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PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

Bob Evans Farms, Inc. (the “Registrahg&)eby incorporates into this Registration Statd¢roarForm S-8 (the “Registration
Statement”) the following documents filed by theg&rant with the Securities and Exchange Commisfioe “Commission”):

. The Registrant’s Annual Report on Form 10-K foz fiscal year ended April 28, 2006, filed by thegRtrant with the
Commission on July 12, 2006;

. The Registrant’s Quarterly Reports on Form 10Qtie quarters ended July 28, 2006, October 206 20d January 26, 2007,
filed by the Registrant with the Commission on 8epiter 6, 2006, December 6, 2006 and March 7, 2@8pectively;

. The Registrant’s Current Reports on Form 8-Kdfily the Registrant with the Commission on May@)&, May 11, 2006,
June 19, 2006, June 20, 2006, July 20, 2006, AugLis2006, August 17, 2006, September 14, 200@e8dger 26, 2006,
November 16, 2006 and November 17, 2006; and

. The description of the Registrant’'s common st&81 par value per share, contained in the Regittr Registration Statement on
Form S-4 filed by the Registrant with the Commiasom November 5, 1986, or contained in any subseqmendment or report
filed for the purpose of updating such description.

Any definitive proxy statement or infortisa statement filed by the Registrant pursuar@eotion 14 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and all dwmnts which may be filed by the Registrant with@mwnmission pursuant to Section 13
(a), 13(c), 14 or 15(d) of the Exchange Act subsetjto the date hereof and prior to the completidtine offering contemplated by the Bob
Evans Farms, Inc. 2006 Equity and Cash Incentiaa Rhe “Plan”), shall also be deemed to be incaiea herein by reference and to be
made a part hereof from the date of filing of sdolsuments. Information furnished by the Registtamder any Current Report on FornkK8s
not incorporated by reference into this Registratibatement.

Any statement contained herein or in eudoent incorporated or deemed to be incorporate@figyence herein shall be deemed to be
modified or superseded for purposes of this Regjistn Statement to the extent that a statemenagwd herein or in any other subsequently
filed document which also is or is deemed to beiiporated by reference herein modifies or supesssdeh earlier statement. Any statement
so modified or superseded shall not be deemedpéerseso modified or superseded, to constitutetaopshis Registration Statement.

Item 4. Description of Securities

Not applicable.




Item 5. Interests of Named Experts and Counsel

On behalf of the Registrant, the law fofrVorys, Sater, Seymour and Pease LLP, 52 EagiSBaet, P.O. Box 1008, Columbus, Ohio
43216-1008, is giving an opinion upon the validifithe shares of common stock being registeredhisrRegistration Statement. As of
March 2, 2007, members of Vorys, Sater, SeymourReabse LLP, and attorneys employed thereby, togeitle members of their immediate
families, owned an aggregate of 3,365 shares dR#gistrant’'s common stock and held options to lpase an aggregate of 13,709 shares of
common stock.

Item 6. Indemnification of Directors and Officers

Section 102(b)(7) of the Delaware Gen€ailporation Law permits the Registrant to incladerovision in its Certificate of
Incorporation eliminating or limiting the persoriability of a director to the Registrant or it®skholders for monetary damages for a breach
of fiduciary duty as a director, provided that sgpechvision shall not eliminate or limit the lialijliof a director (i) for any breach of the
director’s duty of loyalty to the Registrant or #f@ckholders, (ii) for acts or omissions not iroddaith or which involve intentional
misconduct or a knowing violation of law, (iii) uadSection 174 of the Delaware General Corpordtam, or (iv) for any transaction from
which the director derived an improper personalkdfién

Article ELEVENTH of the Registrant’s Ciidate of Incorporation, as amended, limits ttadbllity of directors to the extent permitted
by the Delaware General Corporation Law. ArticleEMMENTH provides:

No director or former director of this Company $lel personally liable to this Company or its stuaklers for monetary damages for
breach of fiduciary duty as a director, providedtthis provision shall not eliminate or limit thability of a director: (i) for any breach of
the director’s duty of loyalty to the Company @& $tockholders; (ii) for acts or omissions not @od faith or which involve intentional
misconduct or a knowing violation of the law; (iinder Section 174 of the Delaware General Corjmorataw, which deals with the
paying of a dividend or the approving of a stogkurehase or redemption which is illegal under Del@\General Corporation Law; or
(iv) for any transaction from which the directoriges an improper personal benefit.

Article 1X of the Registrant’s AmendeddaRestated By-Laws, as amended, governs indemindichy the Registrant of its directors
and officers and provides as follows:

SECTION 9.01. INDEMNIFICATION AS OF RIGHT FOR DIRERDRS AND OFFICERS. Each director or officer of t@poration

who was or is made a party or is threatened to &@ena party to or is otherwise involved in anyagtsuit or proceeding, whether civil,
criminal, administrative or investigative (hereitemfa “proceeding”), by reason of the fact thabhehe is or was a director or officer of the
corporation or is or was serving at the requeshefcorporation as a director, officer, employeagent of another corporation or of a
partnership, joint venture, trust or other entes@ifhereinafter an “indemniteetyhether the basis of such proceeding is allegadrait an
official capacity as a director, officer, employ@eagent or in any other capacity while serving alrector, officer, employee or agent,
shall be indemnified and held harmless by the aafpan to the fullest extent permitted by Delawhasv against all expense, liability and
loss (including attorneys’ fees,
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judgments, fines, taxes, penalties and amountsipaiettiement) reasonably incurred or sufferediagh indemnitee in connection
therewith; provided, however, that, except as mtediin Section 9.02 hereof with respect to procegsito enforce rights to
indemnification, the corporation shall indemnifyyasuch indemnitee in connection with a proceedorgért thereof) initiated by such
indemnitee only if such proceeding (or part thereads authorized by the board. The right to inddivetion conferred in this Section 9.01
shall include the right to be paid by the corpanmatihe expenses incurred in defending any suctepding in advance of its final
disposition (hereinafter an “advancement of expghsprovided, however, that, if Delaware Law squies, expenses incurred by an
indemnitee in his or her capacity as a directasficer (and not in any other capacity in whichvéeg was or is rendered by such
indemnitee, including, without limitation, servitiean employee benefit plan) shall be advanced wpbn delivery to the corporation of an
undertaking (hereinafter an “undertaking”), by arteehalf of such indemnitee, to repay all amouatadvanced if it shall ultimately be
determined by final judicial decision from whicketk is no further right to appeal (hereinafteriadif adjudication”) that such indemnitee
is not entitled to be indemnified for such expensader this Section 9.01 or otherwise.

SECTION 9.02. ENFORCEMENT. If a claim under Sect®1 is not paid in full by the corporation withsixty days after a written clai
has been received by the corporation, except icdle of a claim for an advancement of expenseghiich case the applicable period s

be twenty days, the indemnitee may at any timestifegr bring suit against the corporation to recahe unpaid amount of the claim. If
successful in whole or in part in any such suiinaa suit brought by the corporation to recoveadmancement of expenses pursuant to the
terms of an undertaking, the indemnitee shall hésentitled to be paid the expense of prosecutirtgfiending such suit. It shall be a
defense of the corporation in any suit brought toynalemnitee to enforce a right to indemnificati@reunder (but not in a suit to enforce a
right to an advancement of expenses) that the indemhas not met the applicable standard of cdrskidorth in Delaware Law, and a
final adjudication that an indemnitee has not nuehsstandard shall entitle the corporation to receuch expenses pursuant to the terr

an undertaking. Neither the failure of the corpora{including the Board, independent legal coumséts stockholders) to have made a
determination prior to the commencement of suchtbat indemnification of the indemnitee is propethe circumstances because the
indemnitee has met the applicable standard of auirsdi forth in Delaware Law, nor an actual deteation by the corporation (including
the Board, independent legal counsel or its stolddrs) that the indemnitee has not met such agpécstandard of conduct, shall create a
presumption that the indemnitee has not met thécape standard of conduct or, in the case of sushit brought by the indemnitee, be a
defense to such suit. In any suit brought by tldemnitee to enforce a right to indemnification@ah advancement of expenses hereu

or by the corporation to recover an advancemenkpénses, the burden of proving that the indemisteet entitled to be indemnified in
any respect, or to such advancement of expensesr this Article 1X or otherwise shall be on themaration.

SECTION 9.03. DISCRETIONARY INDEMNIFICATION FOR AGETS AND EMPLOYEES. The corporation may, to the exte
approved or ratified from time to time by the bqagrhnt rights to indemnification, and to the adsement of expenses to any employee or
agent of the corporation to the fullest extent
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contemplated by this Article 1X with respect to thdemnification and advancement of expenses ettiirs and officers of the
corporation.

SECTION 9.04. ARTICLE IX EXCLUSIVE. The indemnifitian and advancement of expenses provided by,ated pursuant to, the
other sections of this Article 1X shall not be deshexclusive of any other rights to which thoseksrgindemnification or advancement of
expenses may be entitled under the corporationéprother corporation’s certificate of incorpooatior by-laws, other charter documents,
agreement, vote of stockholders or disinterestegttiirs or otherwise, or under Delaware Law or @thyer applicable statute or regulation,
both as to action in such person’s official capaaitd as to action in another capacity while hadiach office.

SECTION 9.05. CONTINUATION OF INDEMNIFICATION. Thandemnification and advancement of expenses pravige or granted
pursuant to, this Article I1X shall continue as tpeason who has ceased to be a director, offioepJ@yee or agent and shall inure to the
benefit of the heirs, executors and administradbich a person, except in any such case to teatethat any grant of rights to
indemnification and advancement of expenses put$agection 9.03 otherwise provides, and shabibhding upon any successor to the
corporation to the fullest extent permitted by Ddee Law, as from time to time in effect.

SECTION 9.06. INSURANCE. The corporation may pusghand maintain insurance on behalf of any perdamisvor was a director,
officer, employee or agent of the corporation,sooi was serving at the request of the corporatsoa director, officer, employee or agent
of another corporation, partnership, joint venttingst or other enterprise against any liabilitgeated against such person and incurred by
such person in any such capacity, or arising ogtioh person’s status as such, whether or notip®@tion would have the power to
indemnify such person against such liability uniher provisions of this Article IX or Delaware Law.

SECTION 9.07. CERTAIN DEFINITIONS. For purposestiois Article, references to “other enterprises”|simelude employee benefit
plans; references to “fines” shall include any sgdiaxes assessed on a person with respect torgolgyee benefit plan; and references to
a director or officer of the corporation “servingtiae request of the corporation” shall include aagvice as a director, officer, employee or
agent of the corporation which imposes duties oimwmolves services by, such director or officethviespect to an employee benefit plan,
its participants, or beneficiaries. For purposedaiérmining whether a person has met the appécsthhdard of conduct set forth in
Delaware Law, a person who acted in good faithiaredmanner such person reasonably believed to theeiinterest of the participants and
beneficiaries of an employee benefit plan shaliéemed to have acted in a manner “not opposec tbast interests of the corporation.”

SECTION 9.08. SEVERABILITY. In the event that amppision of this Article I1X is determined by a cowf competent jurisdiction to
require the corporation to do or to fail to do ahwhich is in violation of applicable law, suclogision shall be limited or modified in its
application to the minimum extent necessary todweoviolation of law, and, as so limited or modifisuch provision and the balance of
this Article IX shall be enforceable by an inderegiin accordance with its terms.
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Section 145 of the Delaware General Caiian Law governs indemnification by a corporatadrits directors, officers, employees and
agents and provides as follows:

(a) A corporation shall have power to indemnify gr@yson who was or is a party or is threatenectmade a party to any threatened,
pending or completed action, suit or proceedinggtivér civil, criminal, administrative or investigag (other than an action by or in the
right of the corporation) by reason of the fact tive person is or was a director, officer, empéogeagent of the corporation, or is or was
serving at the request of the corporation as auireofficer, employee or agent of another corfora partnership, joint venture, trust or
other enterprise, against expenses (includingreta fees), judgments, fines and amounts paiétifesnent actually and reasonably
incurred by the person in connection with suchasgtsuit or proceeding if the person acted in gfadtth and in a manner the person
reasonably believed to be in or not opposed tdést interests of the corporation, and, with resfgeany criminal action or proceeding,
had no reasonable cause to believe the pessmmduct was unlawful. The termination of anya@gtsuit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo eadere or its equivalent, shall not, of itselfateea presumption that the person did not ac
in good faith and in a manner which the personaealsly believed to be in or not opposed to the inéstests of the corporation, and, with
respect to any criminal action or proceeding, feabonable cause to believe that the person’s comdiscunlawful.

(b) A corporation shall have power to indemnify grgrson who was or is a party or is threatenectmade a party to any threatened,
pending or completed action or suit by or in thghtiof the corporation to procure a judgment ifaigor by reason of the fact that the
person is or was a director, officer, employeegamd of the corporation, or is or was serving atréquest of the corporation as a director,
officer, employee or agent of another corporatfartnership, joint venture, trust or other entexpragainst expenses (including attorneys’
fees) actually and reasonably incurred by the peirsconnection with the defense or settlemenuchsaction or suit if the person acted in
good faith and in a manner the person reasonalisvied to be in or not opposed to the best intsrekthe corporation and except that no
indemnification shall be made in respect of anyntlassue or matter as to which such person slaak lbeen adjudged to be liable to the
corporation unless and only to the extent thatGbart of Chancery or the court in which such actiosuit was brought shall determine
upon application that, despite the adjudicatiohadfility but in view of all the circumstances d¢fet case, such person is fairly and
reasonably entitled to indemnity for such expengeish the Court of Chancery or such other courtl steem proper.

(c) To the extent that a present or former direotafficer of a corporation has been successfuhemmerits or otherwise in defense of any
action, suit or proceeding referred to in subsesti@) and (b) of this section, or in defense gf@aim, issue or matter therein, such persor
shall be indemnified against expenses (includingra¢ys’ fees) actually and reasonably incurrediogh person in connection therewith.

(d) Any indemnification under subsections (a) anmdaf this section (unless ordered by a court)ldf@made by the corporation only as
authorized in the specific case upon a determindtiat indemnification of the present or formeedtor, officer, employee or agent is
proper in the circumstances because the persoméiaihe

-5




applicable standard of conduct set forth in sulisest(a) and (b) of this section. Such determimasioall be made, with respect to a person
who is a director or officer at the time of suchedmination, (1) by a majority vote of the direcaevho are not parties to such action, suit or
proceeding, even though less than a quorum, dry2)committee of such directors designated by ritgjeote of such directors, even
through less than a quorum, or (3) if there arsuwh directors, or if such directors so directir@ependent legal counsel in a written
opinion, or (4) by the stockholders.

(e) Expenses (including attorneys’ fees) incurngaub officer or director in defending any civiljrainal, administrative or investigative
action, suit or proceeding may be paid by the caipon in advance of the final disposition of swattion, suit or proceeding upon receipt
of an undertaking by or on behalf of such directoofficer to repay such amount if it shall ultiralgt be determined that such person is not
entitled to be indemnified by the corporation athatized in this section. Such expenses (includitgrneys’ fees) incurred by former
directors and officers or other employees and agmiaty be so paid upon such terms and conditioasyif as the corporation deems
appropriate.

(f) The indemnification and advancement of expemsesided by, or granted pursuant to, the othessations of this section shall not be
deemed exclusive of any other rights to which trseseking indemnification or advancement of expens®g be entitled under any bylaw,
agreement, vote of stockholders or disinterestetttirs or otherwise, both as to action in suckqes official capacity and as to action
another capacity while holding such office.

(9) A corporation shall have power to purchaseraathtain insurance on behalf of any person wha isas a director, officer, employee
or agent of the corporation, or is or was servintdna request of the corporation as a directoiceff employee or agent of another
corporation, partnership, joint venture, trust threv enterprise against any liability assertedregauch person and incurred by such pe
in any such capacity, or arising out of such pessstatus as such, whether or not the corporationldvhave the power to indemnify such
person against such liability under this section.

(h) For purposes of this section, references te tibrporation” shall include, in addition to theukting corporation, any constituent
corporation (including any constituent of a consitt) absorbed in a consolidation or merger whfdts separate existence had continued,
would have had power and authority to indemnifyditectors, officers, and employees or agentshabany person who is or was a
director, officer, employee or agent of such cdustit corporation, or is or was serving at the estjof such constituent corporation as a
director, officer, employee or agent of anotheipooation, partnership, joint venture, trust or otbeterprise, shall stand in the same
position under this section with respect to thaultesy or surviving corporation as such person widudve with respect to such constituent
corporation if its separate existence had continued

(i) For purposes of this section, references tbéoenterprises” shall include employee benefihglaeferences to “fineshall include an
excise taxes assessed on a person with respaut tmgloyee benefit plan; and references to “sgrairthe request of the corporation”
shall include any service as a director, officenptoyee or agent of the corporation which imposgsed on, or involves services by, such
director, officer,
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employee, or agent with respect to an employeefibgrian, its participants or beneficiaries; angeason who acted in good faith and in a
manner such person reasonably believed to be imtiest of the participants and beneficiarieareEmployee benefit plan shall be
deemed to have acted in a manner “not opposectbest interests of the corporation” as referred tbis section.

() The indemnification and advancement of expemsesided by, or granted pursuant to, this secsioal, unless otherwise provided wil
authorized or ratified, continue as to a person h® ceased to be a director, officer, employesgent and shall inure to the benefit of the
heirs, executors and administrators of such a perso

(k) The Court of Chancery is hereby vested withsige jurisdiction to hear and determine all actidor advancement of expenses or
indemnification brought under this section or unaley bylaw, agreement, vote of stockholders ontisested directors, or otherwise. The
Court of Chancery may summarily determine a corpam& obligation to advance expenses (includirigraeys’ fees).

Section 18.04 of the Plan provides thatRegistrant will indemnify members of the Compaioni Committee with respect to their
administration of the Plan under certain specifizdumstances. Section 18.04 reads as follows:

Each individual who is or was a member of the Cottgmi(or to whom any duties have been delegatedrusection 4.02) is entitled, in
good faith, to rely on or to act upon any reporothrer information furnished by any executive daficother officer or other employee of
Company or any Related Entity, the Company’s inddpat auditors, consultants or any other agentstiaggin the administration of the
Plan. Committee members (and any person to whontatigs have been delegated under Section 4.02m@andfficer of the Company or
any Related Entity acting at the direction or ildlé of the Committee or a delegee will not be peadly liable for any action or
determination taken or made in good faith with eespio the Plan and will, to the extent permittgdaw, be fully indemnified and
protected by the Company with respect to any adetermination just described.

The Registrant has purchased insuraneerage under a policy which insures directors dfidavs against certain liabilities which
might be incurred by them in such capacity. TheiRent may also incur indemnification obligatiansder employment agreements it ma
the future enter into with its officers.

Item 7. Exemption from Registration Claimed

Not applicable.




Item 8. Exhibits.

See the Index to Exhibits on page IlI-11.

Iltem 9. Undertakings

A.

The undersigned Registrant hereby undertakes:

()

)

©)

To file, during any period in which offers or sal® being made, a pesffective amendment to this Registration Statement:

(i)
(ii)

(iii)

To include any prospectus required by Section {BY@f the Securities Act of 1933;

To reflect in the prospectus any factewents arising after the effective date of thisiRegtion Statement (or the most
recent post-effective amendment hereof) which viddially or in the aggregate, represent a fundaaiettange in the
information set forth in this Registration Statemétotwithstanding the foregoing, any increase exrdase in volume of
securities offered (if the total dollar value o€sadties offered would not exceed that which wagstered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pexsps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than 20% change
in the maximum aggregate offering price set fontthie “Calculation of Registration Fee” table ie @ffective registration
statement; and

To include any material information with resperthe plan of distribution not previously discldse this Registration
Statement or any material change to such informatighis Registration Statement;

Provided, however , that paragraphs A(1)(i) and A(1)(ii) do not apjflthe information required to be included in aspeffective
amendment by those paragraphs is contained intsefiled with or furnished to the Commission by fRegistrant pursuant to
Section 13 or Section 15(d) of the Securities ErRgleaAct of 1934 that are incorporated by referéndhis Registration
Statement.

That, for the purpose of determining apility under the Securities Act of 1933, each spokt-effective amendment shall be
deemed to be a new registration statement reltditiye securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initial bona fide ofigtimereof.

To remove from registration by means obatgeffective amendment any of the securities besgistered which remain unsold at
the termination of the offering.

The undersigned Registrant hereby undertdiagsfor purposes of determining any liability unttee Securities Act of 1933, each filing
of the Registrang annual report pursuant to Section 13(a) or Sedtigd) of the Securities Exchange Act of 1934 thatcorporated by
reference in this Registration Statement shalldmned to be a new registration statement reladitiget securities offered therein, and

the offering of such securities at that time shalldeemed to be the initial bona fide offering ¢oér
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C.

Insofar as indemnification for liabilities sing under the Securities Act of 1933 may be peeaiito directors, officers and controlling
persons of the Registrant pursuant to the provisét@scribed in Item 6 of this Part II, or otherwibe Registrant has been advised that
in the opinion of the Securities and Exchange Caosaion such indemnification is

against public policy as expressed in the Actig, therefore, unenforceable. In the eventahaaim for indemnification against such
liabilities (other than the payment by the Registiaf expenses incurred or paid by a directorceffior controlling person of the
Registrant in the successful defense of any acsioih or proceeding) is asserted by such direcfficer or controlling person in
connection with the securities being registered,Registrant will, unless in the opinion of its nsal the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by it is against public policy
as expressed in the Act and will be governed byfitta adjudication of such issue.

[Remainder of page intentionally blank; signatuageto immediately follow]
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SIGNATURES

Pursuant to the requirements of the SgesiAct of 1933, the Registrant certifies thatais reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 dmak duly caused this Registration Statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Columh8&te of Ohio, on March 8, 2007.

BOB EVANS FARMS, INC.

By: /s/ Donald J. Radkoski

Donald J. Radkoski
Chief Financial Officer, Treasurer and Secretary

Pursuant to the requirements of the SesiAct of 1933, this Registration Statement besn signed by the following persons in the
capacities indicated on March 8, 2007.

Signature Title

/sl Steven A. Davis Chairman of the Board, Chief Executive Officer @idector
Steven A. Davis (Principal Executive Officer)

/s/ Donald J. Radkoski Chief Financial Officer, Treasurer and Secretamn@pal
Donald J. Radkoski Financial Officer and Principal Accounting Officer)

* Director

Larry C. Corbin

* Director
Daniel A. Fronk

* Director
Michael J. Gasser

* Director
E. W. (Bill) Ingram 11l

* Director
Cheryl L. Krueger

* Director
G. Robert Lucas

* Director
Bryan G. Stockton

* By Donald J. Radkoski pursuant to Powers obAtey executed by the directors and executive effitisted above and filed as exhibits
to this Registration Statement.

/s/ Donald J. Radkoski

Donald J. Radkoski
Attorney-In-Fact
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INDEX TO EXHIBITS

Exhibit No. Description Location
4.1 Certificate of Incorporation of the Registranttilwith the  Incorporated by reference to Exhibit 3(a) to thgiR@ant's
Delaware Secretary of State on Nov. 4, 1985) Annual Report on Form 10-K for its fiscal year etide
April 24, 1987 (File No. 00@1667)
4.2 Certificate of Amendment of Certificate of Incorption of Incorporated by reference to Exhibit 3(b) to thgR&ant’s
the Registrant dated August 26, 1987 (filed with th Annual Report on Form 10-K for its fiscal year etide
Delaware Secretary of State on Sept. 4, 1987) April 28, 1989 (File No. 00@1667)
4.3 Certificate of Adoption of Amendment to Certificaif Incorporated by reference to Exhibit 3(c) to thgReant's
Incorporation of the Registrant dated Aug. 9, 169&8d with  Annual Report on Form 10-K for its fiscal year edde
the Delaware Secretary of State on Aug. 10, 1993) April 29, 1994 (File No. 00@1667)
4.4 Restated Certificate of Incorporation of the Regist Incorporated by reference to Exhibit 3(d) to thgiRgant's
reflecting amendments through August 10, 1993dfiter Annual Report on Form 10-K for its fiscal year etide
purposes of Securities and Exchange Commissiontiego ~ April 29, 1994 (File No. 000-01667)
compliance only; this document has not been fil@d the
Delaware Secretary of State)
4.5 Amended and Restated By-Laws of the Registrarieatifig Incorporated by reference to Exhibit 3.1 to the iRtegnt’s
amendments through November 10, 2006 Current Report on Form 8-K filed on November 18)&0
(File No. 00001667)
5 Opinion of Vorys, Sater, Seymour and Pease LL® as t Filed herewith
legality
10 Bob Evans Farms, Inc. 2006 Equity and Cash Incelan Incorporated by reference to Exhibit 10 to the Regnt's
Current Report on Form 8-K filed on September DO&
(File No. 00001667)
23.1 Consent of Independent Registered Public Accourking Filed herewith
23.2 Consent of Vorys, Sater, Seymour and Pease LLP Filed as part of Exhibit 5 to this Registrationt8taent
24 Powers of Attorney Filed herewith
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EXHIBIT 5
OPINION OF VORYS, SATER, SEYMOUR AND PEASE LLP
March 8, 2007

Board of Directors

Bob Evans Farms, Inc.
3776 South High Street
Columbus, OH 43219

Ladies and Gentlemen:

We have acted as counsel to Bob Evans Farms aliie)aware corporation (the “Company”), in connattivith the Company’s Registration
Statement on Form S-8 (the “Registration Staten)dit¢t with the Securities and Exchange Commissiorihe date hereof in order to
register 4,000,000 shares of common stock, $.0Yglae per share (the “Common Stock”), for issugmaesuant to awards to be granted
under Bob Evans Farms, Inc. 2006 Equity and Casénlive Plan (the “Plan”).

We have reviewed such documents, records and mattéaw as we have deemed necessary for purpbsieis opinion letter. In our review,
we have assumed the genuineness of all signatbeelegal capacity and competency of all naturadqes, the authenticity of all documents
submitted to us as originals and the conformitgriginals of all documents submitted to us as capiée have also assumed that the
agreements that accompany each award under theviflée consistent with the terms of the Plan anlilnot expand, modify or otherwise
affect the terms of the Plan or the respectivetsigin obligations of the participants thereundeirttrer, we have assumed the accuracy of all
information provided to us by the Company, oralljrowriting, during the course of our investigaitto

Based on such review, it is our opinion that, wissned and sold (and consideration received thgrigféhe manner described in, and
pursuant to, the provisions of the Plan and theegent that accompanies each award under thedpldin accordance with, and subject to
the effectiveness of, the Registration Statemaet@ommon Stock will be legally and validly issudly-paid and non-assessable.

This opinion letter is rendered as of the date finstten above, and we disclaim any obligatiorattvise you of facts, circumstances, events or
developments which hereafter may be brought taatiention and which may alter, affect or modify dpnion expressed herein. Our opin

is expressly limited to the matters set forth ab@rel we render no opinion, whether by implicatommtherwise, as to any other matters
relating to the Company, the Plan, or the CommaxiSissuable under the Plan.

We consent to the use of this opinion as an extoltiie Registration Statement, and further congetiite use of our name wherever
appearing in the Registration Statement and anyndments thereto.

Sincerely,
/sl Vorys, Sater, Seymour and Pease L

VORYS, SATER, SEYMOUR AND PEASE LLF






EXHIBIT 23.1
Consent of Independent Registered Public Accourking

We consent to the incorporation by reference inRbgistration Statement on Form S-8 pertainindgn¢o2006 Equity and Cash Incentive Plan
of Bob Evans Farms, Inc., of our reports dated 10ly2006, with respect to the consolidated finansiatements of Bob Evans Farms, Inc.,
Bob Evans Farms, Inc. management’s assessmerd efféttiveness of internal control over financggorting, and the effectiveness of
internal control over financial reporting of Bobdhs Farms, Inc., incorporated by reference in iteual Report on Form 10-K for the year
ended April 28, 2006, filed with the Securities &dthange Commission.

/sl Ernst & Young LLP

Columbus, OH
March 7, 2007






EXHIBIT 24
POWERS OF ATTORNEY




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned officer and director of BOB EVANS FARMS, IN@ Delaware
corporation, which is about to file with the Seties and Exchange Commission, Washington, D.C.eutite provisions of the Securities Act
of 1933, as amended, a Registration Statement on BeB for the registration of certain of its seties for offering and sale pursuant to the
Bob Evans Farms, Inc. 2006 Equity and Cash Incerian, hereby constitutes and appoints Donalédkéski and Mary L. Garceau, and
each of them, as his true and lawful attorneysact-&nd agents with full power of substitution @@substitution, for him and in his name,
place and stead, in any and all capacities, to®igh Registration Statement and any and all amentinthereto, and to file the same, witr
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiois granting unto each of said
attorneys-in-fact and agents, and substitute ostigutes, full power and authority to do and periarach and every act and thing requested
and necessary to be done in and about the prerasédlly to all intents and purposes as he migttioalld do in person, hereby ratifying and
confirming all things that each of said attorneydact and agents, or his or their substitute disttutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned has hexeset his hand this®9day of November, 2006.

/sl Steven A. Davis
Steven A. Davis




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned director of BOB EVANS FARMS, INC., a Delawarorporation, which
is about to file with the Securities and Exchangen@ission, Washington, D.C., under the provisidnthe Securities Act of 1933, as
amended, a Registration Statement on Form S-&éoregistration of certain of its securities fofeoihg and sale pursuant to the Bob Evans
Farms, Inc. 2006 Equity and Cash Incentive Plaretheconstitutes and appoints Steven A. Davis, bhaRadkoski and Mary L. Garceau,
and each of them, as his true and lawful attornesfact and agents with full power of substitutiand resubstitution, for him and in his name,
place and stead, in any and all capacities, to®igh Registration Statement and any and all amentinthereto, and to file the same, witr
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiois granting unto each of said
attorneys-in-fact and agents, and substitute ostigutes, full power and authority to do and periarach and every act and thing requested
and necessary to be done in and about the prerasédlly to all intents and purposes as he migttioalld do in person, hereby ratifying and
confirming all things that each of said attorneydact and agents, or his or their substitute disttutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned has hexeset his hand this®9day of November, 2006.

/sl Larry C. Corbin
Larry C. Corbin




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned director of BOB EVANS FARMS, INC., a Delawarorporation, which
is about to file with the Securities and Exchangen@ission, Washington, D.C., under the provisidnthe Securities Act of 1933, as
amended, a Registration Statement on Form S-&éoregistration of certain of its securities fofeoihg and sale pursuant to the Bob Evans
Farms, Inc. 2006 Equity and Cash Incentive Plaretheconstitutes and appoints Steven A. Davis, bhaRadkoski and Mary L. Garceau,
and each of them, as his true and lawful attornesfact and agents with full power of substitutiand resubstitution, for him and in his name,
place and stead, in any and all capacities, to®igh Registration Statement and any and all amentinthereto, and to file the same, witr
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiois granting unto each of said
attorneys-in-fact and agents, and substitute ostigutes, full power and authority to do and periarach and every act and thing requested
and necessary to be done in and about the prerasédlly to all intents and purposes as he migttioalld do in person, hereby ratifying and
confirming all things that each of said attorneydact and agents, or his or their substitute disttutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned has hexeset his hand this®9day of November, 2006.

/s/ Daniel A. Fronk
Daniel A. Fronk




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned director of BOB EVANS FARMS, INC., a Delawarorporation, which
is about to file with the Securities and Exchangen@ission, Washington, D.C., under the provisidnthe Securities Act of 1933, as
amended, a Registration Statement on Form S-&éoregistration of certain of its securities fofeoihg and sale pursuant to the Bob Evans
Farms, Inc. 2006 Equity and Cash Incentive Plaretheconstitutes and appoints Steven A. Davis, bhaRadkoski and Mary L. Garceau,
and each of them, as his true and lawful attornesfact and agents with full power of substitutiand resubstitution, for him and in his name,
place and stead, in any and all capacities, to®igh Registration Statement and any and all amentinthereto, and to file the same, witr
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiois granting unto each of said
attorneys-in-fact and agents, and substitute ostigutes, full power and authority to do and periarach and every act and thing requested
and necessary to be done in and about the prerasédlly to all intents and purposes as he migttioalld do in person, hereby ratifying and
confirming all things that each of said attorneydact and agents, or his or their substitute disttutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned has hexeset his hand this9day of September, 2006.

/s/ Michael J. Gassel
Michael J. Gasse




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned director of BOB EVANS FARMS, INC., a Delawarorporation, which
is about to file with the Securities and Exchangen@ission, Washington, D.C., under the provisidnthe Securities Act of 1933, as
amended, a Registration Statement on Form S-&éoregistration of certain of its securities fofeoihg and sale pursuant to the Bob Evans
Farms, Inc. 2006 Equity and Cash Incentive Plaretheconstitutes and appoints Steven A. Davis, bhaRadkoski and Mary L. Garceau,
and each of them, as his true and lawful attornesfact and agents with full power of substitutiand resubstitution, for him and in his name,
place and stead, in any and all capacities, to®igh Registration Statement and any and all amentinthereto, and to file the same, witr
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiois granting unto each of said
attorneys-in-fact and agents, and substitute ostigutes, full power and authority to do and periarach and every act and thing requested
and necessary to be done in and about the prerasédlly to all intents and purposes as he migttioalld do in person, hereby ratifying and
confirming all things that each of said attorneydact and agents, or his or their substitute disttutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned has hexeset his hand this®9day of November, 2006.

/sl E. W. (Bill) Ingram Il
E. W. (Bill) Ingram 1lI




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned director of BOB EVANS FARMS, INC., a Delawarorporation, which
is about to file with the Securities and Exchangen@ission, Washington, D.C., under the provisidnthe Securities Act of 1933, as
amended, a Registration Statement on Form S-&éoregistration of certain of its securities fofeoihg and sale pursuant to the Bob Evans
Farms, Inc. 2006 Equity and Cash Incentive Plaretheconstitutes and appoints Steven A. Davis, bhaRadkoski and Mary L. Garceau,
and each of them, as her true and lawful attorireyaet and agents with full power of substitutiamd resubstitution, for her and in her name,
place and stead, in any and all capacities, to®igh Registration Statement and any and all amentinthereto, and to file the same, witr
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiois granting unto each of said
attorneys-in-fact and agents, and substitute ostigutes, full power and authority to do and periarach and every act and thing requested
and necessary to be done in and about the prerasédlly to all intents and purposes as he migttioalld do in person, hereby ratifying and
confirming all things that each of said attorneydact and agents, or his or their substitute disttutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned has hexeset his hand this®9day of November, 2006.

/sl Cheryl L. Krueger
Cheryl L. Krueger




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned director of BOB EVANS FARMS, INC., a Delawarorporation, which
is about to file with the Securities and Exchangen@ission, Washington, D.C., under the provisidnthe Securities Act of 1933, as
amended, a Registration Statement on Form S-&éoregistration of certain of its securities fofeoihg and sale pursuant to the Bob Evans
Farms, Inc. 2006 Equity and Cash Incentive Plaretheconstitutes and appoints Steven A. Davis, bhaRadkoski and Mary L. Garceau,
and each of them, as his true and lawful attornesfact and agents with full power of substitutiand resubstitution, for him and in his name,
place and stead, in any and all capacities, to®igh Registration Statement and any and all amentinthereto, and to file the same, witr
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiois granting unto each of said
attorneys-in-fact and agents, and substitute ostigutes, full power and authority to do and periarach and every act and thing requested
and necessary to be done in and about the prerasédlly to all intents and purposes as he migttioalld do in person, hereby ratifying and
confirming all things that each of said attorneydact and agents, or his or their substitute disttutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned has hexeset his hand this®9day of November, 2006.

/sl G. Robert Lucas
G. Robert Lucas




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned officer of BOB EVANS FARMS, INC., a Delawarerporation, which i
about to file with the Securities and Exchange Cassion, Washington, D.C., under the provisionshef $ecurities Act of 1933, as amended,
a Registration Statement on Form S-8 for the reggish of certain of its securities for offeringcasale pursuant to the Bob Evans Farms, Inc.
2006 Equity and Cash Incentive Plan, hereby carteitand appoints Steven A. Davis and Mary L. Garcand each of them, as his true and
lawful attorneys-in-fact and agents with full povegrsubstitution and resubstitution, for him andia name, place and stead, in any and all
capacities, to sign such Registration Statementagdand all amendments thereto, and to file theesavith all exhibits thereto, and other
documents in connection therewith, with the Semsiand Exchange Commission, granting unto eashidfattorneys-in-fact and agents, and
substitute or substitutes, full power and authantgo and perform each and every act and thingest@d and necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelyirgt and confirming all things that each
said attorneys-in-fact and agents, or his or thelistitute or substitutes, may lawfully do or cataske done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has heeset his hand thist®day of November, 2006.

/s/ Donald J. Radkosk
Donald J. Radkosk




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the unsigned director of BOB EVANS FARMS, INC., a Delawarorporation, which
is about to file with the Securities and Exchangen@ission, Washington, D.C., under the provisidnthe Securities Act of 1933, as
amended, a Registration Statement on Form S-&éoregistration of certain of its securities fofeoihg and sale pursuant to the Bob Evans
Farms, Inc. 2006 Equity and Cash Incentive Plaretheconstitutes and appoints Steven A. Davis, bhaRadkoski and Mary L. Garceau,
and each of them, as his true and lawful attornesfact and agents with full power of substitutiand resubstitution, for him and in his name,
place and stead, in any and all capacities, to®igh Registration Statement and any and all amentinthereto, and to file the same, witr
exhibits thereto, and other documents in connedtierewith, with the Securities and Exchange Corsiois granting unto each of said
attorneys-in-fact and agents, and substitute ostigutes, full power and authority to do and periarach and every act and thing requested
and necessary to be done in and about the prerasédlly to all intents and purposes as he migttioalld do in person, hereby ratifying and
confirming all things that each of said attorneydact and agents, or his or their substitute disttutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned has hexeset his hand this®9day of November, 2006.

/sl Bryan G. Stockton
Bryan G. Stockton






