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Iltem 1.01. Entry into a Material Definitive Agreement .

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

At the 2006 Annual Meeting of Stockholder8Bob Evans Farms, Inc. (the “Company”) held on Sejter 11, 2006, the Company’s
stockholders approved the Bob Evans Farms, Inc FHofuity and Cash Incentive Plan (the “2006 PlaA™{lescription of the material terms
of the 2006 Plan was included in the Company’smiiéfe proxy statement on Schedule 14A filed whke Securities and Exchange
Commission on August 1, 2006. The 2006 Plan isl fle Exhibit 10 to this Current Report on Form &€l is incorporated herein by
reference.

Compensation of Roger D. Williams

On September 11, 2006, the Compensation Cdearof the Company’s Board of Directors approveevised compensation package for
Roger D. Williams in connection with Mr. Williamgromotion to President of Bob Evans Restaurants.dJémpensation Committee
increased Mr. Williams annual base salary to $487,@ffective retroactively to August 17, 2006, tleee of Mr. Williams’ promotion.

The Compensation Committee also took actiganging Mr. Williams’ annual cash incentive bonasthe fiscal year beginning April 29,
2006 and ending April 27, 2007 (“Fiscal 2007"). previously disclosed, the Company’s annual castub@nogram provides that the amount
of the cash bonus that an executive officer caaiveds equal to a multiple of the executive offisd-iscal 2007 base salary (thBdse Salar
Multiple”). The amount obtained by multiplying tlexecutive officer’'s annual base salary by his arBese Salary Multiple is the executive
officer's “Target Cash Bonus.” Each executive dadfis Target Cash Bonus is gk, and will not be paid unless performance geatablishe
by the Compensation Committee for Fiscal 2007 ahéexed. The Compensation Committee increased Nlliavis’ Base Salary Multiple
from 50% to 60%, effective August 17, 2006, andlelsshed the following additional performance gdalsMr. Williams for the third and
fourth quarters of Fiscal 2007: Bob Evans Restauparision operating income; guest loyalty indexeation and maintenance of a product
innovation calendar; and annualized sales for netvy Bvans Restaurants.

The Compensation Committee also revised Mtlidiis’ Fiscal 2007 performance goals under the gamy’s Performance Incentive Pl
Prior to his promotion, Mr. Williams’ performanceas under the Performance Incentive Plan werdreggmper share (weighted 25%) and
total food products division operating income (Weegl 75%). For the third and fourth quarters ot&iR007, Mr. Williams’ performance
goals under the Performance Incentive Plan wikéenings per share (weighted 25%) and Bob Evarns&asit division operating income
(weighted 75%).

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

On September 11, 2006, upon the recommendatitire Nominating and Corporate Governance Coramitthe Board of Directors of the
Company elected Bryan G. Stockton as a directéill the vacancy created by the resignation of [@aR. Evans on August 24, 2006.
Mr. Stockton will serve with the class of directovho will hold office until the 2007 annual meetiafystockholders and until their successors
are duly elected and qualified. The Board of Dinegtalso appointed Mr. Stockton to the Compensaiommittee of the Board.




The Company issued a news release on Septef®@p2006, announcing Mr. Stocktarelection to the Board. A copy of the news relés
filed as Exhibit 99 to this Form 8-K and is incorgted herein by reference.

Iltem 5.03. Amendment to Articles of Incorporation @ Bylaws; Change in Fiscal Year.

On September 11, 2006, the Board of Direatbthe Company amended the Company’s Amended asthied Bylaws (the “Bylaws”) in
connection with the Board’s decision to elimindie position of President and Chief Operating OffiGpecifically, the Board: (1) eliminated
Section 5.07 of the Bylaws, which sets forth théeduof the President and Chief Operating Offiaest ) removed the reference to President
and Chief Operating Officer from Section 5.01 of Bylaws which sets forth the officers of the Compa

Iltem 9.01. Financial Statements and Exhibits

(&) Financial Statements of Businesses Acqu— Not Applicable
(b) Pro Forma Financial Informatic— Not applicable

(c) Shell Company Transactio— Not Applicable

(d) Exhibits:

The following exhibits are included with this CuntéReport on Form-K:

Exhibit No. Description
3.1 Amended and Restated Bylaws of Bob Evans Farms,rigftecting amendments through September 11,
3.2 Amended and Restated Bylaws of Bob Evans Farms,riftecting amendments through September 11, 2606arked to
show amendments made September 11, .
10 Bob Evans Farms, Inc. 2006 Equity and Cash IncerRian
99 News release issued by Bob Evans Farms, Inc. ote@épr 13, 2006, announcing the election of BryaStGckton to thi

Board of Director:
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AMENDED AND RESTATED BY-LAWS
OF
BOB EVANS FARMS, INC.
ARTICLE |
OFFICES

Section 1.01. Registered OfficEhe registered office of the corporation shalirbghe City of Wilmington, County of New Castle,
State of Delaware.

Section 1.02. Business Officékhe corporation may also have offices at suckrgtaces both within and without the State of
Delaware as the board of directors may from timgne determine or the business of the corporatiay require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 2.01. Place of Meetingdl meetings of the stockholders shall be heldwath place either within or without the State of
Delaware as shall be designated from time to tignthb board of directors and stated in the notfdh® meeting.

Section 2.02. Annual Meeting&nnual meetings of stockholders for the purpdselecting directors and for the transaction oftsuc
other proper business as may come before suchngeetiall be held on the second Monday in Septeihbet a legal holiday, and if a




legal holiday, then on the next day following, orsuch other date as shall be designated fromtbrtimme by the Board of Directors and
stated in the notice of the meeting.

Section 2.03. Notice of Annual Meetindyritten notice of the annual meeting statingptece, date and hour of the meeting shall be
given to each stockholder entitled to vote at smeleting not less than ten nor more than sixty t@ysre the date of the meeting.

Section 2.04. List of StockholdefBhe officer who has charge of the stock ledgehefcorporation shall prepare and make, at lea:
days before every meeting of stockholders, a comfilt of the stockholders entitled to vote attineeting, arranged in alphabetical order,
and showing the address of each stockholder andutimder of shares registered in the name of eachtstlder. Such list shall be open to
examination of any stockholder, for any purposergare to the meeting, during ordinary business hdors period of at least ten days prior
to the meeting, either at a place within the cibene the meeting is to be held which place shadigeeified in the notice of the meeting, or, if
not so specified, at the corporation’s principdicaf. The list shall also be produced and kephattime and place of the meeting during the
whole time thereof, and may be inspected by angkbimder who is present.

Section 2.05. Special Meetind3pecial meetings of the stockholders, for anyppse or purposes, unless otherwise prescribed by
statute or by the certificate of incorporation, niiycalled by the chief executive officer and sbhalkalled by the chief executive officer or
secretary at the request in writing of two-thirdshe board of directors or of the holders of aany of the stock issued and outstanding and
entitled to vote on the date such request wasveddyy the corporation. Such request shall sta@tipose or purposes of the proposed
meeting.
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Section 2.06. Notice of Special Meetinyéritten notice of a special meeting stating theep, date and hour of the meeting and the
purpose or purposes for which the meeting is calbdll be given not less than ten nor more thety siays before the date of the meeting, to
each stockholder entitled to vote at such meeting.

Section 2.07. Business Transacted atiSjpgleetings. Business transacted at any special meeting okistdders shall be limited to
the purposes stated in the notice.

Section 2.08. QuorunThe holders of a majority of the stock issued ant$tanding and entitled to vote thereat, presepérson or
represented by proxy, shall constitute a quoruailaheetings of the stockholders for the transactibbusiness except as otherwise provided
by statute or by the certificate of incorporatitinhowever, such quorum shall not be present prasented at any meeting of the
stockholders, the stockholders entitled to voteghk present in person or represented by proxafl shve power to adjourn the meeting from
time to time, without notice other than announcenagithe meeting, until a quorum shall be presemgpresented. At such adjourned mee
at which a quorum shall be present or represemtgdasiness may be transacted which might have tbeesacted at the meeting as
originally notified. If the adjournment is for motiean thirty days, or if after the adjournment avmecord date is fixed for the adjourned
meeting, a notice of the adjourned meeting shadliben to each stockholder of record entitled ttevat the meeting.

Section 2.09. Vote Require@hen a quorum is present at any meeting, theafoee holders of a majority of the stock haviraing
power present in person or represented by proxty dbeide any question brought before such meetingss the question is one upon which
by express provision of the statutes or of theifteate of incorporation or by-laws a
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different vote is required in which case such egpgrovision shall govern and control the decisibsuch question.

Section 2.10. Voting Rights; Proxiddnless otherwise provided in the certificaterafarporation, each stockholder shall at every
meeting of the stockholders be entitled to one uofg@erson or by proxy for each share of the chpttack having voting power held by such
stockholder, but no proxy shall be voted on afteven months from its date, unless the proxy prewiftbr a longer period.

Section 2.11. Action Without Meetingnless otherwise provided in the certificaterafdrporation, any action required to be taken at
any annual or special meeting of stockholders efctbrporation, or any action which may be takesngtannual or special meeting of such
stockholders, may be taken without a meeting, wathmwior notice and without a vote, if a conseniititing, setting forth the action so taken,
shall be signed by all of the holders of outstagditock who would be entitled to notice of such timge

ARTICLE Il
DIRECTORS

Section 3.01. Number of DirectofBhe number of directors of the corporation shalhot less than nine (9) nor more than fifteer).(15
Initially there shall be nine (9) directors andréefter the number of directors shall be as pravidem time to time in the by-laws, provided
that no amendment to the by-laws decreasing thébauof directors shall have the effect of shortgrihre term of any incumbent director,
and provided further that no action shall be tagithe directors (whether through amendment obghéaws or otherwise) to increase
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the number of directors as provided in the by-l&ws time to time unless at least eighty percef#4$ of the directors then in office shall
concur in said action. Directors need not be stoldérs.

Commencing with the election of directatdhe 1986 annual meeting of stockholders, tla@dof directors shall be divided into three
classes, designated class I, class Il and clasaslihearly equal in number as possible, and the @é office of directors in one class shall
expire at each annual meeting of stockholdersjmad cases as to each director until a succestsalt be elected and shall qualify, or until
earlier resignation, removal from office, deathirarapacity. Additional directorships resulting fr@an increase in number of directors shall be
apportioned among the classes as equally as pessii initial term of office of directors of clalsshall expire at the annual meeting of
stockholders in 1987, that of class Il shall expir¢ghe annual meeting of stockholders in 1988,thatof class Il shall expire at the annual
meeting of stockholders in 1989, and in all caset®aach director until a successor shall be eflezhd shall qualify, or until his earlier
resignation, removal from office, death or incapadht each annual meeting of stockholders the remalf directors equal to the number of
directors of the class whose term expires at the tf such meeting (or, if less, the number ofaoes properly nominated and qualified for
election) shall be elected to hold office until theed succeeding annual meeting of stockholdeter dlfieir election.

Section 3.02. Vacanciegacancies and newly-created directorships regpftom any increase in the authorized number r&fotiors
may be filled by a majority of the directors theroiffice, or by a sole remaining director, and divectors so chosen shall hold office until the
next election of the class for which such direcsirall have been chosen and
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until their successors are duly elected and shallify, unless sooner displaced. If there are meatiors in office, then an election of directors
may be held in the manner provided by statute.

Section 3.03. Authority of Board of Diters. The business of the corporation shall be managext under the direction of its boarc
directors which may exercise all such powers ofdbrporation and do all such lawful acts and thiaggre not by statute or by the certificate
of incorporation or by these by-laws directed auieed to be exercised or done by the stockholders.

Section 3.04. Nominatio®nly persons who are nominated in accordance tivéilprocedures set forth in these by-laws shall be
eligible to serve as directors. Nominations of passfor election to the board may be made at aingeef stockholders (a) by or at the
direction of the board of directors or (b) by atyc&holder of the corporation who (i) is a stoclkd®l of record as of the record date for the
annual meeting of stockholders, (ii) is entitledste for the election of directors at such meetnd (iii) complies with the notice procedures
set forth in this Section 3.04. Such nominatiorisepthan those made by or at the direction obterd, shall be made pursuant to timely
notice in writing to the secretary of the corparatiTo be timely, a stockholder’s notice shall kéwred to or mailed and received at the
principal executive offices of the corporation tegts than sixty nor more than ninety days pridghtomeeting; provided, however, that in the
event that less than seventy days’ notice or mdnlic disclosure of the date of the meeting isegier made to stockholders, notice by the
stockholder to be timely must be so received rter ldan the close of business on the tenth dégwolg the day on which such notice of the
date of the meeting or such public disclosure wadanSuch stockholder’s notice shall set fortraéfo each person whom the stockholder
proposes to nominate for election or reelectioa dsector all information relating to such persbat is
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required to be disclosed in solicitations of preXier election of directors, or is otherwise regdirin each case pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as astr(thcluding such person’s written consent tmbaiamed in the proxy statement as a
nominee and to serving as a director if electead; () as to the stockholder giving the notical{® name and address, as they appear on the
corporation’s books, of such stockholder and (ig tlass and number of shares of the corporatiachvare beneficially owned by such
stockholder. At the request of the board, any persiminated by the board for election as a direstail furnish to the secretary of the
corporation that information required to be settfan a stockholder’s notice of nomination whichtp&s to the nominee. No person shall be
eligible to serve as a director of the corporatiafess nominated in accordance with the procedsgeorth in these blaws. The chairman
the meeting shall, if the facts warrant, deternaind declare to the meeting that a nomination wasnagle in accordance with the procedures
prescribed by the by-laws and that the defectivaination shall be disregarded. Notwithstandingftiregoing provisions of this

Section 3.04, a stockholder shall also comply wlttapplicable requirements of the Securities archange Act of 1934, as amended, anc
rules and regulations thereunder with respectdmihtters set forth in this Section 3.04.

Section 3.05. Place of Meetingshe board of directors of the corporation maydhoketings, both regular and special, either witiin
without the State of Delaware.

Section 3.06. Regular Meeting’s regular meeting of the board of directors shallheld immediately after the annual meeting of
stockholders at the same place as such annualngégtield and no notice of such meeting shalldmesasary to the newly elected director
order legally to constitute the meeting, provideglarum shall be present. In the event such meetingt 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 gigeneseinafter provided for special meetings ofttbard of directors, or as shall be specified in
a written waiver signed by all of the directorsh@tregular meetings of the board of directors &peld without notice at such time and at
such place as shall from time to time be determmmethe board. Unless otherwise restricted by #réficate of incorporation or these by-
laws, members of the board of directors, or anyrodtee designated by the board of directors, magigigate in a meeting of the board of
directors, or any committee, by means of conferéalephone or similar communications equipment lans of which all persons
participating in the meeting can hear each othret,saich participation in a meeting shall constipresence in person at the meeting.

Section 3.07. Special Meeting3pecial meetings of the board of directors magdiked by the chairman of the board, the chief
executive officer or the president and chief opegabfficer on three days’ notice to each directother personally or by mail, telephone or
facsimile transmission; special meetings shallddked by the chairman of the board, the chief etteewfficer, the president and chief
operating officer or the secretary in like manned an like notice on the written request of twaedtors.

Section 3.08. Quorumi\t all meetings of the board of directors a migyoof the directors shall constitute a quorumtfoe transaction
of business and the act of a majority of the doecpresent at any meeting at which there is auuahall be the act of the board of directors,
except as may be otherwise specifically providedtayute or by the certificate of incorporationalfjluorum shall not be present at any
meeting of the board of directors the directorsent thereat may adjourn the meeting from timénte twithout notice other than
announcement at the meeting, until a quorum slegtirbsent.
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Section 3.09. Action Without Meetintynless otherwise restricted by the certificaténobrporation or these by-laws, any action
required or permitted to be taken at any meetintp®foard of directors or of any committee theraaf/ be taken without a meeting, if all
members of the board of directors or committe¢hasase may be, consent thereto in writing, aadutiting or writings are filed with the
minutes of proceedings of the board of directorsamnmittee.

Section 3.10. Committees of Directof$e board of directors may, by resolution passed majority of the whole board, designate
one or more committees, each committee to conkisttdess than three directors of the corporatidre board may designate one or more
directors as alternate members of any committee, why replace any absent or disqualified membangimeeting of the committee.

In the absence or disqualification of enmber of a committee, the member or members theresént at any meeting and not
disqualified from voting, whether or not he or thmnstitute a quorum, may unanimously appoint agrattember of the board of directors to
act at the meeting in the place of any such alsedisqualified member.

Any such committee, to the extent prodidethe resolution of the board of directors, Ehalve and may exercise all the powers and
authority of the board of directors in the manageined the business and affairs of the corporatémd may authorize the seal of the
corporation to be affixed to all papers which meguire it; but no such committee shall have theqraay authority in reference to amending
the certificate of incorporation, adopting an agreat of merger or consolidation, recommending éostockholders the sale, lease or
exchange of all or substantially all of the corpimmas property and assets, recommending to thekbtwders a dissolution of the corporation
or a revocation of a dissolution; and, unless the
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resolution or the certificate of incorporation eagsly so provide, no such committee shall havedeer or authority to declare a dividend or
to authorize the issuance of stock. Such committea®mmmittees shall have such name or names adendgtermined from time to time by
resolution adopted by the board of directors.

Section 3.11. Committee MinutdSach committee shall keep regular minutes ahigtings and report the same to the board of
directors when required.

Section 3.12. Compensation of Directdysiless otherwise restricted by the certificaténobrporation or these by-laws, the board of
directors shall have the authority to fix the comgetion of directors. The directors may be paid tiwepenses, if any, of attendance at each
meeting of the board of directors and may be pdideal sum for attendance at each meeting of tteedof directors or a stated salary as
director. No such payment shall preclude any dineitbm serving the corporation in any other cafyaand receiving compensation therefor.
Members of special or standing committees may loavetl like compensation for attending committee tings.

Section 3.13. RemovaNotwithstanding any other provisions of the di&rite of incorporation or the by-laws of the comgion (and
notwithstanding the fact that some lesser percemaay be specified by law, the certificate of inmoation or the byaws of the corporation
any director or the entire board of directors & tlorporation may be removed from office at anyetimith or without cause, but only by the
affirmative vote of the holders of at least eighgrcent (80%) of all of the outstanding sharesapital stock of the corporation entitled to v
on the election of directors at a meeting of stotttérs called for that purpose, except that ifdbard of directors, by an affirmative vote o
least two-thirds (66 2/3%) of the entire board inéctors, recommends removal of a director to tbekdolders, such removal
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may be effected by the affirmative vote of the leotdof at least a majority of the outstanding shafecapital stock of the corporation entitled
to vote on the election of directors at a meetihgtackholders for that purpose.

ARTICLE IV
NOTICES

Section 4.01. Form of Notic&/henever, under the provisions of the statuted dre certificate of incorporation or of theselaws,
notice is required to be given to any stockholideshall not be construed to mean personal notiosesuch notice may be given in writing, by
mail, addressed to such stockholder, at his addiegsappears on the records of the corporatidth, postage thereon prepaid, and such ni
shall be deemed to be given at the time when the shall be deposited in the United States mail.

Whenever, under the provisions of théusts or of the certificate of incorporation ortbése by-laws, notice is required to be given to
any director, such notice may be given personallgyatelephone or facsimile transmission, or giirea writing, addressed to such directol
his address as it appears on the records of tipi@iion, with postage thereon prepaid, and suticenshall be deemed to be given at the
when the same shall be deposited in the UnitecStatil.

Section 4.02. Waiver of Notic&Vhenever any notice is required to be given utiteprovisions of the statutes or of the certtBoaf
incorporation or of these bgws, a waiver thereof in writing, signed by thegom or persons entitled to said notice, wheth&rbeor after th
time stated therein, shall be deemed equivalen¢tbe
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ARTICLE V
OFFICERS

Section 5.01. OfficersThe officers of the corporation shall be chosgthe board of directors and shall be a chairmath@board, a
chief executive officer, a vice-president, a semetind a treasurer. The chairman of the board bwiatdirector. The board of directors may
also choose additional officers, vice-presidentsl(iding senior, executive or assistant vice-pessis), and one or more assistant secretaries
and assistant treasurers. Any humber of offices bealyeld by the same person, unless the certifafdtecorporation or these by-laws
otherwise provides.

Section 5.02. Additional Officers andefgs. The board of directors may appoint such othécef§ and agents as it shall deem
necessary who shall hold their offices for sucimteand shall exercise such powers and perform duitis as shall be determined from time
to time by the board.

Section 5.03. Compensatiorhe salaries of all officers and agents of theamation shall be fixed by the board of directors.

Section 5.04. Term; Removal of Officefidhe officers of the corporation shall hold offigetil their successors are chosen and qualify.
Any officer elected or appointed by the board @édiors may be removed at any time by the affirmeaiote of a majority of the board of
directors. Any vacancy occurring in any office létcorporation shall be filled by the board of dioes.
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Section 5.05. Duties of the Chairmarthef Board The chairman of the board shall preside at aétings of the directors at which he
is present. The chairman shall have such other moared duties as the directors shall from timente tassign to him.

Section 5.06. Duties of the Chief ExamiOfficer. The chief executive officer of the corporatioralstve the senior executive of the
corporation and shall have general control and ig@meant of the business affairs and policies ottrporation. Among other things, he sl
direct and coordinate the development of short-eaard long-range goals and objectives, policiedgets and operating plans of the
corporation and, upon approval by the board ofotlins, oversee their interpretation, implementatind achievement. In conjunction with
board of directors, the chief executive officerlshatablish an organizational hierarchy and defegathority to other executives regarding
policies, contractual commitments, expenditures@ardonnel matters. He shall represent the coiiparti its stockholders, the financial
community, industry groups, key customers, govemtalgepresentatives and regulatory agencies andeheral public.

If there is no chairman of the boarddoring the absence or disability of the chairmathefboard, the chief executive officer shall
exercise all of the powers and discharge all ofdies of the chairman of the board. If theredgresident and chief operating officer, or
during the absence or disability of the presidewt ehief operating officer, the chief executiveic#f shall exercise all of the powers and
discharge all of the duties of the president aridfaperating officer. The chief executive officgrall have such other powers and perform
such other duties as from time to time may be aoafieupon him by the board of directors.
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Section 5.07. Duties of the ViPeesidents The vice-presidents shall perform such dutiestana such powers as the board of
directors may from time to time prescribe.

Section 5.08. Duties of the Secretafje secretary shall attend all meetings of therdbof directors and all meetings of the
stockholders and record all the proceedings ofrthetings of the corporation and of the board afaors in a book to be kept for that purg
and shall perform like duties for the standing cdtteas when required. He shall give, or cause tgiben, notice of all meetings of the
stockholders and special meetings of the boardre€irs, and shall perform such other duties ag Inegprescribed by the board of directors,
the chief executive officer or the president angfthperating officer, under whose supervision hallsoe. He shall have custody of the
corporate seal of the corporation and he, or aistass secretary, shall have authority to affix saene to any instrument requiring it and when
so affixed, it may be attested by his signaturbyothe signature of such assistant secretary. dhedof directors may give general authority
to any other officer to affix the seal of the camgion and to attest the affixing by his signature.

Section 5.09. Duties of the Assistardr8eary. The assistant secretary, or if there be more ¢inan the assistant secretaries in the «
determined by the board of directors (or if theeenlb such determination, then in the order of téksiction) shall, in the absence of the
secretary or in the event of his inability or refli® act, perform the duties and exercise the ppwkthe secretary and shall perform such
other duties and have such other powers as thel lodalirectors may from time to time prescribe.

Section 5.10. Duties of the TreasurEne treasurer shall have the custody of the datpdunds and securities and shall keep full and
accurate accounts of receipts and disbursemebisolks belonging to the corporation and shall dé@dsmoneys and other
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valuable effects in the name and to the credihefdorporation in such depositories as may be dateg by the board of directors.

He shall disburse the funds of the caafion as may be ordered by the board of directaking proper vouchers for such
disbursements, and shall render to the chief ekecafficer and the board of directors, at its leguneetings, or when the board of directors
S0 requires, an account of all his transactiorntseasurer and of the financial condition of thepowation.

If required by the board of directors,dmall give the corporation a bond (which shaltémewed each year) in such sum and with such
surety or sureties as shall be satisfactory tdtsed of directors for the faithful performancettod duties of his office and for the restoration
to the corporation, in case of his death, resigmatietirement or removal from office, of all bopkspers, vouchers, money and other proj
of whatever kind in his possession or under higrobbelonging to the corporation.

Section 5.11. Duties of the AssistargaBurer The assistant treasurer, or if there shall beertfzain one, the assistant treasurers in the
order determined by the board of directors (ohére be no such determination, then in the ordéresf election) shall, in the absence of the
treasurer or in the event of his inability or reflt® act, perform the duties and exercise the ppwethe treasurer and shall perform such
other duties and have such other powers as the lobalirectors may from time to time prescribe.
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ARTICLE VI
STOCK AND STOCKHOLDERS

Section 6.01. CertificateEvery holder of stock in the corporation shalldmtitled to have a certificate, signed by, orhie hame of th
corporation by, the chairman of the board of dimextor the president and chief operating officea wice-president and the treasurer or an
assistant treasurer, or the secretary or an asisgstaretary of the corporation, certifying the tn@mof shares owned by him in the corpora
Any of or all the signatures on the certificate nba@yfacsimile. In case any officer, transfer agenegistrar who has signed or whose
facsimile signature has been placed upon a ceti#fishall have ceased to be such officer, traagfent or registrar before such certificate is
issued, it may be issued by the corporation withsame effect as if he were such officer, trarsfient or registrar at the date of issue.

Section 6.02. Lost CertificateBhe board of directors (through the corporatiahify authorized officers) may direct a new cectifie
or certificates to be issued in place of any degte or certificates theretofore issued by thepomation alleged to have been lost, stolen or
destroyed, upon the making of an affidavit of tla&t by the person claiming the certificate of &ttmbe lost, stolen or destroyed. When
authorizing such issue of a new certificate orifteates, the board of directors (through the coapion’s duly authorized officers) may, in its
discretion and as a condition precedent to theaissei thereof, require the owner of such lost, stotedestroyed certificate or certificates, or
his legal representative, to advertise the sansech manner as it shall require and/or to givectireoration a bond in such sum as it may
direct as indemnity against any claim that may laelenagainst the corporation with respect to theficate alleged to have been lost, stolen
or destroyed.

Section 6.03. Record Date order that the corporation may determine tbeldholders entitled to notice of or to vote at amgeting
of stockholders or any adjournment thereof, onqaress consent to corporate action in writing with® meeting, or entitled to

-16 -




receive payment of any dividend or other distribator allotment of any rights, or entitled to exeecany rights in respect of any change,
conversion or exchange of stock or for the purpdsey other lawful action, the board of directoray fix, in advance, a record date, which
shall not be more than sixty nor less than ten d&ysre the date of such meeting, nor more thay dixys prior to any other action. A
determination of stockholders of record entitlechdice of or to vote at a meeting of stockholdsrall apply to any adjournment of the
meeting: provided, however, that the board of decmay fix a new record date for the adjourneeting.

Section 6.04. Registered Stockholdérse corporation shall be entitled to recognizedkclusive right of a person registered on its
books as the owner of shares to receive divideanttto vote as such owner, and to hold liable &is@nd assessments a person register
its books as the owner of shares, and shall nbbbed to recognize any equitable or other claimrtmterest in such share or shares on the
part of any other person, whether or not it shallhexpress or other notice thereof, except aswibe provided by the laws of Delaware.

Section 6.05. Transferg/here a certificate evidencing stock of the coagion is presented to the corporation or its pr@ments with
a request to register transfer, the transfer $teategistered as requested if:

1. An appropriate person signs on eadtificate so presented or signs on a separate decuan assignment or transfer of shares
evidenced by each such certificate, or signs a ptavassign or transfer such shares, or when trmagire of an appropriate person is written
without more on the back of each such certificated

2. Reasonable assurance is given thahtleesement of each appropriate person is gerandesffective; the corporation or its agents
may refuse to register a transfer of
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shares unless the signature of each appropriasemé guaranteed by an “eligible guarantor instinf as defined in Rule 17Ad-15 under the
Securities Act of 1934 or any successor rule oula@n; and

3. All applicable laws relating to thdleotion of transfer or other taxes have been cadphith; and

4. The corporation or its agents areatlérwise required or permitted to refuse to registich transfer.
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ARTICLE VII
GENERAL PROVISIONS

Section 7.01. Dividend®ividends upon the capital stock of the corpomtsubject to the provisions of the certificate of
incorporation, if any, may be declared by the ba#rdirectors at any regular or special meetingspant to law. Dividends may be paid in
cash, in property, or in shares of the capitallsteabject to the provisions of the certificataraforporation. Before payment of any dividend,
there may be set aside out of any funds of thearatjpn available for dividends such sum or sumthaglirectors from time to time, in their
absolute discretion, deem proper as a reserveserves to meet contingencies, or for equalizingddivds, or for repairing or maintaining any
property of the corporation, or for such other msgas the directors shall deem conducive to teesist of the corporation, and the directors
may modify or abolish any such reserve in the mammehich it was created.

Section 7.02. Annual Statemefihe board of directors shall present at each@meeting, and at any special meeting of the
stockholders when called for by vote of the stodttrs, a full and clear statement of the busineslscandition of the corporation.

Section 7.03. Checka\ll checks or demands for money and notes ottrporation shall be signed by such officer oraaffs or such
other person or persons as the board of directaysfrom time to time designate.

Section 7.04. Fiscal Yearhe fiscal year of the corporation shall be fixgdresolution of the board of directors.

Section 7.05. Sealhe corporate seal shall have inscribed thereemame of the corporation, the year of its orgetion and the
words “Corporate Seal, Delaware.” The seal maydeglly causing it or a facsimile thereof to be esped or affixed or reproduced or
otherwise.
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ARTICLE VIII
AMENDMENTS

Section 8.01. AmendmenfEhese by-laws may be amended or repealed byoidua lof directors pursuant to the certificate of
incorporation or by affirmative vote of the holdefsrecord of shares entitling them to exerciseagonity of the voting power on such
proposal: provided, however, that the provisiorif@gh in this Article VIII, in Article Il, Sectims 2.05 and 2.08 and in Article 11,
Sections 3.01 and 3.13, herein may not be repealathended in any respect unless such action i®app by the affirmative vote of the
holders of eighty percent (80%) of the stock issaied outstanding and entitled to vote thereon.

ARTICLE IX
INDEMNIFICATION

Section 9.01. Indemnification as of Rifgr Directors and OfficersEach director or officer of the corporation whasnor is made a
party or is threatened to be made a party to othisrwise involved in any action, suit or proceggiwhether civil, criminal, administrative or
investigative (hereinafter a “proceeding”), by @asf the fact that he or she is or was a direatafficer of the corporation or is or was
serving at the request of the corporation as auireofficer, employee or agent of another corporaor of a partnership, joint venture, trust
or other enterprise (hereinafter an “indemnite@hether the basis of such
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proceeding is alleged action in an official capaei a director, officer, employee or agent ommig ather capacity while serving as a director,
officer, employee or agent, shall be indemnified aeld harmless by the corporation to the fullest®t permitted by Delaware Law against
all expense, liability and loss (including attoraefees, judgments, fines, taxes, penalties anduatsgaid in settlement) reasonably incurred
or suffered by such indemnitee in connection thérewrovided, however, that, except as provided in Section 9.02 herathf respect to
proceedings to enforce rights to indemnificatidrg torporation shall indemnify any such indemniteeonnection with a proceeding (or part
thereof) initiated by such indemnitee only if symwbceeding (or part thereof) was authorized bybiberd. The right to indemnification
conferred in this Section 9.01 shall include thghtito be paid by the corporation the expensegiiadin defending any such proceeding in
advance of its final disposition (hereinafter advancement of expenses”); providgtbwever, that, if Delaware Law so requires, expenses
incurred by an indemnitee in his or her capacitg d#rector or officer (and not in any other capaii which service was or is rendered by
such indemnitee, including, without limitation, giee to an employee benefit plan) shall be advameeyl upon delivery to the corporation of
an undertaking (hereinafter an “undertaking”), Ibyn behalf of such indemnitee, to repay all amswotadvanced if it shall ultimately be
determined by final judicial decision from whictetle is no further right to appeal (hereinafteriadff adjudication”) that such indemnitee is
not entitled to be indemnified for such expensegeunhis Section 9.01 or otherwise.

Section 9.02. Enforcemerif a claim under Section 9.01 is not paid in fu the corporation within sixty days after a vetttclaim ha
been received by the corporation, except in the ofa claim for an advancement of expenses, itlwbéase the applicable period shall be
twenty days, the indemnitee may at any time thézeafing suit against the corporation
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to recover the unpaid amount of the claim. If ssséd in whole or in part in any such suit, or iaut brought by the corporation to recove
advancement of expenses pursuant to the termswigartaking, the indemnitee shall also be enttitelde paid the expense of prosecuting or
defending such suit. It shall be a defense of trparation in any suit brought by an indemniteenéorce a right to indemnification hereun
(but not in a suit to enforce a right to an advameet of expenses) that the indemnitee has notheeapplicable standard of conduct set forth
in Delaware Law, and a final adjudication that mtlemnitee has not met such standard shall erfigledrporation to recover such expenses
pursuant to the terms of an undertaking. Neitherfdlilure of the corporation (including the Boardjependent legal counsel or its
stockholders) to have made a determination pritinéaccommencement of such suit that indemnificadibthe indemnitee is proper in the
circumstances because the indemnitee has met pieadpde standard of conduct set forth in Delawaas, nor an actual determination by
corporation (including the Board, independent legalnsel or its stockholders) that the indemnige ot met such applicable standard of
conduct, shall create a presumption that the indleihas not met the applicable standard of conalydn the case of such a suit brought by
the indemnitee, be a defense to such suit. In aiysught by the indemnitee to enforce a rightgiemnification or to an advancement of
expenses hereunder, or by the corporation to re@vadvancement of expenses, the burden of pralaighe indemnitee is not entitled to
be indemnified in any respect, or to such advanoémmieexpenses, under this Article IX or otherwssall be on the corporation.

Section 9.03. Discretionary Indemnifioatfor Agents and Employeed he corporation may, to the extent approved tifigd from
time to time by the board, grant rights to indenaaifion, and to the advancement of expenses t@ampjoyee or agent of the
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corporation to the fullest extent contemplatedtig Article IX with respect to the indemnificatiamd advancement of expenses of directors
and officers of the corporation.

Section 9.04. Article IX Exclusiv&he indemnification and advancement of expensadged by, or granted pursuant to, the other
sections of this Article IX shall not be deemedlasive of any other rights to which those seekimdeimnification or advancement of
expenses may be entitled under the corporationéprother corporation’s certificate of incorpooatior by-laws, other charter documents,
agreement, vote of stockholders or disinterestegttiirs or otherwise, or under Delaware Law or @tiwgr applicable statute or regulation,
both as to action in such person’s official capaaitd as to action in another capacity while hgdinch office.

Section 9.05. Continuation of Indemrafion. The indemnification and advancement of expensaaged by, or granted pursuant to,
this Article IX shall continue as to a person wlas lteased to be a director, officer, employee entagnd shall inure to the benefit of the
heirs, executors and administrators of such a peesaept in any such case to the extent that eanyt @f rights to indemnification and
advancement of expenses pursuant to Section 9@8wise provides, and shall be binding upon angessor to the corporation to the fullest
extent permitted by Delaware Law, as from timeruetin effect.

Section 9.06. Insuranc&he corporation may purchase and maintain inggran behalf of any person who is or was a direcfficer,
employee or agent of the corporation, or is or s&sing at the request of the corporation as autireofficer, employee or agent of another
corporation, partnership, joint venture, trust tives enterprise against any liability assertedregjauch person and incurred by such person ir
any such capacity, or arising out of
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such person’s status as such, whether or not tfp@iion would have the power to indemnify suctspa against such liability under the
provisions of this Article IX or Delaware Law.

Section 9.07. Certain Definitionsor purposes of this Article, references to “otheterprises” shall include employee benefit plans
references to “fines” shall include any excise saassessed on a person with respect to any emfeyedit plan; and references to a director
or officer of the corporation “serving at the reguef the corporation” shall include any servicearector, officer, employee or agent of the
corporation which imposes duties on, or involvawises by, such director or officer with respecatoemployee benefit plan, its participants,
or beneficiaries. For purposes of determining wlethperson has met the applicable standard ofucbisét forth in Delaware Law, a person
who acted in good faith and in a manner such pemsasonably believed to be in the interest of gmtigpants and beneficiaries of an
employee benefit plan shall be deemed to have att@dnanner “not opposed to the best interestseo€orporation.”

Section 9.08. Severabilityn the event that any provision of this Artick is determined by a court of competent jurisdictio require
the corporation to do or to fail to do an act whigln violation of applicable law, such provisishall be limited or modified in its application
to the minimum extent necessary to avoid a viotatiblaw, and, as so limited or modified, such ps@mn and the balance of this Article IX
shall be enforceable by an indemnitee in accordauiiteits terms.
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AMENDED AND RESTATED BY-LAWS
OF
BOB EVANS FARMS, INC.

ARTICLE |
OFFICES

Section 1.01. Registered Office. The registerffice of the corporation shall be in the Cityflmington, County of New Castle, State of
Delaware.

Section 1.02. Business Offices. The corpomatimy also have offices at such other places bdthinnand without the State of Delaware as
the board of directors may from time to time detiearor the business of the corporation may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 2.01. Place of Meetings. All meetinfthe stockholders shall be held at such pladeeiwvithin or without the State of Delaware
as shall be designated from time to time by thedoédirectors and stated in the notice of the tinge

Section 2.02. Annual Meetings. Annual meetiofystockholders for the purpose of electing dimestand for the transaction of such other
proper business as may come before such meetiaidstheld on the second Monday in Septembertififegal holiday, and if a




legal holiday, then on the next day following, orsuch other date as shall be designated fromtbrtimme by the Board of Directors and
stated in the notice of the meeting.

Section 2.03. Notice of Annual Meeting. Whitteotice of the annual meeting stating the plaa& dnd hour of the meeting shall be given
to each stockholder entitled to vote at such mgetit less than ten nor more than sixty days bef@elate of the meeting.

Section 2.04. List of Stockholders. The offiadno has charge of the stock ledger of the cotfmrahall prepare and make, at least ten
days before every meeting of stockholders, a comfilt of the stockholders entitled to vote attieeting, arranged in alphabetical order,
and showing the address of each stockholder andutimder of shares registered in the name of eachtstlder. Such list shall be open to
examination of any stockholder, for any purposergare to the meeting, during ordinary business hdors period of at least ten days prior
to the meeting, either at a place within the cibene the meeting is to be held which place shadigeeified in the notice of the meeting, or, if
not so specified, at the corporation’s principdicaf. The list shall also be produced and kephattime and place of the meeting during the
whole time thereof, and may be inspected by angkbimder who is present.

Section 2.05. Special Meetings. Special mgstof the stockholders, for any purpose or purpas@ess otherwise prescribed by statute or
by the certificate of incorporation, may be calldthe chief executive officer and shall be calbgdhe chief executive officer or secretary at
the request in writing of two-thirds of the boarfdd@ectors or of the holders of a majority of tsteck issued and outstanding and entitled to
vote on the date such request was received byotfp@@tion. Such request shall state the purpopeigmoses of the proposed meeting.
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Section 2.06. Notice of Special Meetings. Writtertice of a special meeting stating the place, datehour of the meeting and the purg
or purposes for which the meeting is called, sbalgiven not less than ten nor more than sixty taysre the date of the meeting, to each
stockholder entitled to vote at such meeting.

Section 2.07. Business Transacted at Speaatilgs. Business transacted at any special megtistgckholders shall be limited to the
purposes stated in the notice.

Section 2.08. Quorum. The holders of a majaritthe stock issued and outstanding and entiledte thereat, present in person or
represented by proxy, shall constitute a quoruailaheetings of the stockholders for the transactibbusiness except as otherwise provided
by statute or by the certificate of incorporatitinhowever, such quorum shall not be present prasented at any meeting of the
stockholders, the stockholders entitled to voteghk present in person or represented by proxal shve power to adjourn the meeting from
time to time, without notice other than announcenagithe meeting, until a quorum shall be presemgpresented. At such adjourned mee
at which a quorum shall be present or represemtgdasiness may be transacted which might have tbeesacted at the meeting as
originally notified. If the adjournment is for motiean thirty days, or if after the adjournment avmecord date is fixed for the adjourned
meeting, a notice of the adjourned meeting shadliben to each stockholder of record entitled ttevat the meeting.

Section 2.09. Vote Required. When a quoruprésent at any meeting, the vote of the holdeesrofjority of the stock having voting
power present in person or represented by proxty dbeide any question brought before such meetingss the question is one upon which
by express provision of the statutes or of theifteate of incorporation or by-laws a
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different vote is required in which case such egpgrovision shall govern and control the decisibsuch question.

Section 2.10. Voting Rights; Proxies. Unlei®eowise provided in the certificate of incorpooati each stockholder shall at every meeting
of the stockholders be entitled to one vote in @ersr by proxy for each share of the capital stoaking voting power held by such
stockholder, but no proxy shall be voted on afteven months from its date, unless the proxy prewifibr a longer period.

Section 2.11. Action Without Meeting. Unleskeywise provided in the certificate of incorpooati any action required to be taken at any
annual or special meeting of stockholders of thpaa@tion, or any action which may be taken atamyual or special meeting of such
stockholders, may be taken without a meeting, wathmwior notice and without a vote, if a consenivititing, setting forth the action so taken,
shall be signed by all of the holders of outstagditock who would be entitled to notice of such timge

ARTICLE Il
DIRECTORS

Section 3.01. Number of Directors. The numdfedirectors of the corporation shall be not lésmtnine (9) nor more than fifteen (15).
Initially there shall be nine (9) directors andréefter the number of directors shall be as pravidem time to time in the by-laws, provided
that no amendment to the by-laws decreasing thébauof directors shall have the effect of shortgritre term of any incumbent director,
and provided further that no action shall be tagithe directors (whether through amendment obgh#aws or otherwise) to increase
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the number of directors as provided in the by-l&ws time to time unless at least eighty percef#4$ of the directors then in office shall
concur in said action. Directors need not be stoldérs.

Commencing with the election of directorste 1986 annual meeting of stockholders, the boaditectors shall be divided into three
classes, designated class I, class Il and clasaslihearly equal in number as possible, and the @é office of directors in one class shall
expire at each annual meeting of stockholdersjmad cases as to each director until a succestsalt be elected and shall qualify, or until
earlier resignation, removal from office, deathirarapacity. Additional directorships resulting fr@an increase in number of directors shall be
apportioned among the classes as equally as pessii initial term of office of directors of clalsshall expire at the annual meeting of
stockholders in 1987, that of class Il shall expir¢ghe annual meeting of stockholders in 1988,thatof class Il shall expire at the annual
meeting of stockholders in 1989, and in all caset®aach director until a successor shall be eflezhd shall qualify, or until his earlier
resignation, removal from office, death or incapadht each annual meeting of stockholders the remalf directors equal to the number of
directors of the class whose term expires at the tf such meeting (or, if less, the number ofaoes properly nominated and qualified for
election) shall be elected to hold office until theed succeeding annual meeting of stockholdeter dlfieir election.

Section 3.02. Vacancies. Vacancies and nevegted directorships resulting from any increashénauthorized number of directors may
be filled by a majority of the directors then irfiog, or by a sole remaining director, and the ctwes so chosen shall hold office until the next
election of the class for which such directors shave been chosen and
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until their successors are duly elected and shallify, unless sooner displaced. If there are meatiors in office, then an election of directors
may be held in the manner provided by statute.

Section 3.03. Authority of Board of Directoiiie business of the corporation shall be manageat bnder the direction of its board of
directors which may exercise all such powers ofdbrporation and do all such lawful acts and thiagsre not by statute or by the certificate
of incorporation or by these by-laws directed a@uieed to be exercised or done by the stockholders.

Section 3.04. Nomination. Only persons whoremainated in accordance with the procedures stt fio these by-laws shall be eligible to
serve as directors. Nominations of persons fortieledo the board may be made at a meeting of kudkrs (a) by or at the direction of the
board of directors or (b) by any stockholder of theporation who (i) is a stockholder of recorcbéshe record date for the annual meeting of
stockholders, (i) is entitled to vote for the dlen of directors at such meeting and (iii) comglieith the notice procedures set forth in this
Section 3.04. Such nominations, other than thosderbs or at the direction of the board, shall belenaursuant to timely notice in writing to
the secretary of the corporation. To be timelytoaleholder’s notice shall be delivered to or maideddl received at the principal executive
offices of the corporation not less than sixty mmre than ninety days prior to the meeting; progjdewever, that in the event that less than
seventy days’ notice or prior public disclosurahe date of the meeting is given or made to stoldns, notice by the stockholder to be
timely must be so received not later than the ctddmisiness on the tenth day following the daymbiich such notice of the date of the
meeting or such public disclosure was made. Sumtksblder’'s notice shall set forth (a) as to eaetspn whom the stockholder proposes to
nominate for election or reelection as a directbinformation relating to such person that is
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required to be disclosed in solicitations of preXier election of directors, or is otherwise regdirin each case pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as astr(thcluding such person’s written consent tmbaiamed in the proxy statement as a
nominee and to serving as a director if electead; () as to the stockholder giving the notical{® name and address, as they appear on the
corporation’s books, of such stockholder and (ig tlass and number of shares of the corporatiachvare beneficially owned by such
stockholder. At the request of the board, any persiminated by the board for election as a direstail furnish to the secretary of the
corporation that information required to be settfan a stockholder’s notice of nomination whichtp&s to the nominee. No person shall be
eligible to serve as a director of the corporatiafess nominated in accordance with the procedsgeorth in these blaws. The chairman
the meeting shall, if the facts warrant, deternaind declare to the meeting that a nomination wasnagle in accordance with the procedures
prescribed by the by-laws and that the defectivaination shall be disregarded. Notwithstandingftiregoing provisions of this

Section 3.04, a stockholder shall also comply wlttapplicable requirements of the Securities archange Act of 1934, as amended, anc
rules and regulations thereunder with respectdmihtters set forth in this Section 3.04.

Section 3.05. Place of Meetings. The boardimefctors of the corporation may hold meetingshbvegular and special, either within or
without the State of Delaware.

Section 3.06. Regular Meetings. A regular mngedf the board of directors shall be held immealiaafter the annual meeting of
stockholders at the same place as such annualngégtield and no notice of such meeting shalldmesasary to the newly elected director
order legally to constitute the meeting, provideglarum shall be present. In the event such meetingt 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 gigeneseinafter provided for special meetings ofttbard of directors, or as shall be specified in
a written waiver signed by all of the directorsh@tregular meetings of the board of directors &peld without notice at such time and at
such place as shall from time to time be determmmethe board. Unless otherwise restricted by #réficate of incorporation or these by-
laws, members of the board of directors, or anyrodtee designated by the board of directors, magigigate in a meeting of the board of
directors, or any committee, by means of conferéalephone or similar communications equipment lans of which all persons
participating in the meeting can hear each othret,saich participation in a meeting shall constipresence in person at the meeting.

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

Section 3.08. Quorum. At all meetings of tlkad of directors a majority of the directors slalhstitute a quorum for the transaction of
business and the act of a majority of the diregboesent at any meeting at which there is a quaiati be the act of the board of directors,
except as may be otherwise specifically providedtayute or by the certificate of incorporationalfjluorum shall not be present at any
meeting of the board of directors the directorsent thereat may adjourn the meeting from timénte twithout notice other than
announcement at the meeting, until a quorum slegtirbsent.
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Section 3.09. Action Without Meeting. Unlesbaywise restricted by the certificate of incorpuama or these by-laws, any action required
or permitted to be taken at any meeting of the dbodirectors or of any committee thereof mayddeeh without a meeting, if all members
the board of directors or committee, as the casebeaaconsent thereto in writing, and the writimgwitings are filed with the minutes of
proceedings of the board of directors or committee.

Section 3.10. Committees of Directors. Therbba@d directors may, by resolution passed by a nitgjof the whole board, designate one or
more committees, each committee to consist ofesst than three directors of the corporation. Trerdmay designate one or more directors
as alternate members of any committee, who magce@ny absent or disqualified member at any ngeefithe committee.

In the absence or disqualification of a mendfex committee, the member or members thereofpted any meeting and not disqualified
from voting, whether or not he or they constituguarum, may unanimously appoint another membéneboard of directors to act at the
meeting in the place of any such absent or disfigelinember.

Any such committee, to the extent providethm resolution of the board of directors, shalldhand may exercise all the powers and
authority of the board of directors in the manageined the business and affairs of the corporatéod may authorize the seal of the
corporation to be affixed to all papers which meguire it; but no such committee shall have theqraay authority in reference to amending
the certificate of incorporation, adopting an agreat of merger or consolidation, recommending éostockholders the sale, lease or
exchange of all or substantially all of the corpimmas property and assets, recommending to thekbtwders a dissolution of the corporation
or a revocation of a dissolution; and, unless the
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resolution or the certificate of incorporation eagsly so provide, no such committee shall havedeer or authority to declare a dividend or
to authorize the issuance of stock. Such committea®mmmittees shall have such name or names adendgtermined from time to time by
resolution adopted by the board of directors.

Section 3.11. Committee Minutes. Each commitfeall keep regular minutes of its meetings apdrntehe same to the board of directors
when required.

Section 3.12. Compensation of Directors. Unieberwise restricted by the certificate of in@ygtion or these by- laws, the board of
directors shall have the authority to fix the comgetion of directors. The directors may be paid tiwepenses, if any, of attendance at each
meeting of the board of directors and may be pdideal sum for attendance at each meeting of tteedof directors or a stated salary as
director. No such payment shall preclude any dineitbm serving the corporation in any other cafyagnd receiving compensation therefor.
Members of special or standing committees may loavetl like compensation for attending committee tings.

Section 3.13. Removal. Notwithstanding anyeottrovisions of the certificate of incorporationtie by-laws of the corporation (and
notwithstanding the fact that some lesser percemaay be specified by law, the certificate of inmoation or the byaws of the corporation
any director or the entire board of directors & tlorporation may be removed from office at anyetimith or without cause, but only by the
affirmative vote of the holders of at least eighgrcent (80%) of all of the outstanding sharesapital stock of the corporation entitled to v
on the election of directors at a meeting of stotttérs called for that purpose, except that ifdbard of directors, by an affirmative vote o
least two-thirds (66 2/3%) of the entire board inéctors, recommends removal of a director to tbekdolders, such removal
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may be effected by the affirmative vote of the leotdof at least a majority of the outstanding shafecapital stock of the corporation entitled
to vote on the election of directors at a meetihgtackholders for that purpose.

ARTICLE IV
NOTICES

Section 4.01. Form of Notice. Whenever, uritlerprovisions of the statutes or of the certigcat incorporation or of these bgws, notice
is required to be given to any stockholder, it khat be construed to mean personal notice, but sotice may be given in writing, by mail,
addressed to such stockholder, at his addressappetirs on the records of the corporation, witligge thereon prepaid, and such notice shal
be deemed to be given at the time when the sanfieoshdeposited in the United States mail.

Whenever, under the provisions of the statatax the certificate of incorporation or of thdselaws, notice is required to be given to any
director, such notice may be given personally otdbyphone or facsimile transmission, or given imriing, addressed to such director, at his
address as it appears on the records of the coigoravith postage thereon prepaid, and such netiedl be deemed to be given at the time
when the same shall be deposited in the UniteeStatil.

Section 4.02. Waiver of Notice. Whenever agtiae is required to be given under the provisiohthe statutes or of the certificate of
incorporation or of these bgws, a waiver thereof in writing, signed by thegom or persons entitled to said notice, wheth&rbeor after th
time stated therein, shall be deemed equivalen¢tbe
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ARTICLE V
OFFICERS

Section 5.01. Officers. The officers of thepmration shall be chosen by the board of direcoid shall be a chairman of the board, a chief
executive officer, a-presidentand-chief-operatger—avice-president, a secretary and a treasurer. Taenchn of the board must be a
director. The board of directors may also choosihtiathal officers, vice-presidents (including semiexecutive or assistant vice-presidents),
and one or more assistant secretaries and asgigastirers. Any number of offices may be heldigydgame person, unless the certificate of
incorporation or these by-laws otherwise provides.

Section 5.02. Additional Officers and Agerfthe board of directors may appoint such other eficand agents as it shall deem necessary
who shall hold their offices for such terms andllséreercise such powers and perform such dutieshall be determined from time to time by
the board.

Section 5.03. Compensation. The salariesl affiters and agents of the corporation shalliked by the board of directors.

Section 5.04. Term; Removal of Officers. Tliicers of the corporation shall hold office urttileir successors are chosen and qualify. Any
officer elected or appointed by the board of doeximay be removed at any time by the affirmatiote\of a majority of the board of
directors. Any vacancy occurring in any office létcorporation shall be filled by the board of dioes.
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Section 5.05. Duties of the Chairman of thai8lo The chairman of the board shall preside ahaktings of the directors at which he is
present. The chairman shall have such other poavetsiuties as the directors shall from time to tassign to him.

Section 5.06. Duties of the Chief Executivéi€gf. The chief executive officer of the corpooatishall be the senior executive of the
corporation and shall have general control and ig@meant of the business affairs and policies ottrporation. Among other things, he sl
direct and coordinate the development of short-eaard long-range goals and objectives, policiedgets and operating plans of the
corporation and, upon approval by the board ofotlins, oversee their interpretation, implementatind achievement. In conjunction with
board of directors, the chief executive officerlshatablish an organizational hierarchy and defegathority to other executives regarding
policies, contractual commitments, expenditures@ardonnel matters. He shall represent the coiiparti its stockholders, the financial
community, industry groups, key customers, govemtalgepresentatives and regulatory agencies andeheral public.

If there is no chairman of the board, or dgiine absence or disability of the chairman ofttbard, the chief executive officer shall
exercise all of the powers and discharge all ofdies of the chairman of the board. If theredgresident and chief operating officer, or
during the absence or disability of the presidewt ehief operating officer, the chief executiveic#f shall exercise all of the powers and
discharge all of the duties of the president aridfaperating officer. The chief executive officgrall have such other powers and perform
such other duties as from time to time may be aoafieupon him by the board of directors.
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Section-5=8%.08. Duties of the Secretary. The secretary gthd all meetings of the board of directors dhctheetings of the
stockholders and record all the proceedings ofrthetings of the corporation and of the board afaors in a book to be kept for that purg
and shall perform like duties for the standing cdtteas when required. He shall give, or cause tgiben, notice of all meetings of the
stockholders and special meetings of the boardre€irs, and shall perform such other duties ag Inegprescribed by the board of directors,
the chief executive officer or the president angthperating officer, under whose supervision hallsbe. He shall have custody of the

corporate seal of the corporation and he, or aistass secretary, shall have authority to affix saene to any instrument requiring it and when
so affixed, it may be attested by his signaturbyothe signature of such assistant
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secretary. The board of directors may give gererdiority to any other officer to affix the sealtbé corporation and to attest the affixing by
his signature.

Section-5-36.09. Duties of the Assistant Secretary. The amsisiecretary, or if there be more than one, thistasit secretaries in the
order determined by the board of directors (ohéré be no such determination, then in the ordéresf election) shall, in the absence of the
secretary or in the event of his inability or refli® act, perform the duties and exercise the ppwkthe secretary and shall perform such
other duties and have such other powers as the lobairectors may from time to time prescribe.

Section-5=345.10. Duties of the Treasurer. The treasurer $taalé the custody of the corporate funds and séesahd shall keep full and
accurate accounts of receipts and disbursemebisolks belonging to the corporation and shall deémdsimoneys and other valuable effects
in the name and to the credit of the corporatiosuich depositories as may be designated by thel lnbairectors.

He shall disburse the funds of the corporaismay be ordered by the board of directors, tagioper vouchers for such disbursements,
and shall render to the chief executive officer #Hrelboard of directors, at its regular meetingsyleen the board of directors so requires, an
account of all his transactions as treasurer antdeofinancial condition of the corporation.

If required by the board of directors, he kbale the corporation a bond (which shall be reeéwach year) in such sum and with such
surety or sureties as shall be satisfactory tdtard of directors for the faithful performancettod duties of his office and for the restoration
to the corporation, in case of his death, resigmatietirement or removal from office,
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of all books, papers, vouchers, money and othgrgrtp of whatever kind in his possession or undgcbntrol belonging to the corporation.

Section-5=325.11. Duties of the Assistant Treasurer. The am#isteasurer, or if there shall be more than treeassistant treasurers in the
order determined by the board of directors (ohéré be no such determination, then in the ordéresf election) shall, in the absence of the
treasurer or in the event of his inability or reflt® act, perform the duties and exercise the ppwkthe treasurer and shall perform such
other duties and have such other powers as the lobalirectors may from time to time prescribe.

ARTICLE VI
STOCK AND STOCKHOLDERS

Section 6.01. Certificates. Every holder ofcktin the corporation shall be entitled to hawegificate, signed by, or in the name of the
corporation by, the chairman of the board of dimexitor the president and chief operating officea wice-president and the treasurer or an
assistant treasurer, or the secretary or an assgsaretary of the corporation, certifying the mmemof shares owned by him in the corpora
Any of or all the signatures on the certificate nba@yfacsimile. In case any officer, transfer agenegistrar who has signed or whose
facsimile signature has been placed upon a ceti#fishall have ceased to be such officer, traagfent or registrar before such certificate is
issued, it may be issued by the corporation withsame effect as if he were such officer, trarsfient or registrar at the date of issue.

Section 6.02. Lost Certificates. The boardioéctors (through the corporation’s duly authodindficers) may direct a new certificate or
certificates to be issued in place of any
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certificate or certificates theretofore issued iy torporation alleged to have been lost, stoladestroyed, upon the making of an affidavit of
that fact by the person claiming the certificatestafck to be lost, stolen or destroyed. When aiimgy such issue of a new certificate or
certificates, the board of directors (through tbeporation’s duly authorized officers) may, indliscretion and as a condition precedent to the
issuance thereof, require the owner of such ltslers or destroyed certificate or certificateshizrlegal representative, to advertise the same
in such manner as it shall require and/or to diedorporation a bond in such sum as it may daséhdemnity against any claim that may be
made against the corporation with respect to thificate alleged to have been lost, stolen or rbgsd.

Section 6.03. Record Date. In order that dmparation may determine the stockholders entiibedlotice of or to vote at any meeting of
stockholders or any adjournment thereof, or to @spiconsent to corporate action in writing withe@uteeting, or entitled to receive payment
of any dividend or other distribution or allotmexitany rights, or entitled to exercise any righmsespect of any change, conversion or
exchange of stock or for the purpose of any othwful action, the board of directors may fix, invadce, a record date, which shall not be
more than sixty nor less than ten days before #te of such meeting, nor more than sixty days gda@ny other action. A determination of
stockholders of record entitled to notice of owte at a meeting of stockholders shall apply tagjournment of the meeting: provided,
however, that the board of directors may fix a meweord date for the adjourned meeting.

Section 6.04. Registered Stockholders. Thparation shall be entitled to recognize the exekisight of a person registered on its books
as the owner of shares to receive dividends, andt®as such owner, and to hold liable for calld assessments a person registered on its
books as the owner of shares, and shall not bedbtmurecognize any equitable
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or other claim to or interest in such share orahan the part of any other person, whether oitisbiall have express or other notice thereof,
except as otherwise provided by the laws of Delawar

Section 6.05. Transfers. Where a certificaidancing stock of the corporation is presenteth&corporation or its proper agents with a
request to register transfer, the transfer shatelgestered as requested if:

1. An appropriate person signs on each ceati so presented or signs on a separate documassignment or transfer of shares
evidenced by each such certificate, or signs a ptavassign or transfer such shares, or when tmagire of an appropriate person is written
without more on the back of each such certificated

2. Reasonable assurance is given that thesad®nt of each appropriate person is genuine féexctiee; the corporation or its agents may
refuse to register a transfer of shares unlessigiature of each appropriate person is guaraftge “eligible guarantor institution” as
defined in Rule 17Ad-15 under the Securities Ac1884 or any successor rule or regulation; and

3. All applicable laws relating to the colliect of transfer or other taxes have been compliik; \&nd

4. The corporation or its agents are not etiss required or permitted to refuse to registehduansfer.
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ARTICLE VII
GENERAL PROVISIONS

Section 7.01. Dividends. Dividends upon thgitedstock of the corporation, subject to the psmns of the certificate of incorporation, if
any, may be declared by the board of director;ptregular or special meeting, pursuant to law.id@ads may be paid in cash, in property,
or in shares of the capital stock, subject to tleigions of the certificate of incorporation. Befgayment of any dividend, there may be set
aside out of any funds of the corporation availdbtadividends such sum or sums as the directors time to time, in their absolute
discretion, deem proper as a reserve or reservagéb contingencies, or for equalizing dividendspo repairing or maintaining any property
of the corporation, or for such other purpose adiirectors shall deem conducive to the interegtt@fcorporation, and the directors may
modify or abolish any such reserve in the mannevhich it was created.

Section 7.02. Annual Statement. The boardrettbrs shall present at each annual meetingatady special meeting of the stockholders
when called for by vote of the stockholders, a &mtl clear statement of the business and condifitime corporation.

Section 7.03. Checks. All checks or demandsimney and notes of the corporation shall be sidnyesuch officer or officers or such otl
person or persons as the board of directors may fime to time designate.

Section 7.04. Fiscal Year. The fiscal yeathefcorporation shall be fixed by resolution of Huard of directors.

Section 7.05. Seal. The corporate seal shak nscribed thereon the name of the corporatimnyear of its organization and the words
“Corporate Seal, Delaware.” The seal
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may be used by causing it or a facsimile theredfetdmpressed or affixed or reproduced or otherwise

ARTICLE VI
AMENDMENTS

Section 8.01. Amendments. Thesddys may be amended or repealed by the board eétdiis pursuant to the certificate of incorpora
or by affirmative vote of the holders of recordsbfares entitling them to exercise a majority ofitbéng power on such proposal: provided,
however, that the provisions set forth in this &ldiVIIl, in Article 1l, Sections 2.05 and 2.08 aidArticle Ill, Sections 3.01 and 3.13, herein
may not be repealed or amended in any respectausileh action is approved by the affirmative vdtthe holders of eighty percent (80%) of
the stock issued and outstanding and entitled te thereon.

ARTICLE IX
INDEMNIFICATION

Section 9.01. Indemnification as of Right Birectors and Officers. Each director or officertoé corporation who was or is made a party
or is threatened to be made a party to or is otiserimvolved in any action, suit or proceeding, thiee civil, criminal, administrative or
investigative (hereinafter a “proceeding”), by @asf the fact that he or she is or was a direatafficer of the corporation or is or was
serving at the request of the corporation as atdirgofficer, employee or agent of another corfioreor of a partnership, joint venture, trust
or other enterprise (hereinafter an “indemnite@hether the basis of such

-20 -




proceeding is alleged action in an official capaei a director, officer, employee or agent ommig ather capacity while serving as a director,
officer, employee or agent, shall be indemnified aeld harmless by the corporation to the fullest®t permitted by Delaware Law against
all expense, liability and loss (including attoraefees, judgments, fines, taxes, penalties anduatsgaid in settlement) reasonably incurred
or suffered by such indemnitee in connection théreywrovided, however, that, except as provide8éction 9.02 hereof with respect to
proceedings to enforce rights to indemnificatidrg torporation shall indemnify any such indemniteeonnection with a proceeding (or part
thereof) initiated by such indemnitee only if sywbceeding (or part thereof) was authorized bybiberd. The right to indemnification
conferred in this Section 9.01 shall include thghtito be paid by the corporation the expensegiiadin defending any such proceeding in
advance of its final disposition (hereinafter advancement of expenses”); provided, however, thBlaware Law so requires, expenses
incurred by an indemnitee in his or her capacitg d#rector or officer (and not in any other capaii which service was or is rendered by
such indemnitee, including, without limitation, giee to an employee benefit plan) shall be advameeyl upon delivery to the corporation of
an undertaking (hereinafter an “undertaking”), Ibyn behalf of such indemnitee, to repay all amswotadvanced if it shall ultimately be
determined by final judicial decision from whictetle is no further right to appeal (hereinafteriadff adjudication”) that such indemnitee is
not entitled to be indemnified for such expensegeunnhis Section 9.01 or otherwise.

Section 9.02. Enforcement. If a claim undecti®a 9.01 is not paid in full by the corporatioiitiin sixty days after a written claim has
been received by the corporation, except in the ofa claim for an advancement of expenses, ithwbéase the applicable period shall be
twenty days, the indemnitee may at any time thézeafing suit against the corporation
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to recover the unpaid amount of the claim. If ssséd in whole or in part in any such suit, or iaut brought by the corporation to recove
advancement of expenses pursuant to the termswigartaking, the indemnitee shall also be enttitelde paid the expense of prosecuting or
defending such suit. It shall be a defense of trparation in any suit brought by an indemniteenéorce a right to indemnification hereun
(but not in a suit to enforce a right to an advameet of expenses) that the indemnitee has notheeapplicable standard of conduct set forth
in Delaware Law, and a final adjudication that mtlemnitee has not met such standard shall erfigledrporation to recover such expenses
pursuant to the terms of an undertaking. Neitherfdlilure of the corporation (including the Boardjependent legal counsel or its
stockholders) to have made a determination pritinéaccommencement of such suit that indemnificadibthe indemnitee is proper in the
circumstances because the indemnitee has met pieadpde standard of conduct set forth in Delawaas, nor an actual determination by
corporation (including the Board, independent legalnsel or its stockholders) that the indemnige ot met such applicable standard of
conduct, shall create a presumption that the indleihas not met the applicable standard of conalydn the case of such a suit brought by
the indemnitee, be a defense to such suit. In aiysught by the indemnitee to enforce a rightgiemnification or to an advancement of
expenses hereunder, or by the corporation to re@vadvancement of expenses, the burden of pralaighe indemnitee is not entitled to
be indemnified in any respect, or to such advanoémmieexpenses, under this Article IX or otherwssall be on the corporation.

Section 9.03. Discretionary Indemnificatiom Agents and Employees. The corporation may, te#tent approved or ratified from time
time by the board, grant rights to indemnificatiand to the advancement of expenses to any emptoyagent of the
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corporation to the fullest extent contemplatedtig Article IX with respect to the indemnificatiamd advancement of expenses of directors
and officers of the corporation.

Section 9.04. Article IX Exclusive. The indeifization and advancement of expenses provideabygranted pursuant to, the other
sections of this Article IX shall not be deemedlasive of any other rights to which those seekimdeimnification or advancement of
expenses may be entitled under the corporationéprother corporation’s certificate of incorpooatior by-laws, other charter documents,
agreement, vote of stockholders or disinterestegttiirs or otherwise, or under Delaware Law or @tingr applicable statute or regulation,
both as to action in such person'’s official capaaitd as to action in another capacity while h@dinch office.

Section 9.05. Continuation of Indemnificatidie indemnification and advancement of expensagged by, or granted pursuant to, this
Article IX shall continue as to a person who haasegl to be a director, officer, employee or agedtsiall inure to the benefit of the heirs,
executors and administrators of such a personpékeany such case to the extent that any grarigbfs to indemnification and advancerr
of expenses pursuant to Section 9.03 otherwisageeyand shall be binding upon any successortadhporation to the fullest extent
permitted by Delaware Law, as from time to timeffect.

Section 9.06. Insurance. The corporation maghmse and maintain insurance on behalf of argopewho is or was a director, officer,
employee or agent of the corporation, or is or s&sing at the request of the corporation as attireofficer, employee or agent of another
corporation, partnership, joint venture, trust tive enterprise against any liability assertedregjauch person and incurred by such person ir
any such capacity, or arising out of
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such person’s status as such, whether or not tfp@iion would have the power to indemnify suctspa against such liability under the
provisions of this Article IX or Delaware Law.

Section 9.07. Certain Definitions. For purmeéthis Article, references to “other enterprisgsall include employee benefit plans;
references to “fines” shall include any excise saassessed on a person with respect to any emfeyedit plan; and references to a director
or officer of the corporation “serving at the reguef the corporation” shall include any serviceadrector, officer, employee or agent of the
corporation which imposes duties on, or involvawises by, such director or officer with respecatoemployee benefit plan, its participants,
or beneficiaries. For purposes of determining wlethperson has met the applicable standard ofucbisét forth in Delaware Law, a person
who acted in good faith and in a manner such pemsasonably believed to be in the interest of gmtigpants and beneficiaries of an
employee benefit plan shall be deemed to have att@dnanner “not opposed to the best interestseo€orporation.”

Section 9.08. Severability. In the event #iaf provision of this Article 1X is determined bycaurt of competent jurisdiction to require the
corporation to do or to fail to do an act whichniolation of applicable law, such provision dha limited or modified in its application to
the minimum extent necessary to avoid a violatiblaw, and, as so limited or modified, such prawisand the balance of this Article IX sk
be enforceable by an indemnitee in accordanceitsiterms.
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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-teng financial success of the Company and Relatgilies and to increase stockholder
value by[1] providing Participants an opportunity to acquird amaintain an ownership interest in the Company[2hdnabling the Compal
and Related Entities to attract and retain theiseswf outstanding individuals upon whose judgnaemt special efforts the successful
conduct of the Group’s business is largely dependen

2.00 DEFINITIONS

When used in the Plan, the following words, termd phrases have the meanings given to them irsditison unless another meaning is
expressly provided elsewhere in this documentearty required by the context. When applying thaefnitions and any other word, term or
phrase used in the Plan, the form of any definiioof any word, term or phrase will include anyglal of its other forms.

Act. The Securities Exchange Act of 1934, as amendeahysuccessor statute of similar effect evendf@ompany is not subject to the Act.
Annual Meeting. The annual meeting of the Company’s stockholders.

Award. Any CashBased Award, Incentive Stock Option, Nonqualifigdck Option, Performance Share, Performance Umistiitted Stock
Restricted Stock Unit, Stock Appreciation Right@hole Share granted under the Plan.

Award Agreement. The written or electronic agreement between the izmy and each Participant that describes the tanti€onditions of
each Award. If there is a conflict between the tepfithe Plan and the terms of any Award Agreentbetterms of the Plan will govern.

Beneficial Owner. A “beneficial owner” as defined in Rule 13d-3 undee Act.
Board. The Company’s board of directors.

Business CombinationWith respect to the payment, exercise or settlerokahy Award subject to Code 8409A, a “changedntl!” as
defined under Code §409A.

Cash-Based Award An Award granted under Section 13.00.

Cause.Unless otherwise specified in the associated Avwactement or in any employment agreement betwesRérnticipant and the

Company or any Related Entity or in any changeomtiml agreement between the Participant and thepg2ay or any Related Entity (but

only within the context of the events contemplatgdhe employment agreement or change in contr@eagent, as applicable):

[1] Willful and continued failure to substantially pemnfn assigned dutie

[2] Willful engagement in gross misconduct materiathgl @emonstrably injurious to the Company or anyakRel Entity;

[3] Breach of any term of any agreement with the Compmarany Related Entity, including the Plan and Amyard Agreement

[4] Conviction of (or plea of no contest or nolo comtento)[a] a felony or a misdemeanor that originally was chdrgs a felony but
which was subsequently reduced to a misdemeanaughrnegotiation with the charging entity[b} a crime other than a felony,

which involves a breach of trust or fiduciary dotyed to the Company or any Related Entity

[5] Violation of any policy of the Company or any RelhEntity that applies to the Participe
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However, Cause will not arise under subsectionaift] [3] of this definition solely because the Rgrant is absent from active service dul
any period of absence relating to a physical ortaléncapacity, during any period of absence appddey the Company or any Related Er
or during any period of absence protected by law.

Change in Control. Unless otherwise specified in the associated Avdaiement or in any employment agreement betwezR#nticipant
and the Company or any Related Entity or in anyngbhan control agreement between the Participathtia® Company or any Related Entity
(but only within the context of the events conteat@dl by the employment agreement or change in@agreement, as applicable):

[1] Subject to the rules of application described inssaetion [2] of this definition, the date on whitie earliest of the following events
occurs:

[a] After the Effective Date, an event that would bguieed to be reported as a change in control fopgaes of the Ac

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

[c] After the Effective Date, any entity or “persomtluding a “group” as contemplated by Sections J(3{dand 14(d)(2) of the
Act (“Person”), is or becomes the Beneficial Owrterough a tender offer or otherwise, of Sharesasgnting 50 percent or
more of the combined voting power of the Com(’s then outstanding Shar:

[d] During any 12-consecutive-calendar-month periodrendfter the Effective Date, any entity or Persgquires, either directly
or as a Beneficial Owner, through a tender offestberwise, Shares representing more than 20 peoééme combined voting
power of the Company’s then outstanding Shares.d¥ew this subsection [d] will be applied withoagard to the effect of
any redemption or repurchase of Shares by the Coynprathe acquisition of Shares by any Group Menamer after ignoring
any Shares acquire

[ Before the beginning of any -consecutiv-calenda-month measurement peric

[ii] By orthrough an employee benefit plan [whethenat intended to comply with Code 8401(a) and Wwhebr not the
Participant participates in that plan] maintaingcabhy Group Membe!

[ii] Directly, through an equity compensation plan neited by any Group Membe
[iv] Directly, through inheritance, gift, bequest ordperation of law on the death of an individual

[v] By any entity or Person with respect to which #hequirer has filed SEC Schedule 13G indicating thatShares were n
acquired and are not held for the purpose of dn thié effect of changing or influencing, directlyindirectly, the
Company’s management or policies, unless and tinatilentity or person indicates that its intent tia@nged by filing
SEC Schedule 13L

[e] After the Effective Date, the Company’s stockhotdapprove a definitive agreement to merge or coenthie Company with or
into another entity, a majority of the directorsadfich were not Incumbent Directors immediatelydvefthe merger or
combination and in which the Company’s stockholdetkhold less than 50 percent of the voting powethe surviving entity.
When applying this subsection [

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

[iil The Shares owned before the transaction by theyewith which the Company merges or combines wélldisregarded fi
all purposes




[l  Within any 12-consecutive-calendar-month perindieg after the Effective Date, any entity or “pers including a “group” as
contemplated by Sections 13(d)(3) and 14(d)(2hefAct and Code 8280G, acquires, either directlgsoa Beneficial Owner of
another entity or person, Group assets havingahgodss fair market value equal to or greater apercent of the book value of
the Group’s assets. For purposes of this definitibook value” will be established on the basistef latest consolidated financial
statement the Company filed with the Securities Bxehange Commission before the date any 12-cotigeaalendar month
measurement period began. However, except as ddeeprovided in this section, this subsection [if] e applied after ignorinc

[  Any transfer of assets to a stockholder of then@any (determined immediately before the assesteah but only to the
extent exchanged for or with respect to the Com’s stock;

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

[iil Any transfer of assets to any entity or Persai, immediately before the transfer, owns, direotlas a Beneficial Owner,
50 percent or more of the total value or voting powf the Compar’s outstanding securities;

[iv] Any transfer of assets to an entity, at leagp&@ent or more of the total value or voting powewhich, immediately before
the transfer, is owned, directly or indirectly, dperson described in subsection [1][c] of thisrdgdn.

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

[a] For purposes of applying all parts of this defam, [i] Shares owned or acquired by a Participant or byodimgr entity or Person
acting in concert with the Participant will be digarded][ii] any transfer of assets to the Participant or toaihgr entity or Persc
acting in concert with the Participant will be éigarded anglii] the constructive ownership rules of Code 8318(#)hei applied
to determine stock ownershi

[b] For purposes of applying subsection [1][f] oftldefinition, an entity’s or a persanstatus (unless specifically indicated otherw
will be determined immediately after the transfeassets

[c] Any transfer of assets disregarded under sulaseft[f][i] of this definition will not be ignoredvhen applying that subsection if
that transaction is part of a larger transactiosesies of transactions that also involve the feansf assets for cash or
consideration other than Shares; .

[d] No Change in Control will have occurred solely hessof i] reincorporation to change the Company’s jurisdictd
incorporation ofii] merger or consolidation of the Company into or veithentity that, immediately before that merger or
consolidation, was a Subsidiary of the Comp:

Code.The Internal Revenue Code of 1986, as amendecberseded after the Effective Date, and any apgdécallings or regulations issued
under the Code.

Committee. The Board’s Compensation Committee which also dss a “compensation committee” within the megrof Treas. Reg.
81.162-27(c)(4). The Committee will be comprisedbleast three persofl§ each of whom i§a] an outside director, as defined in Treas.
Reg. 81.162-27(e)(3)(i) arfd] a “non-employee” director within the meaning of ®abb-3 under the Act arjd] none of whom may receive
remuneration from the Company or any Related Emigny capacity other than as a director, exceeamitted under Treas. Reg. 8§1.162-27
(€)(3)(i).

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

Consultant. Any person who, on an applicable Grant Date, ifopeting services for the Company or any Relatedt{nther than an
Employee or a Director. A person’s status as a Qltarst will be determined as of the Grant DateaxfleAward made to that person.

Covered Officer. Those Employees whose compensation is (or likelyb&) subject to limited deductibility under Co8&62(m) as of the
last day of any calendar year.




Director. A person who, on an applicable Grant D§t¢,s an elected member of the Board or of a Relaward (or has been appointed to
the Board or to a Related Board to fill an unexgiterm and will continue to serve at the expiratibthat term only if elected by
stockholders) anf] is not an Employee. A person’s status as a Diragibbe determined as of the Grant Date of eactadymade to that
person.

Disability. Unless otherwise specified in the associated Avdgetement or in any employment agreement betwesR#nticipant and the
Company or any Related Entity or in any changeomtimol| agreement between the Participant and threpg2ay or any Related Entity (but
only within the context of the events contemplatgdhe employment agreement or change in contr@eagent, as applicable):

[1] With respect to an Incentive Stock Opti“disability” as defined in Cod822(e)(3);

[2] With respect to the payment, exercise or settterofany Award that is (or becomes) subject to €8d09A, “disabled” as defined
under Cod«g409A; and

[3] With respect to a Participant’s right to exeraseeceive settlement of any Award or with resgedhe payment, exercise or settlement
of any Award not described in subsection [1] ord®this definition, a Participant’s inability (edtlished by an independent physician
selected by the Committee and reasonably acceptatiie Participant or to the Participantegal representative) due to illness, acci
or otherwise to perform his or her duties and whgcbxpected to be permanent or for an indefinitetion longer than one yei

Effective Date.The date the Plan is adopted by the Board, sutgeaghproval by the Compars/stockholders at the first Annual Meeting a
the date the Board adopts the Plan subject to appbby the Company’s stockholders. However, no Alsawill be granted or Shares issued
under the Plan unless and until the Company'’s sigldiers approve the Plan. If the Company’s stoakdrsl do not approve the Plan, this
document will have no force or effect and will lswoked as of the Effective Date.

Employee.Any person who, on an applicable Grant Date, isopering services for the Company or any Relatedt{fas a common-law
employee. A person’s status as an Employee witldiermined as of the Grant Date of each Award natleat person. A worker who is
classified as other than a common-law employeevbatis subsequently reclassified as a common-lapi@ree of the Company or any
Related Entity for any reason and on any basisheilireated as a common-law employee only frondéte that reclassification occurs and
will not retroactively be reclassified as an Emgeyor any purpose under the Plan.

Exercise Price.The amount, if any, a Participant must pay to @geran Option or the amount upon which the valua Sfock Appreciation
Right is based.

Expiration Date. The last date that an Option or Stock AppreciaRight may be exercised.
Fair Market Value. The value of one Share on any relevant date, detechunder the following rules:

[1] If the Shares are traded on an exchange, thetegptelosing price” on the relevant date, if itigrading day, otherwise on the next
trading day

[2] If the Shares are traded over-the-counter witheported closing price, the mean between the bighid and the lowest asked prices on
the relevant date, if it is a trading day, otheends the next trading day;

[3] If neither subsections [1] or [2] of this definiti@pply, the fair market value as determined byGbemittee in good faith and consist
with any applicable provisions under the Cc

Grant Date. The date an Award is granted.
Group. The Company and all Related Entities. The compwsitif the Group will be determined as of any retédate.
Group Member. Each entity that is a member of the Group.

Incentive Stock Option.An Option that, on the Grant Date, meets the camtitimposed under Code 8422 and is not subseguantified
in @ manner inconsistent with Code §422.




Incumbent Director. Each person who was a member of the Board on fieetivie Date and, after the Effective Date, eachador whose
election or nomination for election by the Companstockholders was approved by a vote of at leasdjarity of the then Incumbent
Directors.

Key Employee.A “specified employee” as defined under Code 8409A.

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

Option. An Award granted under Section 6.00. An Option rhayeithel[1] an Incentive Stock Option ¢2] a Nonqualified Stock Option.
Participant. Any Employee, Consultant or Director to whom an Agdvhas 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 determiih@pplicable 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 Cashinhe=Plan.

Plan Year. The Company’s fiscal year.

Prior Plans. The Bob Evans Farms, Inc. First Amended and Rebf888 Stock Option and Incentive Plan, the BobnEwearms, Inc. First
Amended and Restated 1993 Long Term Incentive felaManagers and the Bob Evans Farms, Inc. Firseeed and Restated 1992
Nonqualified Stock Option Plan. Upon approval af flan by the Compa’s stockholders, no further awards will be issuader the Prior
Plans, although awards may be granted under tioe Plans up to the date that the Company’s stoddnslapprove the Plan and the Prior
Plans will remain in effect after the Company’scétaolders approve the Plan for purposes of deténgiiany grantee’s right to awards issued
under the Prior Plans before that date. If the Canyis stockholders do not approve the Plan, eaidn Plan will remain in effect until the
expiration date, if any, specified in its governohgcuments.

Related Board.The board of directors of any incorporated Rel&iatity or the governing body of any unincorporaialated Entity.

Related Entity. Any entity that is or becomes related to the Corgghrough common ownership as determined under Gddé(b) or
(c) but modified as permitted under rules issuedenmny Code section relevant to the purpose factwime 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 determiing Participant has met conditions placed on Restt Stock or
Restricted Stock Units.

Retirement. “Retirement” as defined in the associated Awarde&gnent or, if the term is not defined in the AwAgteement, “Retirement”
as defined in any employment or change in congiot@ment (but only within the context of the evamastemplated in any employment
agreement or change in control agreement, if apiplé) between the Participant and the Company yRatated Entity or, if the term is not
defined in an agreement of that type or if thenedsemployment or change in control agreement égogéhe Participant, a voluntary
Termination on or after the earlier of the dgian Employee or a Director has reached age 55 aiden credited with at least ten years of
service (whether or not as a Director) with the @pror[2][a] the sum of the

5




Employee’s or Director’s age (measured in wholeyealy) and years of service (whether or not Bérector but measured in whole years
only) with the Group equals 70 afig] the Employee or Director has been credited witleadt 10 years of service (whether or not as a
Director) with the Group.

Separation from Service A “separation from service” as defined under Cod@%.
Service RecipientThe Group Member with whom an Employee, ConsultaRirector has a direct service relationship.

Shares.Shares of common stock, par value $0.01 per shhtke Company or any security of the Company idsnesubstitution, 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 Cod@4#).
Termination.

[1] If a Participant is an Employee, a terminationhgf Employee’s common-law employment relationshifhhe Company and all
Related Entities for any reason; provided, howethat, a Termination will not occur if the Employleecomes a Consultant who
provides bona fide services to the Company or aglgtBd Entity:

[2] If a Participant is a Consultant, a terminatiorthaf Consultant’s service relationship with the Campand all Related Entities for
any reason; an

[3] If a Participant is a Director, a termination oéthirecto’s service on the Board and any Related Board fpreason
Whole Share.An Award granted under Section 7.00.

3.00 PARTICIPATION
3.01 Awards.

[1] Consistent with the terms of the Plan and subje&ection 3.02, the Committee wgi] decide which Employees, Consultants and
Directors will be granted Awards afla] establish the types of Awards to be granted andettmes and conditions relating to those

Awards.

[2] The Committee may establish different terms andlitmms[a] for each type of Award grantefih] for each Participant receiving the
same type of Award ard] for the same Participant for each Award receivdtgtiver or not those Awards are granted at different
times.

[3] In the sole discretion of the Committee, and cdestswith applicable law, Awards also may be madassumption of, or in

substitution for, outstanding awards previouslynged by the Company or any Related Entity or a amgmcquired by the Compa
or with which the Company combine

3.02 Conditions of Participation. By accepting an Award, each Participant agr

[1] To be bound by the terms of the Award AgreementthadPlan and to comply with other terms and caoitimposed on the
Award; and

[2] That the Board or the Committee, as appropriatg, angend the Plan and any Award Agreement withoutaallitional consideratic
to the extent necessary to avoid penalties arisimer Code 8409A, even if those amendments redestict or eliminate rights
granted under the Plan or an outstanding Award é&gent.




4.00 ADMINISTRATION

4.01 Duties.The Committee is responsible for administeringRian and has all powers appropriate and necessémgatt purpose. Consistent
with the Plan’s objectives, the Committee may adaptend and rescind rules and regulations relatitige Plan and has complete discretion
to make all other decisions necessary or advidablihe administration and interpretation of tharRIAny action by the Committee will be
final, binding and conclusive for all purposes apdn all persons.

4.02 Delegation of Dutiesln its sole discretion, the Committee may delegaie ministerial duties associated with the Plaartp person that
it deems appropriate. However, the Committee maylategate any discretionary duties assigneddotiose duties that the Committee is
required to discharge to comply with Code §162(mjtber applicable laws.

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

[1] The terms of the Award, including, to the exterplagable,[a] the type of Award[b] when and how the Award may be exercidef],
any Exercise Price associated with the Award[d] how the Award will or may be settled; a
[2] To the extent different from the terms of the Pkamy other terms and conditions affecting the Aw

4.04 Restriction on Repricing.No Award (including Options and SARs) may be “repd.” For purposes of this restriction, “repricing”

means any of the following or any other action thed the same effedt] lowering the Exercise Price of an Option or SARe&it is granted,
[2] any other action that is treated as a repricingeugénerally accepted accounting principlef3picanceling an Option or SAR at a time
when its Exercise Price exceeds the Fair Marketi®/af the underlying stock, in exchange for anotgtion, SAR, Restricted Stock, or ot
Award, unless the cancellation and exchange odouwrgnnection with a merger, acquisition, spinaffother similar corporate transaction.

5.00 LIMITS ON SHARES SUBJECT TO AWARDS
5.01 Number of Authorized SharesSubject to Section 5.03, the aggregate number afeShreserved and available for Awards or which
be used to provide a basis of measurement for detiermine the value of an Award may not be moae the sum of:

[1] The number of Shares that, on the date the Plappsoved by the Company’s stockholders, are awbdrio be granted under the
Prior Plans but which are not then subject to antding awards under the Prior Plans; |

[2] The number of Shares that, on the date the Plappsoved by the Company’s stockholders, are subjesivards issued under the
Prior Plans but which are subsequently forfeitedeurthe terms of the Prior Plans; p
[3] 1,300,000 Share

If the Company’s stockholders do not approve tlamPéach Prior Plan will remain in effect until #aepiration date, if any, specified in its
governing documents. Any Shares described in #gtian, including those described in Section 5.Dafid [2], may be subject to Awards
issued under the terms and conditions describ#tkiRlan and Award Agreements issued under the Plan

The Shares to be delivered under the Plan maystoisiwhole or in part, of treasury Shares or anged but unissued Shares not reserved
for any other purpose.

5.02 Adjustment in Number of Authorized SharesAs appropriate, the limits imposed under Sectiaf4 and 5.04 will be:

[1] Conditionally reduced by the number of Shares uUgither each Award (other than a C-Based Award); an
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[2] Absolutely reduced bfa] the number of Shares issued upon the exercisdttarsent of an Award other than a SAR] the number
of Shares subject to each SAR however settleddralnumber of Shares equal[ifpthe cash amount paid by the Company upon the
exercise or settlement of an Award (other than ptic@ or SAR) that, under the applicable Award Agrent, was originally to be
settled in Shares, divided [[ii] the Fair Market Value of a Share on the date dftifaamsaction; an

[3] Increased by the number of Shares subject to émcéted with) any Award (or part of an Award) tHat any reason, is forfeited,
cancelled, terminated, relinquished, exchangedtmrwise settled without issuing Shares or withtbatpayment of cash or other
consideration

The number of Shares (if any) withheld to pay amrgrEise Price or to satisfy any tax withholdingigation associated with the exercise or
settlement of an Award (or part of an Award) witlitbe recredited to the number of authorized Shares

5.03 Adjustment in Capitalization. If, after the Effective Date, there is a Sharedlivid or Share split, recapitalization (includingmpent of
an extraordinary dividend), merger, consolidatmymbination, spin-off, distribution of assets tocholders, exchange of Shares or other
similar corporate change affecting Shares, the Citteenwill appropriately adjugi] the number of Shares that may be issued subject to
Awards that may or will be granted to Participasising any period,2] the aggregate number of Shares available for Awardsibject to
outstanding Awards (as well as any Share-basetslimposed under the Plaf3] the respective Exercise Price, number of Share®tet
limitations applicable to outstanding or subsediyegrianted Awards anf] any other factors, limits or terms affecting anystanding or
subsequently granted Awards.

5.04 Limits on Incentive Stock OptionsSubject to Section 5.03, of the Shares authoringl#uSection 5.01, up to 1,300,000 may be issued
subject to Incentive Stock Options.

5.05 Limits on Awards to Covered OfficersSubject to Section 5.03, during any Plan Year, oeeted Officer may be grant§t] Options
covering more than 250,000 Sharéxluding Awards that are deemed to have been dedagnder Treas. Reg. §1.162-27(e)(2)(vi)(].
SARs covering more than 250,000 Shaiiesluding Awards that are deemed to have been dadagnder Treas. Reg. 81.18Z{e)(2)(vi)(B)
[3] Performance-Based Awards that are to be settl&thames covering more than 100,000 Shareg4reerformance-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 purchaspecified number of Shares if the terms anditiond described

in the Plan and the associated Award Agreemeniugimg paying the Exercise Price) are met befoeeEkpiration Date. However, an Option
will be forfeited to the extent that applicablentsrand conditions have not been met before ther&iigm 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 Contesitmay granl] Incentive Stock Options to Employees of the
Company or of any Subsidiary af] Nonqualified Stock Options to Employees, Consuftamtd Directors. The Award Agreement assoc
with each Option grant will describe the Exercisie® the Expiration Date (which may never be léiban the 10th anniversary of the Grant
Date), the first date that the Option may be esextj procedures for exercising the Option and #imgrderms and conditions affecting the
Option and may specify that the Option is a Pertoroe-Based Award under Section 14.00.

6.03 Exercise PriceExcept as provided in Section 6.04[4] or to theeekhecessary to implement Section 3.01[3], eadio®wiill bear an
Exercise Price at least equal to the Fair Markdtui®af a Share on the Grant Date.

6.04 Special Rules Affecting Incentive Stock Optisn Regardless of any other Plan provision:

[1] No provision of the Plan relating to Incentive $t@2ptions will be interpreted, amended or alterest,will any discretion o
authority granted under the Plan be exercisednraaner that is inconsistent with Cc8422.

[2] The aggregate Fair Market Value of the Shares (adned as of the Grant Date) with respect to whiatentive Stock Options are

exercisable for the first time by any Participantidg any calendar year (under all option planthefCompany and all Related
Entities) may not be greater than $100,000 [orrotineount specified in Coc8422(d)], as calculated under Cc§422.
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[3] No Incentive Stock Option may be exercised aftertémth anniversary of its Grant Date [or the fdtiniversary of its Grant Date
the case of an Incentive Stock Option granted16% Owner (as defined below

[4] The Exercise Price of an Incentive Stock Option mayer be less than 100 percent (110 percent inabe of a 10% Owner) of the
Fair Market Value of a Share underlying the Incemttock Option, measured as of the Grant L

For purposes of this section, a “10% Owner” mearyseamployee who, at the time an Incentive Stocki@pis granted, owns (or is treated as
owning) [as defined in Code §424(d)] more thangercent of the total combined voting power of &kses of stock of the Company or of
any Subsidiary.

6.05 Exercising OptionsAn Option may be exercised only if all applical#ens and conditions have been met before the HigirBate
and only by sending to the Committee (or its desiggra completed exercise notice (in the form pilesdrby the Committee) along with
payment of the Exercise Price in accordance wigmtlethod or methods described in the associateddvgreement.

6.06 Rights Associated With OptionsUnless otherwise specified in the associated Avdaieement, a Participant will have no voting or
dividend rights with respect to the Shares undeglydn unexercised Option.

7.00 WHOLE SHARES

At any time during the term of the Plan, the Conteeitmay grant Whole Shares to Employees, Conssiltartt Directors. Whole Shares may
be granted on any basis and subject to any terthsa@rditions that the Committee believes to be aympate.

8.00 RESTRICTED STOCK

8.01 Nature of Award.Restricted Stock are Shares issued on the Awandist®ate which are subject to specified restrigion
transferability and forfeitability. Any restrictisron transferability and forfeitability will lapse the end of the associated Restriction Period
only if the terms and conditions specified in tharPand the associated Award Agreement are mengitine Restriction Period. However,
Restricted Stock will be forfeited to the exterdttpplicable terms and conditions have not bedrbefere the end of the Restriction Period.

8.02 Granting Restricted Stock At any time during the term of the Plan, the Conteeitmay grant Restricted Stock to Employees,
Consultants and Directors. The Award Agreementa@ater] with each Restricted Stock grant will ddsethe terms and conditions that must
be met during the Restriction Period if the Awasdd be earned and settled and any other termsaitions affecting the Restricted Stock
and may specify that the Restricted Stock is adP@idnce-Based Award under Section 14.00.

8.03 Earning Restricted StockRestricted Stock will be held by the Company as@sagent and will be:
[1] Forfeited, if the applicable terms and conditioasdanot been met; «

[2] Released from escrow and distributed to the Ppdittias soon as administratively feasible aftefdlieday of the Restriction Period,
if the applicable terms and conditions have been

Any fractional Share of Restricted Stock will bétleg in cash.

8.04 Rights Associated With Restricted Stocluring the Restriction Period and unless othensjzecified in the associated Award

Agreement, each Participant to whom RestrictedkShas been issued:

[1] May exercise full voting rights associated withttR&stricted Stock; ar

[2] Will be entitled to receive all dividends and otldstributions paid with respect to that Restricgtdck, although any dividends or
other distributions paid in Shares will be subjecthe same restrictions on transferability andefitability as the Shares of Restricted
Stock with respect to which they were isstL




9.00 RESTRICTED STOCK UNITS

9.01 Nature of Award.Restricted Stock Units give a Participant the righteceive a specified number of Shares (or cgahldo the Fair
Market Value of those Shares) if the terms and itimmd described in the Plan and the associatedrédvgreement are met during the
Restriction Period. However, Restricted Stock Uwiiis be forfeited to the extent that applicablenis and conditions have not been met
before the end of the Restriction Period.

9.02 Granting Restricted Stock UnitsAt any time during the term of the Plan, the Contesitmay grant Restricted Stock Units to
Employees, Consultants and Directors. The Awarde@grent associated with each Restricted Stock Waitt gvill describe the terms and
conditions that must be met during the RestricReniod if the Award is to be earned and settleg fonm in which the Award will be settled
if it is earned and any other terms and conditafifiscting the Restricted Stock Units and may spetiat the Restricted Stock Units are a
Performance-Based Award under Section 14.00.

9.03 Earning Restricted Stock UnitsRestricted Stock Units will be:
[1] Forfeited, if the applicable terms and conditioasdanot been met; «

[2] Settled in the manner described in Section 9.0deifapplicable terms and conditions have been

9.04 Settling Restricted Stock UnitsAs soon as administratively feasible after the impple terms and conditions have been met, Resdrict
Stock Units will be settlefll] in full Shares equal to the number of RestrictestisUnits to be settled plus cash equal to the Maiket

Value of any fractional Share subject to a Restd&tock Unit being settlef?] for cash equal to the number of Restricted Stocitslia be
settled, multiplied by the Fair Market Value of laaBe on the settlement date[8fin a combination of Shares and cash computed under
subsections 9.04[1] and [2]. The method of settRegtricted Stock Units will be described in thecasated Award Agreement.

9.05 Rights Associated With Restricted Stock UnitPuring the Restriction Period and unless specifigtrwise in the associated Award
Agreement, a Participant will have no voting oridend rights with respect to the Shares underlRegtricted Stock Units.

10.00 STOCK APPRECIATION RIGHTS

10.01 Nature of Award.A SAR gives a Participant the right to receive difeerence between the SAR’s Exercise Price and-dieMarket
Value of a Share on the date the SAR is exerclagichnly if the terms and conditions describecdhi@ Plan and the associated Award
Agreement are met before the Expiration Date. Hares SAR will be forfeited to the extent that aggible terms and conditions have not
been met before the Expiration Date or to the extteat the SAR is not exercised before the Expirabate.

10.02 Granting SARsAt any time during the term of the Plan, the Conteeitmay grant SARs to Employees, Consultants aretis. The
Award Agreement associated with each SAR grantdeiticribe the Exercise Price, the Expiration Datdich may never be later than the
10th anniversary of the Grant Date), the first datd the SAR may be exercised, procedures forcesirg the SAR, the form in which the
SAR will be settled if the SAR is earned and arheoterms and conditions affecting the SAR and spcify that the SAR is a Performance-
Based Award under Section 14.00.

10.03 Exercise PriceExcept to the extent necessary to implement Seétioh[3], each SAR will bear an Exercise Pricesast equal to the
Fair Market Value of a Share on the Grant Date.

10.04 Exercising and Settling SARSSARs may be exercised only if all applicable teemd conditions have been met before the Expiration
Date and only by sending to the Committee (orésighee) a completed exercise notice (in the faesqgribed by the Committee). As soor
administratively feasible after the SARs are exsadj SARs will be settled [d] full Shares equal t@][i] the difference between the Fair
Market Value of a Share on the date the SARs agecesed and the Exercise Price, multipliedifjythe number of SARs being exercised,
divided byfiii] the Fair Market Value of a Share on the date thRS#re exercised pliis] cash equal to the Fair Market Value of any
fractional Share subject to the SAR being exerciggddash equal tfa] the difference between the Fair Market Value ohar8 on the date
the SARs are exercised and the Exercise Pricejptiedt by [b] the number of SARs being exercised3jra combination of full Shares and
cash computed under subsections 10.04[1] and [#.mMethod of settling SARs will be specified in #ssociated Award Agreement.
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10.05 Rights Associated With SARdUnless specified otherwise in the associated Avwamrtement, a Participant will have no voting or
dividend rights with respect to the Shares undeglyn unexercised SAR.

11.00 PERFORMANCE SHARES

11.01 Nature of Award.Performance Shares give a Participant the rightdeive a specified number of Shares if the termascanditions
described in the Plan and the associated Awardehgeat (including those based on Performance Gijtare met at the end of the
Performance Period. However, Performance Sharébevibrfeited to the extent that applicable teand conditions have not been met at the
end of the Performance Period.

11.02 Granting Performance SharesThe Committee may grant Performance Shares to Brep# Consultants and Directors. The Award
Agreement associated with each Performance Shant @ill describe the terms and conditions thattnyesmet at the end of the Performa
Period if the Award is to be earned and settledliting any performance objectives), the duratibthe Performance Period, the number of
Performance Shares subject to the Award and amy teéhms and conditions affecting the Performaritar& and may specify that the
Performance Shares are a Performance-Based Awdst 8ection 14.00.

11.03 Earning Performance SharedAfter the end of a Performance Period, the Committédl certify the extent to which each Participant
has or has not met applicable performance objectwel other terms and conditions specified in #s®eiated Award Agreement.
Performance Shares will be settled or forfeitedeteling on the extent to which the applicable penforce objectives have been met at the
end of the Performance Period. As soon as adnatiigty feasible after the Committee’s certificatj@ Participant will receive one Share for
each Performance Share earned and any fractioaad $lating to an earned Performance Share wakltéed in cash.

11.04 Rights Associated With Performance ShareBuring the Performance Period and unless speditieerwise in the associated Award
Agreement, a Participant will have no voting oridend rights with respect to Shares underlyingRbgformance Shares.

12.00 PERFORMANCE UNITS

12.01 Nature of Award.Performance Units give a Participant the rightetoeive cash equal to the Fair Market Value of @ifipd number o
Shares if the terms and conditions described ifPtha and the associated Award Agreement (incluttinge based on Performance Criteria)
are met at the end of the Performance Period. Hew@&erformance Units will be forfeited to the @ttthat applicable terms and conditions
have not been met at the end of the Performanded?er

12.02 Granting Performance UnitsThe Committee may grant Performance Units to Engegy Consultants and Directors. The Award
Agreement associated with each Performance Uniit gvél describe the terms and conditions that nigsinet at the end of the Performance
Period if the Award is to be earned and settledliting any performance objectives), the duratibthe Performance Period, the number of
Performance Units subject to the Award and anyrd#tens and conditions affecting the Performancad.and may specify that the
Performance Units are a Performance-Based Awardruselction 14.00.

12.03 Earning Performance UnitsAfter the end of a Performance Period, the Commitél certify the extent to which each Participaats
or has not met applicable performance objectivelsadher terms and conditions specified in the daset Award Agreement. Performance
Units will be settled or forfeited depending on thaent to which the applicable performance obyestihave been met at the end of the
Performance Period. As soon as administrativelgifda after the Committee’s certification, eachtiegrant will receive cash equal to the
number of Performance Units to be settled, muéiplby the Fair Market Value of a Share on theesattht date.

12.04 Rights Associated With Performance UnitDuring the Performance Period and unless speditieerwise in the associated Award
Agreement, a Participant will have no voting oridend rights with respect to the Performance Umitthe Shares underlying the
Performance Units.

13.00 CASH-BASED AWARDS

The Committee may grant Cash-Based Awards to ErepleyConsultants and Directors. The Award Agreemssuciated with each Cash-
Based Award grant will describe the terms and ditnl affecting the Cash-Based Award and may spé#leift 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 anycient in any form of Award and the associatedafav
Agreement may specify that the Award is intendelde@ualified performance-based compensation uidde §162(m). As determined by
the Committee in its sole discretion, the granstivng, exercisability and/or settlement of any Berfance-Based Award will be conditioned
on the attainment of performance objectives derfvaah one or more Performance Criteria over a Patémce Period.

14.0z Performance Criteria.

[1] The performance objectives relating to a Perforraa®ased Award will be derived from one or morehaf following Performance
Criteria:

[a]
[b]
[c]
[d]
[e]
[fl
[¢]]
(h]
[i]
(il
(K]
1l
[m]

(n]

[0]
[p]
[a]
[r]
[s]
[t

Gross revenue:

Operating or net incom

Gross or net sale

Earnings per Shar

New products and lines of reveni

Customer satisfactiol

Market share

Developing and managing relationships with reguiatmd other governmental agenci
Managing claims against the Company or any Relgatedies, including litigation

The Compan's book value or the book value of any designatddtBe Entity or division
The trading value of the Shart

Completing assigned corporate transactions, suahegagers, acquisitions or divestitur
Controlling expenses and implementing proceduresdatrolling expense:

One or more ofi] Return on Equity (or “ROE")jjii] Return on Investment (or “ROI"}ii] Return on Invested Capital (or
“ROIC"), [iv] Economic Value Added (or “EVA”)v] Stockholder Value Added (or “SVA”)yi] Cash Flow Return on
Investment (0“CFROI") and[vii] Net Operating Profit After Taxes (“NOPAT");
Enhancing employee loyalt

Promoting same store sal

Increasing total food products so

Integrating Group system

Promoting regulatory compliance; a

Brand developmen

[2] Different Performance Criteria may be applied wivwdual Participants or to groups of Participaausl, as specified by the
Committee, may be based on the results achipjeskparately by the Company and/or any Related Efiifyoy any combination of
the Company and its Related Entitiegajrby any combination of segments, products or divisiof the Company and Related
Entities. In addition, the performance objectivemyrbe measured on an absolute or cumulative bagieasured relative to selected
peer companies or a market ind
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14.03 Establishing Performance Objectives.

[1] With respect to Participants who are Covered Officethe Committee will establish in writirig] the performance objectives to be
applied to each PerformanBased Award issued to a Covered Officer and théoReance Period over which their attainment wil
measuredp] the method for computing the Performance-Based Awlzat will be granted, vested, exercisable ansktited if (and
to the extent that) the Covered Officer meets thp@séormance objectives afie] the Covered Officers or class of Covered Office
which the performance objectives apg

[2] Performance objectives relating to Covered Officetst be established in writiffjg] while the outcome for that Performance Period
is substantially uncertain aifio] no later than 90 days after the beginning of th@iegble Performance Period or, if earlier, after
25 percent of the applicable Performance Periocclassed

[3] With respect to Participants who are not Coverdit@&f, the Committee may issue Performance-Baseards either bya]
following the procedures described in Section 1A.P8r [b] by following any other procedure that the Commitieeves is
appropriate or on any other basis (including egthlrlg performance objectives based on factorsrdttzan Performance Criteric

14.04 Certification of Performance The Committee will certify in writing whether thegormance objectives and other terms and cond
imposed on a Performance-Based Award granted tovar€d Officer have been met at the end of thee@lBerformance Period and no
PerformanceBased Award will be granted, vested, exercisabtBarsettled to or with respect to a Covered Offigatil the Committee mak
this certification.

14.05 Modifying Performance-Based AwardsOnce established, the Committee may not revisgpanprmance objectives associated wi
Performance-Based Award granted to a Covered Q@fficencrease the amount of the Performance-Baseatd\that may be granted, vested,
exercisable and/or settled to or with respect@oaered Officer if those performance objectivesrast. However, to the extent consistent
with Code 8162(m), performance objectives affectimyered Officers may be calculated without regarextraordinary items or unforeseen
events. In addition, the Committee may reduce iariehte the amount of any Cash-Based Award that peagranted, vested, exercisable
and/or settled to or with respect to a Coveredd@ffif the performance objectives are met.

15.00 TERMINATION/BUY OUT

15.01 Effect of Termination on Awards Other Than Pgormance-Based Awards.Unless specified otherwise in the associated Award
Agreement or the Plan, the following treatment ajbly to Awards other than Performance-Based Awapbn a Termination:

[1] Retirement. If a Participant Terminates due to Retirem
[a] All Options and SARs then held by the Participavtigther or not then exercisable) will be fully ecisable on the Retirement
date and may be exercised at any time before thedfion Date specified in the Award Agreement. lé@er, an Incentive
Stock Option that is not exercised within three therafter the Retirement date will be treated B®maqualified Stock Optior
[b] All Restricted Stock and Restricted Stock Unitsnged to the Participant will be fully vested on Retirement date

[c] All other Awards granted to the Participant tha anvested or that have not been earned or settied the Participant Retires
will be exercisable, settled or forfeited as preddn the associated Award Agreems

[2] Death or Disability. If a Participant Terminates due to death or Disgbi
[a] All Options and SARs then held by the Participaviig¢ther or not then exercisable) will be fully ecisable on the Termination
date and may be exercised at any time before tfiereaf [i] the Expiration Date specified in the Award Agreetnarfii] the

first anniversary of the Termination da

[b] All Restricted Stock and Restricted Stock Unitsnged to the Participant will be fully vested on ffermination date
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[c] All other Awards granted to the Participant that anvested or that have not been earned or settied the Participant dies or
Terminates due to Disability will be exercisablettied or forfeited as provided in the associatedhid Agreement

[3] Termination for Cause. If a Participant Terminates for Cause, all Awarst tare outstanding (whether or not then exercégafill
be forfeited on the Termination da

[4] Termination for any Other Reason.If a Participant Terminates for any reason not desd in Section 15.01[1], [2] or [3], all
Awards that are outstanding will be forfeited oa frermination date. Notwithstanding the foregoifthe Participant is Terminated
involuntarily without Causga] all Options and SARs that are outstanding on theniretion date and which are then exercisable
may be exercised at any time before the earli§if tfie Expiration Date specified in the Award Agreeinarfii] 30 days after the
Termination date an[b] all Options and SARSs that are not then exercisaillde forfeited on the Termination dai

15.02 Effect of Termination on Performance-Based Aards. Unless specified otherwise in the associated Awanegement, if a Participa
Terminates for any reason, all PerformaBaesed Awards held by the Participant that are sufaject to a pending Performance Period wil
forfeited on the Termination date.

15.03 Code 8409ARegardless of any other provision in the Plan grAamrard Agreement:

[1] Subject to Section 15.03[2], if a Participant’s M@ration is not a Separation from Service, the paytnexercise or settlement of any
Award subject to Cod8409A will not be made or permitted before the Rigytint Separates from Servi

[2] If a Participant is a Key Employee, the paymengéreise or settlement of any Award subject to Cotiz98 will not be made or
permitted earlier than the first day that it mayplaéd, exercised or settled without generatingamise tax under Coc8409A.

15.04 Other Limits on Exercisability. Unless otherwise specified in the associated Awareement or other written agreement betwee
Participant and the Company or any Related Entityr@gardless of any other Plan provision, all Adgagranted to a Participant that have
been exercised or settled will be forfeited if Berticipant:

[1] Without the Committee’s written consent, which nieywithheld for any reason or for no reason, sefeeagrees to serve) as an
officer, director, consultant or employee of anggietorship, partnership, corporation or limitabllity company or becomes the
owner of a business or a member of a partnershipcttmpetes with any portion of the Company’s Betated Entity’s business or
renders any service to entities that compete withportion of the Compar’'s or a Related Enti's business

[2] Refuses or fails to consult with, supply informatio, or otherwise cooperate with, the CompanyngrRelated Entity after having
been requested to do so;

[3] Deliberately engages in any action that the Conemitioncludes could harm the Company or any Rekattity.

15.05 Buy Out of Awards.The Committee, in its sole discretion, may offebtry for cash or by substitution of another Awdydt(only to

the extent that the offer and the terms of theraftenot, and on their face are not likely to, gate penalties under Codé@A or violate an
other applicable law) any or all outstanding Awamtber than an Option or SAR with an Exerciseétiat is then less than Fair Market
Value, held by any Participant, whether or not etsable, by providing to that Participant writtestioe (“Buy Out Offer”) of its intention to
exercise the rights reserved in this section ahdrdhformation, if any, required to be includedlanapplicable securities laws. If a Buy Out
Offer is made, the Company also will transfer toreRarticipant accepting the offer the value (deteed under procedures adopted by the
Committee) of the Award to be purchased or exchdnglee Company will complete any buy out made utidisrsection as soon as
administratively feasible after the date of thetiegrant’'s acceptance of the Buy Out Offer.
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16.00 EFFECT OF BUSINESS COMBINATION OR CHANGE IN CONTROL

16.01 Exercise and SettlementUpon a Business Combination or a Change in Cordral,unless specified otherwise in the associatear#
Agreement or in a separate change in control aggat(or written agreement of similar import), dlleoParticipant’s Awards will bEL] fully
vested and exercisable aj2j all performance objectives will be deemed to hagerbmet as of the date of the Business Combination
Change in Control.

16.02 Effect of Code §280QJnless specified otherwise in the associated Avdaeement or in another written agreement betwken t
Participant and the Company or a Related EntitthafCompany concludes that any payment or betheditto a Participant under the Plan or
any other payment or benefit due to the Particiframh the Company or any other entity (collectivehye “Payor”) would be subject to the
excise tax imposed by Code §4999:

[1] The Payor will consider the feasibility of offerisgbstitute awards that would not constitute “paute payments” under Code
§280G and that would not generate penalties undde 8409A; and

[2] To the extent that a substitution is not feasibléhat the payments and benefits due to the Paatitistill would be subject to the
excise tax imposed by Codd99, the Payor will reduce the payments and bisndtie to the Participant under the Plan to thatgr
of $00.00 or an amount that is $1.00 less thamtheunt that otherwise would generate the excisenaer Codg4999.

If the reduction described in subsection 16.02(jles, within 30 business days of the effectiviedd the event generating the payments
benefits [or, if later, the date of the changeadntcol (as defined in Code §280G)], the Payor gjilprise the Participant of the amount of the
reduction (“Notice of Reduction”). Within 30 busssedays of receiving the Notice of Reduction, theiBipant may specify to the Payor how
and against which benefit or payment source theatémh is to be applied (“Notice of Allocation”)h& Payor will be required to implement
these directions within 30 business days of rengithe Notice of Allocation. If the Payor has neteived a Notice of Allocation from the
Participant within 30 business days of the datthefNotice of Reduction, the Payor will apply tleeluction described in this section
proportionately based on the amounts otherwiselpayander the Plan. If a Notice of Allocation ha&eb returned but is not sufficient to fu
implement the reduction described in this sectiba,Payor will apply the reduction on the basithefreductions specified in that Notice of
Allocation.

17.00 AMENDMENT AND TERMINATION OF PLAN AND AWARD A GREEMENTS

17.01 Termination, Suspension or Amendment of thel&. The Board may terminate, suspend or amend thea®lamy time without
stockholder approval except to the extent thati$tolcler approval is required to satisfy applicateleuirements imposed (Y] law or[2] any
securities exchange, market or other quotatioresysin or through which the Company’s securitiediated or traded. Also, no Plan
amendment majfB] result in the loss of a Committee member’s stasus ‘@mon-employee director” as defined in Rule Balmder the Act,
with respect to any employee benefit plan of thenGany, of4] without the consent of the affected Participant(arcept as specifically
provided in the Plan or the Award Agreement), agelyraffect any Award granted before the termimgtsuspension or amendment.
However, nothing in this section will restrict tBeard’s right to amend the Plan without any addiioconsideration to affected Participants
to the extent necessary to avoid penalties arisimtter Code 8409A, even if those amendments redesteict or eliminate rights granted
under the Plan or any Award Agreement before tlamsendments are adopted.

17.02 Amendment and Termination of Award AgreementsWithout the mutual, written consent of both the @amy and the affected
Participant, once issued, an Award Agreement maype@mended except as specifically provided irPlae or the Award Agreement.
However, nothing in this section will restrict tB®mmittee’s right to amend an Award Agreement withedditional consideration to the
affected Participant to the extent necessary tadgvenalties arising under Codé@®A, even if those amendments reduce, restrietiminate
rights granted under the Award Agreement beforeg¢taamendments are adopted.
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18.00 MISCELLANEOUS

18.01 Assignability.Except as described in this section or as providé&kction 18.02, an Award may not be sold, transée pledged,
assigned or otherwise alienated or hypothecatestpdoy will or the laws of descent and distribatand, during a Participant’s lifetime, may
be exercised only by the Participant or the Pauaict’'s guardian or legal representative. Howevéh tihe permission of the Committee, a
Participant or a specified group of Participantytnansfer Awards (other than Incentive Stock Omdjato a revocable inter vivos trust of
which the Participant is the settlor, or may trangfwards (other than Incentive Stock Options)rtg member of the Participant’s immediate
family, any trust, whether revocable or irrevocaklgtablished solely for the benefit of the Pgpticit's immediate family, any partnership or
limited liability company whose only partners ormmgers are members of the Participant’'s immediatelyeor an organization described in
Code 8501(c)(3) (collectively, “Permissible Transfes”). Any Award transferred to a Permissible Ffaree will continue to be subject to all
of the terms and conditions that applied to the Adn@efore the transfer and to any other rules pitesd by the Committee. A Permissible
Transferee may not retransfer an Award except tlyowthe laws of descent and distribution and tbaly to another Permissible Transferee.

18.02 Beneficiary DesignationEach Participant may name a beneficiary or bergefes (who may be named contingently or succesgive
receive or to exercise any vested Award that isaithpr unexercised at the Participant’s death. &ntgherwise provided in the beneficiary
designation, each designation made will revokgridir designations made by the same Participanst imeimade on a form prescribed by the
Committee and will be effective only when filedvimiting with the Committee. If a Participant hag ntade an effective beneficiary
designation, the deceased Participant’s benefigwlhbe his or her surviving spouse or, if norteg teceased Participasmestate. The identi

of a Participans designated beneficiary will be based only oninfermation included in the latest beneficiary dgsition form completed
the Participant and will not be inferred from arfier evidence.

18.03 No Guarantee of Continuing Service&xcept as otherwise specified in the Plan, nothirthe Plan may be construed as:

[1] Interfering with or limiting the right of the Compg or any Service Provider to Terminate any EmpdogeConsultant at any tim
[2] Conferring on any Participant any right to contimsean Employee, Consultant or Direc

[3] Guaranteeing that any Employee, Consultant or firegill be selected to be a Participant;

[4] Guaranteeing that any Participant will receive futyre Awards

18.04 Tax Withholding. The Service Recipient or other responsible perséimwthhold or collect any amount required to lemitted by the
Company in advance payment of any taxes associtedhe vesting, exercise or settlement of any Adv&ubject to Code 8409A, this
amount may b§l] withheld from other amounts due to the Particip@jtwithheld from the value of any Award being setttecany Shares
being transferred in connection with the exercissettlement of an Award or from any compensatioatber amount owing to the Participi
or [3] collected directly from the Participant.

18.05 Indemnification.Each individual who is or was a member of the Cottmai(or to whom any duties have been delegatedrund
Section 4.02) is entitled, in good faith, to relyar to act upon any report or other informatiomfshed by any executive officer, other officer
or other employee of the Company or any RelatedyEhe Company’s independent auditors, consudtantany other agents assisting in the
administration of the Plan. Committee members @mgdperson to whom any duties have been delegatdel $ection 4.02) and any officer
of the Company or any Related Entity acting atdinection or in behalf of the Committee or a dekegéll not be personally liable for any
action or determination taken or made in good faith respect to the Plan and will, to the extemtnpitted by law, be fully indemnified and
protected by the Company with respect to any adetermination just described.

18.06 No Limitation on CompensationNothing in the Plan is to be construed to limit tight of the Company or any Related Entity to
establish other plans or to pay compensation tenitgloyees, consultants or directors, in cash @pgmty, in a manner not expressly
authorized under the Plan.
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18.07 Requirements of LawThe grant of Awards and the issuance of Sharedbeiubject to all applicable laws, rules and ratiohs
(including applicable federal and state securit@ss) and to all required approvals of any govemtaleagencies or national securities
exchange, market or other quotation system. Ceatds for Shares delivered under the Plan maytjecfuo any stock transfer orders and
other restrictions that the Committee believesd@tlvisable under the rules, regulations and e#teiirements of the Securities and
Exchange Commission, any stock exchange or otlkegrézed market or quotation system upon whiclSthares are then listed or traded, or
any other applicable federal or state securities Tehe Committee may cause a legend or legends pidzed on any certificates issued under
the Plan to make appropriate reference to reginistwithin the scope of this section.

18.08 Governing Law.The Plan, and all agreements and notices undeillibe construed in accordance with and governgthk laws
(other than laws governing conflicts of laws) of thtate of Ohio except to the extent that the DatavGeneral Corporation Law is
mandatorily applicable.

18.09 No Impact on BenefitsAwards are not compensation for purposes of caiogla Participant’s rights under any employee fepan
that does not specifically require the inclusiorAefards in calculating benefits.

18.10 Term of the PlanThe Plan will be effective on the Effective Datebigct to Section 17.00, the Plan will continueiluhe tenth
anniversary of the Effective Date. However, the @Guttee’s authority to issue any Performance-Basearéls to Covered Officers will
expire no later than the first Annual Meeting thaturs in the fifth year following the year in whithe Company’s stockholders approve the
Plan.

18.11 Rights as StockholderdJnless otherwise specified in the associated Awanegement or as otherwise specifically providethia

Plan, Shares acquired through an Awfdwill bear all dividend and voting rights associateith all Shares anf2] will be transferable,
subject to applicable federal securities laws réggiirements of any national securities exchanggstem on which Shares are then listed or
traded or any blue sky or state securities laws.

18.12 Successorg.he Plan will be binding on all successors andgassof the Company and a Participant, includindeut limitation, the
estate of the Participant and the executor, adiréngs or trustee of the estate, or any receivédrustee in bankruptcy or representative of the
Participant’s creditors.
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Exhibit 99

FOR IMMEDIATE RELEASE Contact Tammy Roberts Myer
Sept. 12, 200 (614) 49:-4954

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

COLUMBUS, Ohio — The Bob Evans Farms, Inc. boardioéctors announced today the appointment of ByaStockton, of Los Angeles,
to the company’s board. Stockton, executive viesiolent, International for Mattel, Inc., fills tpesition vacated by Daniel E. Evans, former
chief executive officer and chairman of the boartp retired from the board in August 2006. Mr. &toa will also serve on the
compensation committee of the board.

“We are enthusiastic to bring an individuaBsf/an’s caliber with significant expertise in opgons, marketing and strategic planning to
the Bob Evans Farms, Inc. board,” said Chairmath@Board Robert E.H. Rabold. “His foodservice padkaged goods experience and his
integrity as a person make him a remarkable fibfargroup as we continue our focus on enhancimgkbblder value and good corporate
governance.”

Rabold added, “On behalf of the board andfatiur stockholders, | want to thank Dan Evanstifierunwavering service that he has given
our company for more than three decades. We wislttlne best in retirement.”

Stockton, an independent director, is resgd@dor the marketing and selling of the Fishercrand Mattel Brands portfolios outside the
United States. Stockton joined Mattel in Novemb@d@as executive vice president of business planaim development. Prior to joining
Mattel, Stockton served as president and chiefugkezofficer of Basic Vegetable Products, a phabwned company, and held a variety
positions during his 22 years at Kraft Foods, Imzluding president of Kraft's North American fas®tvice division.

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

Bob Evans Farms, Inc. owns and operates 9B8dtvice, family restaurants in 18 states prirtyan the Midwest, mid-Atlantic and
Southeast regions of the United States. In addittemncompany operates 104 Mimi’'s Café casual uestds located in 17 states, primarily in
California and other western states. Bob Evans Eaima. is also a leading producer and distribofqrork sausage and a variety of
complementary homestyle convenience food itemsnih@eBob Evans and Owens brand names. For mayamiation about Bob Evans
Farms, Inc., visit the compa’'s Web site awww.bobevans.cor.






