THE CHEFS’ WAREHOUSE, INC.
THIRD AMENDED AND RESTATED
COMPENSATION COMMITTEE CHARTER
Purpose
The Compensation Committee (the “Committee”) of The Chefs’ Warehouse, Inc., a
Delaware corporation (the “Company”), is a committee of the Board of Directors (the “Board”)
of the Company. The purpose of the Committee is to assist the Company in maximizing
stockholder value by utilizing compensation policies and strategies that will (i) attract, retain and
reward management personnel and non-management directors; (ii) align the Company’s
executive compensation programs with the interests of stockholders by rewarding performance
that enhances stockholder value; and (iii) provide appropriate incentives for executives to
achieve Company-wide and individual performance goals.
Committee Membership
The Committee shall consist of three or more directors and shall be comprised solely of
directors who (i) are determined by the Board to be “independent” in accordance with the rules
of The NASDAQ Stock Market (“NASDAQ”) and (ii) beginning on the earlier of (A) the
Company’s first annual meeting of stockholders held after January 15, 2014 and (B) October 31,
2014, must not accept directly or indirectly any consulting, advisory or other compensatory fee
from the Company or any subsidiary thereof (except (x) fees paid for service on the Board or any
committee thereof and (y) fixed amounts of compensation received under a retirement plan
(including deferred compensation) for prior service with the Company, provided that such
compensation is not contingent in any way on continued service). In determining whether a
director is eligible to serve on the Committee, the Board, beginning on the earlier of (A) the
Company’s first annual meeting of stockholders held after January 15, 2014 and (B) October 31,
2014, must also consider whether the director is affiliated with the Company, a subsidiary of the
Company or an affiliate of a subsidiary of the Company to determine whether such affiliation
would impair the director’s judgment as a member of the Committee. Pursuant to the exemption
made available to “controlled companies” by NASDAQ Listing Rule 5615, for such time that the
Company qualifies as a “controlled company,” the Board may elect not to comply with the
NASDAQ independence requirements relating to compensation committee members.
Additionally, no director may serve unless he or she is a “non-employee director” for purposes of
Rule 16b-3 under the Securities Exchange Act of 1934, as amended. To the extent the
Committee is not composed entirely of directors who satisfy the requirements to qualify as
“outside directors” for purposes of Section 162(m) of the Internal Revenue Code of 1986, as
amended, all awards under equity-based compensation plans shall be approved by a subcommittee of the Committee consisting of two or more members, each of whom shall satisfy
such requirements to qualify as an “outside director.”
The members of the Committee shall be appointed by the Board based on
recommendations from the Nominating and Corporate Governance Committee of the Board.
One member of the Committee shall be appointed as the chairperson of the Committee by the
Board. The members of the Committee shall serve for such term or terms as the Board may

determine or until earlier resignation or death. The Board may remove any member from the
Committee at any time with or without cause.
Reference is made to the Company’s Corporate Governance Guidelines for Committee
member qualifications, procedures for Committee member appointment and removal and
Committee organizational procedures.
Meetings
The Committee shall meet as often and at such times and places as it deems necessary to
fulfill its responsibilities. The Committee is governed by the same rules regarding meetings
(including meetings in person or by telephone or other similar communications equipment),
action without meetings, notice, waiver of notice, and quorum and voting requirements as are
applicable to the Board. The chairperson of the Committee shall preside at each meeting. In the
event the chairperson of the Committee is not present at a meeting, the Committee members
present at that meeting shall designate one of its members as the acting chair of such meeting.
The Committee may invite such members of management to its meetings as it deems
appropriate. However, the Committee shall meet regularly without such members present, and in
all cases the CEO and any other such officers shall not be present during portions of meetings at
which their compensation or performance is discussed or determined.
Committee Authority and Responsibilities
In general, the authority and responsibilities delegated to the Committee by the Board
shall include the following:
1.
The Committee shall annually review and approve corporate goals and objectives
relevant to Chief Executive Officer (“CEO”) compensation, evaluate the CEO’s performance in
light of those goals and objectives, and determine and approve the CEO’s compensation
(including base salary, incentive compensation, equity awards and perquisites and benefits other
than those available generally to all employees) based on this evaluation. In determining the
components of CEO compensation, the Committee may consider a number of factors, including,
but not limited to, the Company’s performance and relative stockholder return, the value of
similar incentive awards to CEOs at comparable companies and the awards given to the CEO in
past years. The CEO shall not be present during voting or deliberations by the Committee on his
or her compensation.
2.
The Committee shall, at least annually, review, approve and determine, or
recommend to the Board for determination, the annual base salaries, annual incentive
opportunities, equity awards and other compensation of the Company’s executive officers and
other senior executives as the Committee from time to time determines shall be subject to its
direct purview.
3.
The Committee shall, periodically and as and when it deems appropriate, review
and approve the following as they affect the Company’s executive officers: (a) all other incentive
awards and opportunities, including both cash-based and equity-based awards and opportunities;
(b) any employment agreements and severance arrangements; (c) any change-in-control
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agreements and change-in-control provisions affecting any elements of compensation and
benefits; and (d) any special or supplemental compensation and benefits for the Company’s
executive officers and individuals who formerly served as executive officers, including
supplemental retirement benefits and the perquisites provided to them during and after
employment.
4.
The Committee shall review and make recommendations to the Board regarding
the Company’s overall philosophy for compensation and benefit plans and practices for other
employees, including with respect to incentive compensation plans and equity-based plans,
policies and programs.
5.
The Committee shall approve grants and/or awards of restricted stock, stock
options and other forms of equity-based compensation, and otherwise administer the Company’s
equity incentive plans.
6.
The Compensation Committee shall periodically review and make
recommendations to the Board of Directors with respect to compensation philosophy and
policies for director compensation.
7.
The Committee shall review and discuss with management the Compensation
Discussion and Analysis (the “CD&A”) and the related executive compensation information
required to be included in the Company’s proxy statement and annual report on Form 10-K by
the rules and regulations of the Securities and Exchange Commission (the “Commission”) and,
based on such review and discussion, approve the CD&A and the related executive
compensation information for inclusion in the applicable filing.
8.
The Committee shall produce the annual Compensation Committee Report for
inclusion in the Company’s proxy statement and annual report on Form 10-K in compliance with
the rules and regulations promulgated by the Commission.
9.
Where the Committee determines necessary or appropriate, the Committee shall
have the authority, in its sole discretion, to retain or obtain the advice of a compensation
consultant, independent legal counsel or other compensation adviser; provided, however, that in
connection with the engagement of such an adviser (other than in-house counsel), the Committee
may select, or receive advice from, such an adviser only after taking into consideration the
following factors:
i.
ii.
iii.
iv.
v.
vi.

the provision of other services to the Company by the adviser’s employer;
the amount of fees received from the Company by the adviser’s employer, as a
percentage of total revenue of the adviser’s employer;
the policies and procedures of the adviser’s employer that are designed to
prevent conflicts of interest;
any business or personal relationship of the adviser with a member of the
Committee;
any stock of the Company owned by the adviser; and
any business or personal relationship of the adviser or the adviser’s employer
with an executive officer of the Company.
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The Committee shall be directly responsible for the appointment, compensation and
oversight of the work of any compensation consultant, legal counsel and other adviser retained
by the Committee. The Company must provide for appropriate funding, as determined by the
Committee, for payment of reasonable compensation to a compensation consultant, legal counsel
or any other adviser retained by the Committee.
10.
The Committee shall make regular reports to the Board regarding its actions and
make recommendations to the Board as appropriate.
11.
The Committee may form and delegate authority to subcommittees or members as
it deems appropriate.
12.
The Committee shall review and reassess the adequacy of its charter at least
annually and, as it deems appropriate, recommend amendments to the Board.
13.
The Committee shall perform such other activities, consistent with this charter,
the Company’s Certificate of Incorporation and Bylaws and governing law as the Committee
deems necessary or appropriate or as may be required under the provisions of any compensation
or benefit plan maintained by the Company.
14.
The Committee shall perform such other functions as may be delegated to it by
the Board from time to time.
As adopted by the Board of Directors, March 8, 2013.
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