BOB EVANS
FARMS(R)

3776 S. HIGH ST.
COLUMBUS, OHIO 43207

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Monday, Sept. 12, 2005, at 9 a.m.
Southern Theatre
21 E. Main St.
Columbus, Ohio 43215

Dear Fellow Stockholders: Aug. 1, 2005

We are pleased to invite you to the annual meetfrgjockholders of Bob Evans Farms, Inc. on Mon&ept. 12, 2005, 9 a.m., Eastern
Daylight Time, at the Southern Theatre at 21 E.nv&ti. in Columbus, Ohio. Business for the meetiroduides:

(1) electing three directors to serve for termthoe years each;

(2) ratifying the selection of Ernst & Young LLP Bsb Evans Farms, Inc.'s independent registereticpatcounting firm for the current
fiscal year; and

(3) transacting other business that may propentyecbefore the meeting.

Juice, coffee and refreshments will be availablben 8 a.m. and 9 a.m. We hope you will takedpisortunity to become acquainted with
the officers and directors of your company.

Only stockholders of record at the close of busir@sJuly 15, 2005, will be entitled to vote byxyr@r in person at the annual meeting. We
look forward to seeing you at the meeting.

Sincerely,

/sl Stewart K. Owens
Stewart K. Oaens

Chai rman of the Board and
Chi ef Executive Oficer



BOB EVANS FARMS, INC.
3776 S. HIGH ST.
COLUMBUS, OHIO 43207

GENERAL INFORMATION

The board of directors of Bob Evans Farms, In@ {tompany") is soliciting your proxy in connectiatith our 2005 annual meeting of
stockholders. This proxy statement summarizes imnébion that you will need in order to vote.

MAILING

We began mailing this proxy statement and the esed@roxy card on or about Aug. 1, 2005, to thepamy's stockholders of record at the
close of business on July 15, 2005. We also ardisgithe Bob Evans Farms, Inc. 2005 annual repdnigh includes financial statements for
the fiscal year ended April 29, 2005.

DELIVERY OF PROXY MATERIALS TO MULTIPLE STOCKHOLDER S SHARING THE SAME ADDRESS

Periodically, the company provides each registetedkholder at a shared address, not previouslfiethtwith a separate notice of the
company's intention to "household" proxy materi@aly one copy of the company's proxy statementHer2005 annual meeting of
stockholders and annual report to stockholderghi®2005 fiscal year will be delivered to previgusobtified registered stockholders who
share an address unless the company has receindrganstructions from one or more of those regiesd stockholders. A separate proxy
card will be included for each account at a shadsttess.

Registered stockholders who share an address awmld Vilee to receive a separate annual report tokstolders for the 2005 fiscal year and/or
a separate proxy statement for the 2005 annualimgeeft stockholders, or who have questions regagrttie householding process, may
contact the company's Stock Transfer DepartmeBohtEvans Farms, Inc., 3776 S. High St., ColumBisp 43207 or (614) 492-4952.
Promptly upon request, additional copies of theuahneport to stockholders for the 2005 fiscal yaaal/or a separate proxy statement for the
2005 annual meeting of stockholders will be segtcBntacting the company's Stock Transfer Departnmegistered stockholders sharing an
address may also (1) notify the company that thestered stockholders wish to receive separateamaports to stockholders and/or proxy
statements in the future or (2) request deliverg single copy of the annual report to stockhol@ed/or proxy statement in the future if
registered stockholders at the shared address@g#&/iing multiple copies.

VOTING INFORMATION
WHO MAY VOTE?

Only stockholders of record at the close of busirmsJuly 15, 2005, are entitled to vote at theuahmeeting or any adjournment(s) of the
meeting. At the close of business on July 15, 2€re were 35,433,872 shares of common stockjglae $.01 per share, outstanding. Each
common share entitles the holder to one vote per Bem to be voted upon at the annual meeting.

HOW DO | VOTE?

Whether or not you plan to attend the annual mggetire urge you to vote in advance by proxy. Toaoysu may:
- log onto www.proxyvote.com,

- call (800) 690-6903 or

- complete, sign and date the enclosed proxy cadd-eturn it promptly in the envelope provided.

The deadline for transmitting voting instructionsatronically via the Internet or telephonicallyli$:59 p.m., Eastern Daylight Time, on Sept.
11, 2005. The Internet and telephone voting proeexiare designed to authenticate stockholderdiiigsnto allow stockholders to give their
voting instructions and to confirm that stockhoklénstructions have been properly recorded. If yote through the Internet, you may incur
costs associated with electronic access, suchage uharges from Internet access providers anghiehe companies.

If you plan to attend the annual meeting and vioteearson, a ballot will be available when you arilf your shares are held in the name of
your broker, bank or other holder of record, youstrhring an account statement or letter from tlodéar, bank or other holder of recc
indicating that you were the beneficial owner of #hares on July 15, 2005.
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HOW WILL MY SHARES BE VOTED?

Those common shares represented by properly exeptagies or properly authenticated votes recorledtronically through the Internet or
by telephone that are received prior to the anmeadting and not revoked will be voted as you dirgtou submit a valid proxy prior to the
annual meeting, but do not complete the votingimsions on the proxy, the persons named as praxiegote the shares represented by )
proxy as follows:

- FOR the election of the nominees as directotedisinder "PROPOSAL 1:
ELECTION OF DIRECTORS."

- FOR ratification of the selection of Ernst & YauhLP as the company's independent registered @abtiounting firm as set forth in
"PROPOSAL 2:

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERERUBLIC ACCOUNTING

FIRM."

In addition, if other matters are properly presdrite voting at the annual meeting, the personsathas proxies will vote on those matters in
accordance with their best judgment.

MAY | CHANGE MY VOTE?
Yes, you may revoke a proxy at any time before itated by any of the following ways:

- sending written notice to the secretary of thepany at 3776 S. High St., Columbus, Ohio 432074¢kvmust be received prior to the
annual meeting;

- submitting a later-dated proxy which must be inga@ by the company prior to the annual meeting;
- casting a new vote via the Internet or by call{@&@0) 690-6903 before 11:59 p.m. Eastern Daylighte on Sept. 11, 2005; or

- attending the annual meeting and revoking yoakyin person if your shares are held in your nalffgour shares are held in the name of
your broker, bank or other holder of record and wish to revoke your proxy in person, you must §ram account statement or letter fr
the broker, bank or other holder of record indicgthat you were the beneficial owner of the shareduly 15, 2005, the record date for
voting. Simply attending the annual meeting wilt nonstitute revocation of a proxy.

WHO PAYS THE COST OF PROXY SOLICITATION?

The company will pay the expenses of solicitingqgee other than the Internet access and telephsageucharges described above. Officers
and employees of the company may solicit proxieibyrer mailings, by telephone or by personal aohwithout receiving any additional
compensation for such solicitations. The compariypaly the standard charges and expenses of bigkérauses, voting trustees, banks,
associations and other custodians, nominees anddides for forwarding proxy materials to the bigsial stockholders.

WHAT IF MY SHARES ARE HELD IN STREET NAME THROUGH A BROKER?

If you hold your common shares in "street namehwitoroker, bank or other holder of record, youwsthoeview the information provided to
you by such holder of record. This information gt forth the procedures you need to follow irrircting the holder of record how to vc
your "street name" common shares and how to regaokéously given instruction:

WHAT IF MY SHARES ARE HELD THROUGH THE COMPANY'S 40 1(k) PLAN?

If you participate in the Bob Evans Farms and #fés 401(k) Plan (the "401(k) plan") and sharethefcompany's common stock have been
allocated to your account in the 401(k) plan, ydlilve entitled to instruct the trustee of the 493glan how to vote those shares. If you do
not give the trustee voting instructions, the ®eswill not vote the shares allocated to your 4pp{n account.

WHAT CONSTITUTES A QUORUM?

Under our bytaws, a quorum is a majority of the voting powetlw# outstanding shares of stock entitled to v@emmon shares that have
authority to vote withheld and broker non-voted Wwé counted as present for quorum purposes.

WHAT VOTE IS NECESSARY TO APPROVE THE PROPOSALS PRESENTED AT THE ANNUAL MEETING?

Under Delaware law and our bylaws, the three noesrfer election as class | directors receivinggteatest number of votes "for" election
will be elected as class | directors. Ratificatadrihe selection of Ernst & Young LLP as the compaimdependent registered put



accounting firm requires the affirmative vote o timajority of the shares of common stock presen¢jpresented at the annual meeting.

For the election of directors, withheld votes do aifect whether a nominee has received sufficietes to be elected. For purposes of
determining whether the stockholders have approvatters other than the election of directors, attitas are treated as shares present or
represented and voting, so abstaining will havestimae effect as a negative vote. Broker notes, which are proxies representing shares
by brokers, banks and other holders



of record who do not have discretionary authoiityate on a particular matter and who have notivedevoting instructions from the
beneficial owners of the shares, are not treatquesent or represented for the purpose of det@mgnimhether the stockholders have appr¢
that matter, but they are counted as present éoptinpose of determining a quorum at the annuatintgeeBanks, brokers and other holders of
record have discretionary authority to vote théarts' shares on "routine" proposals, such asitttentested election of directors, even if 1
do not receive voting instructions from their ctienrhey cannot, however, vote their clients' shareother "nonroutine” matters without
instructions from their clients.

STOCK OWNERSHIP

The following table shows the stockholders knowth® company to be the beneficial owners of moaa th percent of the company's
outstanding common shares.

NAME AND ADDRESS AMOUNT AND NATURE
OF BENEFICIAL OWNER OF BENEFICIAL OWNERSHIP(1) PERCENT OF CLASS(2)
Ariel Capital Management, LLC 6,806,7 57(3) 19.2%

200 E. Randolph Dr., Ste. 2900
Chicago, lll. 60601

Mac-Per-Wolf Company 2,275,0 79(4) 6.4%
310 S. Michigan Ave., Ste. 2600
Chicago, lll. 60604

NFJ Investment Group L.P. 1,766,0 00(5) 5.0%
2121 San Jancinto St., Ste. 1840
Dallas, Texas 75201

(1) Unless otherwise indicated, the beneficial owees sole voting and investment power with respeatl of the common shares reflectec
the table.

(2) The percent of class is based upon 35,433,8ithmon shares outstanding on July 15, 2005.

(3) Includes 6,806,757 shares as to which ArielitaaManagement, LLC ("Ariel") has sole investmeotver and 5,298,875 shares as to
which Ariel has sole voting power. Ariel is a regi®d investment advisor, and all of these comnhanes are owned by its investment
advisory clients. Ariel Fund, a series of Ariel @siment Trusts and a registered investment compams more than 5 percent of the
common shares. All of the fore- going informati@garding Ariel's ownership interest in the compariyased on information contained in a
Schedule 13G/A filed with the Securities and Exge@ommission ("SEC") by Ariel on Feb. 14, 2005.

(4) Mac-Per-Wolf Company ("Mac") is the parent canp of PWMCO, LLC and Perkins, Wolf, McDonnell a@dmpany, LLC, which
furnishes investment advice to various investmempanies and to individuals and institutional déemo one of which, to the knowledge of
Mac, owns more than 5 percent of the company'sanding stock. All of the foregoing information eeding Mac's ownership interests in
company is based on information contained in a @aleel 3G filed with the SEC by Mac on Jan. 31, 2005

(5) Includes 1,766,000 shares as to which NFJ tnvexst Group L.P. ("NFJ") has sole investment podglQ7,300 shares as to which NFJ
has sole voting power and 658,700 shares as tdwiNfd has shared voting power. All of the commaara$ reported are held by NFJ, a
registered investment advisor under Section 2GBefnvestment Advisors Act of 1940. All of the égoing information regarding NFJ's
ownership interests in the company is based onrimtion contained in a Schedule 13G filed with &#C by NFJ on Feb. 14, 2005.
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The following table summarizes the company's comst@res beneficially owned by each current direeach of the nominees for election
or re-election as a director, each executive affi@ened in the summary compensation table (pagari®py all current directors and
executive officers of the company as a group, akibf 15, 2005:

AMOUNT AND N ATURE OF BENEFICIAL OWNERSHIP(1)
COMMO N SHARES WHICH
CAN BE ACQUIRED
UPO N EXERCISE OF
NAME OF BENEFICIAL COMMON SHARES OPTIO NS EXERCISABLE PERCENT OF
OWNER OR GROUP PRESENTLY HELD wi THIN 60 DAYS TOTAL CLASS(2)
Russell W. Bendel(3) 9,748 0 9,748 *)
Larry C. Corbin 52,688(4) 227,181 279,869 *
Daniel E. Evans 102,999(5) 211,991 314,990 *
Daniel A. Fronk 24,641(6) 13,172 37,813 *)
Michael J. Gasser 9,734 13,172 22,906 *)
Randall L. Hicks(3) 2,226(7) 17,287 19,513 ™*
E.W. (Bill) Ingram 11l 15,467 13,172 28,639 ™
Cheryl L. Krueger 3,085 4,155 7,240 *)
G. Robert Lucas 11,984 13,172 25,156 *
Stewart K. Owens(3) 222,727(8) 574,616 797,343 2.3%
Robert E.H. Rabold 8,347(9) 9,212 17,559 *
Donald J. Radkoski(3) 13,864(10) 184,618 198,482 *
Roger D. Williams(3) 23,540(11) 130,995 154,535 *
All current executive
officers and directors
as a group (17 persons) 515,719(12) 1,525,650 2,041,369 5.8%

* Represents ownership of less than 1 percentebttistanding common shares of the company

(1) Unless otherwise indicated, the beneficial owres sole voting and investment power with resteat! of the common shares reflectec
the table. All fractional common shares have beemded to the nearest whole common share.

(2) The percent of class is based on 35,433,872mwnshares outstanding on July 15, 2005, and iesltite number of common shares that
the named person has the right to acquire benkfisiaership of upon the exercise of stock optioxereisable within 60 days of July 15,
2005.

(3) Executive officer of the company named in thmmary compensation table.

(4) Includes 227 common shares held by Mr. Corlsiptsuse, as to which she has sole voting and imeggtpower. Mr. Corbin also holds ¢
nonvoting preferred share of BEF REIT, Inc., a glibsy of the company ("BEF REIT"), as to which In@s sole investment power. Mr.
Corbin's spouse holds one nonvoting preferred stfaB&F REIT, as to which she has sole investmentgs.

(5) Includes 37,226 common shares held by Evanarfnges, Inc. In his capacity as chairman, chietative officer and sole shareholder of
Evans Enterprises, Inc., Mr. Evans may be deemédye sole voting and investment power with resfettte common shares held by that
corporation. The number shown also includes 2,@dngon shares held by Mr. Evans' spouse, as to vehiethas sole voting and investment
power; 414 common shares held by Mr. Evans' ste@soto which he has sole voting and investmentegppand 414 common shares held by
Mr. Evans' stepdaughter, as to which she has sdiegzand investment power. Mr. Evans disclaimsefieial ownership of the common
shares held by his stepchildren. Additionally, Bvans holds one nonvoting preferred share of BEH R&s to which he has sole investment
power.

(6) Includes 5,133 common shares held in the Jasegh Fronk Trust for which Mr. Fronk serves asstee and has sole voting and
investment power.



(7) Includes six shares held by Mr. Hicks as custodor the benefit of his son and 2,220 shared jughtly by Mr. Hicks and his spouse with
whom he shares voting and investment power. Adtitlg, Mr. Hicks holds one nonvoting preferred shaf BEF REIT, as to which he has
sole investment power. Mr. Hicks' spouse holdsroomeroting preferred share of BEF REIT, as to wtibh has sole investment power.

(8) Mr. Owens holds one nonvoting preferred sh&gEF REIT, as to which he has sole investment poMe. Owens' spouse holds one
nonvoting preferred share of BEF REIT, as to wisbh has sole investment power. Mr. Owens also haldsionvoting preferred shares of
BEF REIT as custodian for the benefit of his clelur

(9) Includes 650 shares held in a trust for theefienf Mr. Rabold's grandchildren for which Mr. Rad's spouse serves as trustee and has
sole voting and investment power.

(10) Includes 35 common shares held by Mr. Radkaskiustodian for the benefit of his children. Aiddially, Mr. Radkoski holds one
nonvoting preferred share of BEF REIT, as to whiethas sole investment power. Mr. Radkoski alsdshtbo nonvoting preferred shares of
BEF REIT as custodian for the benefit of his chefur

(11) Includes 14,465 shares held in a trust forctwiilr. Williams' spouse serves as trustee and dlasvsting and investment power.
Additionally, Mr. Williams holds one nonvoting pesfed share of BEF REIT, as to which he has selestment power. Mr. Williams' spou
holds one nonvoting preferred share of BEF REITpaghich she has sole investment power.

(12) See notes (4) through (11) above. As a grihgpcurrent directors and executive officers ofdbmpany and their immediate family
members who reside with them hold 20 nonvotingeprefl shares of BEF REIT.

NEW STOCK OWNERSHIP GUIDELINES

To further implement the company's fundamentalgsioiphy of maximizing stockholder value by alignthg financial interests of the
company's stockholders with the individuals prifdyarésponsible for developing and implementing cogpte strategy, the compensation
committee of the board of directors recently addphbe following stock ownership guidelines for t@mpany's named executive officers (
the company's chief executive officer and the fattner most highly compensated executive officens) directors:

Chief Executive Officer 100,000 Sha res
Other Named Executive Officers 10,000 Sha res
Board of Directors 5,000 Sha res

The named executive officers and directors musifgahe stock ownership guidelines within five ygehowever, they must satisfy 50
percent of the applicable requirement within thyears.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

The company's directors, executive officers andmergons holding more than 10 percent of the cogipamtstanding common shares are
required to report their initial ownership of commghares and any subsequent changes in their dvipéoshe SEC. Specific due dates have
been established by the SEC, and the companyusreelto disclose in this proxy statement any tafgorts. Based on its review of (1)
Section 16(a) reports filed on behalf of thesevittiials for their transactions during the compa@@85 fiscal year and (2) documentation
received from one or more of these individuals ttmainnual Form 5 reports were required to be filedhem for the company's 2005 fiscal
year, the company believes that all SEC filing regraents were me

PROPOSAL 1: ELECTION OF DIRECTORS

There are currently nine members of the boardrefcttrs. Based on the bylaws of the company, tteetirs have been divided into three
classes of three directors each. Class | directmrently serve until the annual meeting in 200&sg Il directors currently serve until the
annual meeting in 2006; and class Il directorsemnity serve until the annual meeting in 2007. & annual meeting on Sept. 12, 2005, three
class | directors will be elected for three-yeam=



Based on the recommendation of the nominating angbcate governance committee, the board of diredtas designated Daniel A. Fronk,
Cheryl L. Krueger and G. Robert Lucas as nomineeslection as class | directors of the companydans expiring in 2008. The company's
Corporate Governance Principles provide that dimsatnust retire from the board when they reach age

70. Mr. Fronk will turn 70 this year. The boarddifectors has determined that it is in the besradt of the company and its stockholders to
nominate Mr. Fronk for re-election to the board &amduspend the mandatory retirement requiremethtnespect to Mr. Fronk. Given the
company's recent disappointing performance, theddoglieves the company will benefit greatly fromn. FMronk's extensive knowledge of the
company's business and his continued leadershiipeoboard during this challenging time.

The common shares represented by all valid praxikkbe voted as specified or, if no instructiornre given, for the board's nominees. The
board of directors believes that all of the nomged| be available and able to serve if electetheboard. However, if a nominee is
unavailable for election, the persons designatadasagement proxies will have complete discretionate for the remaining nominees, as
well as any substitute nominee(s) proposed by tizedof directors. Under Delaware law and the cawisabylaws, the three nominees for
election as class | directors receiving the greatesiber of votes will be elected as class | doext

The following table shows the nominees for electmthe board of directors, the directors of thepany whose terms in office will continue
after the annual meeting and information about eachinee and continuing director. Unless otheninsi@ated, each person has held his or
her principal occupation for more than five years.

THE BOARD OF DIRECTORS OF THE COMPANY UNANIMOUSLY R ECOMMENDS THAT STOCKHOLDERS VOTE "FOR"
THE ELECTION OF ALL NOMINEES LISTED BELOW.

NAME, AGE PRINCIPAL OCCUPATION FOR PAST
AND YEAR BECAME DIRECTOR FIVE YEARS AND OTHER INFORMATION
NOMINEES - TERMS TO EXPIRE IN 200 8 (CLASS 1)

Daniel A. Fronk, age 69 Retired Se nior Executive Vice President

Director since 1981. and Board Member since 1997 of The Ohio
Company, a n investment banking firm,
Columbus, Ohio.

Cheryl L. Krueger, age 53 President and Chief Executive Officer

Director since 1993. since 1986 of Cheryl & Co., Inc., a
manufactur er and retailer of gourmet
foods and gifts, Columbus, Ohio.

G. Robert Lucas, age 61 Trustee si nce 2002 of The Jeffrey

Director since 1986. Trusts, tr usts for the descendants of
Joseph A. Jeffrey; Of Counsel Attorney
from 2001 to 2002 of Vorys, Sater,
Seymour an d Pease LLP, Attorneys at
Law, Colum bus, Ohio; Executive Vice
President, General Counsel and
Secretary from 1997 to 2001 of The
Scotts Mir acle-Gro Company, a
manufactur er of lawn and garden
products, Marysville, Ohio.

CONTINUING DIRECTORS - TERMS TO EXPIRE

IN 2006 (CLASS II)

Larry C. Corbin, age 63 Retired Ex ecutive Vice President of

Director since 1981. Restaurant Operations since 2004,
Executive Vice President of Restaurant
Operations from 1995 to 2004; in each
case of th e company.

Stewart K. Owens, age 50 Chairman o f the Board, Chief Executive

Director since 1987. Officer, P resident and Chief Operating
Officer si nce 2001; Chief Executive
Officer, P resident and Chief Operating
Officer fr om 2000 to 2001; in each case
of the com pany.

Robert E.H. Rabold, age 66 Retired Ch airman since 2001; Chairman

Director since 1994. of the Boa rd and Chief Executive
Officer fr om 1988 to 2001; President
from 1986 to 2000; in each case of The
Motorists Mutual Insurance Co.,
Columbus, Ohio.



CONTINUING DIRECTORS - TERMS TO EXPIRE |

Daniel E. Evans, age 68 Retired Ch
Director since 1957. of the Boa
Chairman o
Officer an
2000; in e
Michael J. Gasser, age 54 Chairman o
Director since 1997. Executive
Inc., ama
containers
Delaware,
E.W. (Bill) Ingram Ill, age 54 President
Director since 1998. since 1972
Inc.,aqu
Columbus,

N 2007 (CLASS IlI)

airman since 2001; Chairman
rd from 2000 to 2001;

f the Board, Chief Executive
d Secretary from 1971 to

ach case of the company.

f the Board and Chief
Officer since 1994 of Greif,
nufacturer of shipping

and containerboard,

Ohio.

and Chief Executive Officer
of White Castle System,
ick-service hamburger chain,
Ohio.

THE BOARD AND COMMITTEES OF THE BOARD
INDEPENDENCE OF DIRECTORS

The rules of The Nasdag Stock Market, Inc. ("Na&dezpuire that a majority of the company's boardicectors be independent directors.
The Nasdag independence definition includes asefiebjective tests, such as that the directoptsan employee of the company and ha:
engaged in various types of business dealingstiwitttompany. In addition, as further required leyKasdaq rules, the board has made a
subjective determination as to each independeectidir that no relationships exist which, in thenogm of the board, would interfere with the
exercise of independent judgment in carrying oatréssponsibilities of a director. In making theséedminations, the directors reviewed and
discussed information provided by the directors tmedcompany with regard to each director's busiaesl personal activities as they may
relate to the company and its management. Basélbse reviews and discussions, the board of diretias determined that at least a
majority of its members are independent. The inddpat directors of the company are:

Daniel A. Fronk, Michael J. Gasser, E.W. (Bill) tag Ill, Cheryl L. Krueger, G. Robert Lucas and BulE.H. Rabold.

In addition, as required by Nasdaq rules, the mesbithe audit committee each qualify as "indegettiunder special standards established
by the SEC for members of audit committees. Eacimibe of the audit committee is able to read andetstend fundamental financial
statements, including the company's balance shaetsne statements and cash flow statements. Tdie@@mmittee also includes at least
one independent member who is determined by thedlioaneet the qualifications of an "audit comn@tfsancial expert" in accordance w
SEC rules. The board of directors has determinatiichael J. Gasser qualifies as an audit comenftteancial expert. Also, as required by
Nasdaq rules, the members of the nominating anbcate governance committee each qualify as "“inuigget."

LEAD INDEPENDENT DIRECTOR AND EXECUTIVE SESSIONS

The independent directors of the board appoinad iedependent director who is responsible for dimating the activities of the other
independent directors, assisting with board meetimjagenda preparation, serving as a liaison leetweanagement and the independent
directors and leading meetings of independent ttiredn executive session (without management) eRdb.H. Rabold currently serves as
lead independent director. In accordance with tiregany's Corporate Governance Principles and Nasdies) the independent directors
meet in executive session at the conclusion of eaelnd meeting and at such other times as the émtigmt directors deem necessary or
appropriate.

BOARD MEETINGS AND ATTENDANCE AT ANNUAL MEETINGS OF STOCKHOLDERS

The board of directors and its committees meettinout the year on a set schedule and also hotiaspeeetings and act by written consent
from time to time as appropriate. The board ofadwes held six meetings during the 2005 fiscal yEaich director is expected to attend each
meeting of the board and the committees on whictrlghe serves. In fiscal 2005, no director attdridss than 75 percent of all the meetings
of the board and the committees on which he oissinved.

According to the company's Corporate Governanagchilies, each director is expected to attend eanbal meeting of the company's
stockholders. All of the incumbent directors atteththe company's last annual meeting of stockhsldelid on Sept. 13, 2004.
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COMMITTEE MEMBERSHIP

The board of directors has delegated various respitities and authority to its standing audit, quensation and nominating and corporate
governance committees. The following table indisdbe directors who currently serve on these cotagstand the number of committee
meetings held during the 2005 fiscal year. MesSosbin, Evans and Owens do not serve on any dlle@ving committees.

Audit  Compen sation Nominating and Corporate
Name Committee  Commi ttee Governance Committee

Daniel A. Fronk - - -
Michael J. Gasser Chair -
E.W. (Bill) Ingram IlI -

Cheryl L. Krueger - Chair
G. Robert Lucas -

Robert E.H. Rabold - Cha ir

Number of committee meetings

held during fiscal 2005 4 7 2

- committee member
AUDIT COMMITTEE

The audit committee is organized and conductstisiness pursuant to a written charter adopted éypdiard of directors. A current copy of
the audit committee charter is posted on the coyipafieb site, www.bobevans.com, in the "Investeextion under "Corporate
Governance." At least annually, the audit commiteagéews and reassesses the adequacy of its chadeecommends any proposed changes
to the board of directors for approval. The audinmittee is responsible for:

- overseeing the company's accounting and finanegarting processes, audits of the company's didiased financial statements and the
company's internal audit function;

- directly appointing, compensating and overseéfiegcompany's independent registered public acoaufitm;

- instituting procedures for the receipt, retentéom treatment of complaints received by the compagarding accounting, internal
accounting controls or auditing matters and thdidential, anonymous submission by employees oteams regarding questionable
accounting or auditing matters;

- reviewing procedures designed to identify andemvappropriate, approving certain "related panghisactions; and
- assisting the board of directors in the oversajftibternal control over financial reporting.

In addition, the audit committee reviews and preapgs all audit services and permitted non-auditises provided by the independent
registered public accounting firm to the companyy of its subsidiaries and ensures that the iewlggnt registered public accounting firr
not engaged to perform the specific non-audit ses/prohibited by law, rule or regulation. The agdimmittee's report relating to the 2005
fiscal year begins at page 25.

COMPENSATION COMMITTEE

The compensation committee is organized and coadtisdbusiness pursuant to a written charter addpgethe board of directors, which is
posted on the company's Web site, www.bobevans.itotihe "Investors” section under "Corporate Gowene." The purpose of the

compensation committee is to discharge the reshpititiss of the board relating to compensationte tompany's directors and executive
officers and to provide recommendations regardiagagement succession. The compensation committ@@ary responsibilities include:

- reviewing with management and approving the garemmpensation policy for the company's executiffieers and directors and those
other employees of the company and its subsidiariesh the full board directs;

- reviewing and approving the compensation of th@gany's executive officers, including base salegyity-based awards, bonuses, long-
term compensation and other incentives, in lighgadls and objectives approved by the compensatiommittee;

- administering the company's equity-based compemsplans and approving awards as required to tpmiph applicable securities and tax
laws, rules and regulations;

- evaluating the need for, and provisions of, cleaingcontrol and employment/severance contracts tliié¢ company's executive officers;
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- reviewing and making recommendations to the boauirectors with respect to incentive compensaptans and equity-based
compensation plans in accordance with applicabis,laules and regulations; and

- reviewing and making recommendations to the bo&directors and management regarding the companganizational structure and
succession plans for the company's executive office

The compensation committee's report relating t@0@5 fiscal year begins at page 19.
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

The nominating and corporate governance commisteeganized and conducts its business pursuanitdtan charter adopted by the board
of directors, which is posted on the company's \8ith www.bobevans.com, in the "Investors" sectinder "Corporate Governance." The
purpose of the nominating and corporate governaaoanittee is to identify and recommend to the badrdirectors for nomination, election
or appointment qualified individuals for membersbhipthe board and recommending director candidatabe board's selection for each
meeting of stockholders at which directors ared@lected. The nominating and corporate governeoicenittee is also responsible for
overseeing and advising the board on corporaterganee matters and practices, including:

- developing, reviewing and assessing corporategance guidelines and principles;

- reviewing and assessing the company's compliaitteSEC and Nasdagq rules and other applicabld tegairements pertaining to
corporate governance; and

- recommending to the board of directors changestomittee structure and functions as the commdezens advisable.

In carrying out its responsibilities to identifycgaevaluate director nominees, the nominating amgarate governance committee considers
any factors which it deems appropriate. These fadtelude, without limitation, judgment; skill;\drsity; independence; strength of
character; experience with businesses and orgamsadf comparable size; experience with a publidiged company; experience and skill
relative to other board members; desirability @& tandidate's membership on the board and any déeesiof the board; and the ability of
candidate to represent the company's stockholBesending on the current needs of the board, oefidators may be weighed more or less
heavily.

Although the nominating and corporate governancenittee has not established any specific minimualifications for director nominees,
it believes that all directors should have the bijttharacter and integrity; a reputation for wogktonstructively with others; sufficient time
to devote to board matters; and no conflict ofries¢that would interfere with performance as aduor.

The nominating and corporate governance commitselhie authority, to the extent it deems it necgsmaappropriate, to retain consultants
or search firms to assist in the identificatiordo®ctor nominees. It also will consider candidateommended by stockholders and has from
time to time received unsolicited candidate recomuhations from stockholders. The nominating and e@@ governance committee
evaluates candidates proposed by stockholders tistngame criteria as for other candidates. A $iolder seeking to recommend a
prospective nominee for consideration by the notingaand corporate governance committee should gubmriting the candidate's name,
address, qualifications and such other informagietthe stockholder thinks would be helpful to tbenmating and corporate governance
committee, to the company's secretary in carettmpany at 3776 S. High St., Columbus, Ohio 433@3ckholders should note that this
procedure only relates to the recommendation efctiir nominees for consideration by the nominating corporate governance committees.
Any stockholder who desires to formally nominataratividual for election to the company's boardlo&ctors must follow the procedures
forth in the company's bylaws, as outlined undaré€or Nominations by Stockholders."
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DIRECTOR NOMINATIONS BY STOCKHOLDERS

Stockholders who desire to formally nominate ariviiadial for election to the board of directors mtatow the procedures outlined in sect
3.04 of article 11l of the company's bylaws. Accimglto these procedures, nominations for electiotiné board of directors may be made at a
meeting of stockholders by the board of directdrthe company or by any stockholder of the compahyg:

- is a stockholder of record as of the record ftat¢he meeting of stockholders,
- is entitled to vote for the election of directatssuch meeting and
- complies with the notice procedures below.

Stockholder nominations must be received at thepemy's corporate office not less than 60 nor muae ©0 days prior to the applicable
stockholders' meeting. However, if less than 7Gstagtice or prior public disclosure of the dateéhaf stockholders' meeting is given to
stockholders, a nomination by the stockholder rbesteceived by the company no later than the dbbeisiness on the 10th day following
when the notice or prior public disclosure of theckholders' meeting was given.

A stockholder's written nomination must include:

- information about each person whom the stockholdts to nominate as required by Regulation 1Aden the Securities Exchange Act of
1934, as amended (the "Exchange Act"), which ireduthe person's written consent to be named iprthey statement as a nominee and to
serve as a director if elected;

- the name and address, as they appear on the ogimpaoks, of the stockholder giving the noticed a
- the class and number of common shares of the aoynwhich are beneficially owned by the stockholgigmg the notice.
DIRECTORS SERVING ON BOARDS OF OTHER PUBLIC COMPANI ES

In order to ensure that directors have sufficianetto devote to board matters, the company's Gatpd@sovernance Principles provide that
directors and nominees may not serve on more tirae boards of public companies in addition toltbard of the company. Daniel E. Eve

a current director of The Sherwin-Williams Compaagd Michael J. Gasser, a director of Greif, lace, the only directors of the company

who are also directors of another company withaascbf securities registered pursuant to the Exggh&wt or which is otherwise subject to

the reporting requirements of the Exchange Actngr@mpany registered as an investment companyr ehedénvestment Company Act of

1940.

RESIGNATION/RETIREMENT OF DIRECTORS

Directors must submit a letter of resignation te ¢hairman of the board upon a job change. Attiivet, the board can choose either to accept
the resignation or invite the individual to continto fill his/her term. Directors must retire frahve company's board at age 70. As noted
above, the board of directors has suspended thisreznent with respect to Mr. Fronk.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECT ORS

The board of directors believes it is importantgtwckholders to have a process to communicatethdtvoard, committees of the board and
individual directors. Accordingly, any individualay contact any member of the company's board, dimfuany committee of the board, by
writing to them at:

Bob Evans Farms, Inc.
c/o Corporate Secretary
3776 S. High St.
Columbus, Ohio 43207

E-mails may also be sent to the audit committesudit.comm@bobevans.com.
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Stockholders should note that:

- All questions and concerns regarding accountimtgrnal accounting controls or auditing matters gromptly forwarded to the audit
committee for review and investigation.

- All other communications are initially reviewey the corporate secretary. The lead independeattdiris promptly notified of any such
communication that alleges misconduct on the gadmpmanagement or raises legal, ethical or ccampk concerns about company policies
or practices.

- The lead independent director receives copiedl @ther board-related communications on a pecibdisis.

Typically, communications unrelated to the dutied eesponsibilities of the board are not forwarttethe lead independent director, such as
product complaints and inquiries, new product auaiion suggestions, resumes and other forms ahgplries, opinion surveys and polls,
business solicitations or advertisements, junk i@l mass mailings.

CODE OF CONDUCT

The board of directors has adopted a Code of Cdridatsets forth standards regarding honest dridaditonduct, full and timely disclosure
and compliance with law. The Code of Conduct aggiieall employees, officers and directors of tampany, including the company's
principal executive officer, principal financialffer and principal accounting officer or contrell& copy of the Code of Conduct is availa
on the company's Web site, www.bobevans.com, irilthesstors" section under "Corporate Governanday amendments to certain
provisions of the Code of Conduct or waivers oftepmovisions granted to executive officers andaloes will also be disclosed on this Web
site within five days following the date of the amdenent or waiver.
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COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTORS
SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION

The following table summarizes, for the past tHreeal years, annual and long-term compensatiothi@icompany's chief executive officer
and the four other most highly compensated exeeutfficers ("named executive officers") of the camp.

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
ANNUAL COMPENSATION AWARDS

NAME AND SECURITIES

PRINCIPAL FISCAL UNDERLYING ALL OTHER

POSITION YEAR SALARY BONUS OPTIONS COMPENSATION
Stewart K. Owens: 2005 $ 656,341 (1) $ 112,340 169,300(2) $ 28,000( 3)
Chairman of the Board, 2004 $ 597,983 $ 306,790 147,496 $ 28,168
Chief Executive Officer, 2003 $ 544,930 $ 358,108 119,801 $ 531,839
President and Chief
Operating Officer
Roger D. Williams: 2005 $ 344,027 $ 113,529 60,175(2) $ 69,500( 3)
Executive Vice 2004 $ 332,393 $ 193,453 55,449 $ 13,804
President of 2003 $ 319,608 $ 132,174 47,636 $ 224,482
Food Products
Division
Russell W. Bendel 2005 $ 260,000 (4) $ 54,165 02) $ 0
President of 2004 5)
SWH Corporation 2003
(d/b/a Mimi's Cafe)
Donald J. Radkoski: 2005 $ 317,338 $ 47,601 50,190(2) $ 13,790( 3)
Chief Financial 2004 $ 306,606 $ 135,131 46,912 $ 13,770
Officer, Treasurer 2003 $ 294,814 $ 145,933 40,301 $ 203,535
and Secretary
Randall L. Hicks: 2005 $ 250,000 $ 29,286 9,745(2) $ 55,944( 3)
Executive Vice 2004 $ 200,000 $ 46,852 8,172 $ 10,135
President of Restaurant 2003 $ 156,924 $ 29,566 4,702 $ 21,766
Operations

(1) "Salary" includes directors' fees received by ®wens during the 2005 fiscal year of $14,400.

(2) The options reflected in the Summary Compeasaliable were granted during the 2005 fiscal yiéar.more information regarding these
options, see the table under "Grants of Optiongldifionally, in June 2005, the compensation conerisiwarded incentive stock options
("1SOs") and non-qualified stock options ("NQSO®'the named executive officers with respect toafif005 performance. Messrs. Owens
and Williams each received an ISO covering 4,3@fesh Messrs. Bendel, Radkoski and Hicks recei8&sIcovering 9,846; 4,037; and
3,445 shares, respectively. Messrs. Owens, Willj@aslkoski and Hicks received NQSOs covering 38,48905; 8,072; and 5,168 shares,
respectively. Mr. Bendel received 9,748 shareesifricted stock. These awards are not reflectélderBummary Compensation Table beci
they were granted during the 2006 fiscal year.

(3) Includes company matching contributions to4B&(k) plan for each of the named executive offidested, except Mr. Bendel, during the
2005 fiscal year in the amount of $4,100; include®unts related to the Bob Evans Farms, Inc. 2@@218 Amended and Restated
Executive Deferral Program for Messrs. Owens, afitls, Radkoski and Hicks during the 2005 fiscal yé&23,900; $11,904; $9,690; and
$4,286, respectively, and includes contributionthsoBob Evans Farms, Inc. and Affiliates 2002 $€cAmended and Restated Suppleme
Executive Retirement Plan for Messrs. Williams &ficks during the 2005 fiscal year of $53,496 and,$88, respectively.
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(4) Mr. Bendel's salary in fiscal 2005 was base@omnnual rate of $325,000; the actual salary (#160,000) was the prorated amount for
the period subsequent to the July 7, 2004, acapisitf SWH Corporation (d/b/a Mimi's Cafe).

(5) Mr. Bendel was not a named executive officethef company until fiscal 2005 upon the acquisitidSWH Corporation (d/b/a Mimi's
Cafe).

GRANTS OF OPTIONS

The following table sets forth information concemindividual grants of ISOs and NQSOs made duttieg2005 fiscal year to each of the
named executive officers identified below. Mr. Behdias not granted any options during the 2005 figear.

OPTION GRANTS IN LAST FISCAL YEAR

INDIVIDUAL GRANTS POTENTIAL
-------------------------- REALIZABLE VALUE A T
NUMBER OF % OF ASSUMED ANNUAL RATES OF
SECURITIES TOTAL OPTIONS STOCK PRICE APPRECIAT ION
UNDERLYING GRANTED TO FOR OPTION TERM (2 )
OPTIONS EMPLOYEES IN EXERCISE EXPIRATION = -------m-mmmmmmmeeeee- ---
NAME GRANTED(1) FISCAL YEAR PRICE ($/SH) DATE 5% 10%
Stewart K. Owens 169,300 18.8% 26.68 6/16/14 $ 2,840,669 $7,198 ,814
Roger D. Williams 60,175 6.7% 26.68 6/16/14 $ 1,009,671 $2,558 ,704
Donald J. Radkoski 50,910 5.7% 26.68 6/16/14 $ 854,214 $2,164 747
Randall L. Hicks 9,745 1.1% 26.68 6/16/14 $ 163,510 $ 414 ,368

(1) The options consist of both ISOs and NQSOschwhiere granted under the Bob Evans Farms, Inst Ainended and Restated 1998
Stock Option and Incentive Plan (the "1998 Stocki@pPlan™) on June 16, 2004, and become exer@salihree equal annual installments
beginning one year from the date of grant. Upohange in control (as defined in the 1998 Stock @pklan) of the company, these ISOs
NQSOs will become fully exercisable as of the ddtthe change in contrc

- If a participant's employment or service as adr is terminated for any reason other than disgldeath, retirement or for cause, the
participant must exercise his or her stock optimnthe end of the original term of the stock opsian 90 days after the date of termination of
employment, whichever comes first.

- If a participant's employment or service as adr is terminated due to disability, the partgipmust exercise his or her stock options by
the end of the original term of the stock option®we year after the termination of employment,clibiver comes first.

- If a participant should die while employed onseg as a director, his or her successor in interest exercise any stock options held by the
participant by the end of the original term of Hteck options or one year after the participargatiol, whichever comes first.

- If a participant is terminated for cause, thetipgrant's right to exercise his or her stock opgiammediately terminates.

- If a participant retires, the participant museesise his or her ISOs by the earlier to occuhefénd of the original term of the ISOs or 90
days after the date of retirement; provided, howetmat if the ISOs are not exercised within 90glaf/the date of retirement, they will
convert automatically into NQSOs and the particijganght to exercise the ISOs converted into NQ&@igerminate at the end of the
original term of the option; and the participantshexercise his or her NQSOs by the end of the tdrtihe NQSOs.

(2) The amounts reflected in this table represertai assumed rates of appreciation only. Actealized values, if any, on option exercises
will be dependent on the actual appreciation inpitiee of the common shares of the company ovetettm of the options. There can be no
assurances that the potential realizable valuésctefl in this table will be achieved.
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OPTION EXERCISES AND HOLDINGS

The following table outlines options exercised dgrthe 2005 fiscal year by each of the named ekexafficers identified below and
unexercised options held as of the end of the 2808l year by such named executive officers. Men&el did not hold nor exercise any
options during the 2005 fiscal year.

AGGREGATE OPTION EXERCISES IN FISCAL 2005
AND FISCAL YEAR-END OPTION VALUES

NUMBER OF VALUE OF UNEXERCISED

NUMBER OF SE CURITIES UNDERLYING IN-THE-MONEY

SECURITIES UN EXERCISED OPTIONS AT OPTIONS AT FISCAL

UNDERLYING FISCAL YEAR-END YEAR-END(1)

OPTIONS VALUE -

NAME EXERCISED REALIZED EXER CISABLE UNEXERCISABLE EXERCISABLE UNEXERCISAB LE

Stewart K. Owens 26,803 $ 272,714 42 9,084 318,696 $ 805,636 $ 116,9 02
Roger D. Williams 0 3 o 7 6,575 126,940 $ 77,422 $ 147,77 09
Donald J. Radkoski 0o $ 0 13 8,578 105,314 $ 285989 $ 105,0 39
Randall L. Hicks 2,164 $ 28,181 9,747 18,513 $ 11,431 $ 191 13

(1) All values are shown pretax and are roundetiémearest whole dollar. Amounts are based 08@0B8& fiscal year-end closing price of
$20.40 per common share.

CHANGE IN CONTROL AND SEVERANCE ARRANGEMENTS

The company has entered into change in controkeaggats with each of the named executive officstedi in the Summary Compensation
Table except for Mr. Bendel. These agreements geottie named executive officers with severancefligrietheir employment is terminate
under certain circumstances related to a "changeritrol” (as defined in the agreements) of the mamy.

TERMINATION BY THE COMPANY WITHOUT CAUSE

Each agreement provides that the company may tatenthe executive officer without cause effectiseba date specified by the company.
If the termination date specified by the comparilg faithin the period beginning six months beforel@nding 36 months after a change in
control, the company must continue to pay the etkezwfficer's compensation and benefits throughdhte of termination. In addition, the
company must pay the executive officer an amouetned to as the "severance payment,” which islgguae sum of;

- the value of the executive officer's unused vacaednd compensation days;
- 2.99 times the executive officer's average antaxable compensation for the five fiscal yearsirgtbefore the change in control;

- a prorated portion of the executive officer'srage cash bonus for the three fiscal years endéfard the date his or her employment is
terminated; and

- any other change in control benefit the execubiffieer is entitled to receive under any othemplarogram or agreement with the company
or any of its subsidiaries.

The company will also continue health and life irssice and other employee welfare benefit planthimexecutive officer and his or her
family for a period of 36 months following the erapient termination date.

TERMINATION BY THE EXECUTIVE OFFICER FOR GOOD REASO N

Each agreement provides that the executive offitay terminate his or her employment for "good reasdfective as of a date specified by
the executive officer. The executive officer wille "good reason” to terminate his or her
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employment if, among other things, the company @owsof the following without his or her consentay time after a change in control:
- breaches the agreement;

- reduces the executive officer's title, dutiespansibilities or status;

- assigns duties to the executive officer thatiacensistent with the executive officer's position;

- reduces the executive officer's total cash corsgiéon by 10 percent or more;

- requires the executive officer to relocate taéite more than 50 miles away from his or her entroffice; or

- fails to continue or adversely modifies any mialdringe benefit, compensation, retirement ouiagice plan in which the executive officer
participated before the change in control.

If the employment termination date specified by ékecutive officer falls within the period begingisix months before and ending 36 mo
after the change in control and the executive effltas "good reason"” for terminating his or herlegrpent, the company must:

- pay the executive officer's compensation and tisrterough the date of termination,
- pay the executive officer the severance paymedt a

- continue health and life insurance and other eyg® welfare benefit plans for the executive offimed his or her family for a period of 36
months following the employment termination date.

DISABILITY

If the executive officer becomes disabled (as defiim the agreement), the company may terminatexbeutive officer's employment
effective as of a date specified by the companthdfexecutive officer does not return to work-tirthe before the specified date, and the
specified date falls within the 36-month perioddaling a change in control, the executive officersployment and the agreement will
terminate effective as of that date and the exeewufficer will receive a lump sum payment equaile severance payment less:

- one-half of the Social Security disability bengiyable,

- the amount by which the executive officer's compunded benefit under any retirement or deferredprmsation plan is enhanced becs
of the disability and

- the value of any company-funded disability incoon@ther benefits the executive officer is entitte receive under any disability plan or
program.

The company will continue to pay the executiveadfis compensation and benefits through the emmayiermination date and will
continue health and life insurance and other engaayelfare benefit plans for the executive offiaed his or her family for a period of 36
months following the employment termination date.

If the company fails to notify the executive officgithin 30 days after the date his or her disapliegan that his or her employment is going
to be terminated, the executive officer may terri@rtas or her employment. In this event, the exgeudfficer will be entitled to the same
benefits and payments described above.

DEATH, TERMINATION FOR CAUSE AND RETIREMENT
Each agreement provides that it will terminate aacamounts will be paid to the executive officer if
- the executive dies;

- the company terminates the executive officer'plegment "for cause" (which is defined to inclutie £xecutive officer's breach of the
agreement, willful refusal to perform assigned elsitind gross misconduct); or

- the executive officer retires after attaining tteemal or mandatory retirement age specified enabmpany's retirement policy or any
individual retirement agreement between the exeeudfficer and the company.

EFFECT OF SECTION 280G OF THE INTERNAL REVENUE CODE



If any portion of the payments and benefits prodifle in an agreement would be considered "excasschute payments" under section
280G(b)(1) of the Internal Revenue Code and sultjeekcise tax, the company will either make tasmirirsement payments to the execu
officer or reduce the executive officer's paymeatan amount which is $1 less than the amountvioatd be an "excess parachute payment.”
The company will select the alternative that pregithe executive officer with a greater after-tavoant. Notwithstanding the foregoing, if
any portion of the payments and benefits providedrf Mr. Owens' agreement (or any other agreeretteen the company and Mr. Owe
would be considered an "excess parachute paynthet¢ompany will pay Mr. Owens an additional amawuhich, after deduction of any

income, withholding and excise tax thereon, eqtissxcise tax.
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TERM AND TERMINATION

Each agreement has a one-year term that is autaihagxtended for one-year periods unless theemgeat is otherwise terminated. An
agreement may be terminated if, among other thithgscompany notifies the executive officer (n@tahan the Feb. 28 preceding the end of
the term) that it does not want to continue theeagrent, provided that the company cannot give satibe during the 36-month period
following a change in control or at any time atfee company learns that activities have begun wivichld result in a change in control if
completed.

EMPLOYMENT AGREEMENT

In connection with the company's acquisition of S\Wétporation (d/b/a Mimi's Cafe) on July 7, 2004nWs Cafe entered into an
employment agreement with Russell W. Bendel. Thplepment agreement provides that Mr. Bendel witveeas the president and chief
executive officer of Mimi's Cafe until the earliefr July 7, 2006, or the termination of Mr. Bendelfaployment with Mimi's Cafe. As
compensation for his services, the employment ageee provides Mr. Bendel with an annual base sal&$825,000, subject to annual
review and adjustment by the company's compensatiomnittee. (In June 2005, the compensation coremitiised Mr. Bendel's base salary
to $344,500 for fiscal 2006). The employment agresinalso entitles Mr. Bendel to participate ineatiployee benefit plans provided to the
company's employees generally as well as bonus jgistablished by the compensation committee focdhgpany's executive officers.

If Mr. Bendel's employment terminates due to hiatder disability, Mr. Bendel (or his estate) wékceive Mr. Bendel's then current base
salary through the date his employment is termthdfeMr. Bendel is terminated for cause (as dafinethe employment agreement) or
resigns without good reason, he will receive henthurrent base salary accrued through the dasnipdoyment is terminated. If Mr. Bendel
is terminated without cause or he resigns for geadon (as defined in the employment agreementyjlheontinue to receive his base salary
for up to 18 months following the date his employtiie terminated; provided, however, that (a) betig 12 months after the date his
employment is terminated, the company's paymengatibns will be offset by any compensation Mr. Behreceives from a new employer
and (b) Mimi's Cafe will have no payment obligasdo Mr. Bendel if he becomes employed by a compdiusiness, as described below. If
Mr. Bendel is terminated or resigns because Mi@dfe does not permit him to take an unpaid leavabeénce for a personal emergency or
under circumstances that would normally be thesfasiunpaid leave under the company's generatipsliMr. Bendel will continue to
receive his base salary for up to 12 months dfiedate his employment is terminated; provided,éwan, that the company's payment
obligations will be offset by any compensation Bendel receives from a new employer and Mimi's @éfehave no payment obligations
Mr. Bendel if he becomes employed by a competirgjriass, as described below.

The employment agreement prohibits Mr. Bendel fra@img or divulging any confidential information eeding the company and its
subsidiaries (other than for the benefit of the pany). During the term of the employment agreendnt,Bendel is also prohibited from
engaging in or owning any business in the UnitedeStthat competes with Mimi's Cafe, except forawvaership of 5 percent or less of a
publicly traded competitor and Mr. Bendel's preséirig investment in CWH, LLC (d/b/a The Lazy DogsReirants). During the three-year
period following the termination of Mr. Bendel's ployment, he may not engage in or own any restalmasiness which (a) is in the "upsc
family casual" category; (b) has a guest checkagewithin 20 percent of Mimi's Cafe's guest cheodrage; and (c) has a menu, theme or
decor that is similar to that of Mimi's Cafe, exctp the ownership of 5 percent or less of a mipliraded competitor. Mr. Bendel may not,
on his own behalf or on behalf of others (i) solar divert any Mimi's Cafe employee to leave thriployment or (ii) hire any of Mimi's
Cafe's general managers, marketing partners, apgizdrtners or senior management at any time durie term of the employment
agreement and during the 18-month period follovihmgtermination of his employment.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

The company maintains the Bob Evans Farms, IncAdfiichtes 2002 Second Amended and Restated Supgriéal Executive Retirement
Plan (the "SERP"), which is a defined contribugdan designed to supplement, through annual compantibutions, the retirement bene
of a select group of management or highly compexdsamployees (as governed by ERISA) chosen atishestion of the compensation
committee. There are currently 31 participanthm$ERP, including all of the company's executifiears. The compensation committee
added Mr. Bendel as a participant in the SERP e R005.

The company's annual contributions to participe®ERP accounts are based upon an actuarially dagsitftarget” benefit for each
participant. Generally, this target benefit is dqaahe lower of (a) 55 percent of a participaaterage compensation over the five-
consecutive-year period (in the last 10 years gfleyment prior to age 62) during which the partigigs compensation was the highest or (b)
2.75 percent of a participant's average compemsatidtiplied by the number of years the particippaitticipated in the SERP, less the
participant's benefit under the company's qualifetdement plan derived from company contributiansl 50 percent of the participant's
projected Social Security benefit.
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Each year, SERP participants may elect to have plogiion of the company's aggregate annual SERRibation allocated to the participar
SERP account in cash or, when authorized by thepeasation committee, the participant may eleceteive an NQSO to acquire a number
of the company's common shares equal in valueetatiount of the participant's portion of the comyfmaggregate annual SERP
contribution. The compensation committee did ndharize the grant of NQSOs to satisfy the compa8ERP obligations during fiscal 20(
The company's fiscal 2005 contributions to the ndmeecutive officers' SERP accounts are includetbuthe caption "All Other
Compensation” in the Summary Compensation Tableded in this proxy statement.

Generally, a SERP participant is entitled to reeei\distribution of his or her account upon eagljrement (age 55 and 10 or more years of
service), normal retirement (age 62) or total aedanent disability (as determined by the compdhg) SERP participant dies while
employed by the company, the participant's berafyawill be entitled to a distribution of the paifant's SERP account. Participants may
elect to receive their SERP distributions monthhgma period of 10 years or in a lump sum (suliigcompliance with applicable deferred
compensation rules). Currently, the SERP is expeti@rovide a monthly retirement benefit of $3@58r Mr. Owens, $14,562 for Mr.
Williams, $13,609 for Mr. Bendel, $16,002 for Mra&koski and $16,632 for Mr. Hicks if they retiretla¢ normal retirement age. These
monthly benefits would be paid for 10 years andb@m®ed on actuarial assumptions and other fadtatsate specified in the SERP or that are
recommended by the SERP's actuary. The actual mydrghefit may be higher or lower than these am®depending on the extent to which
these actuarial assumptions reflect actual expegien

401(k) PLAN AND EXECUTIVE DEFERRAL PROGRAM

The company maintains a 401(k) plan and "matchegaim employee contributions to the 401(k) plati.oAthe company's named executive
officers participate in the company's 401(k) plartlee same basis as other employees. The comgecgk2005 matching contributions to
the named executive officers' 401(k) accountsrakided under the caption "All Other Compensatiorthe Summary Compensation Table
included in this proxy statement.

The Bob Evans Farms, Inc. and Affiliates 2002 Sdcdmended and Restated Executive Deferral Progthen"BEEDP") is a defined
contribution plan designed to allow its participatd defer a portion of their current compensatiexcess of the maximum amount they are
allowed to defer to the 401(k) plan under IntefRalenue Service rules. BEEDP participants must émlmers of a select group of
management or highly compensated employees (asrggu/by ERISA) chosen at the discretion of the cemsation committee. BEEDP
participants may elect to defer up to 25 percertheif current compensation otherwise payable dutie year and up to 100 percent of their
bonus to an account established on their behakuiie BEEDP. The company makes a matching cotiwitbto each BEEDP participant's
account at the same rate as the company's matcbirigbution to the 401(k) plan. Generally, a BEERd?ticipant will be eligible to receive
distribution of his or her account at terminatidremployment or at an earlier date specified byghsicipant. If a BEEDP participant dies
while employed by the company, the participanttsdfieiary will be entitled to a distribution of thgarticipant's BEEDP account. The
company's fiscal 2005 matching contributions tortamed executive officers’' BEEDP accounts are dreddwinder the caption "All Other
Compensation” in the Summary Compensation Tableded in this proxy statement.

OTHER BENEFITS AND COMPENSATION

All of the company's executive officers are eligibh participate in the employee benefit prograragained by the company, including
health and dental insurance plans, on the sames tesrall other employees of the company and itsidialies. In addition, the company
makes the lease payments on an automobile leaskll. [wens. The company also provides Messrs. &l and Hicks with automobiles
owned by the company. The company also pays Md3srslel and Radkoski a monthly automobile allowaide value of these automobile
benefits are not reported in the Summary Compemsaiable as the total value of personal benefitsived by the named executive officers
did not exceed the lesser of 10 percent of the darecutive officer's salary and bonus or $50,000.
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COMPENSATION OF DIRECTORS
FEES AND RETAINERS

The current Compensation Program for Directors inecaeffective May 6, 2003, and was most recentljseeleffective May 9, 2005. Under
the Compensation Program for Directors, all directeho are employees of the company receive anacash retainer of $14,400. All
nonemployee directors receive an annual cash egtafrs24,000, and the lead independent direct®ives an additional monthly cash
retainer of $750.

In addition, nonemployee directors are compendateelach board and committee meeting they atteadh Bonemployee director is paid
$1,500 for each board meeting attended. The fofigwable outlines the compensation per committeetimg attended paid to directors who
are members of that committee or the chair of tbatmittee:

Committee member Committee chair
fee per meeting fee per meeting
Audit Committee $ 1,500 $ 2,500
Compensation Committee $ 1,250 $ 2,000
Nominating and Corporate
Governance Committee $ 750 $ 1,000

The Compensation Program for Directors also pravitiat each nonemployee director annually receisesmon shares of the company with
a value equal to $27,000. The number of commonreshasued to the nonemployee directors each yeased on the closing price of the
company's common shares on the date of the Juningneéthe compensation committee at which theatgrare approved. These common
shares are awarded out of the company's 1998 &iptikn Plan.

The Compensation Program for Directors also pravide the award of NQSOs to nonemployee directasefl on the closing price of the
company's common shares on the date of the Juntingneéthe compensation committee at which théomstare approved. These stock
options are awarded out of the 1998 Stock Optiam.PThe number of stock options granted to eaclempioyee director is based upon a
value of $12,750 (reduced from $17,000 for fis@@0%) and the application of the Black-Scholes apfidcing model. The Black-Scholes
option pricing model is a mathematical formula dasid to price options "fairly" based upon certaaniables including: (i) the price of the
underlying shares, (ii) the exercise price of tpgam, (iii) the current risk-free interest rate,

(iv) the time to expiration of the option and (fagtvolatility of the underlying shares. The firguf variables are readily obtainable, with
volatility being the only variable that has to stimated. The company estimates the volatilityhef inderlying shares based upon the
historical volatility of the company's common stsare

Pursuant to the terms of the Compensation ProgoaiDifectors, the company will continue to maintaitife insurance policy with a death
benefit of $50,000 on behalf of each director & tompany. In addition, group health insurances&lable to nonemployee directors.

The compensation committee, with the approval efttbard of directors of the company, may amenéronihate the Compensation Program
for Directors at any time without the approval loé stockholders of the company.

DIRECTOR RETIREMENT BENEFIT

Messrs. Fronk and Lucas and Ms. Krueger have el¢otparticipate in the company's group healthriausce plan on the same terms as the
company's employees (i.e., the company pays théogemportion of their health insurance premiumd #drese directors pay the employee
portion of the health insurance premiums). Upoingetent, participants in the company's group hdakhrance plan must pay all health
insurance premiums (including the employer portidgrich was paid by the company prior to the partoifs retirement). The company has
agreed to pay each of Messrs. Fronk and Lucas andMeger a lump sum amount upon their retirerfremt the board equal to a portion of
the anticipated cost of the employer portion ofrthealth insurance premiums as determined by araac
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CONSULTING ARRANGEMENT

Larry C. Corbin, a director of the company, retifeain his position as the company's executive piasident of restaurant operations
effective July 1, 2004. Since his retirement, Morliin has periodically provided consulting serviteshe company with respect to its
acquisition of Mimi's Cafe. The company compens&tesCorbin on a daily basis for his consultingusees. The company paid Mr. Corbin
$15,020 in the aggregate for consulting servicedeeed during fiscal 2005.

REPORT OF THE COMPENSATION COMMITTEE OF
THE BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

ROLE OF THE COMPENSATION COMMITTEE

The compensation committee is responsible for appgoappropriate base salaries, annual bonusegy equnpensation and other
compensation for the executive officers of the camp The compensation committee, composed entifélydependent directors, also
administers the company's equity compensation #ret tong-term incentive plans.

COMPENSATION PHILOSOPHY

Our fundamental philosophy is to maximize stockkoblhlue over time by aligning the financial intgseof the company's executive officers
and stockholders. Our compensation practices aedoan the following key principles:

- Incentive compensation is awarded based upon aomusiness unit and individual performance gdatigned to motivate our executive
officers to achieve strategic business objectivekta perform at the highest levels.

- A significant portion of the executive officetstal compensation should be "at risk" to achiegeemter degree of "pay for performance."

- Stock-based compensation should form a signifipartion of total compensation, ensuring that gigant rewards are received by
executive officers only when stockholder valuersated.

- Compensation levels should be set at competitivels in the marketplace in order to attract atdin key executives.

Historically, the compensation of the company'scexge officers has been comprised of three compisndase salary, cash bonus and long-
term equity compensation. We determine base salanrually based upon peer market research armseassment of company and
individual performance. "At-risk" cash bonuses fedra significant portion of the executive officarsinpensation and were based on the
achievement of objective and subjective performayuads established by the compensation committeebaged individual cash bonus
targets on a multiple of the executive officer'sédaalary (historically 40 percent to 70 perceriasfe salary) determined with the assistance
of studies conducted by an independent consultanig-term equity compensation has not been atetislng the last few years. Instead, we
awarded equity compensation (i.e., stock optioaseH solely on a multiple of the executive offitbese pay. We made these automatic
grants of equity compensation in accordance wijttaa we developed with an independent consultdeivayears ago which was designed to
move the compensation of the company's executiieeos to a level competitive with the company'snseover the course of a few years.

During fiscal 2005, we determined that the comptosaf the company's executive officers had redché&evel competitive with the
company's peers and decided texamine our compensation practices described abdgeetained a new independent consultant to ete
the company's incentive compensation practiceigim bf changes to accounting standards, marketipeatrends and the company's
acquisition of Mimi's Cafe. The consultant compapeér data and discussed long-term incentive cosgiem trends with the compensation
committee, including plan eligibility, performanoeasures and award structure.

As this process continued throughout fiscal 2008 teok a subjective and flexible approach to fi&#5 executive officer compensation. In
August 2004, in light of the consultant's ongoingleation of our incentive compensation practices the company's sluggish performance,
we established performance goals for cash bonodas awarded with respect to fiscal 2005 perforraahat we did not establish specific
numeric targets for those performance goals foradrifie executive officers (except Russell W. Bénde we had in the past. Instead, we
discussed the performance of the company and ésutive officers throughout fiscal 2005 and defémmey decisions regarding the award of
cash bonuses and equity compensation with respéiscal 2005 performance until the conclusionisédl 2005. Fiscal 2005 compensation is
discussed in more detail in this report under "Exige Officer Compensation."
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Section 162(m) of the Internal Revenue Code préhithie company from claiming a deduction on itsefatlincome tax return for
compensation in excess of $1.0 million paid foieeg year to the company's named executive officere $1.0 million deduction limit does
not apply to "performance-based compensation." Nifrtee company's named executive officers recemeck than $1.0 million of
compensation from the company for fiscal 2005.

The company does not have a policy that requileaipensation payable for a given fiscal yeardabductible under Section 162(m).
However, all of the company's current equigsed compensation programs have been approvée lopmpany's stockholders to enable s
options and other forms of equity-based compensafianted under those plans to qualify as perfooadrased compensation under Section
162(m), so that any compensation realized fromtgeéhased awards would be excluded from the $1.0amitap. Additionally, the
stockholders voted at the company's 2002 annuadtimgeaf stockholders to approve the company's 2@02ntive Growth Plan for the
purpose of qualifying the plan under Section 162@vi¢ continue to consider other steps which mighinithe company's best interest to
comply with Section 162(m), while reserving thehtigp award future compensation which would not pynwith the Section 162(m)
requirements for deductibility if we conclude tltfais is in the best interest of the company andtitskholders.

EXECUTIVE OFFICER COMPENSATION
BASE SALARY

We target executive officers' base salaries todnepetitive with those paid to individuals in sinmifgositions at peer companies to enable the
company to attract and retain talent. We also clamsiverall company and/or business unit perforraam our subjective assessment of «
executive officer's responsibilities and contribug to the company when determining base saldtibde these factors have a general
influence on the determination of base salariespaeific weighting is given to any of these fastand the relevance of each factor varies
from individual to individual.

We approved the base salaries for fiscal 2005 tegan the "Summary Compensation Table" of thisxpretatement in June 2004. We
believe these salaries were at a median levelrmpesison to the company's peers. Base salary mesdar fiscal 2005 were based, in part, on
the plan we developed with an independent condudtéew years ago to move the compensation of dhgpany's executive officers to a level
competitive with the company's peers over the eoofs few years.

On June 14, 2005, we approved the base salaritdlsfmompany's named executive officers for fi2fdl6. Given the company's continued
sluggish performance, we opted to take a conseevapproach to this year's base salary increaseb. tamed executive officer received a
base salary increase of 3.5 percent, except foBgindel who received a 6.0 percent raise due tpehfermance of the Mimi's Cafe business
unit. The 3.5 percent salary increase was consigiién the target level salary increase used fopomte office employees in good standing.
Accordingly, base salaries for fiscal 2006 will $@64,409 for Mr. Owens, $356,068 for Mr. Willian$§844,500 for Mr. Bendel, $328,445 for
Mr. Radkoski and $258,750 for Mr. Hicks.

INCENTIVE COMPENSATION

Historically, a significant portion of the execudiofficers' compensation has been awarded in tine 66 a cash bonus which is "at risk" ba:
on the achievement of objective and subjectivequardnce goals established by the compensation cibeensit the beginning of the fiscal
year. Individual cash bonus targets were basedrultiple of base salary set at the beginning efftbcal year

In August 2004, we established objective perforneagmals (without establishing specific numeric ¢étsy and base salary multiples for target
cash bonuses to be awarded to the executive affigith respect to fiscal 2005 performance. In lighthe company's lower-thaxpected ne
income, earnings per share ("EPS") and Bob EvastaR&nt same-store sales, we substantially redheadnge of target cash bonuses for
the named executive officers (other than Mr. Benfilem 40 percent to 70 percent of base salanOtpedcent to 35 percent of base salary.

In June 2005, we evaluated each executive offiaseth upon his or her objective performance goalisical 2005 and our subjective
assessment of the executive officer's individualggmance and contributions to the company. Faafi2005, the company's reported diluted
EPS decreased 48.8 percent and net income decdSepercent compared to the previous fiscal ywémarily due to increased
competition in key market areas, substantially loReb Evans Restaurant same-store sales, incréasgdosts across a wide variety of
commodities in the company's restaurant divisiahianreased hog costs in the food products divisidis overall performance was
substantially below anticipated levels. Accordinglgsh bonuses awarded for fiscal 2005 performemce $112,340 for Mr. Owens,
$113,529 for Mr. Williams, $54,165 for Mr. Bend#$#7,601 for Mr. Radkoski and $29,286 for Mr. Hick&essrs. Owens, Radkoski and
Hicks received cash bonuses ranging from 40 petoesd percent of their cash bonus targets, whiésdns. Williams and Bendel received
cash bonuses ranging from 104
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percent to 110 percent of their cash bonus tadyetgo the performance of their respective businegs. Although food products operating
income was significantly lower than fiscal 2004/agi the cost environment, operating profit wasdrsdttan planned.

LONG-TERM EQUITY-BASED INCENTIVE COMPENSATION

We believe equitysased compensation should form a significant poemittotal compensation because this ensuresitrafisant rewards ar
received by executive officers only when stockholddue is created. Historically, stock options éd@een the company's primary long-term
incentive compensation vehicle. Over the last fearg, we have awarded stock options based soledynaultiple of the executive officer's
base salary, without reference to the achievenfgmerdormance goals, in accordance with the plardesseloped with an independent
consultant which was designed to move the compiemsat the company's executive officers to a leghpetitive with the company's peers
over the course of a few years. As a result ofreuiew of our compensation practices and discussigith our new independent consultant
during fiscal 2005, we have adopted a new appré@obquity compensation to be awarded with respmetiscal 2006 performance, as
described below under "Fiscal 2006 Incentive Corsptan."

During fiscal 2005, we awarded 1SOs and NQSOs é¢ogem aggregate of 290,130 shares of common s$toitle named executive officers.
These grants are set forth in the "Grants of Ogtitable included in this proxy statement. The am@i these awards was based on the plan
we developed with an independent consultant a favs/ago to move the compensation of the compargtutive officers to a level
competitive with the company's peers.

In June 2005, we awarded ISOs and NQSOs to thedharezutive officers with respect to fiscal 2005 @enance. Messrs. Owens,
Williams, Bendel, Radkoski and Hicks received 1S0sering 4,307; 4,307; 9,846; 4,037; and 3,445eshaespectively. Messrs. Owens,
Williams, Radkoski and Hicks received NQSOs cowgi38,489, 10,005, 8,072 and 5,168 shares, respictMr. Bendel received 9,748
shares of restricted stock. These awards (otherMraBendel's awards) reflect a reduction of agpnately 80 percent from the level of
awards granted the past few years due to the coytgpdisappointing performance in fiscal 2005; oesite to preserve the number of shares
available for future awards under the 1998 StockdDPlan; and the accomplishment of the goalfiefglan we developed with an
independent consultant a few years ago to movedimpensation of the company's executive officeis Ievel competitive with the
company's peers.

OTHER COMPENSATION

We review the participation of the company's exeeubfficers in the company's retirement and savipigns and other employee benefit
plans. The named executive officers participathércompany's 401(k) plan on the same basis as etmgloyees. The company "matches"”
certain employee contributions to the 401(k) pfaampany matching amounts for the named executiieeo$ are included under the caption
"All Other Compensation" in the Summary Compensaiiable included in this proxy statement.

We also considered the participation of the com[sagyecutive officers in the BEEDP described orepligg Company contributions to the
named executive officers’' BEEDP accounts are irdughder the caption "All Other Compensation” i@ Bummary Compensation Table
included in this proxy statement.

All of the company's executive officers participatehe SERP described on pages 16 and 17. Cuyrréimél SERP is expected to provide a
monthly retirement benefit of $36,592 for Mr. Owe#$4,562 for Mr. Williams, $13,609 for Mr. Bend#{16,002 for Mr. Radkoski and
$16,632 for Mr. Hicks if they retire at the normatirement age. These monthly benefits will be gardL0 years and are based on actuarial
assumptions and other factors that are specifigierSERP or that are recommended by the SERRargct he actual monthly benefit may
be higher or lower than these amounts dependirteaxtent to which these factors reflect actupkeience. We have considered these
amounts in assessing the overall compensatioreafdmpany's executive officers.

All of the company's executive officers are eligilbtb participate in the employee benefit programagiained by the company, including
health and dental insurance plans, on the sames t@srall other employees. Additionally, the compgngmed executive officers are provi
with a monthly car allowance or a company car.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER COMPENSATION

When reviewing Mr. Owens' base salary, we congtigicompensation of his peers, his experienceprsdpilities and tenure as well as the
company's overall performance and his individudiesements during a particular fiscal year. In Ja6@4, we approved a 10 percent base
salary increase for Mr. Owens for fiscal 2005. Mwens has received a 10 percent raise for théheest fiscal years as part of our goal of
moving his base salary to a median level of the Isatary paid to the chief executive officers & tdompany's peers.

In June 2005, we approved a 3.5 percent base satagase for Mr. Owens for fiscal 2006. We toatoaservative approach to Mr. Owens'
base salary for fiscal 2006 due to the compangsmtedisappointing performance, especially witlpees to Bob Evans Restaurant same-store
sales. Mr. Owens' 3.5 percent raise for fiscal 2086 consistent with the target level salary ineeaased for corporate office employees in
good standing.

At the beginning of fiscal 2005, we determined tkiat Owens' fiscal 2005 target cash bonus woultidsed 50 percent on the company's
and 50 percent on our subjective assessment giettiermance of Mr. Owens and the company. We adaaed Mr. Owens' target cash
bonus for fiscal 2005 from 70 percent to 35 peroéittase salary. The company's fiscal 2005 EPSB&d@®!, down from fiscal 2004 EPS of
$2.03. Accordingly, we determined that Mr. Owensigtl not receive the 50 percent portion of hiséagash bonus based on EPS. However,
we awarded Mr. Owens all of the remaining 50 peroéhis target cash bonus. The company's totasales for fiscal 2005 were
approximately $1.5 billion, up 21.9 percent frore firevious year. We also noted Mr. Owens' efforthé company's successful acquisition
and integration of Mimi's Cafe during fiscal 2008.. Owens' bonus was $112,340 (which equals 17r&epe of his fiscal 2005 base salary).

We also granted Mr. Owens stock options in fis€f®2to purchase 169,300 common shares. We basadnhent of options awarded on a
multiple of his base salary to help move the oVenaount of his compensation to a level competitivg his peers.

In June 2005, we awarded Mr. Owens an ISO cove¥jag7 shares and an NQSO covering 38,489 sharedeVél of Mr. Owens' equity
compensation with respect to fiscal 2005 perforreamas approximately 80 percent less than his pusvéovards over the last few years
because we determined that his compensation lexkidached a level competitive with his peers,aisd due to the company's poor fiscal
2005 performance and our desire to preserve théauof shares available for future awards unded 888 Stock Option Plan.

We believe that the total value of Mr. Owens' congagion is appropriate with respect to the compapgtformance and the comparative ¢
of compensation paid to chief executive officershaf company's peers.

FISCAL 2006 INCENTIVE COMPENSATION

Pursuant to the recommendations of the new indepgransultant, in May 2005 we approved a new Radace Incentive Plan for the
company's executive officers and senior managerBegfinning with fiscal 2006, the amount of targgtigy-based incentive compensation
that a named executive officer can receive wileheal to a multiple of the named executive off&cannual base salary. Once the named
executive officer's target equity-based incentivmpensation is determined, the named executiveasfiiill automatically receive a grant of
stock options with a value equal to 25 percenhaf amount as incentive compensation. We beliexttlis automatic grant of stock options
is an appropriate form of incentive compensatiotalbse the value of the stock options is inherdigtyto company performance - the stock
options are only valuable if the price of the comga common stock increases after the grant datdefore the options expire. The
remaining 75 percent of each named executive afitarget incentive compensation is at-risk antitvei awarded in the form of restricted
stock only if specific performance goals establishg the compensation committee are achieved @ggific EPS and operating income
amounts for designated business units). Awardseémamed executive officers under the Performamoentive Plan will be made in
accordance with the company's 2002 Incentive Grd®ldin and 1998 Stock Option Plan, so we expecetaesrds will be excluded from the
$1.0 million cap for purposes of

Section 162(m).
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NEW STOCK OWNERSHIP GUIDELINES

To further implement our fundamental philosophyr@ximizing stockholder value by aligning the finabénterests of the company's
stockholders with the individuals primarily respiires for developing and implementing corporatetsigg, we recently adopted the stock
ownership guidelines described on page 5 for timepamy's named executive officers and directors.

CONCLUSION

We have reviewed all components of the chief exeeutfficer's and the other named executive officeompensation, including salary,
bonus and long-term equity compensation, accuniii@alized and unrealized stock option gains, tiiladvalue to the executive and cost to
the company of all perquisites and other persoeagfits, the earnings and accumulated payout dldiggunder the company's non-qualified
deferred compensation program and the projectedytapligations under the SERP and under changeqitrol scenarios.

Based on this review, we find the chief executiffecer's and the other named executive officertsiitoompensation (and, in the case of the
change-in-control scenarios, the potential paydatf)e aggregate to be reasonable and not exeegsivthermore, we believe that the
compensation paid to the executive officers is bast with the goals and objectives of the company

Attracting and retaining talented and motivated aggament and employees is essential to create &sngshareholder value. Offering a
competitive, performancbased compensation program with a large equity compt helps to achieve this objective by alignimg interest ¢
management with those of stockholders.

Submitted by: Compensation Committee Members Rdbétt Rabold (chair), Daniel A. Fronk, E.W. (Bilhgram Il and Cheryl L. Krueger

PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDEN T
REGISTERED PUBLIC ACCOUNTING FIRM

Ernst & Young LLP has been the company's indeperalgaitors since 1980, and the audit committeeskéected Ernst & Young LLP as the
company's independent registered public accoufitimgfor the fiscal year ending April 28, 2006. Beé selecting Ernst & Young LLP, the
audit committee carefully considered, among othegs, that firm's qualifications as the indeperidegistered public accounting firm for t
company and the audit scope. As a matter of gogabcate governance, the audit committee has datedrto submit its selection to the
company's stockholders for ratification. In therguvhat this selection of the independent registg@ueblic accounting firm is not ratified by a
majority of the shares of common stock preseneprasented at the annual meeting, the audit coeamittll review its future selection of the
independent registered public accounting firm.

The company expects a representative of Ernst &gduLP will attend the annual meeting, and the espntative will have an opportunity
make a statement if he or she so desires. Thesameive will also be available to respond to apgate questions from stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FO THE RATIFICATION OF THE SELECTION OF ERNST &
YOUNG LLP AS THE COMPANY'S INDEPENDENT REGISTEREDJBLIC ACCOUNTING FIRM FOR FISCAL 2006.

PREAPPROVAL OF SERVICES PERFORMED BY THE INDEPENDEN T REGISTERED PUBLIC ACCOUNTING FIRM

Under applicable SEC rules, the audit committeedgiired to preapprove the audit services and punnonaudit services performed by 1
independent registered public accounting firm ideorto ensure that they do not impair the auditndgpendence from the company. The
SEC rules specify the types of non-audit servibas @&n independent registered public accountimg firay not provide to its audit client and
establish the audit committee's responsibilitygfdministration of the engagement of the independagistered public accounting firm.

Consistent with the SEC's rules, the audit committas adopted a policy which requires that thetaatimittee preapprove all audit services
and permitted non-audit services provided by tlde@ndent registered public accounting firm tochmpany or any of its subsidiaries. The
policy contains a list of specific audit servicaadit-related services and tax services that haee lapproved by the audit committee up to
certain cost-levels. This list is reviewed and appd by the audit committee at least annually. gieapproval of the services set
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forth in the list is merely an authorization for magement to potentially use the independent regidteublic accounting firm for such
services. The audit committee, in concert with ngamaent, has the responsibility to set the termthe@Engagement and negotiate the fees.
The audit committee must specifically preapprowe aoposed services that are not included in gtepli that will exceed the cost-levels set
forth on the list. The audit committee may delegatsmpproval authority to its chairperson or anothember of the audit committee and, if it
does, the decisions of that member must be prasémtée full audit committee at its next scheduiegkting. In no event does the audit
committee delegate to management its responsibilipreapprove services to be performed by thep@déent registered public accounting
firm.

All requests or applications for services to bevigted by the independent registered public accagrftirm that do not require specific
preapproval by the audit committee must be subdhttiehe company's controller and must includetaildsgl description of the services to be
rendered. The controller will determine whethertsservices fall within the list of services whicavie been preapproved by the audit
committee. If there is any question as to whetherproposed services have been preapproved, tirkemwill contact the audit committes
designee to obtain clarification or, if necessapgcific preapproval of the proposed services.audt committee will be informed on a
timely basis of any such services rendered byritiependent registered public accounting firm.

All requests or applications for services to bevigted by the independent registered public accagritrm that require specific preapproval
by the audit committee must be submitted to thetaadnmittee by both the independent registeredipalscounting firm and the company's
controller and must include a joint statement astiether, in their view, the request or applicai®nonsistent with the SEC's rules on auc
independence.

FEES OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTIN G FIRM

The following table shows the fees that the compaaigl or accrued for the audit and other servicesiged by Ernst & Young LLP for fisci
years 2005 and 2004. All of the services descrileddw were preapproved by the audit commit

2005 2004

Audit Fees $ 446,000 $ 169,000
Audit-Related Fees 88,000 39,000
Tax Fees 25,000 116,000
All Other Fees 0 0

Total $ 559,000 $ 324,000

AUDIT FEES: This category includes the audit of dmenpany's annual financial statements, the atdiditamagement's annual assessment of
the company's internal control over financial rejmgy, review of financial statements included ie tompany's quarterly reports on Form 10-
Q and services that are normally provided by tldependent registered public accounting firm in @mtion with statutory and regulatory
filings or engagements for those fiscal years. Thategory also includes advice on audit and acaogimtatters that arose during, or as a rt

of, the audit or the review of interim financiahtgments and the preparation of an annual "managdetter" on internal control matters.

AUDIT-RELATED FEES: This category consists of agswre and related services by Ernst & Young LLP déhatreasonably related to the
performance of the audit or review of the compafigancial statements and are not reported aboderdiAudit Fees." The services for the
fees disclosed under this category include bepkfit audits, due diligence related to potentialgaes and acquisitions and accounting
consultations.

TAX FEES: This category consists of professionavises rendered by Ernst & Young LLP for tax coraplie, tax advice and tax planning.
The services for the fees disclosed under thiggoayeinclude tax return preparation and techniagladvice. In fiscal years 2005 and 2004
fees were paid to Ernst & Young LLP for tax plarmservices; all fees paid were for tax serviceateel to tax return preparation, tax return
review and technical tax advice.

ALL OTHER FEES: None
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The purpose of the audit committee is to overseetimpany's accounting and financial reporting @secaudits of the company's
consolidated financial statements and the compamgmal audit function. The committee is alsg@ssible for appointing, compensating
and overseeing the company's independent regigpestdt accounting firm.

The audit committee is comprised of five independiarectors, as defined by applicable Nasdaq and &ites, and operates under a written
charter adopted by the board. The charter is readeannually by the audit committee and was lasseevin May 2004. The audit committee
appoints the company's independent registeredgabtiounting firm. Ernst & Young LLP served as tbenpany's independent registered
public accounting firm for the 2005 fiscal year.

Management is responsible for the preparationgmtesion and integrity of the company's financtatements and for the company's
accounting and financial reporting processes, thiolyithe establishment and maintenance of an atkequstem of internal control over
financial reporting. Management is also responditmi@reparing its report on the establishment;m@aiance; and assessment of the
effectiveness; of the company's internal contr@rdinancial reporting. The company's internal afuthiction is responsible for objectively
reviewing and evaluating the adequacy, effectiveraesl quality of the company's system of interpatiol| over financial reporting. Deloitte
and Touche LLP was approved by the audit commitiessist the company with its internal audit fiortt Ernst & Young LLP is responsit
for performing an independent audit of the companghsolidated financial statements in accordarittetie standards of the Public
Company Accounting Oversight Board (United Stase®) issuing a report on management's assessmiiat effectiveness of the company's
internal control over financial reporting.

The audit committee members are not professioratants nor auditors, and their functions areimended to duplicate or to certify the
activities of management and the independent ergidtpublic accounting firm. The audit committer/ee a board-level oversight role, in
which it provides advice, counsel and directiomi@mnagement and the auditors on the basis of tbeniation it receives, discussions with
management and the auditors, and the experiertbe afudit committee's members in business, findaoid accounting matters.

The audit committee met with management, the coylpamternal auditors and Ernst & Young LLP throaghthe year. The audit committee
met with Ernst & Young LLP and the internal audstowith and without management present, to disthessesults of their respective audits,
their evaluations of the company's system of irglecontrol over financial reporting and the overplhlity of the company's financial
reporting. In addition, the audit committee revievand discussed with Ernst & Young LLP all matteguired by the standards of the Public
Company Accounting Oversight Board (United States)juding those described in Statements on AugliStandards Nos. 61, 54 and 99,
Communication with Audit Committees.

The audit committee has reviewed and discussedmétiagement its assessment and reported on tleéieffeess of the company's internal
controls over financial reporting as of April 29@5. The audit committee also reviewed and disclestn Ernst & Young LLP its attestati
report on management's assessment of internalot@vier financial reporting, and its review andagon the company's internal control o
financial reporting.

The audit committee has received from Ernst & Yoluhg the written disclosures and a letter descglalt relationships between Ernst &
Young LLP and the company and its subsidiariesrfight bear on Ernst & Young LLP's independencesistant with Independence
Standards Board Standard No. 1, Independence Bistisswith Audit Committees. The audit committes Hascussed with Ernst & Young
LLP any relationships with or services to the comypar its subsidiaries that may impact the objéistiand independence of Ernst & Young
LLP and the audit committee has satisfied itseloasrnst & Young LLP's independence.

Management and Ernst & Young LLP have represemtélet audit committee that the company's auditedalidated financial statements as
of and for the fiscal year ended April 29, 2005revprepared in accordance with accounting prinsigkenerally accepted in the United States
and the audit committee has reviewed and discubsseé audited consolidated financial statements ménagement and Ernst & Young

LLP.

Based on the audit committee's discussions withagrement and Ernst & Young LLP and its review ofréqeort of Ernst & Young LLP to
the audit committee, the audit committee recommerndehe board (and the board approved) that thgpeoy's audited consolidated
financial statements and management's report oestadlishment;
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maintenance; and assessment of the effectivenieds oompany's internal control over financialogjng be included in the company's
annual report to stockholders and incorporatedefgrence in the company's annual report on Forrd id-the fiscal year ended April 29,
2005, to be filed with the SEC.

Submitted by: Audit Committee Members
Michael J. Gasser (chair), Daniel A. Fronk, E.Will{Bngram Ill, G. Robert Lucas and Robert E.H.de&.

PERFORMANCE GRAPH
COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN

The following line graph compares the yearly petaga change in the company's cumulative total stoider return (as measured by divid

(i) the sum of the cumulative amount of dividendsthe measurement period, assuming dividend retment and the difference between the
price of the company's common shares at the enthanoleginning of the measurement period; by I{#) rice of the common shares at the
beginning of the measurement period) against theutative total return of the Standard & Poor's S00ck Index ("S&P 500") and the
weighted average of its peer group for the fiverymaiod ended April 29, 2005. The company's peeunpis comprised of Nasdag-listed
restaurant companies (weighted 80 percent) andMasidag- and New York Stock Exchange ("NYSE")elisineat producers (weighted 20
percent).

TOTAL CUMULATIVE STOCKHOLDER RETURN FOR
FIVE-YEAR PERIOD ENDING APRIL 29, 2005

[PERFORMANCE GRAPH]

CUMULATIVE VALUE OF $100 INVESTMENT

2000 2001 2002 2003 2004 2005
Peer Group $ 100.00 $ 125.88 $ 171.54 $159.69 $ 233.04 $264.80
S&P 500 $ 100.00 $ 86.03 $ 74.15 $ 63.13 $ 76.24 $ 79.65
Bob Evans Farms, Inc. $ 100.00 $ 147.61 $ 240.38 $203.98 $ 251.16 $169.93
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PROXY STATEMENT STOCKHOLDER PROPOSALS

Proposals by stockholders intended to be presentdd annual meeting of stockholders must be vedddy the company no later than April
3, 2006, to be eligible for inclusion in the compamproxy materials relating to the 2006 annualtingeof stockholders. Upon receipt of a
proposal, the company will determine whether ortnahclude the proposal in the proxy materialadeordance with the applicable rules and
regulations of the SEC.

The SEC has promulgated rules relating to the eeaf discretionary voting under proxies solicitgdthe board of directors. If a
stockholder intends to present a proposal at tBé 20nual meeting of stockholders and does nofyrtbé& company of the proposal by June
17, 2006, the proxies solicited by the board oéctiors for use at the 2006 annual meeting of stadkins will be entitled to use their
discretionary voting authority should the propdbain be raised, without any discussion of the méaitthe company's proxy statement for the
2006 annual meeting of stockholders.

In each case, written notice must be given to tmepany at Bob Evans Farms, Inc., 3776 S. HighCaiumbus Ohio 43207, Attention:
Senior Vice President of Investor Relations andp@Gmate Communications.

Stockholders desiring to nominate candidates fectiln as directors at the 2006 annual meetingookbolders must follow the procedures
described in "THE BOARD AND COMMITTEES OF THE BOARD Director Nominations by Stockholders."

REPORTS TO BE PRESENTED AT THE ANNUAL MEETING

The company's annual report for the fiscal yeaedntipril 29, 2005, which contains financial statensefor such fiscal year and the signed
report of Ernst & Young LLP, independent registepathlic accounting firm, with respect to such fineh statements, will be presented at the
annual meeting. The annual report is not to berdeghas proxy soliciting material, and manageméttt@company does not intend to ask,
suggest or solicit any action from the stockholdeith respect to such report.

OTHER MATTERS

As of the date of this proxy statement, the onlgibeiss which management intends to present antheahmeeting consists of the matters set
forth in this proxy statement. If any other mattehsuld properly come before the annual meetingngradjournment(s) thereof, the proxy
holders will vote thereon in their discretion, itcardance with their best judgment in light of deaditions then prevailing. All proxies
received duly executed and not properly revokedveilvoted.

You are requested to vote by either visiting thewyproxyvote.com Web site as indicated on the preaeyl; calling (800) 690-6903 or
signing, voting and dating the enclosed proxy @ard mailing it promptly in the enclosed envelope.

By Order of the Board of Directors,

/sl Stewart K. Owens

Stewart K. Onens
Chai rman of the Board and
Chi ef Executive Oficer
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[BOB EVANS FARMS LOGOQ]
3776 SOUTH HIGH STREET
COLUMBUS, OH 43207

IMPORTANT NOTICE REGARDING DELIVERY
OF SECURITY HOLDER DOCUMENTS (HH)
AUTO DATA PROCESSING

INVESTOR COMM SERVICES

ATTENTION:

TEST PRINT 10F2
51 MERCEDES WAY 62
EDGEWOOD, NY 91
11717

NAME

BOB EVANS FARMS INC
BOB EVANS FARMS INC
BOB EVANS FARMS INC
BOB EVANS FARMS INC
BOB EVANS FARMS INC
BOB EVANS FARMS INC
BOB EVANS FARMS INC
BOB EVANS FARMS INC

ELECTRONIC DELIVERY OF FUTURE STOCKHO

COMMUNICATIONS

If you would like to reduce the costs
Inc. in mailing proxy materials, you
future proxy statements, proxy cards
electronically via e-mail or the Inte
electronic delivery, please follow th
using the Internet and, when prompted
receive or access stockholder communi
future years.

VOTE BY INTERNET - WWW.PROXYVOTE.COM

Use the Internet to transmit your vot
electronic delivery of information up
Daylight Time Sept. 11, 2005. Have yo
access the Web site and follow the in
records and to create an electronic v

VOTE BY PHONE - (800) 690-6903
Use any touch-tone telephone to trans
up until 11:59 p.m. Eastern Daylight
Have your proxy card in hand when you
instructions.

VOTE BY MAIL

Indicate your vote, sign your name as

in the date and return it in the post
provided or return it to Bob Evans Fa
Mercedes Way, Edgewood, NY 11717. Pro
p.m. Eastern Daylight Time Sept. 11,

AIC

1234567890123456789 123,456,789
1234567890123456789 123,456,789
1234567890123456789 123,456,789
1234567890123456789 123,456,789
1234567890123456789 123,456,789
1234567890123456789 123,456,789
1234567890123456789 123,456,789
1234567890123456789 123,456,789

PAGE 1OF 2

incurred by Bob Evans Farms,

can consent to receiving all
and annual reports

rnet. To sign up for

e instructions below to vote
, indicate that you agree to
cations electronically in

ing instructions and for
until 11:59 p.m. Eastern

ur proxy card in hand when you

structions to obtain your
oting instruction form.

mit your voting instructions
Time Sept. 11, 2005.
call and then follow the

it appears on this card, fill
age-paid envelope we have
rms, Inc., c/o ADP, 51

xies must be received by 11:59

2005.

,012.12345
,012.12345
,012.12345
,012.12345
,012.12345
,012.12345
,012.12345
,012.12345

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS  FOLLOWS: [X]

BOBEV1 KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.
BOB EVANS FARMS, INC.
Proxy for annual meeting of stockholders to be held on 02 0000000000 214958305296

Sept. 12, 2005. THIS PROXY IS SOLICITED ON BEHALF O F THE

BOARD OF DIRECTORS.

To withhold authori
nominee, mark "For

ty to vote for a specific

YOUR BOARD RECOMMENDS YOU VOTE "FOR" ALL NOMINEES All Except" and write the

DIRECTORS FOR WITHHOLD FOR ALL  nominee's number on the line below.
Election of three class | directors to serve for ALL ALL EXCEPT

terms of three years each: 01) Daniel A. Fronk,

02) Cheryl L. Krueger, 03) G. Robert Lucas [1 [1 11

YOUR BOARD RECOMMENDS YOU VOTE "FOR" THE RATIFICATION OF THE SELECTION OF THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM.

FOR AGAINST ABSTAIN
PROPOSAL
Ratification of the selection of Ernst & Young LL P as the company's independent registered public ac counting[] [] []
firm for the 2006 fiscal year.

THE UNDERSIGNED STOCKHOLDER(S) AUTHORIZES THE PROXIES TO VOTE UPON SUCH OTHER MATTERS (NONE KNOWN ATTHE
TIME OF SOLICITATION OF THIS PROXY) AS MAY PROPER LY COME BEFORE THE ANNUAL MEETING OR ANY ADJOURNMHNS)
THEREOF IN THEIR DISCRETION.

e notice of the annual meeting of stockholders, dat ed
he annual report of the company for the fiscal year

The undersigned hereby acknowledges receipt of th
Aug. 1, 2005; the enclosed proxy statement; and t
ended April 29, 2005.

AUTO DATA PROCESSING
YES NO INVESTOR COMM SERVICES
ATTENTION:



Please indicate if you plan to attend this

meeting.

HOUSEHOLDING ELECTION - Please indicate if
you consent to receive certain future

investor communications in a single package

per household.

Signature (PLEASE SIGN WITHIN BOX) Date

P19295

TEST PRINT

51 MERCEDES WAY
EDGEWOOD, NY
11717

Signature (Joint Owners)

------------ 123,456,789,012
096761G99
------------ 91



Aug. 1, 2005
Dear Fellow Stockholders:

You are invited to join us at our annual meetingtockholders where we will discuss our fiscal 2€i8ncial results and our plans going
forward. The ANNUAL MEETING OF STOCKHOLDERS WILL BERIONDAY, SEPT. 12, 2005, AT 9 A.M. AT THE SOUTHERN
THEATRE IN COLUMBUS, OHIO. Beginning at 8 a.m., @#rs and directors will be available to discussaampany's progress, as well as
share in refreshments.

WHETHER OR NOT YOU PLAN TO JOIN US AT THE MEETIN@LEASE TAKE THE TIME TO VOTE YOUR PROXY. Your vois
important. There are instructions on the reverde ef this card for voting by Internet, phone oiilmiayou choose to vote by Internet, |
encourage you to sign up for electronic deliveryhaf proxy materials and annual report which wifpedite delivery, reduce paper usage and
decrease mailing costs next year.

| look forward to seeing you on Sept. 12.
Sincerely,

/sl Stewart K. Owens

Stewart K. Onens
Chai rman of the Board and
Chi ef Executive Oficer

BOBEV2

The stockholder(s) of Bob Evans Farms, Inc. (therjgany”), identified on this card, appoints StewarOwens and Donald J. Radkoski as
the proxies of such stockholder(s), with full powéisubstitution, to attend the annual meetingto€lsholders of the company to be held at

Southern Theatre, 21 E. Main St., Columbus, Oh1%3on Monday, Sept. 12, 2005, at 9 a.m., Eafeaglight Time, and to vote all of the
shares of common stock which such stockholder(@htigled to vote at the annual meeting.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF BOB EVANS FARMS,
INC.

You may vote using any of the above-mentioned nu=th@/hen signing as attorney, executor, admin@trétustee or guardian, please give
full title as such. If a signer is a corporatiofegse sign the full corporate name by authorizéidest Joint owners should both sign.

VOTES WILL BE COUNTED AS FOLLOWS: WHERE A CHOICE IBIDICATED, THE SHARES REPRESENTED BY THIS PROXY,
WHEN PROPERLY EXECUTED, WILL BE VOTED AS SPECIFIEIF NO CHOICE IS INDICATED ON THE REVERSE SIDE OF
THIS CARD, THE SHARES REPRESENTED BY THIS PROXY WIBE VOTED FOR THE ELECTION OF THE NOMINEES LISTED
AS DIRECTORS OF THE COMPANY AND FOR THE RATIFICATIOOF THE SELECTION OF ERNST & YOUNG LLP AS THE
COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTINERM FOR FISCAL 2006. IF PRIOR PROXIES HAVE BEEN
SUBMITTED FOR THE SAME SHARES REPRESENTED BY THI®RD, THIS PROXY WILL REPLACE EARLIER PROXIES.

IF SHARES OF COMMON STOCK OF THE COMPANY ARE ALLOUAD TO THE ACCOUNT OF THE STOCKHOLDER
IDENTIFIED ON THIS CARD UNDER THE BOB EVANS FARMSNC. AND AFFILIATES 401(k) RETIREMENT PLAN (THE "40(k)
PLAN"), THEN SUCH STOCKHOLDER HEREBY DIRECTS MELLOBANK, N.A., THE TRUSTEE OF THE 401(k) PLAN (THE
"TRUSTEE"), TO VOTE (i) ALL OF THE SHARES OF COMMOBTOCK OF THE COMPANY ALLOCATED TO SUCH
STOCKHOLDER'S ACCOUNT UNDER THE 401(k) PLAN IN ACGIDANCE WITH THE INSTRUCTIONS GIVEN HEREIN AT THE
ANNUAL MEETING AND ANY ADJOURNMENT(s), ON THE MATTERS SET FORTH ON THE REVERSE SIDE. YOUR
INSTRUCTIONS TO THE TRUSTEE ARE STRICTLY CONFIDENAL. IF NO INSTRUCTIONS ARE GIVEN, THE SHARES
ALLOCATED TO SUCH STOCKHOLDER'S ACCOUNT IN THE 404(PLAN WILL NOT BE VOTED.





