equal to or greater than 50 percent of the book value of 
the Group’s assets. For purposes of this definition, “book value” will be established on the basis of the latest consolidated financial 
statement the Company filed with the Securities and Exchange Commission before the date any 12-consecutive calendar month 
measurement period began. However, except as otherwise provided in this section, this subsection [f] will be applied after ignoring: 

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

  

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

  

  [iii]   Any transfer of assets to any entity or Person that, immediately before the transfer, owns, directly or as a Beneficial Owner, 
50 percent or more of the total value or voting power of the Company’s outstanding securities; or 

  

  [iv]   Any transfer of assets to an entity, at least 50 percent or more of the total value or voting power of which, immediately before 
the transfer, is owned, directly or indirectly, by a person described in subsection [1][c] of this definition. 

[2]   The following rules of application will be applied to this definition: 

  [a]   For purposes of applying all parts of this definition, [i] Shares owned or acquired by a Participant or by any other entity or Person 
acting in concert with the Participant will be disregarded, [ii] any transfer of assets to the Participant or to any other entity or Person 
acting in concert with the Participant will be disregarded and [iii] the constructive ownership rules of Code §318(a) will be applied 
to determine stock ownership; 

  

  [b]   For purposes of applying subsection [1][f] of this definition, an entity’s or a person’s status (unless specifically indicated otherwise) 
will be determined immediately after the transfer of assets; 

  

  [c]   Any transfer of assets disregarded under subsection [1][f][i] of this definition will not be ignored when applying that subsection if 
that transaction is part of a larger transaction or series of transactions that also involve the transfer of assets for cash or 
consideration other than Shares; and 

  

  [d]   No Change in Control will have occurred solely because of a [i] reincorporation to change the Company’s jurisdiction of 
incorporation or [ii] merger or consolidation of the Company into or with an entity that, immediately before that merger or 
consolidation, was a Subsidiary of the Company. 



   

Director. A person who, on an applicable Grant Date, [1] is an elected member of the Board or of a Related Board (or has been appointed to 
the Board or to a Related Board to fill an unexpired term and will continue to serve at the expiration of that term only if elected by 
stockholders) and [2] is not an Employee. A person’s status as a Director will be determined as of the Grant Date of each Award made to that 
person.  

Disability. Unless otherwise specified in the associated Award Agreement or in any employment agreement between the Participant and the 
Company or any Related Entity or in any change in control agreement between the Participant and the Company or any Related Entity (but 
only within the context of the events contemplated by the employment agreement or change in control agreement, as applicable):  

Effective Date. The date the Plan is adopted by the Board, subject to approval by the Company’s stockholders at the first Annual Meeting after 
the date the Board adopts the Plan subject to approval by the Company’s stockholders. However, no Awards will be granted or Shares issued 
under the Plan unless and until the Company’s stockholders approve the Plan. If the Company’s stockholders do not approve the Plan, this 
document will have no force or effect and will be revoked as of the Effective Date.  

Employee. Any person who, on an applicable Grant Date, is performing services for the Company or any Related Entity as a common-law 
employee. A person’s status as an Employee will be determined as of the Grant Date of each Award made to that person. A worker who is 
classified as other than a common-law employee but who is subsequently reclassified as a common-law employee of the Company or any 
Related Entity for any reason and on any basis will be treated as a common-law employee only from the date that reclassification occurs and 
will not retroactively be reclassified as an Employee for any purpose under the Plan.  

Exercise Price. The amount, if any, a Participant must pay to exercise an Option or the amount upon which the value of a Stock Appreciation 
Right is based.  

Expiration Date. The last date that an Option or Stock Appreciation Right may be exercised.  

Fair Market Value. The value of one Share on any relevant date, determined under the following rules:  

Grant Date. The date an Award is granted.  

Group. The Company and all Related Entities. The composition of the Group will be determined as of any relevant date.  

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

Incentive Stock Option. An Option that, on the Grant Date, meets the conditions imposed under Code §422 and is not subsequently modified 
in a manner inconsistent with Code §422.  
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[1]   With respect to an Incentive Stock Option, “disability”  as defined in Code §22(e)(3); 
  

[2]   With respect to the payment, exercise or settlement of any Award that is (or becomes) subject to Code §409A, “disabled” as defined 
under Code §409A; and 

  

[3]   With respect to a Participant’s right to exercise or receive settlement of any Award or with respect to the payment, exercise or settlement 
of any Award not described in subsection [1] or [2] of this definition, a Participant’s inability (established by an independent physician 
selected by the Committee and reasonably acceptable to the Participant or to the Participant’s legal representative) due to illness, accident 
or otherwise to perform his or her duties and which is expected to be permanent or for an indefinite duration longer than one year. 

[1]   If the Shares are traded on an exchange, the reported “closing price” on the relevant date, if it is a trading day, otherwise on the next 
trading day; 

  

[2]   If the Shares are traded over-the-counter with no reported closing price, the mean between the highest bid and the lowest asked prices on 
the relevant date, if it is a trading day, otherwise on the next trading day; or 

  

[3]   If neither subsections [1] or [2] of this definition apply, the fair market value as determined by the Committee in good faith and consistent 
with any applicable provisions under the Code. 



   

Incumbent Director. Each person who was a member of the Board on the Effective Date and, after the Effective Date, each director whose 
election or nomination for election by the Company’s stockholders was approved by a vote of at least a majority of the then Incumbent 
Directors.  

Key Employee. A “specified employee” as defined under Code §409A.  

Nonqualified Stock Option. Any Option that is not an Incentive Stock Option.  

Option. An Award granted under Section 6.00. An Option may be either [1] an Incentive Stock Option or [2] a Nonqualified Stock Option.  

Participant. Any Employee, Consultant or Director to whom an Award has been granted and which is still outstanding.  

Performance-Based Award. An Award granted subject to Section 14.00.  

Performance Criteria. The criteria described in Section 14.02.  

Performance Period. The period over which the Committee will determine if applicable Performance Criteria have been met.  

Performance Share. An Award granted under Section 11.00.  

Performance Unit. An Award granted under Section 12.00.  

Plan. The Bob Evans Farms, Inc. 2006 Equity and Cash Incentive Plan.  

Plan Year. The Company’s fiscal year.  

Prior Plans. The Bob Evans Farms, Inc. First Amended and Restated 1998 Stock Option and Incentive Plan, the Bob Evans Farms, Inc. First 
Amended and Restated 1993 Long Term Incentive Plan for Managers and the Bob Evans Farms, Inc. First Amended and Restated 1992 
Nonqualified Stock Option Plan. Upon approval of the Plan by the Company’s stockholders, no further awards will be issued under the Prior 
Plans, although awards may be granted under the Prior Plans up to the date that the Company’s stockholders approve the Plan and the Prior 
Plans will remain in effect after the Company’s stockholders approve the Plan for purposes of determining any grantee’s right to awards issued 
under the Prior Plans before that date. If the Company’s stockholders do not approve the Plan, each Prior Plan will remain in effect until the 
expiration date, if any, specified in its governing documents.  

Related Board. The board of directors of any incorporated Related Entity or the governing body of any unincorporated Related Entity.  

Related Entity. Any entity that is or becomes related to the Company through common ownership as determined under Code §414(b) or 
(c) but modified as permitted under rules issued under any Code section relevant to the purpose for which the definition is applied.  

Restricted Stock. An Award granted under Section 8.00.  

Restricted Stock Unit. An Award granted under Section 9.00.  

Restriction Period. The period over which the Committee will determine if a Participant has met conditions placed on Restricted Stock or 
Restricted Stock Units.  

Retirement. “Retirement” as defined in the associated Award Agreement or, if the term is not defined in the Award Agreement, “Retirement” 
as defined in any employment or change in control agreement (but only within the context of the events contemplated in any employment 
agreement or change in control agreement, if applicable) between the Participant and the Company or any Related Entity or, if the term is not 
defined in an agreement of that type or if there is no employment or change in control agreement covering the Participant, a voluntary 
Termination on or after the earlier of the date [1] an Employee or a Director has reached age 55 and has been credited with at least ten years of 
service (whether or not as a Director) with the Group or [2][a] the sum of the  
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Employee’s or Director’s age (measured in whole years only) and years of service (whether or not as a Director but measured in whole years 
only) with the Group equals 70 and [b] the Employee or Director has been credited with at least 10 years of service (whether or not as a 
Director) with the Group.  

Separation from Service. A “separation from service” as defined under Code §409A.  

Service Recipient. The Group Member with whom an Employee, Consultant or Director has a direct service relationship.  

Shares. Shares of common stock, par value $0.01 per share, of the Company or any security of the Company issued in substitution, exchange 
or in place of these shares.  

Stock Appreciation Right (“SAR”). An Award granted under Section 10.00.  

Subsidiary. A “subsidiary corporation” as defined under Code §424(f).  

Termination.  

Whole Share. An Award granted under Section 7.00.  

3.00 PARTICIPATION  

3.01 Awards.  
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[1]  

  

If a Participant is an Employee, a termination of the Employee’s common-law employment relationship with the Company and all 
Related Entities for any reason; provided, however, that a Termination will not occur if the Employee becomes a Consultant who 
provides bona fide services to the Company or any Related Entity; 

       
[2]  

  
If a Participant is a Consultant, a termination of the Consultant’s service relationship with the Company and all Related Entities for 
any reason; and 

       
[3]    If a Participant is a Director, a termination of the Director’s service on the Board and any Related Board for any reason. 

      
[1]  

  

Consistent with the terms of the Plan and subject to Section 3.02, the Committee will [a] decide which Employees, Consultants and 
Directors will be granted Awards and [b] establish the types of Awards to be granted and the terms and conditions relating to those 
Awards. 

       
[2]  

  

The Committee may establish different terms and conditions [a] for each type of Award granted, [b] for each Participant receiving the 
same type of Award and [c] for the same Participant for each Award received, whether or not those Awards are granted at different 
times. 

       
[3]  

  

In the sole discretion of the Committee, and consistent with applicable law, Awards also may be made in assumption of, or in 
substitution for, outstanding awards previously granted by the Company or any Related Entity or a company acquired by the Company 
or with which the Company combines. 

       
3.02    Conditions of Participation. By accepting an Award, each Participant agrees: 
      
[1]  

  
To be bound by the terms of the Award Agreement and the Plan and to comply with other terms and conditions imposed on the 
Award; and 

       
[2]  

  

That the Board or the Committee, as appropriate, may amend the Plan and any Award Agreement without any additional consideration 
to the extent necessary to avoid penalties arising under Code §409A, even if those amendments reduce, restrict or eliminate rights 
granted under the Plan or an outstanding Award Agreement. 



   

4.00 ADMINISTRATION  

4.01 Duties. The Committee is responsible for administering the Plan and has all powers appropriate and necessary to that purpose. Consistent 
with the Plan’s objectives, the Committee may adopt, amend and rescind rules and regulations relating to the Plan and has complete discretion 
to make all other decisions necessary or advisable for the administration and interpretation of the Plan. Any action by the Committee will be 
final, binding and conclusive for all purposes and upon all persons.  

4.02 Delegation of Duties. In its sole discretion, the Committee may delegate any ministerial duties associated with the Plan to any person that 
it deems appropriate. However, the Committee may not delegate any discretionary duties assigned to it or those duties that the Committee is 
required to discharge to comply with Code §162(m) or other applicable laws.  

4.03 Award Agreement. As soon as administratively feasible after the Grant Date, the Committee will prepare and deliver an Award 
Agreement to each affected Participant. The Award Agreement will describe:  

4.04 Restriction on Repricing. No Award (including Options and SARs) may be “repriced.” For purposes of this restriction, “repricing” 
means any of the following or any other action that has the same effect: [1] lowering the Exercise Price of an Option or SAR after it is granted, 
[2] any other action that is treated as a repricing under generally accepted accounting principles or [3] canceling an Option or SAR at a time 
when its Exercise Price exceeds the Fair Market Value of the underlying stock, in exchange for another Option, SAR, Restricted Stock, or other 
Award, unless the cancellation and exchange occurs in connection with a merger, acquisition, spin-off or other similar corporate transaction.  

5.00 LIMITS ON SHARES SUBJECT TO AWARDS  

5.01 Number of Authorized Shares. Subject to Section 5.03, the aggregate number of Shares reserved and available for Awards or which may 
be used to provide a basis of measurement for or to determine the value of an Award may not be more than the sum of:  

If the Company’s stockholders do not approve the Plan, each Prior Plan will remain in effect until the expiration date, if any, specified in its 
governing documents. Any Shares described in this section, including those described in Section 5.01[1] and [2], may be subject to Awards 
issued under the terms and conditions described in the Plan and Award Agreements issued under the Plan.  

The Shares to be delivered under the Plan may consist, in whole or in part, of treasury Shares or authorized but unissued Shares not reserved 
for any other purpose.  

5.02 Adjustment in Number of Authorized Shares. As appropriate, the limits imposed under Sections 5.01 and 5.04 will be:  
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[1]  

  
The terms of the Award, including, to the extent applicable, [a] the type of Award, [b] when and how the Award may be exercised, [c] 
any Exercise Price associated with the Award and [d] how the Award will or may be settled; and 

       
[2]    To the extent different from the terms of the Plan, any other terms and conditions affecting the Award. 

      
[1]  

  
The number of Shares that, on the date the Plan is approved by the Company’s stockholders, are authorized to be granted under the 
Prior Plans but which are not then subject to outstanding awards under the Prior Plans; plus 

       
[2]  

  
The number of Shares that, on the date the Plan is approved by the Company’s stockholders, are subject to awards issued under the 
Prior Plans but which are subsequently forfeited under the terms of the Prior Plans; plus 

       
[3]    1,300,000 Shares. 

      
[1]    Conditionally reduced by the number of Shares underlying each Award (other than a Cash-Based Award); and 



   

The number of Shares (if any) withheld to pay any Exercise Price or to satisfy any tax withholding obligation associated with the exercise or 
settlement of an Award (or part of an Award) will not be recredited to the number of authorized Shares.  

5.03 Adjustment in Capitalization. If, after the Effective Date, there is a Share dividend or Share split, recapitalization (including payment of 
an extraordinary dividend), merger, consolidation, combination, spin-off, distribution of assets to stockholders, exchange of Shares or other 
similar corporate change affecting Shares, the Committee will appropriately adjust [1] the number of Shares that may be issued subject to 
Awards that may or will be granted to Participants during any period, [2] the aggregate number of Shares available for Awards or subject to 
outstanding Awards (as well as any Share-based limits imposed under the Plan), [3] the respective Exercise Price, number of Shares and other 
limitations applicable to outstanding or subsequently granted Awards and [4] any other factors, limits or terms affecting any outstanding or 
subsequently granted Awards.  

5.04 Limits on Incentive Stock Options. Subject to Section 5.03, of the Shares authorized under Section 5.01, up to 1,300,000 may be issued 
subject to Incentive Stock Options.  

5.05 Limits on Awards to Covered Officers. Subject to Section 5.03, during any Plan Year, no Covered Officer may be granted [1] Options 
covering more than 250,000 Shares , including Awards that are deemed to have been cancelled under Treas. Reg. §1.162-27(e)(2)(vi)(B), [2] 
SARs covering more than 250,000 Shares , including Awards that are deemed to have been cancelled under Treas. Reg. §1.162-27(e)(2)(vi)(B), 
[3] Performance-Based Awards that are to be settled in Shares covering more than 100,000 Shares and [4] Performance-Based Awards that are 
to be settled in cash equal to more than $2,500,000.  

6.00 OPTIONS  

6.01 Nature of Award. An Option gives a Participant the right to purchase a specified number of Shares if the terms and conditions described 
in the Plan and the associated Award Agreement (including paying the Exercise Price) are met before the Expiration Date. However, an Option 
will be forfeited to the extent that applicable terms and conditions have not been met before the Expiration Date or to the extent that the Option 
is not exercised before the Expiration Date.  

6.02 Granting Options. At any time during the term of the Plan, the Committee may grant [1] Incentive Stock Options to Employees of the 
Company or of any Subsidiary and [2] Nonqualified Stock Options to Employees, Consultants and Directors. The Award Agreement associated 
with each Option grant will describe the Exercise Price, the Expiration Date (which may never be later than the 10th anniversary of the Grant 
Date), the first date that the Option may be exercised, procedures for exercising the Option and any other terms and conditions affecting the 
Option and may specify that the Option is a Performance-Based Award under Section 14.00.  

6.03 Exercise Price. Except as provided in Section 6.04[4] or to the extent necessary to implement Section 3.01[3], each Option will bear an 
Exercise Price at least equal to the Fair Market Value of a Share on the Grant Date.  

6.04 Special Rules Affecting Incentive Stock Options. Regardless of any other Plan provision:  
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[2]  

  

Absolutely reduced by [a] the number of Shares issued upon the exercise or settlement of an Award other than a SAR, [b] the number 
of Shares subject to each SAR however settled and [c] a number of Shares equal to [i] the cash amount paid by the Company upon the 
exercise or settlement of an Award (other than an Option or SAR) that, under the applicable Award Agreement, was originally to be 
settled in Shares, divided by [ii] the Fair Market Value of a Share on the date of that transaction; and 

       
[3]  

  

Increased by the number of Shares subject to (or associated with) any Award (or part of an Award) that, for any reason, is forfeited, 
cancelled, terminated, relinquished, exchanged or otherwise settled without issuing Shares or without the payment of cash or other 
consideration. 

      
[1]  

  
No provision of the Plan relating to Incentive Stock Options will be interpreted, amended or altered, nor will any discretion or 
authority granted under the Plan be exercised, in a manner that is inconsistent with Code §422. 

       
[2]  

  

The aggregate Fair Market Value of the Shares (determined as of the Grant Date) with respect to which Incentive Stock Options are 
exercisable for the first time by any Participant during any calendar year (under all option plans of the Company and all Related 
Entities) may not be greater than $100,000 [or other amount specified in Code §422(d)], as calculated under Code §422. 



   

For purposes of this section, a “10% Owner” means any Employee who, at the time an Incentive Stock Option is granted, owns (or is treated as 
owning) [as defined in Code §424(d)] more than ten percent of the total combined voting power of all classes of stock of the Company or of 
any Subsidiary.  

6.05 Exercising Options. An Option may be exercised only if all applicable terms and conditions have been met before the Expiration Date 
and only by sending to the Committee (or its designee) a completed exercise notice (in the form prescribed by the Committee) along with 
payment of the Exercise Price in accordance with the method or methods described in the associated Award Agreement.  

6.06 Rights Associated With Options. Unless otherwise specified in the associated Award Agreement, a Participant will have no voting or 
dividend rights with respect to the Shares underlying an unexercised Option.  

7.00 WHOLE SHARES  

At any time during the term of the Plan, the Committee may grant Whole Shares to Employees, Consultants and Directors. Whole Shares may 
be granted on any basis and subject to any terms and conditions that the Committee believes to be appropriate.  

8.00 RESTRICTED STOCK  

8.01 Nature of Award. Restricted Stock are Shares issued on the Award’s Grant Date which are subject to specified restrictions on 
transferability and forfeitability. Any restrictions on transferability and forfeitability will lapse at the end of the associated Restriction Period 
only if the terms and conditions specified in the Plan and the associated Award Agreement are met during the Restriction Period. However, 
Restricted Stock will be forfeited to the extent that applicable terms and conditions have not been met before the end of the Restriction Period.  

8.02 Granting Restricted Stock. At any time during the term of the Plan, the Committee may grant Restricted Stock to Employees, 
Consultants and Directors. The Award Agreement associated with each Restricted Stock grant will describe the terms and conditions that must 
be met during the Restriction Period if the Award is to be earned and settled and any other terms and conditions affecting the Restricted Stock 
and may specify that the Restricted Stock is a Performance-Based Award under Section 14.00.  

8.03 Earning Restricted Stock. Restricted Stock will be held by the Company as escrow agent and will be:  

Any fractional Share of Restricted Stock will be settled in cash.  

8.04 Rights Associated With Restricted Stock. During the Restriction Period and unless otherwise specified in the associated Award 
Agreement, each Participant to whom Restricted Stock has been issued:  
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[3]  

  
No Incentive Stock Option may be exercised after the tenth anniversary of its Grant Date [or the fifth anniversary of its Grant Date in 
the case of an Incentive Stock Option granted to a 10% Owner (as defined below)]. 

       
[4]  

  
The Exercise Price of an Incentive Stock Option may never be less than 100 percent (110 percent in the case of a 10% Owner) of the 
Fair Market Value of a Share underlying the Incentive Stock Option, measured as of the Grant Date. 

      
[1]    Forfeited, if the applicable terms and conditions have not been met; or 
       
[2]  

  
Released from escrow and distributed to the Participant as soon as administratively feasible after the last day of the Restriction Period, 
if the applicable terms and conditions have been met. 

      
[1]    May exercise full voting rights associated with that Restricted Stock; and 
       
[2]  

  

Will be entitled to receive all dividends and other distributions paid with respect to that Restricted Stock, although any dividends or 
other distributions paid in Shares will be subject to the same restrictions on transferability and forfeitability as the Shares of Restricted 
Stock with respect to which they were issued. 



   

9.00 RESTRICTED STOCK UNITS  

9.01 Nature of Award. Restricted Stock Units give a Participant the right to receive a specified number of Shares (or cash equal to the Fair 
Market Value of those Shares) if the terms and conditions described in the Plan and the associated Award Agreement are met during the 
Restriction Period. However, Restricted Stock Units will be forfeited to the extent that applicable terms and conditions have not been met 
before the end of the Restriction Period.  

9.02 Granting Restricted Stock Units. At any time during the term of the Plan, the Committee may grant Restricted Stock Units to 
Employees, Consultants and Directors. The Award Agreement associated with each Restricted Stock Unit grant will describe the terms and 
conditions that must be met during the Restriction Period if the Award is to be earned and settled, the form in which the Award will be settled 
if it is earned and any other terms and conditions affecting the Restricted Stock Units and may specify that the Restricted Stock Units are a 
Performance-Based Award under Section 14.00.  

9.03 Earning Restricted Stock Units. Restricted Stock Units will be:  

9.04 Settling Restricted Stock Units. As soon as administratively feasible after the applicable terms and conditions have been met, Restricted 
Stock Units will be settled [1] in full Shares equal to the number of Restricted Stock Units to be settled plus cash equal to the Fair Market 
Value of any fractional Share subject to a Restricted Stock Unit being settled, [2] for cash equal to the number of Restricted Stock Units to be 
settled, multiplied by the Fair Market Value of a Share on the settlement date, or [3] in a combination of Shares and cash computed under 
subsections 9.04[1] and [2]. The method of settling Restricted Stock Units will be described in the associated Award Agreement.  

9.05 Rights Associated With Restricted Stock Units. During the Restriction Period and unless specified otherwise in the associated Award 
Agreement, a Participant will have no voting or dividend rights with respect to the Shares underlying Restricted Stock Units.  

10.00 STOCK APPRECIATION RIGHTS  

10.01 Nature of Award. A SAR gives a Participant the right to receive the difference between the SAR’s Exercise Price and the Fair Market 
Value of a Share on the date the SAR is exercised, but only if the terms and conditions described in the Plan and the associated Award 
Agreement are met before the Expiration Date. However, a SAR will be forfeited to the extent that applicable terms and conditions have not 
been met before the Expiration Date or to the extent that the SAR is not exercised before the Expiration Date.  

10.02 Granting SARs. At any time during the term of the Plan, the Committee may grant SARs to Employees, Consultants and Directors. The 
Award Agreement associated with each SAR grant will describe the Exercise Price, the Expiration Date (which may never be later than the 
10th anniversary of the Grant Date), the first date that the SAR may be exercised, procedures for exercising the SAR, the form in which the 
SAR will be settled if the SAR is earned and any other terms and conditions affecting the SAR and may specify that the SAR is a Performance-
Based Award under Section 14.00.  

10.03 Exercise Price. Except to the extent necessary to implement Section 3.01[3], each SAR will bear an Exercise Price at least equal to the 
Fair Market Value of a Share on the Grant Date.  

10.04 Exercising and Settling SARs. SARs may be exercised only if all applicable terms and conditions have been met before the Expiration 
Date and only by sending to the Committee (or its designee) a completed exercise notice (in the form prescribed by the Committee). As soon as 
administratively feasible after the SARs are exercised, SARs will be settled in [1] full Shares equal to [a][i] the difference between the Fair 
Market Value of a Share on the date the SARs are exercised and the Exercise Price, multiplied by [ii] the number of SARs being exercised, and 
divided by [iii] the Fair Market Value of a Share on the date the SARs are exercised plus [b] cash equal to the Fair Market Value of any 
fractional Share subject to the SAR being exercised, [2] cash equal to [a] the difference between the Fair Market Value of a Share on the date 
the SARs are exercised and the Exercise Price, multiplied by [b] the number of SARs being exercised or [3] a combination of full Shares and 
cash computed under subsections 10.04[1] and [2]. The method of settling SARs will be specified in the associated Award Agreement.  
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[1]    Forfeited, if the applicable terms and conditions have not been met; or 
       
[2]    Settled in the manner described in Section 9.04, if the applicable terms and conditions have been met. 



   

10.05 Rights Associated With SARs. Unless specified otherwise in the associated Award Agreement, a Participant will have no voting or 
dividend rights with respect to the Shares underlying an unexercised SAR.  

11.00 PERFORMANCE SHARES  

11.01 Nature of Award. Performance Shares give a Participant the right to receive a specified number of Shares if the terms and conditions 
described in the Plan and the associated Award Agreement (including those based on Performance Criteria) are met at the end of the 
Performance Period. However, Performance Shares will be forfeited to the extent that applicable terms and conditions have not been met at the 
end of the Performance Period.  

11.02 Granting Performance Shares. The Committee may grant Performance Shares to Employees, Consultants and Directors. The Award 
Agreement associated with each Performance Share grant will describe the terms and conditions that must be met at the end of the Performance 
Period if the Award is to be earned and settled (including any performance objectives), the duration of the Performance Period, the number of 
Performance Shares subject to the Award and any other terms and conditions affecting the Performance Shares and may specify that the 
Performance Shares are a Performance-Based Award under Section 14.00.  

11.03 Earning Performance Shares. After the end of a Performance Period, the Committee will certify the extent to which each Participant 
has or has not met applicable performance objectives and other terms and conditions specified in the associated Award Agreement. 
Performance Shares will be settled or forfeited depending on the extent to which the applicable performance objectives have been met at the 
end of the Performance Period. As soon as administratively feasible after the Committee’s certification, a Participant will receive one Share for 
each Performance Share earned and any fractional Share relating to an earned Performance Share will be settled in cash.  

11.04 Rights Associated With Performance Shares. During the Performance Period and unless specified otherwise in the associated Award 
Agreement, a Participant will have no voting or dividend rights with respect to Shares underlying the Performance Shares.  

12.00 PERFORMANCE UNITS  

12.01 Nature of Award. Performance Units give a Participant the right to receive cash equal to the Fair Market Value of a specified number of 
Shares if the terms and conditions described in the Plan and the associated Award Agreement (including those based on Performance Criteria) 
are met at the end of the Performance Period. However, Performance Units will be forfeited to the extent that applicable terms and conditions 
have not been met at the end of the Performance Period.  

12.02 Granting Performance Units. The Committee may grant Performance Units to Employees, Consultants and Directors. The Award 
Agreement associated with each Performance Unit grant will describe the terms and conditions that must be met at the end of the Performance 
Period if the Award is to be earned and settled (including any performance objectives), the duration of the Performance Period, the number of 
Performance Units subject to the Award and any other terms and conditions affecting the Performance Units and may specify that the 
Performance Units are a Performance-Based Award under Section 14.00.  

12.03 Earning Performance Units. After the end of a Performance Period, the Committee will certify the extent to which each Participant has 
or has not met applicable performance objectives and other terms and conditions specified in the associated Award Agreement. Performance 
Units will be settled or forfeited depending on the extent to which the applicable performance objectives have been met at the end of the 
Performance Period. As soon as administratively feasible after the Committee’s certification, each Participant will receive cash equal to the 
number of Performance Units to be settled, multiplied by the Fair Market Value of a Share on the settlement date.  

12.04 Rights Associated With Performance Units. During the Performance Period and unless specified otherwise in the associated Award 
Agreement, a Participant will have no voting or dividend rights with respect to the Performance Units or the Shares underlying the 
Performance Units.  

13.00 CASH-BASED AWARDS  

The Committee may grant Cash-Based Awards to Employees, Consultants and Directors. The Award Agreement associated with each Cash-
Based Award grant will describe the terms and conditions affecting the Cash-Based Award and may specify that the Cash-Based Award is a 
Performance-Based Award under Section 14.00.  
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14.00 PERFORMANCE-BASED AWARDS  

14.01 Nature of the Award. A Performance-Based Award may be granted to any Participant in any form of Award and the associated Award 
Agreement may specify that the Award is intended to be qualified performance-based compensation under Code §162(m). As determined by 
the Committee in its sole discretion, the grant, vesting, exercisability and/or settlement of any Performance-Based Award will be conditioned 
on the attainment of performance objectives derived from one or more Performance Criteria over a Performance Period.  
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14.02   Performance Criteria. 
       
[1]  

  
The performance objectives relating to a Performance-Based Award will be derived from one or more of the following Performance 
Criteria: 

          
     [a]   Gross revenues; 
           
     [b]   Operating or net income; 
           
     [c]   Gross or net sales; 
           
     [d]   Earnings per Share; 
           
     [e]   New products and lines of revenue; 
           
     [f]   Customer satisfaction; 
           
     [g]   Market share; 
           
     [h]   Developing and managing relationships with regulatory and other governmental agencies; 
           
     [i]   Managing claims against the Company or any Related Entities, including litigation; 
           
     [j]   The Company’s book value or the book value of any designated Related Entity or division; 
           
     [k]   The trading value of the Shares; 
           
     [l]   Completing assigned corporate transactions, such as mergers, acquisitions or divestitures; 
           
     [m]   Controlling expenses and implementing procedures for controlling expenses; 
           
   

  

[n] 

  

One or more of [i] Return on Equity (or “ROE”), [ii] Return on Investment (or “ROI”), [iii] Return on Invested Capital (or 
“ROIC”), [iv] Economic Value Added (or “EVA”), [v] Stockholder Value Added (or “SVA”), [vi] Cash Flow Return on 
Investment (or “CFROI” ) and [vii] Net Operating Profit After Taxes (or “NOPAT”); 

           
     [o]   Enhancing employee loyalty; 
           
     [p]   Promoting same store sales; 
           
     [q]   Increasing total food products sold; 
           
     [r]   Integrating Group systems; 
           
     [s]   Promoting regulatory compliance; and 
           
     [t]   Brand development. 
      
[2]  

  

Different Performance Criteria may be applied to individual Participants or to groups of Participants and, as specified by the 
Committee, may be based on the results achieved [a] separately by the Company and/or any Related Entity, [b] by any combination of 
the Company and its Related Entities or [c] by any combination of segments, products or divisions of the Company and Related 
Entities. In addition, the performance objectives may be measured on an absolute or cumulative basis or measured relative to selected 
peer companies or a market index. 



   

14.03 Establishing Performance Objectives.  

14.04 Certification of Performance. The Committee will certify in writing whether the performance objectives and other terms and conditions 
imposed on a Performance-Based Award granted to a Covered Officer have been met at the end of the related Performance Period and no 
Performance-Based Award will be granted, vested, exercisable and/or settled to or with respect to a Covered Officer until the Committee makes 
this certification.  

14.05 Modifying Performance-Based Awards. Once established, the Committee may not revise any performance objectives associated with a 
Performance-Based Award granted to a Covered Officer or increase the amount of the Performance-Based Award that may be granted, vested, 
exercisable and/or settled to or with respect to a Covered Officer if those performance objectives are met. However, to the extent consistent 
with Code §162(m), performance objectives affecting Covered Officers may be calculated without regard to extraordinary items or unforeseen 
events. In addition, the Committee may reduce or eliminate the amount of any Cash-Based Award that may be granted, vested, exercisable 
and/or settled to or with respect to a Covered Officer if the performance objectives are met.  

15.00 TERMINATION/BUY OUT  

15.01 Effect of Termination on Awards Other Than Performance-Based Awards. Unless specified otherwise in the associated Award 
Agreement or the Plan, the following treatment will apply to Awards other than Performance-Based Awards upon a Termination:  
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[1]  

  

With respect to Participants who are Covered Officers, the Committee will establish in writing [a] the performance objectives to be 
applied to each Performance-Based Award issued to a Covered Officer and the Performance Period over which their attainment will be 
measured, [b] the method for computing the Performance-Based Award that will be granted, vested, exercisable and/or settled if (and 
to the extent that) the Covered Officer meets those performance objectives and [c] the Covered Officers or class of Covered Officers to 
which the performance objectives apply. 

       
[2]  

  

Performance objectives relating to Covered Officers must be established in writing [a] while the outcome for that Performance Period 
is substantially uncertain and [b] no later than 90 days after the beginning of the applicable Performance Period or, if earlier, after 
25 percent of the applicable Performance Period has elapsed. 

       
[3]  

  

With respect to Participants who are not Covered Officers, the Committee may issue Performance-Based Awards either by [a] 
following the procedures described in Section 14.03[1] or [b] by following any other procedure that the Committee believes is 
appropriate or on any other basis (including establishing performance objectives based on factors other than Performance Criteria). 

      
[1] Retirement.   If a Participant Terminates due to Retirement:  
          
   

  

[a] 

  

All Options and SARs then held by the Participant (whether or not then exercisable) will be fully exercisable on the Retirement 
date and may be exercised at any time before the Expiration Date specified in the Award Agreement. However, an Incentive 
Stock Option that is not exercised within three months after the Retirement date will be treated as a Nonqualified Stock Option. 

           
     [b]   All Restricted Stock and Restricted Stock Units granted to the Participant will be fully vested on the Retirement date. 
           
   

  
[c] 

  
All other Awards granted to the Participant that are unvested or that have not been earned or settled when the Participant Retires 
will be exercisable, settled or forfeited as provided in the associated Award Agreement. 

           
[2]   Death or Disability. If a Participant Terminates due to death or Disability: 
           
   

  

[a] 

  

All Options and SARs then held by the Participant (whether or not then exercisable) will be fully exercisable on the Termination 
date and may be exercised at any time before the earlier of [i] the Expiration Date specified in the Award Agreement or [ii] the 
first anniversary of the Termination date. 

           
     [b]   All Restricted Stock and Restricted Stock Units granted to the Participant will be fully vested on the Termination date. 



   

15.02 Effect of Termination on Performance-Based Awards. Unless specified otherwise in the associated Award Agreement, if a Participant 
Terminates for any reason, all Performance-Based Awards held by the Participant that are then subject to a pending Performance Period will be 
forfeited on the Termination date.  

15.03 Code §409A. Regardless of any other provision in the Plan or any Award Agreement:  

15.04 Other Limits on Exercisability . Unless otherwise specified in the associated Award Agreement or other written agreement between the 
Participant and the Company or any Related Entity and regardless of any other Plan provision, all Awards granted to a Participant that have not 
been exercised or settled will be forfeited if the Participant:  

15.05 Buy Out of Awards. The Committee, in its sole discretion, may offer to buy for cash or by substitution of another Award (but only to 
the extent that the offer and the terms of the offer do not, and on their face are not likely to, generate penalties under Code §409A or violate any 
other applicable law) any or all outstanding Awards, other than an Option or SAR with an Exercise Price that is then less than Fair Market 
Value, held by any Participant, whether or not exercisable, by providing to that Participant written notice (“Buy Out Offer”) of its intention to 
exercise the rights reserved in this section and other information, if any, required to be included under applicable securities laws. If a Buy Out 
Offer is made, the Company also will transfer to each Participant accepting the offer the value (determined under procedures adopted by the 
Committee) of the Award to be purchased or exchanged. The Company will complete any buy out made under this section as soon as 
administratively feasible after the date of the Participant’s acceptance of the Buy Out Offer.  
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[c] 

  
All other Awards granted to the Participant that are unvested or that have not been earned or settled when the Participant dies or 
Terminates due to Disability will be exercisable, settled or forfeited as provided in the associated Award Agreement. 

           
      
[3]  

  
Termination for Cause. If a Participant Terminates for Cause, all Awards that are outstanding (whether or not then exercisable) will 
be forfeited on the Termination date. 

       
[4]  

  

Termination for any Other Reason. If a Participant Terminates for any reason not described in Section 15.01[1], [2] or [3], all 
Awards that are outstanding will be forfeited on the Termination date. Notwithstanding the foregoing, if the Participant is Terminated 
involuntarily without Cause, [a] all Options and SARs that are outstanding on the Termination date and which are then exercisable 
may be exercised at any time before the earlier of [i] the Expiration Date specified in the Award Agreement or [ii] 30 days after the 
Termination date and [b] all Options and SARs that are not then exercisable will be forfeited on the Termination date. 

      
[1]  

  
Subject to Section 15.03[2], if a Participant’s Termination is not a Separation from Service, the payment, exercise or settlement of any 
Award subject to Code §409A will not be made or permitted before the Participant Separates from Service. 

       
[2]  

  
If a Participant is a Key Employee, the payment, exercise or settlement of any Award subject to Code §409A will not be made or 
permitted earlier than the first day that it may be paid, exercised or settled without generating an excise tax under Code §409A. 

      
[1]  

  

Without the Committee’s written consent, which may be withheld for any reason or for no reason, serves (or agrees to serve) as an 
officer, director, consultant or employee of any proprietorship, partnership, corporation or limited liability company or becomes the 
owner of a business or a member of a partnership that competes with any portion of the Company’s or a Related Entity’s business or 
renders any service to entities that compete with any portion of the Company’s or a Related Entity’s business; 

       
[2]  

  
Refuses or fails to consult with, supply information to, or otherwise cooperate with, the Company or any Related Entity after having 
been requested to do so; or 

       
[3]    Deliberately engages in any action that the Committee concludes could harm the Company or any Related Entity. 



   

16.00 EFFECT OF BUSINESS COMBINATION OR CHANGE IN CONTROL  

16.01 Exercise and Settlement. Upon a Business Combination or a Change in Control, and unless specified otherwise in the associated Award 
Agreement or in a separate change in control agreement (or written agreement of similar import), all of a Participant’s Awards will be [1] fully 
vested and exercisable and [2] all performance objectives will be deemed to have been met as of the date of the Business Combination or 
Change in Control.  

16.02 Effect of Code §280G. Unless specified otherwise in the associated Award Agreement or in another written agreement between the 
Participant and the Company or a Related Entity, if the Company concludes that any payment or benefit due to a Participant under the Plan or 
any other payment or benefit due to the Participant from the Company or any other entity (collectively, the “Payor”) would be subject to the 
excise tax imposed by Code §4999:  

If the reduction described in subsection 16.02[2] applies, within 30 business days of the effective date of the event generating the payments and 
benefits [or, if later, the date of the change in control (as defined in Code §280G)], the Payor will apprise the Participant of the amount of the 
reduction (“Notice of Reduction”). Within 30 business days of receiving the Notice of Reduction, the Participant may specify to the Payor how 
and against which benefit or payment source the reduction is to be applied (“Notice of Allocation”). The Payor will be required to implement 
these directions within 30 business days of receiving the Notice of Allocation. If the Payor has not received a Notice of Allocation from the 
Participant within 30 business days of the date of the Notice of Reduction, the Payor will apply the reduction described in this section 
proportionately based on the amounts otherwise payable under the Plan. If a Notice of Allocation has been returned but is not sufficient to fully 
implement the reduction described in this section, the Payor will apply the reduction on the basis of the reductions specified in that Notice of 
Allocation.  

17.00 AMENDMENT AND TERMINATION OF PLAN AND AWARD A GREEMENTS  

17.01 Termination, Suspension or Amendment of the Plan. The Board may terminate, suspend or amend the Plan at any time without 
stockholder approval except to the extent that stockholder approval is required to satisfy applicable requirements imposed by [1] law or [2] any 
securities exchange, market or other quotation system on or through which the Company’s securities are listed or traded. Also, no Plan 
amendment may [3] result in the loss of a Committee member’s status as a “non-employee director” as defined in Rule 16b-3 under the Act, 
with respect to any employee benefit plan of the Company, or [4] without the consent of the affected Participant (and except as specifically 
provided in the Plan or the Award Agreement), adversely affect any Award granted before the termination, suspension or amendment. 
However, nothing in this section will restrict the Board’s right to amend the Plan without any additional consideration to affected Participants 
to the extent necessary to avoid penalties arising under Code §409A, even if those amendments reduce, restrict or eliminate rights granted 
under the Plan or any Award Agreement before those amendments are adopted.  

17.02 Amendment and Termination of Award Agreements. Without the mutual, written consent of both the Company and the affected 
Participant, once issued, an Award Agreement may not be amended except as specifically provided in the Plan or the Award Agreement. 
However, nothing in this section will restrict the Committee’s right to amend an Award Agreement without additional consideration to the 
affected Participant to the extent necessary to avoid penalties arising under Code §409A, even if those amendments reduce, restrict or eliminate 
rights granted under the Award Agreement before those amendments are adopted.  
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[1]  

  
The Payor will consider the feasibility of offering substitute awards that would not constitute “parachute payments” under Code 
§280G and that would not generate penalties under Code §409A; and 

       
[2]  

  

To the extent that a substitution is not feasible or that the payments and benefits due to the Participant still would be subject to the 
excise tax imposed by Code §4999, the Payor will reduce the payments and benefits due to the Participant under the Plan to the greater 
of $00.00 or an amount that is $1.00 less than the amount that otherwise would generate the excise tax under Code §4999. 



   

18.00 MISCELLANEOUS  

18.01 Assignability. Except as described in this section or as provided in Section 18.02, an Award may not be sold, transferred, pledged, 
assigned or otherwise alienated or hypothecated, except by will or the laws of descent and distribution and, during a Participant’s lifetime, may 
be exercised only by the Participant or the Participant’s guardian or legal representative. However, with the permission of the Committee, a 
Participant or a specified group of Participants may transfer Awards (other than Incentive Stock Options) to a revocable inter vivos trust of 
which the Participant is the settlor, or may transfer Awards (other than Incentive Stock Options) to any member of the Participant’s immediate 
family, any trust, whether revocable or irrevocable, established solely for the benefit of the Participant’s immediate family, any partnership or 
limited liability company whose only partners or members are members of the Participant’s immediate family or an organization described in 
Code §501(c)(3) (collectively, “Permissible Transferees”). Any Award transferred to a Permissible Transferee will continue to be subject to all 
of the terms and conditions that applied to the Award before the transfer and to any other rules prescribed by the Committee. A Permissible 
Transferee may not retransfer an Award except by will or the laws of descent and distribution and then only to another Permissible Transferee.  

18.02 Beneficiary Designation. Each Participant may name a beneficiary or beneficiaries (who may be named contingently or successively) to 
receive or to exercise any vested Award that is unpaid or unexercised at the Participant’s death. Unless otherwise provided in the beneficiary 
designation, each designation made will revoke all prior designations made by the same Participant, must be made on a form prescribed by the 
Committee and will be effective only when filed in writing with the Committee. If a Participant has not made an effective beneficiary 
designation, the deceased Participant’s beneficiary will be his or her surviving spouse or, if none, the deceased Participant’s estate. The identity 
of a Participant’s designated beneficiary will be based only on the information included in the latest beneficiary designation form completed by 
the Participant and will not be inferred from any other evidence.  

18.03 No Guarantee of Continuing Services. Except as otherwise specified in the Plan, nothing in the Plan may be construed as:  

18.04 Tax Withholding. The Service Recipient or other responsible person will withhold or collect any amount required to be remitted by the 
Company in advance payment of any taxes associated with the vesting, exercise or settlement of any Award. Subject to Code §409A, this 
amount may be [1] withheld from other amounts due to the Participant, [2] withheld from the value of any Award being settled or any Shares 
being transferred in connection with the exercise or settlement of an Award or from any compensation or other amount owing to the Participant 
or [3] collected directly from the Participant.  

18.05 Indemnification. Each individual who is or was a member of the Committee (or to whom any duties have been delegated under 
Section 4.02) is entitled, in good faith, to rely on or to act upon any report or other information furnished by any executive officer, other officer 
or other employee of the Company or any Related Entity, the Company’s independent auditors, consultants or any other agents assisting in the 
administration of the Plan. Committee members (and any person to whom any duties have been delegated under Section 4.02) and any officer 
of the Company or any Related Entity acting at the direction or in behalf of the Committee or a delegee will not be personally liable for any 
action or determination taken or made in good faith with respect to the Plan and will, to the extent permitted by law, be fully indemnified and 
protected by the Company with respect to any act or determination just described.  

18.06 No Limitation on Compensation. Nothing in the Plan is to be construed to limit the right of the Company or any Related Entity to 
establish other plans or to pay compensation to its employees, consultants or directors, in cash or property, in a manner not expressly 
authorized under the Plan.  
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[1]    Interfering with or limiting the right of the Company or any Service Provider to Terminate any Employee or Consultant at any time; 
       
[2]    Conferring on any Participant any right to continue as an Employee, Consultant or Director; 
       
[3]    Guaranteeing that any Employee, Consultant or Director will be selected to be a Participant; or 
       
[4]    Guaranteeing that any Participant will receive any future Awards. 



   

18.07 Requirements of Law. The grant of Awards and the issuance of Shares will be subject to all applicable laws, rules and regulations 
(including applicable federal and state securities laws) and to all required approvals of any governmental agencies or national securities 
exchange, market or other quotation system. Certificates for Shares delivered under the Plan may be subject to any stock transfer orders and 
other restrictions that the Committee believes to be advisable under the rules, regulations and other requirements of the Securities and 
Exchange Commission, any stock exchange or other recognized market or quotation system upon which the Shares are then listed or traded, or 
any other applicable federal or state securities law. The Committee may cause a legend or legends to be placed on any certificates issued under 
the Plan to make appropriate reference to restrictions within the scope of this section.  

18.08 Governing Law. The Plan, and all agreements and notices under it, will be construed in accordance with and governed by the laws 
(other than laws governing conflicts of laws) of the State of Ohio except to the extent that the Delaware General Corporation Law is 
mandatorily applicable.  

18.09 No Impact on Benefits. Awards are not compensation for purposes of calculating a Participant’s rights under any employee benefit plan 
that does not specifically require the inclusion of Awards in calculating benefits.  

18.10 Term of the Plan. The Plan will be effective on the Effective Date. Subject to Section 17.00, the Plan will continue until the tenth 
anniversary of the Effective Date. However, the Committee’s authority to issue any Performance-Based Awards to Covered Officers will 
expire no later than the first Annual Meeting that occurs in the fifth year following the year in which the Company’s stockholders approve the 
Plan.  

18.11 Rights as Stockholders. Unless otherwise specified in the associated Award Agreement or as otherwise specifically provided in the 
Plan, Shares acquired through an Award [1] will bear all dividend and voting rights associated with all Shares and [2] will be transferable, 
subject to applicable federal securities laws, the requirements of any national securities exchange or system on which Shares are then listed or 
traded or any blue sky or state securities laws.  

18.12 Successors. The Plan will be binding on all successors and assigns of the Company and a Participant, including without limitation, the 
estate of the Participant and the executor, administrator or trustee of the estate, or any receiver or trustee in bankruptcy or representative of the 
Participant’s creditors.  
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Exhibit 99 

Bryan Stockton Named To Bob Evans Farms, Inc. Board,  
Director Dan Evans Retires  

COLUMBUS, Ohio – The Bob Evans Farms, Inc. board of directors announced today the appointment of Bryan G. Stockton, of Los Angeles, 
to the company’s board. Stockton, executive vice president, International for Mattel, Inc., fills the position vacated by Daniel E. Evans, former 
chief executive officer and chairman of the board, who retired from the board in August 2006. Mr. Stockton will also serve on the 
compensation committee of the board.  

     “We are enthusiastic to bring an individual of Bryan’s caliber with significant expertise in operations, marketing and strategic planning to 
the Bob Evans Farms, Inc. board,” said Chairman of the Board Robert E.H. Rabold. “His foodservice and packaged goods experience and his 
integrity as a person make him a remarkable fit for our group as we continue our focus on enhancing stockholder value and good corporate 
governance.”  

     Rabold added, “On behalf of the board and all of our stockholders, I want to thank Dan Evans for the unwavering service that he has given 
our company for more than three decades. We wish him the best in retirement.”  

     Stockton, an independent director, is responsible for the marketing and selling of the Fisher-Price and Mattel Brands portfolios outside the 
United States. Stockton joined Mattel in November 2000 as executive vice president of business planning and development. Prior to joining 
Mattel, Stockton served as president and chief executive officer of Basic Vegetable Products, a privately owned company, and held a variety of 
positions during his 22 years at Kraft Foods, Inc., including president of Kraft’s North American foodservice division.  

     Stockton received a Bachelor of Science and a Masters of Business Administration from Indiana University. He serves on the board of the 
Mattel Children’s Hospital at UCLA; is the treasurer of the Toy Industry Association and is a member of the board of trustees at Otis College 
of Art & Design in Los Angeles.  

     Bob Evans Farms, Inc. owns and operates 588 full-service, family restaurants in 18 states primarily in the Midwest, mid-Atlantic and 
Southeast regions of the United States. In addition, the company operates 104 Mimi’s Café casual restaurants located in 17 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 .  
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