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BRIDGFORD FOODS CORPORATION 

COMPENSATION COMMITTEE CHARTER 

(Effective October 11, 2010) 

Introduction 

The Compensation Committee (the “Committee”) of the Board of Directors of Bridgford Foods 
Corporation, a California corporation (the “Company”), shall have the purposes, responsibilities and 
authority described below.  This Charter is intended to comply with applicable rules of The NASDAQ 
Stock Market, Inc. (“NASDAQ”) and to provide the Committee with direction in performing its 
responsibilities on behalf of the Company’s Board of Directors.  This Charter has been approved by 
the Company’s Board of Directors (the “Board”). 

The Purpose of the Compensation Committee 

The purpose of the Committee is to assist the Board in meeting its responsibilities with regard to 
oversight and determination of executive compensation.  Among other things, the Committee (a) 
reviews the performance of the members of the Executive Committee (who collectively serve as the 
Company’s Chief Executive Officer), (b) reviews, recommends and approves the Company’s 
compensation arrangements, including arrangements with executive officers and directors, (c) 
publishes a report to be included in the Company’s annual proxy statement, and (d) administers the 
Company’s equity incentive plans (including reviewing, recommending and approving stock option 
and other equity incentive grants to executive officers and directors). 

Membership and Structure 

The Committee shall be comprised of at least three (3) directors, each of whom must (i) meet the 
director independence requirements set forth in the listing rules of The NASDAQ Stock Market, Inc. 
and (ii) be “Non-Employee Directors” under Rule 16b-3 promulgated under the Securities Exchange 
Act of 1934, as amended.  In addition, at least two (2) directors serving on the Committee must be 
qualified “outside directors” under Section 162(m) of the Internal Revenue Code, as amended, and 
related regulations.  Each of the foregoing shall be determined by the Board.  Appointment to the 
Committee, including the designation of the Chair of the Committee, shall be made by the full Board 
annually.  Each member of the Committee shall serve at the pleasure of the Board and the Board has 
the authority to remove members from the Committee in its sole discretion. 

Meetings of the Committee shall be held at such times and places as circumstances dictate (but no less 
frequently than annually), including by written consent.  Meetings may be called by the Chair of the 
Committee or upon the request of any two of its members.  The Chair of the Committee shall 
determine the time, place and method for holding and the agenda for all Committee meetings and, 
when present, shall preside over all Committee meetings.  A majority of the members present at any 
meeting at which a quorum is present may act on behalf of the Committee. 

When necessary, the Committee shall meet in executive session outside of the presence of any 
executive officer of the Company.  The Chair of the Committee (or his or her designee) shall keep 
record of the Committee’s meetings and report on activities of the Committee to the full Board.  In 
fulfilling its responsibilities, the Committee shall have authority to delegate its authority to 
subcommittees composed entirely of directors who would otherwise qualify for membership on the 
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Committee, in each case to the extent permitted by applicable law. 

Primary Responsibilities and Duties 

In carrying out its purpose, the Committee shall have direct authority to perform the following 
responsibilities and duties (it being understood that the Committee may condition its approval of any 
compensation on Board ratification to the extent so required to comply with applicable tax law): 

 determine the compensation of the members of the Executive Committee, after taking 
into account the Board’s assessment of the performance of the Executive Committee, 
as well as any other executive officers of the Company. 

 determine the compensation of the Chairman of the Board and the other directors of the 
Company. 

 assess the performance of the executive officers of the Company other than the 
members of the Executive Committee (whose performance is assessed by the Board). 

 review and make recommendations to the Board regarding the Company’s 
compensation policies and philosophy.  

 review and make recommendations to the Board with respect to the employment 
agreements, severance agreements, change of control agreements and other similar 
agreements between the Company and its executive officers. 

 administer the Company’s equity incentive plans, including the review and grant of 
stock option and other equity incentive grants.  

 review and discuss the Compensation Discussion and Analysis (“CD&A”) section of 
the Company’s annual proxy statement with management, and recommend to the 
Board that the CD&A be included in the Company’s proxy statement as required.  

 produce an annual report on executive compensation for inclusion in the Company’s 
proxy statement. 

 as requested by Company management, review, consult and make recommendations 
and/or determinations regarding employee compensation and benefit plans and 
programs generally, including employee bonus and retirement plans and programs.  

 assist the Board and management in developing and evaluating potential candidates for 
executive officer positions. 

 advise the Board in its succession-planning initiatives for the Company’s executive 
officers and other senior officers. 
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Additional Powers and Responsibilities 

In addition to the specific responsibilities set forth above, the Committee will: 

 engage in an annual self-assessment with the goal of continuing improvement. 

 annually review and reassess the adequacy of this Charter, and recommend any 
changes to the full Board. 

 have the authority to engage independent legal, accounting and other advisers, as it 
determines necessary to carry out its duties, and to discuss matters with such advisers 
as the members of the Committee deem necessary or appropriate. The Committee shall 
have sole authority to approve the fees and retention terms of any such advisers.   

 have sole authority to approve the ordinary administrative expenses of the Committee 
that are necessary or appropriate for carrying out its duties. 

In addition to the powers and responsibilities expressly delegated to the Committee in this Charter, the 
Committee may exercise any other powers and carry out any other responsibilities delegated to it by 
the Board from time to time consistent with the Company’s bylaws. The powers and responsibilities 
delegated by the Board to the Committee in this Charter or otherwise shall be exercised and carried out 
by the Committee as it deems appropriate without requirement of Board approval, and any decision 
made by the Committee shall be at the Committee’s sole discretion. 

 
BOARD OF DIRECTORS 

 
Signature   Title   Date 

          
/s/   WILLIAM L. BRIDGFORD   Chairman   October 11, 2010 

William L. Bridgford   (Principal Executive Officer)     
          

/s/   ALLAN L. BRIDGFORD   Senior Chairman   October 11, 2010 
Allan L. Bridgford         

          
/s/  BRUCE H. BRIDGFORD     Director   October 11, 2010 

Bruce H. Bridgford         
          

/s/   TODD C. ANDREWS   Director   October 11, 2010 
Todd C. Andrews         

          
/s/   RICHARD A. FOSTER   Director   October 11, 2010 

Richard A. Foster         
          

/s/   ROBERT E. SCHULZE   Director   October 11, 2010 
Robert E. Schulze         

          
/s/   D. GREGORY SCOTT   Director   October 11, 2010 

D. Gregory Scott         
          

/s/   PAUL R. ZIPPWALD   Director   October 11, 2010 
Paul R. Zippwald         

 


