UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of earliest event reported): Bvember 16, 2006 (November 10, 2006

Bob Evans Farms, Inc.

(Exact name of registrant as specified in its arart

Delaware 0-1667 31-4421866
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
3776 South High Street, Columbus, Ohio 43207
(Address of principal executive offices) (Zip Code)

(614) 491-2225
(Registrant’s telephone number, including area rode

Not Applicable
(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-i{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 342 under the Exchange Act (17 CFR 240:123

O Precommencement communications pursuant to Rule2{dfiunder the Exchange Act (17 CFR 240-P4kl))
O Precommencement communications pursuant to Ruled{®eunder the Exchange Act (17 CFR 240-188)




TABLE OF CONTENTS

Item 5.02. Departure of Directors or Certain OffgseElection of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certainc@ffs.

Item 5.03. Amendment to Articles of IncorporatianBylaws; Change in Fiscal Ye:
Item 7.01. Regulation FD Disclosuil

Item 9.01. Financial Statements and Exhit

SIGNATURES

INDEX TO EXHIBITS

EX-3.1

EX-3.2

EX-10

EX-99




Table of Contents

Iltem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On November 10, 2006, the Company’s Boardiodddors amended the Company’s Compensation ProfgmaBirectors. The Program
was amended to: (1) eliminate the additional mgntlkh retainer payable to the Chairman of the &) provide for a monthly cash
retainer to be paid to the Lead Independent Dire¢®) specify that non-employee directors willeae their annual grant of equity
compensation following each annual meeting of dtotders; (4) specify that a new non-employee dineetected by the board to fill a
vacancy will receive a grant of stock as soon astfrable after he or she begins board servicesg&gify that only non-employee directors
are eligible for reimbursement of travel costsnd &om board meetings; and (6) to clarify thair@etor may not stand for reelection to the
board after his or her Z0birthday. A copy of the revised Director CompermafProgram is attached as Exhibit 10 to this Forkhahd
incorporated herein by reference.

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

On November 10, 2006, the Company’s Boardiodddors amended the Company’s Amended and Resgladss (the “Bylaws”) to
implement a majority voting standard in uncontestiedctor elections and make other changes. Spaltifj the Board: (1) amended
Section 2.07 of the Bylaws to set forth the prodgswhich director nominations and other stockhohigsiness may be brought before
meetings of the Company’s stockholders; (2) amer@tdion 3.04 of the Bylaws to provide for a mdjovioting standard in uncontested
director elections; (3) added Section 3.14 to thaBs to provide that any director may tender égrestion that will become effective upon
the happening of a subsequent event, such asilinefto receive a majority vote in a director ¢iec; and (4) made various amendments to
Article V of the Bylaws to, among other things,rdiathe duties of the officers as well as the madares for their appointment and removal. A
complete copy of the revised Bylaws as well as@y ad the Bylaws marked to show the amendments roadéovember 10, 2006 are
attached as Exhibit 3.1 and Exhibit 3.2, respebtjute this Form 8-K and incorporated herein byerehce.

On November 13, 2006, the Company issued & mel@ase announcing, among other things, the amemtcbf the Bylaws to implement a
majority voting standard in uncontested directectbns. A copy of the news release is attachdgkhghit 99 to this Form 8-K and
incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

On November 10, 2006, the Company’s Boardioéddors declared a second fiscal quarter dividefith cents ($0.14) per share on the
Company'’s outstanding common stock ($.01 par vallie¢ dividend is payable Dec. 1, 2006, to stocttéid of record at the close of
business on Nov. 20, 2006. The Company issued a redease on November 13, 2006 announcing therdéola of the dividend. A copy of
this news release is furnished as Exhibit 99 amdcisrporated herein by reference.

Item 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:
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The following exhibits are included with tt@sirrent Report on Form 8-K:

Exhibit No. Description
3.1 Amended and Restated Bylaws of Bob Evans Farms,rigftecting amendments through November 10, :
3.2 Amended and Restated Bylaws of Bob Evans Farms,rigftecting amendments through November 10, 260@arked to

show amendments made November 10, -

10 Bob Evans Farms, Inc. Compensation Program forciire Adopted and Effective May 8, 2006 and Amended
November 10, 200

98 News release issued by Bob Evans Farms, Inc. oeiber 13, 2006 announcing declaration of secondejudividend an
the amendment of the Bylaws to implement majordting in uncontested director electic
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SIGNATURES
Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.
BOB EVANS FARMS, INC.

Dated: November 16, 2006 By: /s/ Steven A. Davis
Steven A. Davis
Chief Financial Officer, Treasurer and Secret
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show amendments made November 10, 2

10 Bob Evans Farms, Inc. Compensation Program fordire Adopted and Effective May 8, 2006 and Amended
November 10, 200

99 News release issued by Bob Evans Farms, Inc. oember 13, 2006 announcing declaration of secondeyudividend an
the amendment of the Bylaws to implement majordting in uncontested director electic
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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 fromtortime by the board of directors and ste
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.

Amended November 10, 2006




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. Director Nominations amolcBholder BusinessAt any meeting of the stockholders, only such mations and business
shall be considered as shall have been properlygbtdefore the meeting and which are the propgjestiof stockholder action under the
Delaware General Corporation Law. To be properbulght before a meeting, a nomination or businesst bmei(a) specified in the notice of
meeting (or any supplement thereto) given by dheatdirection of the board of directors; (b) brouéfore the meeting by or at the direction
of the board of directors; or (c) brought before theeting by a stockholder of the corporation wilas & stockholder of record at the time
notice was given for the meeting, who is entitieddte at the meeting and who has complied witlfalhe requirements of this Section 2.07.

A stockholder who intends to make a na@tian or to bring any other matter before a meetifithe stockholders must give written
notice of his or her intent to the secretary ofd¢bgporation. The secretary must receive this edi@g in the event of an annual meeting of
stockholders, not more than 180 days and not kess120 days in advance of the anniversary dateeqgfrior year's annual meeting;
provided, however, that if the date of the annueétimg is advanced or delayed (other than as # efsadjournment) by more than 30 days
from the anniversary of the previous year's anmoeéting, the secretary must receive the noticates than the close of business on the later
of (i) the 90t day before the meeting or (ii) the close of businas the 1 day following the day on which public disclosuretioé¢ date of
the annual meeting is first made; or (b) in thengwd a special meeting of stockholders, not lgtan the

Amended November 10, 2006




close of business on the t@ay following the day on which public disclosuretioé¢ date of the special meeting is first made.ftwposes of
this section “public disclosure” means disclosuyepless release or other method (or combinationathods) that is designed to provide
broad, non-exclusionary distribution of the infotioa to the public or a filing with the Securitiead Exchange Commission.

Every notice by a stockholder pursuarihte Section 2.07 shall set forth:

(a) the name and address, as they appear @oinperation’s books, of the stockholder of thepowation who intends to make a
nomination or bring up any other matter (and, iflagable, the name and address of the beneficiakown whose behalf the
nomination or proposal is being mad

(b) the number of shares of the corporationtng stock owned of record by such stockholded (&rapplicable, the number of
shares beneficially owned by the beneficial ownemtiose behalf the nomination or proposal is beirgle);

(c) if the stockholder is making a nominatiardescription of all arrangements or understandimgsng the stockholder (and, if
applicable, the beneficial owner on whose behafrtbmination is being made) and each nominee andther person or persons
(naming such person or persons) pursuant to whiglmomination or nominations are to be made bthekholder

(d) if the stockholder is making a nominatisach other information regarding each nominee megdy such stockholder as would
have beel

Amended November 10, 2006




required to be included in a proxy statenfided pursuant to the proxy rules of the Securiies Exchange Commission if the
nominee had been nominated by the board of dirgg

(e) if the stockholder is making a nomination, thétsen consent of each nominee to serve as direétitre corporation if so elected
and a statement as to whether the nominee, ifeglettends to tender, promptly following such pers election, an irrevocable
resignation effective upon (i) such person’s faltw receive the required vote for reelection atrtbxt meeting at which the person
to would face reelection and (ii) acceptance ofréggnation by the board of directa

(f) if the stockholder intends to bring up any otitmatter, a description of the matter, the reasomdoducting such business at the
meeting and any material interest of the stockhrdlded, if applicable, the beneficial owner on weabghalf the nomination or
proposal is being made) in the matter;

(g) arepresentation that the stockholder intendgpfeear at the meeting to present the matter or thekeomination specified in the
notice.

No business shall be conducted at anytingeexcept in accordance with the provisions o Section 2.07. At the meeting, the
presiding officer may declare out of order andetligrd any nomination or other business that wapnogterly brought before the meeting in
accordance with this Section 2.07. If the stockbplibes not appear in person or by proxy at thdinge® present the nominees or business,
such proposed nominee or business shall not bédesad or transacted.

Amended November 10, 2006




Notwithstanding the foregoing provisiafghis Section 2.07, a stockholder shall also dgmth all applicable requirements of the
Securities Exchange Act of 1934 (the “Exchange Aatid the rules and regulations thereunder witheeisto the matters set forth in this
Section 2.07. Nothing in this Section 2.07 shaltlbemed to affect any rights of, or limitations stockholders to request inclusion of
proposals in the corporation’s proxy statementyamsto Rule 14a-8 under the Exchange Act or angessor rule or regulation.

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 quoruailameetings 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 announcenatithe meeting, until a quorum shall be presemépresented. 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 Requiredhen a quorum is present at any meeting, theafoee holders of a majority of the stock haviraiing
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

Amended November 10, 2006




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

Amended November 10, 2006




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

Amended November 10, 2006




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. Voting in Director Electi Resignation (a) Except as provided in Section 3.02 of thastatys or as provided in
paragraph (b) of this Section 3.04, each diredtatl be elected by the vote of the majority of tlaées cast with respect to that director’s
election at any meeting for the election of direstat which a quorum is present. For purposesigfstction, a majority of the votes cast
means that the number of shares voted “for” a threnust exceed 50% of the votes cast with redpettiat director. Votes cast “against” a
director will count as votes cast, but “abstentiomil not count as votes cast with respect to tthia¢ctor.

(b) If the number of nominees for elestas directors nominated by (i) the board of doest(ii) any stockholder, or (iii) a combination
thereof exceeds the number of directors to beedethe nominees receiving a plurality of the vatest by holders of shares represented in
person or by proxy at any meeting at which a quoisipresent and entitled to vote on the electiodictors shall be elected.

(c) In order for any incumbent directotiecome a nominee of the board of directors fahéw service as a director, such person must
submit an irrevocable resignation to the boardi@fatiors, contingent upon (i) that person not néogi more than 50% of the votes

Amended November 10, 2006




cast, and (ii) acceptance of the resignation bybthad in accordance with policies and procedudegt@d by the board.

The board of directors, acting on the reconuhaéion of the Nominating and Corporate Governanoe@ittee, shall, within 90 days of
receiving the certified vote pertaining to suchcétm, determine whether to accept the resignaifam unsuccessful incumbent, and in
making this determination the board may considgrfaators or other information that it deems appiatp or relevant. The Nominating and
Corporate Governance Committee and the board eftdirs expect an unsuccessful incumbent to volimtacuse himself or herself from
participation in such deliberations.

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

Section 3.06. Regular Meeting’s regular meeting of the board of directors sbhallheld immediately after the annual meeting of
stockholders at the same place as such annualngégtield and no notice of such meeting shalldmegsary to the newly elected director
order legally to constitute the meeting, provideglarum shall be present. In the event such medtingt held at the time and place provided
herein, the meeting may be held at such time amcephs shall be specified in a notice given adredter provided for special meetings of
board of directors, or as shall be specified irriite@n waiver signed by all of the directors. Othegular meetings of the board of directors
may be held without notice at such time and at qliabe as shall from time to time be determinedheyboard. Unless otherwise restricted by
the certificate of incorporation or these layvs, members of the board of directors, or anyrodtee designated by the board of directors,
participate in a meeting of the board of directorsany committee, by means of conference telepboisénilar communications

Amended November 10, 2006
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equipment by means of which all persons partiaiggith the meeting can hear each other, and suticipation in a meeting shall constitute
presence in person at the meeting.

Section 3.07. Special Meeting3pecial meetings of the board of directors magdiked by the chairman of the board or the chief
executive officer on three daysbtice to each director, either personally or byl ni@ephone or facsimile transmission; speciaétiveys shal
be called by the chairman of the board, the chietative officer or the secretary in like manned an like notice on the written request of
two directors.

Section 3.08. Quorumi\t all meetings of the board of directors a migjoof 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 awpahall be the act of the board of directors,
except as may be otherwise specifically providedtayute or by the certificate of incorporationalfluorum shall not be present at any
meeting of the board of directors the directorsent thereat may adjourn the meeting from timéne twithout notice other than
announcement at the meeting, until a quorum slegtirbsent.

Section 3.09. Action Without Meetintnless otherwise restricted by the certificaténobrporation or these by-laws, any action
required or permitted to be taken at any meetindp@iboard of directors or of any committee thereaf be taken without a meeting, if all
members of the board of directors or committeghasase may be, consent thereto in writing, aadwuliting or writings are filed with the
minutes of proceedings of the board of directorsanmittee.

Section 3.10. Committees of Directof$ie 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

Amended November 10, 2006
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one or more directors as alternate members of amyrittee, who may replace any absent or disqudlifiember at any meeting of the
committee.

In the absence or disqualification of @mber 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 aeratiember 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 corporatémg may authorize the seal of the
corporation to be affixed to all papers which meguire it; but no such committee shall have thegraa 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 thekbtdders a dissolution of the corporation
or a revocation of a dissolution; and, unless #slution or the certificate of incorporation exgsly so provide, no such committee shall t
the power or authority to declare a dividend oatthorize the issuance of stock. Such committemmmittees shall have such name or
names as may be determined from time to time kglutien adopted by the board of directors.

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

Section 3.12. Compensation of Directdgsless otherwise restricted by the certificaténabrporation or these by-laws, the board of
directors shall have the authority to fix the comgetion of directors. The directors may be paid énepenses, if any, of attendance at

Amended November 10, 2006
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each meeting of the board of directors and maydie g fixed sum for attendance at each meetingeobbard of directors or a stated salar
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 loavatl like compensation for attending committee tings.

Section 3.13. RemovaNotwithstanding any other provisions of the di&rdite of incorporation or the by-laws of the comgion (and
notwithstanding the fact that some lesser percemaay be specified by law, the certificate of inmation 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 stodttérs called for that purpose, except that ifdbard of directors, by an affirmative vote o
least twothirds (66 2/3%) of the entire board of directse;ommends removal of a director to the stockhsldarch removal may be effec
by the affirmative vote of the holders of at leashajority of the outstanding shares of capitatlstaf the corporation entitled to vote on the
election of directors at a meeting of stockholderghat purpose.

Section 3.14 ResignatioAny director may resign at any time upon notioeg in writing or by electronic transmission t@th
chairman or the chief executive officer. A resigoaits effective when delivered unless the resigmaspecifies (i) a later effective date, or
(i) an effective date determined upon the happgoinan event or events (including, but not limiteda failure to receive at least 50% of the
votes cast in a director election and the accepthgahe board of the resignation).
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ARTICLE IV
NOTICES

Section 4.01. Form of Notic&henever, under the provisions of the statutesf thie certificate of incorporation or of theselaws,
notice is required to be given to any stockholdeshall not be construed to mean personal noticesuch 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 ortlbése 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 tip@iion, with postage thereon prepaid, and suticershall be deemed to be given at the
when the same shall be deposited in the UnitegStasil.

Section 4.02. Waiver of Notic&Vhenever any notice is required to be given utigeprovisions of the statutes or of the certifioaf
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¢the
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ARTICLE V
OFFICERS

Section 5.01. OfficersThe officers of the corporation will be electedthe board of directors. The board of directandts discretion,
may elect a chairman of the board, a chief exeeudfiicer, vice-presidents, a secretary, a treasamd such other officers as determined by
the board of directors from time to time in accar@@with Section 5.02 of these by-laws. Any nuntfesffices may be held by the same
person, unless otherwise prohibited by the cedtifiof incorporation, these by-laws or applicabie br regulation. The officers of the
corporation need not be stockholders or directbthecorporation, except that the chairman ofitbard must be a director of the corporat
In the absence of any officer, or if any officeuisable to perform his or her duties or for anysoea the board may delegate any or all of the
powers and duties of such officer to any otherceffior to any director.

Section 5.02. Additional Officer3he board of directors may appoint such additioffecers as it shall deem necessary. Such
additional officers shall have such powers, authi@nd responsibilities as the board may from timéme determine. Each additional officer
shall hold his or her office at the pleasure ofttbard.

Section 5.03. Compensatiorhe compensation of the officers of the corporaghall be fixed from time to time by the board of
directors, and no officer shall be prevented freeeiving such compensation by reason of the fattgihch officer is also a director of the
corporation.

Section 5.04. Term; Removal of Officefidhe officers of the corporation shall hold offigetil their successors are chosen and qualify,
or until their earlier death, resignation
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or removal. Any officer may resign at any time hyiigg written notice to the chief executive officéinless stated in the resignation, the
acceptance of the resignation shall not be necetsanake it effective. A resignation shall be effee at the time specified in the resignation
or, if no time is specified, at the time of receifahy officer may be suspended or removed at ang twith or without cause, by the
affirmative vote of a majority of the board of diters. Subject to any contractual limitations, thef executive officer may suspend the
powers, duties, authority, responsibilities and pensation of any employee, including any officer,d period of time sufficient to permit a
decision to be made by the board regarding sucdopés reinstatement, further suspension or remdved.board may fill any vacancy
occurring in any office of the corporation in treree manner as provided for the election or appa@ntrof such person.

Section 5.05. Duties of the Chairmaithef Board The chairman of the board shall preside at aétimgs of the stockholders and the
board of directors. The chairman shall have subbrgbowers and duties as the directors shall fiora to time assign 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@ment of the business affairs and policies ottrporation. Among other things, the
chief executive officer shall direct and coordintite development of short-range and long-rangesgaad objectives, policies, budgets and
operating plans of the corporation and, upon apgirby the board of directors, oversee their intetgtion, implementation and achievement.
In conjunction with the board of directors, theafteéxecutive officer shall establish an organizadichierarchy and delegate authority to other
executives regarding policies, contractual commitiseexpenditures and personnel matters. The ek@gdutive officer shall
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represent the corporation to its stockholdersfittencial community, industry groups, key customem®svernmental representatives and
regulatory agencies and the general public. Thef &xecutive officer shall have such other poweis gerform such other duties as from t
to time may be conferred upon him or her by therthod directors.

Section 5.07. Duties of the ViPeesidents The vice-presidents shall perform such dutiestene such powers as the board of
directors may from time to time prescribe.

Section 5.08. Duties of the Secretafjie secretary shall attend all meetings of therdbof directors and all meetings of the
stockholders and record all the proceedings ofthetings of the corporation and of the board afalors in a book to be kept for that purg
and shall perform like duties for the standing catteas when required. The secretary shall giveaoise to be given, notice of all meeting
the stockholders and special meetings of the bofdiectors, and shall perform such other dutesay be prescribed by the board of
directors or the chief executive officer, under agupervision he or she shall be. The secretatysve custody of the corporate seal of
corporation and the secretary, or an assistanetseyr shall have authority to affix the same tg Bstrument requiring it and when so affix
it may be attested by his or her signature or kysinature of such assistant secretary. The fatidectors may give general authority to
any other officer to affix the seal of the corparatand to attest the affixing by his or her sigmat

Section 5.09. Duties of the Assistardr8&ry. The assistant secretary, or if there be more tin&n the assistant secretaries in the ¢
determined by the board of directors (or if theeenb such determination, then in the order of thkiction) shall, in the absence of the
secretary or in the event of the secretary’s ititghil refusal to act, perform the duties and
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exercise the powers of the secretary and shalbparuch other duties and have such other powedtedsoard of directors may from time to
time prescribe.

Section 5.10. Duties of the TreasurBEne treasurer shall have the custody of the catpdunds and securities and shall keep full and
accurate accounts of receipts and disbursemebizolks belonging to the corporation and shall de@dsinoneys and other valuable effects
in the name and to the credit of the corporatiosuich depositories as may be designated by thel lobalirectors.

The treasurer shall disburse the fundd®ftorporation as may be ordered by the boadiretors, taking proper vouchers for such
disbursements, and shall render to the chief ekexafficer and the board of directors, at its feguneetings, or when the board of directors
so requires, an account of all his or her transastas treasurer and of the financial conditiothefcorporation.

If required by the board of directors theasurer shall give the corporation a bond (Wwhkltall be renewed each year) in such sum and
with such surety or sureties as shall be satisfadtothe board of directors for the faithful paerfaance of the duties of his or her office and
the restoration to the corporation, in case ofhiser death, resignation, retirement or removahfoffice, of all books, papers, vouchers,
money and other property of whatever kind in his@r possession or under his or her control betanty the corporation.

Section 5.11. Duties of the Assistardaburer The assistant treasurer, or if there shall beertivain one, the assistant treasurers in the
order determined by the board of directors (ohéfre be no such determination, then in the ordéwef election) shall, in the absence of the
treasurer or in the event of his or her inabilityefusal to act, perform the duties
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and exercise the powers of the treasurer and gdtirm such other duties and have such other moasethe board of directors may from
time to time prescribe.

ARTICLE VI
STOCK AND STOCKHOLDERS

Section 6.01. CertificateEvery holder of stock in the corporation shalldmgitled to have a certificate, signed by, orhie hame of th
corporation by, the chairman of the board of doexitthe chief executive officer or a vice-presidemd the treasurer or an assistant treasurer,
or the secretary or an assistant secretary ofdh@ocation, certifying the number of shares owngdhin in the corporation. Any of or all the
signatures on the certificate may be facsimilecdse any officer, transfer agent or registrar wé® ¢igned or whose facsimile signature has
been placed upon a certificate shall have ceaskd suich officer, transfer agent or registrar lefarch certificate is issued, it may be issued
by the corporation with the same effect as if heengich officer, transfer agent or registrar atdate of issue.

Section 6.02. Lost Certificatehe board of directors (through the corporatiaiusy authorized officers) may direct a new cectte
or certificates to be issued in place of any de#it or certificates theretofore issued by thgomation alleged to have been lost, stolen or
destroyed, upon the making of an affidavit of taat by the person claiming the certificate of &ttw be 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 theaisseithereof, require the owner of such lost, stotedestroyed certificate or certificates, or
his legal representative, to advertise the same in
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such manner as it shall require and/or to givectirporation a bond in such sum as it may dire@@smnity against any claim that may be
made against the corporation with respect to thiificate alleged to have been lost, stolen orrbgsid.

Section 6.03. Record Date order that the corporation may determine tbheldolders entitled to notice of or to vote at amgeting
of stockholders or any adjournment thereof, ondoress consent to corporate action in writing with® meeting, or entitled to receive
payment of any dividend or other distribution do&hent of any rights, or entitled to exercise aigyts in respect of any change, conversion
or exchange of stock or for the purpose of anyrdtheful action, the board of directors may fix,ddvance, 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 pa@ny other action. A determination of
stockholders of record entitled to notice of ovtde at a meeting of stockholders shall apply tpatjournment of the meeting: provided,
however, that the board of directors may fix a meword date for the adjourned meeting.

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 shallehexpress or other notice thereof, except aswibe provided by the laws of Delaware.

Section 6.05. Transferg/here a certificate evidencing stock of the caaion is presented to the corporation or its pr@agents with
a request to register transfer, the transfer $teategistered as requested if:
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1. An appropriate person signs on eactificate so presented or signs on a separate dectan assignment or transfer of shares
evidenced by each such certificate, or signs a ptavassign or transfer such shares, or when grmasire of an appropriate person is written
without more on the back of each such certificatel

2. Reasonable assurance is given tharibersement of each appropriate person is geamideffective; the corporation or its agents
may refuse to register a transfer of shares umessignature of each appropriate person is gusedriiy an “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 thdleotion of transfer or other taxes have been cadpkith; and
4. The corporation or its agents areatiérwise required or permitted to refuse to registich transfer.

ARTICLE VII
GENERAL PROVISIONS

Section 7.01. Dividend®ividends upon the capital stock of the corpomatsubject to the provisions of the certificate of
incorporation, if any, may be declared by the baxrdirectors at any regular or special meetingspant to law. Dividends may be paid in
cash, in property, or in shares of the capitallstsuabject to the provisions of the certificatdraforporation. Before payment of any dividend,
there may be set aside out of any funds of thearatipn 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 equalizing
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dividends, or for repairing or maintaining any pedy of the corporation, or for such other purpasé¢he directors shall deem conducive to
the interest of the corporation, and the directoay modify or abolish any such reserve in the mamehich 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 stodéters, a full and clear statement of the businesiscandition of the corporation.

Section 7.03. Checkall checks or demands for money and notes ottrporation shall be signed by such officer ora#fs 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 orgation and the
words “Corporate Seal, Delaware.” The seal maydasl by causing it or a facsimile thereof to be esped or affixed or reproduced or
otherwise.

ARTICLE VIII
AMENDMENTS

Section 8.01. AmendmenfEhese by-laws may be amended or repealed byoiue 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 provisiorifath in this Article VIII, in Article I,
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Sections 2.05 and 2.08 and in Article 1, Secti8r31 and 3.13, herein may not be repealed or aeteimdany respect unless such action is
approved by the affirmative vote of the holderighty percent (80%) of the stock issued and ondfitey and entitled to vote thereon.

ARTICLE IX
INDEMNIFICATION

Section 9.01. Indemnification as of Rifdr Directors and OfficersEach director or officer of the corporation whasior is made a
party or is threatened to be made a party to ottisrwise involved in any action, suit or procegdiwhether 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 proceeding is allegadratt an official capacity as a director,
officer, employee or agent or in any other capaeityle serving as a director, officer, employeeagent, shall be indemnified and held
harmless by the corporation to the fullest extemtmptted by Delaware Law against all expense, litgkand loss (including attorneys’ fees,
judgments, fines, taxes, penalties and amountsipaeitiement) reasonably incurred or sufferedigh indemnitee in connection therew
provided, however, that, except as provided in Section 9.02 herétf mespect to proceedings to enforce rights temdification, the
corporation shall indemnify any such indemniteeannection with a proceeding (or part thereof)amétd by such indemnitee only if such
proceeding (or part thereof) was authorized bybibard. The right to indemnification conferred iistBection 9.01 shall include the right to
be paid by the corporation the expenses
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incurred in defending any such proceeding in adeadfdts final disposition (hereinafter an “advameant of expenses”); providedowever,
that, if Delaware Law so requires, expenses incuogean indemnitee in his or her capacity as actbreor officer (and not in any other
capacity in which service was or is rendered byrsndemnitee, including, without limitation, sergito an employee benefit plan) shall be
advanced only upon delivery to the corporationrotindertaking (hereinafter an “undertaking”), byoarbehalf of such indemnitee, to repay
all amounts so advanced if it shall ultimately le¢éedmined by final judicial decision from which thés no further right to appeal (hereinafter
a “final adjudication”) that such indemnitee is rotitled to be indemnified for such expenses utitisrSection 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, ithwbase the applicable period shall be
twenty days, the indemnitee may at any time thézeafing suit against the corporation to recoherunpaid amount of the claim. If
successful in whole or in part in any such suitinaa suit brought by the corporation to recovenduancement of expenses pursuant to the
terms of an undertaking, the indemnitee shall bisentitled to be paid the expense of prosecutirdgefending such suit. It shall be a defense
of the corporation in any suit brought by an indé@emto enforce a right to indemnification hereun(eit not in a suit to enforce a right to an
advancement of expenses) that the indemnitee hamatdhe applicable standard of conduct set fortbelaware Law, and a final
adjudication that an indemnitee has not met suwaindstrd shall entitle the corporation to recovehsexpenses pursuant to the terms of an
undertaking. Neither the failure of the corporat{tmtiuding the board, independent legal counsdéisastockholders) to have made a
determination prior to the commencement of suchthat
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indemnification of the indemnitee is proper in thieumstances because the indemnitee has met ptieadye standard of conduct set forth in
Delaware Law, nor an actual determination by thppa@tion (including the board, independent legalrsel or its stockholders) that the
indemnitee has not met such applicable standacdraduct, shall create a presumption that the indlehas not met the applicable standard
of conduct or, in the case of such a suit brougtthl indemnitee, be a defense to such suit. Insaitybrought by the indemnitee to enforce a
right to indemnification or to an advancement gb@xses hereunder, or by the corporation to recavadvancement of expenses, the burden
of proving that the indemnitee is not entitled ®ibdemnified in any respect, or to such advancemkexpenses, under this Article 1X or
otherwise shall be on the corporation.

Section 9.03. Discretionary Indemnificatfor Agents and Employee§ he corporation may, to the extent approved tified from
time to time by the board, grant rights to indeneaifion, and to the advancement of expenses t@amptoyee or agent of the corporation to
the fullest extent contemplated by this Articlewith respect to the indemnification and advancenoéetixpenses of directors and officers of
the corporation.

Section 9.04. Article IX Exclusiv&he indemnification and advancement of expensagged 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 corporationémprother corporation’s certificate of incorpooatior by-laws, other charter documents,
agreement, vote of stockholders or disinterestegtttirs or otherwise, or under Delaware Law or atiwer applicable statute or regulation,
both as to action in such person’s official capaaitd as to action in another capacity while h@dinch office.
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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 attireofficer, employee or agent of another
corporation, partnership, joint venture, trust tivew enterprise against any liability assertedregjauch person and incurred by such person ir
any such capacity, or arising out of such persstatus as such, whether or not the corporationavioale the power to indemnify such
person against such liability under the provisiohthis Article 1X 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 serviceaairector, 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
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beneficiaries of an employee benefit plan shallibemed to have acted in a manner “not opposedtbast interests of the corporation.”

Section 9.08. Severabilitin 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 Offic€he registered office of the corporation shalibthe City of Wilmington, County of New Castleiag o
Delaware.

Section 1.02. Business OfficeBhe corporation may also have offices at suckrgpfaces both within and without the State of Dalee
as the board of directors may from time to timesdine or the business of the corporation may requi

ARTICLE Il

MEETINGS OF STOCKHOLDERS

Section 2.01. Place of Meetingsll meetings of the stockholders shall be heldwath place either within or without the State eldware
as shall be designated from time to time by thedoédirectors and stated in the notice of the tinge

Section 2.02. Annual Meeting&nnual meetings of stockholders for the purpdselecting directors and for the transaction oftsather
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 fromtortime by the-Beartioardof Bireeters
directorsand stated in the notice of the meeting.

Section 2.03. Notice of Annual Meeting/ritten notice of the annual meeting statingpleece, date and hour of the meeting shall be ¢
to each stockholder entitled to vote at such mgetit less than ten nor more than sixty days befeelate of the meeting.

Section 2.04. List of Stockholder$he officer who has charge of the stock ledgehefcorporation shall prepare and make, at least t
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 MeetingSpecial meetings of the stockholders, for anyppse or purposes, unless otherwise prescribedahytet
or by the certificate of incorporation, may be edlby the chief executive officer and shall beazhlby the chief executive officer or secretary
at the request in writing of two-thirds of the babarf directors or of the holders of a majority bétstock issued and outstanding and entitled tc
vote on the date such request was received byotfp@@tion. Such request shall state the purpopeigmoses of the proposed meeting.




Section 2.06. Notice of Special Meetind§ritten notice of a special meeting stating theee, 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.

pHpeses-stated-a-the-retice.
Section 2.07. Director Nominations and Stad#tbr Business. At any meeting of the stockholdemn$y such nominations and business
shall be considered as shall have been properlyobitdoefore the meeting and which are the propejestiof stockholder action under the
Delaware General Corporation Law. To be properfubht before a meeting, a nomination or businesst fmei(a) specified in the notice of
meeting (or any supplement thereto) given by dhetirection of the board of directors; (b) broubéfore the meeting by or at the direction
of the board of directors; or (c) brought before theeting by a stockholder of the corporation wias & stockholder of record at the time
notice was given for the meeting, who is entitieddte at the meeting and who has complied witbfalhe requirements of this Section 2.07.

A stockholder who intends to make a nomimatoto bring any other matter before a meetinthefstockholders must give written notice
of his or her intent to the secretary of the coafion. The secretary must receive this noticer(@he event of an annual meeting of

stockholders, not more than 180 days and not less120 days in advance of the anniversary datfeeqgirior yedis annual meeting;

provided, however, that if the date of the annueétimg is advanced or delayed (other than as & wfsadjournment) by more than 30 days

from the anniversary of the previous yasasnnual meeting, the secretary must receive theenao later than the close of business on theg lat
of (i) the 90thday before the meeting or (i) the close of




business on the 0day following the day on which public disclosuret

oé date of the annual meeting is first madebpir( the event of a

special meeting of stockholders, not later tharctbee of business on t

he th@ay followi

ng the day on which

ublic disclosuretioé date of

the special meeting is first made. For pur

combination of methods) that is designed

osehisfsectiorf public disclosuré means d
to providiad, norexclusionary distribution of the information to theblic or a filing with the

isclosure by press re

ease or other metiod (

Securities and Exchange Commission.
Every notice by a stockholder pursuant te $ection 2.07 shall set forth:

(a) the name and address, as they appear on the ciwptsaooks, of the stockholder of the corporation witends to make a

nomination or bring up any other matter (and, iflagable, the name and address of the beneficiakown whose behalf the

(b) the number of shares of the corporat®woting stock owned of record by such stockh
beneficially owned by the beneficial owner on whbsbalf the nomination or proposa

©

nomination or proposal is being made);

olded, if applicable, the number of shares

is being made);

if the stockholder is making a nomination, a dgs@n of all arrangements or understandings ambagtockholder (and, if

applicable, the beneficial owner on whose behalfrtbmination is being made) and each nomin

(naming such person or persons) pursuant to whiglmémination or nominations are to be mad

ee anaoter person or persons
e bgthekholder;




(d) if the stockholder is making a nomination, sucteotinformation regarding each nominee proposediii stockholder as would

have been required to be included in a proxy staigriiled pursuant to the proxy rules of the Sdmsgiand Exchange Commission
if the nominee had been nominated by the boardretibrs;

(e) ifthe stockholder is making a nomination, the teritconsent of each nominee to serve as directiveaforporation if so elected
and a statement as to whether the nominee, ifegleitends to tender, promptly following such pets election, an irrevocable
resignation effective upon (i) such persofailure to receive the required vote for reetaciat the next meeting at which the person
to would face reelection and (ii) acceptance ofrésgnation by the board of directors;

(f) ifthe stockholder intends to bring up any othetteraa description of the matter, the reason émducting such business at the
meeting and any material interest of the stockhdlaed, if applicable, the beneficial owner on wiabghalf the nomination or
proposal is being made) in the matter; and

(g) arepresentation that the stockholder intends peapat the meeting to present the matter or makadmination specified in the
notice.

No business shall be conducted at any meetingpt in accordance with the provisions of thasti®n 2.07. At the meeting, the presiding
officer may declare out of order and disregard momination or other business that was not progendyight before the meeting in accorde
with this Section 2.07. If the stockholder does aygpear in person or by proxy at




the meeting to present the nominees or businesk,@oposed nominee or business shall not be cemesldr transacted.

Notwithstanding the foregoing provisions astBection 2.07, a stockholder shall also comphall applicable requirements of the
Securities Exchange Act of 1934 (tHexchange Act) and the rules and regulations thereunder with sdpahe matters set forth in this
Section 2.07. Nothing in this Section 2.07 shaltlbemed to affect any rights of, or limitations simckholders to request inclusion of

proposals in the corporatitmproxy statement pursuant to Rule -Bdander the Exchange Act or any successor rulegiation.

Section 2.08. QuorunThe holders of a majority of the stock issued antstanding 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 Requiretivhen a quorum is present at any meeting, the ofatee holders of a majority of the stock havirwing
power present in person or represented by proxy dbeide any question brought before such meetingss the question is one upon




which by express provision of the statutes or efdhartificate of incorporation or by-laws a diffetevote is required in which case such
express provision shall govern and control thegdegiof such question.

Section 2.10. Voting Rights; Proxiednless otherwise provided in the certificaterafdrporation, each stockholder shall at every mgeti
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 prewiftbr a longer period.

Section 2.11. Action Without Meetingnless otherwise provided in the certificaterafdarporation, any action required to be taken gt an
annual or special meeting of stockholders of thpa@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 Director§he number of directors of the corporation shalhot less than nine (9) nor more than fifteer).(15
Initially there shall be nine (9) directors andrémefter the number of directors shall be as pravidem time to time in the by-laws, provided
that no amendment to the by-laws decreasing théoauof directors shall have the effect of shortgrihre term of any incumbent director,
and provided further that no action shall




be taken by the directors (whether through amentiofehe by-laws or otherwise) to increase the nends directors as provided in the by-
laws from time to time unless at least eighty pet¢80%) of the directors then in office shall can# said action. Directors need not be
stockholders.

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, deathrarapacity. Additional directorships resulting fr@an increase in number of directors shall be
apportioned among the classes as equally as pessliid 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 case®aach director until a successor shall beedeand 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. Vacancie¥acancies and newly-created directorships reguftiom any increase in the authorized number i@fotiors 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




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 DirectorEhe business of the corporation shall be managest under 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. Votin
(b) of this Section 3.04, each director sh

in Director Election nation. (a) Except as provided in Section 8f0hese bylaws or as provided in paragre

meeting for

number of s

all mzEd by the vote of the majority of the votes @t respect to that directarelection at any
he election of directors at which @mgum is present. For purposes of this section, janiaof the votes cast means that the

hares votédor” a director must exceed 50% of the votes cast withect to that director. Votes céagainst a director




will count as votes cast, btdbstentionswill not count as votes cast with respect to thegaor.

(b) If the number of nominees for electiordagctors nominated by (i) the board of directgii} any stockholder, or (iii) a combination
thereof exceeds the number of directors to beetlethe nominees receiving a plurality of the vaigst by holders of shares represented in
person or by proxy at any meeting at which a quoisipresent and entitled to vote on the electiodifctors shall be elected.

(c) In order for any incumbent director tawbme a nominee of the board of directors for furdevice as a director, such person must
submit an irrevocable resignation to the boardigatiors, contingent upon (i) that person not rdoei more than 50% of the votes cast, and
(i) acceptance of the resignation by the boarddoordance with policies and procedures adopteatdojpoard.

The board of directors, acting on the recomsta¢ion of the Nominating and Corporate Governdgbasmittee, shall, within 90 days of
receiving the certified vote pertaining to suchcétm, determine whether to accept the resignaifaan unsuccessful incumbent, and in

making this determination the board may considgrfaators or other information that it deems appiaip or relevant. The Nominating and
Corporate Governance Committee and the board eidirs expect an unsuccessful incumbent to volimtacuse himself or herself from

participation in such deliberations.

Section 3.05. Place of MeetingBhe board of directors of the corporation maydhuoketings, both regular and special, either within
without the State of Delaware.

Section 3.06. Regular Meeting& regular meeting of the board of directors sbelheld immediately after the annual meeting of
stockholders at the same place as such annual




meeting is held and no notice of such meeting dimiiecessary to the newly elected directors irrdedjally to constitute the meeting,
provided a quorum shall be present. In the evettt sueeting is not held at the time and place pexbiderein, the meeting may be held at
such time and place as shall be specified in &agfiven as hereinafter provided for special megstuf the board of directors, or as shall be
specified in a written waiver signed by all of tieectors. Other regular meetings of the boardigfatiors may be held without notice at such
time and at such place as shall from time to timel&termined by the board. Unless otherwise réstrioy the certificate of incorporation or
these by-laws, members of the board of directarang committee designated by the board of dirsctoryy participate in a meeting of the
board of directors, or any committee, by meansoference telephone or similar communications eqaift by means of which all persons
participating in the meeting can hear each othet,saich participation in a meeting shall constifaresence in person at the meeting.

Section 3.07. Special MeetingSpecial meetings of the board of directors magdiied by the chairman of the boasat the chief
executive-efficer-erthe-president-and-ehietepagfficer on three days’ notice to each directoheitpersonally or by mail, telephone or
facsimile transmission; special meetmgs shallddk=d by the chairman of the board, the chief eleewHicerthepresidentand-chief
eperatirgofficer or the secretary in like manner and on likgice on the written request of two directors.

Section 3.08. QuorunmAt 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 diregboesent at any meeting at which there is a quahafl be the act of the board of directors,
except as may be otherwise specifically providedtayute or by the certificate of incorporationalfjuorum shall not be present at any
meeting of the board of directors the




directors present thereat may adjourn the meetorg fime to time, without notice other than annament at the meeting, until a quorum
shall be present.

Section 3.09. Action Without MeetindJnless otherwise restricted by the certificaténobrporation or these by-laws, any action reqlire
or permitted to be taken at any meeting of the doédirectors or of any committee thereof maydiesh 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 Directoiche board of directors may, by resolution passed majority of the whole board, designate one
or more committees, each committee to consist bfass than three directors of the corporation. Btard 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 a mendfex committee, the member or members thereoepied any meeting and not disqualified
from voting, whether or not he or they constitutguarum, may unanimously appoint another memb#éneboard 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 corporatémg may authorize the seal of the
corporation to be affixed to all papers which meguire it; but no such committee shall have thegraa 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 &sslution or the certificate of incorporation exgslg so provide, no such committee shall t
the power or authority to declare a dividend oatthorize the issuance of stock. Such committemmmittees shall have such name or
names as may be determined from time to time kglutien adopted by the board of directors.

Section 3.11. Committee MinuteBach committee shall keep regular minutes ahiggtings and report the same to the board of direct
when required.

Section 3.12. Compensation of Directodnless 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 cafyaaind 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 d&xdite of incorporation or the by-laws of the camion (and
notwithstanding the fact that some lesser percemaay be specified by law, the certificate of inmation 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 stadttérs called for that purpose,




except that if the board of directors, by an affitime vote of at least two-thirds (66 2/3%) of #dire board of directors, recommends
removal of a director to the stockholders, suchaeshmay be effected by the affirmative vote of tledders of at least a majority of the
outstanding shares of capital stock of the corpamagntitled to vote on the election of directorsaneeting of stockholders for that purpose.

Section 3.14 Resignation. Any director may resigangy time upon notice given in writing or by elextic transmission to the chairman
the chief executive officer. A resignation is etfee when delivered unless the resignation spexiiiea later effective date, or (ii) an effect
date determined upon the happening of an eventamte (including, but not limited to, a failurerteceive at least 50% of the votes cast in a
director election and the acceptance by the bobtttearesignation).

ARTICLE IV

NOTICES

Section 4.01. Form of Notic&Vhenever, under the provisions of the statutesf tre certificate of incorporation or of theselaws,
notice is required to be given to any stockholieshall 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 the statatax the certificate of incorporation or of thdselaws, notice is required to be given to any
director, such notice may




be given personally or by telephone or facsimaéams$mission, or given in a writing, addressed tdsiicector, at his address as it appears on
the records of the corporation, with postage thepepaid, and such notice shall be deemed toves git the time when the same shall be
deposited in the United States mail.

Section 4.02. Waiver of Notic&Vhenever any notice is required to be given utigeprovisions of the statutes or of the certtfoaf
incorporation or of these bgws, a waiver thereof in writing, signed by thegms or persons entitled to said notice, whethérbeor after th
time stated therein, shall be deemed equivalen¢the

ARTICLE V

OFFICERS

Section 5.01. OfficersThe officers of the corporaticr-shalil_be-eReserlectedoy the board of directors-are-shed.bEhe board of
d|rectors in |ts discretion, mav elel:t:halrman of the board a ch|ef execut|ve offleemce -pfeerdeﬁgre&den sa secretary—and—a—t-reasarer.

determlned bx the board of dir ectors from timeinmetin accordance Wlth Sectlon 5. 02 oft esdawys. Any number of offices may be held
by the same person, unless otherwise prohibitetidgertificate of incorporation-e+thesedayrs-otherwise-provideshese bylaws or
applicable law or regulation. The officers of ttemoration need not be stockholders or directothi@icorporation, except that the chairman

of the board must be a director of the corporatiorihe




absence of any officer, or if any officer is unatugoerform his or her duties or for any reasoas,libard may delegate any or all of the powers
and duties of such officer to any other officetmany director

Section 5.02. Additional Officeeme-Agents The board of directors may appoint suer-etitktitionalofficers-ane-agentas it shall deem

necessary—whe%hem-ﬂ%e#ﬁes#eﬁsuemﬁmnd-shﬁke%éuch additional officers shall hasach powers , authoriggnd
iresponsibilities as the board miagm time to time-Bydetermine. Each additional officer shall hold

his or her office at the pleasurethé board.

Section 5.03. Compensatiofihe-sataresompensationf at-the officers -are-agerist the corporation shall be fixed from time to tifme
the board of directors , and no officer shall bevented from receiving such compensation by reagtme fact that such officer is also a

director of the corporation

Section 5.04. Term; Removal of OfficefBhe officers of the corporat|0n shall hold offlmenl the|r successors are chosen and qualify , or
until their earlier death, resignation or removahy officer-ete ;

Hnay
resign at any time by giving written notice to titeef executive offlcer Unless stated in the rBathz the accthance of the re3|gnat|on !
not be necessary to make it effective. A resigmesinall be effective at the time specified in thgignation or, if no time is specified, at the

time of receipt. Any officer may be suspended onaeed at any time, with or without caubg,the affirmative vote of a majority of the board

of directors=Am¥Subject to any contractual limitations, the chieteutive officer may suspend the powers, dutiethaaity, responsibilities
and compensation of any employee, including anigedf for a period of time




sufficient to permit a decision to be made by thard regarding such persesrreinstatement, further suspension or removal.bbized may
fill any vacancy occurring in any office of the corporaissai-be-fltec-by-the-boare-ereieetois.the same manner as provided for the
election or appointment of such person.

Section 5.05. Duties of the Chairman of tleail. The chairman of the board shall preside at a#tings of the stockholders and the

board ofdirectors-at=wiieh-he-is-preserithe chairman shall have such other powers ariddas the directors shall from time to time assign
to him.

Section 5.06. Duties of the Chief Executiviig@r . The chief executive officer of the corporatioraksibe the senior executive of the
corporation and shall have general control and memant of the business affairs and policies ottrgoration. Among other thingstie
chief executive officeshall direct and coordinate the development oftstaarge and long-range goals and objectives, gsljdiudgets and

operating plans of the corporation and, upon apgirby the board of directors, oversee their intetgtion, implementation and achievement.
In conjunction with the board of directors, theafteéxecutive officer shall establish an organizaichierarchy and delegate authority to other
executives regarding policies, contractual commitisieexpenditures and personnel mattessT ki chief executive officeshall represent the
corporation to its stockholders, the flnanC|aI caurrmty mdustry groups key customers governmarapiesentatlves and regulatory agen




FReeiThe chief executive
offlcer shaII have such other powers and perforrrhsnher dutles as from time to t|me may be coateupon him_ or hebpy the board of
directors.

Section 5.07. Duties of the Vi€¥esidents The vice-presidents shall perform such dutieshane such powers as the board of directors
may from time to time prescribe.

Section 5.08. Duties of the Secretafjhe secretary shall attend all meetings of trerdof directors and all meetings of the stockhade
and record all the proceedings of the meetingh@tbrporation and of the board of directors imakito be kept for that purpose and shall
perform like duties for the standing committees whequired—Hd he secretarghall give, or cause to be given, notice of all timgs of the
stockholders and special meetings of the boardretirs, and shall perform such other duties ag Ioeaprescribed by the board of directors
or the chief executive officerertrepresidentangaperatng-ofiee; under whose supervision he or shall be H€lhe secretarghall
have custody of the corporate seal of the corpmmatnd-hehe secretaryor an assistant secretary, shall have autharigffix the same to a
instrument requiring it and when so affixed, it nimgyattested by his or heignature or by the signature of such assistametey. The board
of directors may give general authority to any otbiéicer to affix the seal of the corporation aedattest the affixing by his or heignature.

Section 5.09. Duties of the Assistant Secyetdhe assistant secretary, or if there be more dnan the assistant secretaries in the order
determined by the board of directors (or if theeenb such determination, then in the order of thkiction) shall, in the absence of the
secretary or in the event eHhile secretarg inability or refusal to act, perform the duties and




exercise the powers of the secretary and shalbparuch other duties and have such other powedtedsoard of directors may from time to
time prescribe.

Section 5.10. Duties of the Treasur&he treasurer shall have the custody of the catpdunds and securities and shall keep full and
accurate accounts of receipts and disbursemebizolks belonging to the corporation and shall de@dsimoneys and other valuable effects
in the name and to the credit of the corporatiosuich depositories as may be designated by thel lobalirectors.

+HeThe treasureshall disburse the funds of the corporation as beagrdered by the board of directors, taking prmoerchers for such
disbursements, and shall render to the chief ekexafficer and the board of directors, at its feguneetings, or when the board of directors
S0 requires, an account of all his or transactions as treasurer and of the financial itioncf the corporation.

If required by the board of directotssthe treasureshall give the corporation a bond (which shall émeerved each year) in such sum and
with such surety or sureties as shall be satisfadtothe board of directors for the faithful paerfaance of the duties of his or heffice and fol
the restoration to the corporation, in case obhiserdeath, resignation, retirement or removal fromagffiof all books, papers, vouchers,
money and other property of whatever kind in_his@rpossession or under his or lventrol belonging to the corporation.

Section 5.11. Duties of the Assistant TreasuFhe assistant treasurer, or if there shall beertitain one, the assistant treasurers in the
order determined by the board of directors (ohére be no such determination, then in the ordénef election) shall, in the absence of the
treasurer or in the event of his or ability or refusal to act, perform the duties




and exercise the powers of the treasurer and gdtirm such other duties and have such other moasethe board of directors may from
time to time prescribe.

ARTICLE VI

STOCK AND STOCKHOLDERS

Section 6.01. Certificates€very holder of stock in the corporation shalldogitled to have a certificate, signed by, othie hame of the
corporation by, the chairman of the board of dvexterthepresident-anchief-eperattreexecutiveofficer or a vice-president and the
treasurer or an assistant treasurer, or the segi@tan assistant secretary of the corporationiifgiag the number of shares owned by him in
the corporation. Any of or all the signatures oa tlertificate may be facsimile. In case any offitemsfer agent or registrar who has signe
whose facsimile signature has been placed uponifiaae shall have ceased to be such officendfer agent or registrar before such
certificate is issued, it may be issued by the amfion with the same effect as if he were suclcerff transfer agent or registrar at the date of
issue.

Section 6.02. Lost Certificate$he board of directors (through the corporatiahuyy authorized officers) may direct a new cectte or
certificates to be issued in place of any certiBaar certificates theretofore issued by the cation 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 theaisseithereof, require the owner of such lost, stotedestroyed certificate or certificates, or
his legal representative, to advertise the same in




such manner as it shall require and/or to givectirporation a bond in such sum as it may dire@@smnity against any claim that may be
made against the corporation with respect to thiificate alleged to have been lost, stolen orrbgsid.

Section 6.03. Record Datin order that the corporation may determine tbeldolders entitled to notice of or to vote at amgeting of
stockholders or any adjournment thereof, or to espiconsent to corporate action in writing with@uteeting, or entitled to receive payment
of any dividend or other distribution or allotmexitany rights, or entitled to exercise any rigmsaspect 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 pa@ny other action. A determination of
stockholders of record entitled to notice of ovtde at a meeting of stockholders shall apply tpatjournment of the meeting: provided,
however, that the board of directors may fix a meword date for the adjourned meeting.

Section 6.04. Registered Stockholdérke corporation shall be entitled to recogniz=edRkclusive right of a person registered on itskisoo
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 bedotmurecognize any equitable or other claim toneeriest in such share or shares on the part
of any other person, whether or not it shall haxgress or other notice thereof, except as otherpriseided by the laws of Delaware.

Section 6.05. Transfer®Vhere a certificate evidencing stock of the coafion is presented to the corporation or its pr@gents with a
request to register transfer, the transfer shatelgestered as requested if:




1. An appropriate person signs on each cemtii 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 grmasire of an appropriate person is written
without more on the back of each such certificatel

2. Reasonable assurance is given thatthesegeerendorsementf each appropriate person is genuine and effedtieecorporation or
its agents may refuse to register a transfer afeshanless the signature of each appropriate pé&spraranteed by an “eligible guarantor
institution” as defined in Rule 17Ad-15 under trexGrities Act of 1934 or any successor rule or l&gn; and

3. All applicable laws relating to the colliect of transfer or other taxes have been compliih; and
4. The corporation or its agents are not etise required or permitted to refuse to registehsuwansfer.

ARTICLE VII

GENERAL PROVISIONS

Section 7.01. DividendDividends upon the capital stock of the corparatsubject to the provisions of the certificaténaiorporation, 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 tlewigions of the certificate of incorporation. Bef@ayment of any dividend, there may be set
aside out of any funds of the corporation availdbtedividends such sum or sums as the directors 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 psgas 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 Statemeiithe board of directors shall present at each@lmeeting, and at any special meeting of the $toider:
when called for by vote of the stockholders, a éultl clear statement of the business and condifitime corporation.

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

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

Section 7.05. SealThe corporate seal shall have inscribed thereemame of the corporation, the year of its orgation and the words
“Corporate Seal, Delaware.” The seal may be usechbging it or a facsimile thereof to be impressedffixed or reproduced or otherwise.

ARTICLE VIII

AMENDMENTS

Section 8.01. Amendment¥hese by-laws may be amended or repealed byottel 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 rep@alathended in any respect unless such action i®egg 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 Right Rirectors and OfficersEach director or officer of the corporation whasaor 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 m@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 “indemnitea/ether the basis of such proceeding is allegadratt an official capacity as a director,
officer, employee or agent or in any other capaeityle serving as a director, officer, employeeagent, shall be indemnified and held
harmless by the corporation to the fullest extemtmptted by Delaware Law against all expense, litgkand loss (including attorneys’ fees,
judgments, fines, taxes, penalties and amountsipaeitiement) reasonably incurred or sufferedigh indemnitee in connection therew
provided, however, that, except as provided in Section 9.02 heretf respect to proceedings to enforce rights t@mdification, the
corporation shall indemnify any such indemniteeannection with a proceeding (or part thereof)amétd by such indemnitee only if such
proceeding (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”); providetbwever, 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 capaiti 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 expensegdeunnhis Section 9.01 or otherwise.

Section 9.02. Enforcemenif a claim under Section 9.01 is not paid in fayl the corporation within sixty days after a vaittclaim has
been received by the corporation, except in the ofa claim for an advancement of expenses, ithwbase the applicable period shall be
twenty days, the indemnitee may at any time thé&seafing suit against the corporation to recoherunpaid amount of the claim. If
successful in whole or in part in any such suitnaa suit brought by the corporation to recovenduancement of expenses pursuant to the
terms of an undertaking, the indemnitee shall bisentitled to be paid the expense of prosecutirdgefending such suit. It shall be a defense
of the corporation in any suit brought by an indé@emto enforce a right to indemnification hereun(eit not in a suit to enforce a right to an
advancement of expenses) that the indemnitee hamatdhe applicable standard of conduct set fortbelaware Law, and a final
adjudication that an indemnitee has not met suwaindstrd shall entitle the corporation to recovehsexpenses pursuant to the terms of an
undertaking. Neither the failure of the corporat{mtluding the-Beardhoard, independent 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-Beafubard, independent legal counsel or its stockholders) ttie indemnitee has not met such applicable atd
of conduct, shall create a presumption that thermutee has not met the applicable standard ofwairat, in the case of such a suit brought
by the indemnitee, be a defense to such suit. yreait brought by the indemnitee to enforce a righihdemnification or to an advancemen
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 advano¢mieexpenses, under this Article IX or otherwsball be on the corporation.

Section 9.03. Discretionary Indemnificatiean Agents and Employeed he corporation may, to the extent approved tified from time
to time by the board, grant rights to indemnifioatiand to the advancement of expenses to any gaghr agent of the corporation to the
fullest extent contemplated by this Article IX witkspect to the indemnification and advancemepipénses of directors and officers of the
corporation.

Section 9.04. Article IX ExclusiveThe indemnification and advancement of expensagdged 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 corporationémprother corporation’s certificate of incorpooatior by-laws, other charter documents,
agreement, vote of stockholders or disinteresteztttirs or otherwise, or under Delaware Law or atitner applicable statute or




regulation, both as to action in such person’sc@ficapacity and as to action in another capaeftje holding such office.

Section 9.05. Continuation of Indemnificatiofhe indemnification and advancement of expensadged by, or granted pursuant to, this
Article I1X shall continue as to a person who hagseg to be a director, officer, employee or agedtshall 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. Insuranc&he corporation may purchase and maintain inggran behalf of any person who is or was a diredificer,
employee or agent of the corporation, or is or s&sing at the request of the corporation as aatireofficer, 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 such persstatis as such, whether or not the corporationavieale the power to indemnify such
person against such liability under the provisiohthis Article 1X or Delaware Law.

Section 9.07. Certain Definition&or 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 requef the corporation” shall include any serviceaalirector, 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 of conduct set forth in Delanaaw, a person who acted in good faith and in amaasuch person reasonably believe
be in the interest of the participants and berafies of an employee benefit plan shall be deeméete acted in a manner “not opposed to

the best interests of the corporation.”

Section 9.08. Severabilityn the event that any provision of this Artick is determined by a court of competent jurisdiatio 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 s@mn and the balance of this Article IX
shall be enforceable by an indemnitee in accordaiitteits terms.







Exhibit 1C

BOB EVANS FARMS, INC. COMPENSATION PROGRAM FOR DIRE CTORS
Adopted and Effective May 8, 2006 and Amended Noveer 10, 2006

Employee Directors Retainer

All members of the Board of Directors (the “Boardf)Bob Evans Farms, Inc., a Delaware corporatiba {Company”), who are employed
by the Company or one of its subsidiaries (“Empéoixrectors”) shall be paid a cash retainer of 8@,ger month ($14,400 annually). The
cash retainer shall be paid on or before the dirgtach month.

Non-Employee Directors Retainer

All directors of the Company who are not employgdh®e Company or one of its subsidiaries (“Non-Emypk Directors”) shall be paid a
cash retainer of $2,000 per month ($24,000 annudillye cash retainer shall be paid on or beforditseof each month.

Each Non-Employee Director shall also receive 2 &83fricted shares of the Company’s common stock gear. These shares shall be
awarded as soon as practicable following each amne@ting of stockholders to the Non-Employee Owes belonging to the class of
directors elected at such meeting as well as ttignivent Non-Employee Directors belonging to thesg#a of directors not standing for
reelection at the annual meeting. If a new Non-Exygé Director is elected by the directors to fillacancy on the Board, the Company will
award the Non-Employee Director a full equity aweaf@,500 restricted shares as soon as practifalideving the beginning of his or her
Board service. Non-Employee Directors cannot setitberwise transfer these shares for a periochefear after the shares are issued. Tl
shares shall be awarded out of and in accordanbetd Company’s 2006 Equity and Cash Incentiva.Pla

Lead Independent Director

The Lead Independent Director shall be paid a oatstiner of $1,250 per month ($15,000 annuallygddition to the Non-Employee
Directors’ retainer described above and any otbergensation to which the Lead Independent Diraotay be entitled under this Director
Compensation Program. The Lead Independent Dirseattainer shall be paid on or before the firseath month.

Non-Employee Directors Board Meeting Fee

Each NonEmployee Director will be paid $1,500 per Board tirepattended. All Board meeting fees shall be maidr before the first day
the month following the Board meeting.

Non-Employee Directors Committee Fees

Each fiscal year, each Non-Employee Director iseexgd to attend approximately five regularly schediuneetings of the committees of the
Board on which he or she serves. Committees oBtad shall meet as the business requires.

The following table shows the fees to be paid toM¥nployee Directors for each meeting of a commitiethe Board attended:

Board Committes Committee Member Fe  Committee Chairperson Fi
Audit Committee $1,75( $3,00(
Compensation Committe $1,50( $2,50(
Nominating and Corporate Governance Commi $1,00(¢ $1,50(

All meeting fees shall be paid on or before thstfitay of the month following the committee meeting




Special Assignments and Projects

Non-Employee Directors who undertake special projantsassignments at the request of the Chairmareddoard or the Lead Independent
Director shall be compensated on a per diem basisate of $1,000 plus expenses.

Non-Employee Directors Benefits

The Company shall maintain a $50,000 life insurguaey for each Non-Employee Director.
Group healthcare is provided at employee cost $emehccordance with the Company’s group healthptze.

Non-Employee Directors are entitled to seek reimbuesgnfor out of pocket expenses associated witrettmvand from meetings of the
Board and its committees.

Director Retirement

Mandatory Retirement: A director may not standré®lection to the Board after his or her 70th liath

Early Retirement: A director may retire with 10 y®af service after attaining age 55.

Term and Effect

This Compensation Program for Directors will beiegwed periodically by the Compensation CommittethefBoard. The Compensation
Committee shall recommend any changes it deemssageto the Board. The Board may modify or terteihis Compensation Program
Directors in its discretion at any time. This Comga&tion Program for Directors is effective as o/Blmber 10, 2006 and supersedes all
previous director compensation plans of the Company






Exhibit 9¢

FOR IMMEDIATE RELEASE Contact: Donald J. Radkoski (614) ~4901
Nov. 13, 200¢ or Tammy Roberts Myers (614) 4-4954

BOB EVANS FARMS NAMES STEVEN A. DAVIS CHAIRMAN OF T HE BOARD;
ANNOUNCES QUARTERLY DIVIDEND, OTHER BOARD ACTIONS

COLUMBUS, Ohio — Bob Evans Farms, Inc. (Nasdaq: EEpBday announced that its board of directors thekfollowing actions at its
meeting on Nov. 10, 2006:

» Appointed Steven A. Davis, chief executive officas the chairman of the board. Davis has beéngaas interim chair since the
passing of Robert E.H. Rabold in Septem

» Selected Michael J. Gasser as the board’s lependent director. Gasser, who is chairman df¢taed and chief executive officer of
Greif, Inc., has been a member of the Bob Evansi§&inard of directors for nine years and curresgiywes on the nominating and
corporate governance committee and as chair aiublé committee. Greif, Inc. is a $2.4 billion pagling product and service
company with 160 locations in 40 countri

« Declared a regular quarterly dividend of 14 c€fi6s14) per share on the company’s outstandingmwamstock ($.01 par value). The
dividend is payable Dec. 1, 2006, to stockholdérgcord at the close of business on Nov. 20, 2

» Changed the company’s lgws and corporate governance principles, effedtiveediately, to adopt a majority voting standavdthe
election of directors

+ Voted to present a proposal at the next annuatingeof stockholders to declassify the board oéators so all directors would be
elected annually

Davis, 47, joined Bob Evans Farms asfahecutive officer on May 1, 2006. He was previgwsith Yum! Brands, Inc. for 13 years,
where he most recently served as president of Uohg Silver's and A&W All-American Food Restaurants

Mike Gasser, the board’'s new lead inddpandirector, said, “Steve Davis has done an antiihg job as the company’s chief
executive officer in his first six months, and hgpointment to the additional position of chairnoémhe board is well-deserved. His broad
knowledge of the restaurant and packaged foodsstrids, disciplined management style and tremendattausiasm are clearly benefiting
Bob Evans Farms.”

The board of directors adopted the mijaiting standard and authorized the proposaktdassify the board in response to
stockholder views raised at this year’s annual mgetAt our last annual meeting, our stockholders exggds desire for change surrounc
the election of directors,




Davis said. “The board listened to their views aafter careful consideration, we voted to adoptarigj voting and to pursue declassification
to address our stockholders’ concerns.”

The board adopted a majority voting staddn uncontested director elections, when thebmrmof nominees does not exceed the
number of directors to be elected. Majority votimeguires that nominees to the board receive mame 59 percent of the votes cast to be
elected. Directors were previously elected by pitysavhich provided that the nominees who receittegl greatest number of votes were
elected, even if they did not receive a majorityoffies cast. The plurality voting standard willlgpply in contested director elections.

Today after market close, the companyavinounce second quarter earnings. Company exesuiiill discuss the earnings results
during a conference call Tuesday, Nov. 14, 20060a.m. ET. To listen, call (888) 694-4676 (coafere ID number 8080500) or log-in to
the webcast at www.bobevans.com and then clickirorestors.” The call will be available for replay 48 hours, beginning one hour after
the call on Tuesday, Nov. 14, 2006, by calling tadk (877) 519-4471, pin code 8080500. The webaasion will also be archived on the
company’s Web site.

Bob Evans Farms, Inc. owns and opera8@dl-service, family restaurants in 18 stateisnarily in the Midwest, mid-Atlantic and
Southeast regions of the United States. In addittemncompany operates 105 Mimi’s Café casual uestds located in 18 states, primarily in
California and other western states. Bob Evans §alma. is also a leading producer and distribofqrork sausage and a variety of
complementary homestyle convenience food itemsnihdeBob Evans and Owens brand names. For mayamation about Bob Evans
Farms, Inc., visit the company’s Web site at wwwadwans.com

SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIHSTIGATION REFORM ACT OF 1995

Certain statements in this news release that arkistorical facts are forward-looking statemehistward-looking statements involve various
important assumptions, risks and uncertaintiesudlatesults may differ materially from those preditby the forward-looking statements
because of various factors and possible eventsidimg, without limitation:

» the failure to achieve and maintain positive s-store sales

» adecline in general economic conditio

e competition in the restaurant and food productsighides;

» the compan’s ability to expand its restaurant ba

« consumer acceptance of changes in menu, food pidarces, atmosphere and service proced
» the compan’s ability to hire and retain a sufficient numbegoflified employees

» market concentratiot

e adverse weather conditior

e government regulatiot

« allegations related to fo-related ilinesses and health concerns regardingindood products
e margin sensitivity

e consumer acceptance of the com[’'s restaurant concepts and food products in newets

» fluctuations in quarterly operating resu

» the adequacy of insurance loss estimates and essemc

» protection of our trademarks and other intellecpraperty rights

These risks are discussed more fully under theihgdRisk Factors” in Iltem 1A of the company’s AraitReport on Form 10-K for the fiscal
year ended April 28, 2006. It is impossible to pcedr identify all such risk factors. Consequentip one should consider any such list to




complete set of all potential risks and uncertamtiThere is also the risk that the company magriectly analyze these risks or that the
strategies developed by the company to addresswhktre unsuccessful. Forwaldeking statements speak only as of the date oxiwtiey
are made, and the company undertakes no obligtatiopdate any forwartboking statement to reflect circumstances or exvémt occur aft
the date on which the statement is made to refieanticipated events. Any further disclosures exdbmpanys filings with the Securities al
Exchange Commission should also be consulted.udsquent written and oral forward-looking statetsattributable to the company or
any person acting on behalf of the company areiftpahby the cautionary statements in this section.
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