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BJ�S RESTAURANTS, INC.

7755 Center Avenue, Suite 300

Huntington Beach, California 92647

Dear Shareholders:

You are cordially invited to attend the BJ�s Restaurants, Inc. Annual Meeting of Shareholders on June 4, 2008 at 9:00 a.m. (Pacific Daylight
Time). The meeting will be held at the BJ�s Restaurant and Brewhouse located at 13130 Jamboree Road, Irvine, California 92602.

The matters to be acted upon at the meeting are described in the attached Notice of Annual Meeting and Proxy Statement. Our agenda for the
Annual Meeting will also include an overview of our business strategy and recent performance.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, YOU ARE URGED TO VOTE YOUR SHARES
PROMPTLY BY MAIL, TELEPHONE OR INTERNET AS INSTRUCTED ON THE ENCLOSED PROXY CARD OR VOTING
INSTRUCTION CARD. PROXIES FORWARDED BY OR FOR BROKERS OR FIDUCIARIES SHOULD BE RETURNED AS
REQUESTED BY THEM.

Sincerely,

Paul A. Motenko

Co-Chairman of the Board of Directors Vice President
& Secretary

Jeremiah J. Hennessy

Co-Chairman of the Board of Directors

Gerald W. Deitchle President and
Chief Executive Officer

IF YOU PLAN TO ATTEND THE MEETING

Please note that attendance will be limited to shareholders. Admission will be on a first-come, first-served basis. Shareholders may be asked to
present valid picture identification, such as a driver�s license or passport. Shareholders holding stock in brokerage accounts (�street name� holders)
will need to bring a copy of a brokerage statement reflecting stock ownership as of the record date. Cameras, recording devices and other
electronic devices will not be permitted at the Annual Meeting.
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BJ�S RESTAURANTS, INC.

7755 Center Avenue, Suite 300

Huntington Beach, California 92647

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of BJ�s Restaurants, Inc., a California corporation, will be held at our
�BJ�s Restaurant & Brewhouse� located at 13130 Jamboree Road, Irvine, California 92602, on June 4, 2008 at 9:00 a.m., Pacific Daylight Time, for
the following purposes:

(1) The election of nine directors until our next annual meeting of shareholders;

(2) Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm (�independent auditors�)
for fiscal 2008; and

(3) The transaction of such other business as may properly come before the meeting or any adjournments or postponements thereof.

The close of business on April 17, 2008, has been fixed as the record date for determining shareholders entitled to notice of and to vote at the
meeting or any adjournment or postponements thereof. For a period of at least ten days prior to the meeting, a complete list of shareholders
entitled to vote at the meeting will be open for examination by any shareholder during ordinary business hours at our corporate headquarters
located at 7755 Center Avenue, Suite 300, Huntington Beach, California 92647.

YOUR VOTE IS VERY IMPORTANT TO US. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, YOU ARE
URGED TO VOTE YOUR SHARES PROMPTLY BY MAIL, TELEPHONE OR INTERNET AS INSTRUCTED ON THE ENCLOSED
PROXY CARD OR VOTING INSTRUCTION CARD. PROXIES FORWARDED BY OR FOR BROKERS OR FIDUCIARIES SHOULD BE
RETURNED AS REQUESTED BY THEM.

By Order of the Board of Directors,

PAUL A. MOTENKO

Co-Chairman of the Board of Directors,

Vice President and Secretary

April 22, 2008
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 4, 2008

The Proxy Statement related to our 2008 Annual Meeting of Shareholders, our Annual Report to Shareholders for the year ended
January 1, 2008 and our Annual Report on Form 10-K for the year ended January 1, 2008 are available on our website at
www.bjsrestaurants.com.
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BJ�S RESTAURANTS, INC.

7755 Center Avenue, Suite 300

Huntington Beach, California 92647

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

JUNE 4, 2008

INFORMATION CONCERNING SOLICITATION OF PROXIES AND VOTING

The following information is provided in connection with the solicitation of proxies by and on behalf of the Board of Directors of BJ�s
Restaurants, Inc. in connection with our Annual Meeting of Shareholders and adjournments or postponements thereof to be held on June 4, 2008
at our �BJ�s Restaurant & Brewhouse� located at 13130 Jamboree Road, Irvine, California 92602, at 9:00 a.m., Pacific Daylight Time, for the
purposes stated in the Notice of Annual Meeting of Shareholders preceding this Proxy Statement.

SOLICITATION AND REVOCATION OF PROXIES

A form of proxy is being furnished herewith to each shareholder and in each case is solicited on behalf of our Board of Directors for use at the
Meeting. We made copies of this Proxy Statement available to shareholders beginning on May 1, 2008. We will bear the cost of the solicitation
of proxies, including the charges and expenses of brokerage firms and others forwarding the solicitation material to beneficial owners of stock.
We may reimburse persons holding shares in their names or the names of their nominees for the benefit of others, such as brokerage firms,
banks, depositaries, and other fiduciaries, for costs incurred in forwarding soliciting materials to their principals. The costs of such solicitation
are not expected to exceed $5,000. Our directors, officers and regular administrative employees may solicit proxies personally, by telephone or
electronic communication but will not be separately compensated for such solicitation services.

Shareholders are requested to complete, date and sign the accompanying proxy and return it promptly to us. Internet and telephone voting is
available through 1:00 a.m. (Central time) on June 4, 2008. Any proxy given may be revoked by a shareholder at any time before it is voted at
the Annual Meeting and all adjournments thereof by filing with our Secretary a notice in writing revoking it, or by duly executing and
submitting a proxy bearing a later date via the internet, by telephone or by mail. Proxies may also be revoked by any shareholder present at the
Annual Meeting who expresses a desire to vote their shares in person. Subject to such revocation, all proxies duly executed and received prior to,
or at the time of, the Annual Meeting will be voted FOR the election of all nine of the nominee-directors specified herein, and FOR the
ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for fiscal year 2008, unless a contrary
choice is specified in the proxy. Where a specification is indicated as provided in the proxy, the shares represented by the proxy will be voted
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and cast in accordance with the specification made therein. As to other matters, if any, to be voted upon, the persons designated as proxies will
take such actions as they, in their discretion, may deem advisable. The persons named as proxies were selected by our Board of Directors and
each of them is one of our Directors.

Your execution of the enclosed proxy or submitting your vote by telephone or on the internet will not affect your right as a shareholder to attend
the Annual Meeting and to vote in person.

1
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Under our bylaws and California law, shares represented by proxies that reflect abstentions or �broker non-votes� (i.e., shares held by a broker or
nominee which are represented at the Annual Meeting, but with respect to which such broker or nominee is not empowered to vote on a
particular proposal) will be counted as shares that are present and entitled to vote for purposes of determining the presence of a quorum. Any
shares represented at the Annual Meeting but not voted (whether by abstention, broker non-vote or otherwise) will have no impact on the
election of directors, except to the extent that the failure to vote for an individual results in another individual receiving a larger proportion of
votes. Any shares represented at the Annual Meeting but not voted (whether by abstention, broker non-vote or otherwise) with respect to
ratification of the selection of Ernst & Young LLP will have the same effect as votes against such proposal. Broker non-votes will be treated as
unvoted for purposes of determining approval of any such proposal and will not be counted as votes for or against such proposal.

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers, and other nominee record holders may participate in the practice of �householding� proxy statements and annual reports.
This means that only one copy of this Notice of Annual Meeting and Proxy Statement and the 2007 Annual Report may have been sent to
multiple stockholders in your household. If you would like to obtain another copy of either document, please contact our Investor Relations
Department at 7755 Center Avenue, Suite 300, Huntington Beach, California 92647, telephone (714) 500-2400. If you want to receive separate
copies of the proxy statement and annual report in the future, or if you are receiving multiple copies and would like to receive only one copy for
your household, you should contact your bank, broker, or other nominee record holder, or you may contact us at the above address or telephone
number.

SHAREHOLDERS� VOTING RIGHTS

Only holders of record of shares of our Common Stock, no par value, at the close of business on April 17, 2008 (the �Record Date�) will be
entitled to notice of, and to vote at, the Annual Meeting. On the Record Date, there were 26,363,594 shares of Common Stock outstanding, with
one vote per share, held by 124 shareholders of record. We estimate that there were approximately 4,700 beneficial shareholders.

With respect to election of directors, assuming a quorum is present, the nine candidates receiving the highest number of votes are elected. See
�Nomination and Election of Directors.� To ratify the appointment of Ernst & Young LLP, assuming a quorum is present, the affirmative vote of
shareholders holding a majority of the voting power represented and voting at the meeting (which shares voting affirmatively also constitute at
least a majority of the required quorum) is required. A quorum is the presence in person or by proxy of shares representing a majority of the
voting power of our Common Stock.

2
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NOMINATION AND ELECTION OF DIRECTORS

(PROPOSAL NO. 1 ON PROXY CARD)

Our directors are elected at each annual meeting of shareholders. At this Annual Meeting, nine directors will be elected to serve until the next
annual meeting of shareholders and until their successors are elected and qualify. The nominees for election as directors at this Annual Meeting
set forth in the table below all currently serve on our Board of Directors and are all recommended by our Board of Directors for reelection at the
Annual Meeting. In the event that any of the nominees for director should become unable to serve if elected, it is intended that shares
represented by proxies which are executed and returned will be voted for such substitute nominee(s) as may be recommended by our existing
Board of Directors.

The nine nominee-directors receiving the highest number of votes cast at the Annual Meeting will be elected as our directors. Subject to certain
exceptions specified below, shareholders of record on the Record Date are entitled to cumulate their votes in the election of our directors (i.e.,
they are entitled to the number of votes determined by multiplying the number of shares held by them times the number of directors to be
elected) and may cast all of their votes so determined for one person, or spread their votes among two or more persons as they see fit. No
shareholder shall be entitled to cumulate votes for a given candidate for director unless such candidate�s name has been placed in nomination
prior to the vote and the shareholder has given notice at the Annual Meeting, prior to the voting, of the shareholder�s intention to cumulate his or
her votes. If any one shareholder has given such notice, all shareholders may cumulate their votes for candidates in nomination. Discretionary
authority to cumulate votes is hereby solicited by the Board of Directors if any shareholder gives notice of his or her intention to exercise the
right to cumulative voting. In that event, the Board of Directors will instruct the proxy holders to vote all shares represented by proxies in a
manner that will result in the approval of the maximum number of directors from the nominees selected by the Board of Directors that may be
elected with the votes held by the proxy holders.

The following table sets forth certain information concerning the nominees for election as directors:

Nominee Principal Occupation Age

Paul A. Motenko Co-Chairman of the Board of Directors, Vice President and Secretary 53
Jeremiah J. Hennessy Co-Chairman of the Board of Directors 49
Gerald W. Deitchle President, Chief Executive Officer 56
Peter A. Bassi Retired; Former Chairman of Yum! Restaurants International 58
Larry D. Bouts Investor/Business Advisor; Former Chairman and Chief Executive Officer of Six Flags Theme Parks 59
Shann M. Brassfield President of Golden Resorts, Inc. 39
James A. Dal Pozzo President of The Jacmar Companies 49
John F. Grundhofer Retired; Former Chairman, Chief Executive Officer and President, U.S. Bancorp 69
J. Roger King Retired; Former Senior Vice President Human Resources of PepsiCo, Inc. 67

PAUL A. MOTENKO (Co-Founder) has been our Co-Chairman of the Board, Vice President and Secretary since February 2005. Since our
inception in 1991 through January 2005, Mr. Motenko also served as our Chairman of the Board, Chief or Co-Chief Executive Officer, Vice
President and Secretary. Prior to his involvement with us, Mr. Motenko was a founding partner in the firm Motenko, Bachtelle & Hennessy from
1980 to 199l. In this capacity, Mr. Motenko provided accounting and consulting services to several restaurant companies, including BJ�s Chicago
Pizzeria, our predecessor. From 1976 to 1980, Mr. Motenko was employed as an accountant and consultant for several accounting firms,
including Kenneth Leventhal and Company and Peat, Marwick, Main.
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JEREMIAH J. HENNESSY (Co-Founder) has been our Co-Chairman of the Board since February 2005. Since our inception in 1991 through
January 2005, Mr. Hennessy also served as our Director, Co-Chief

3
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Executive Officer, President and Chief Operating Officer. Prior to his involvement with us, Mr. Hennessy was a partner in the firm Motenko,
Bachtelle & Hennessy from 1988 to 1991 where he was extensively involved with food service and restaurant clientele. Prior to that,
Mr. Hennessy served as a controller for a large Southern California construction company. Mr. Hennessy has also worked for various restaurant
concepts, including Marie Callender�s and Knott�s Berry Farm.

GERALD (�JERRY�) W. DEITCHLE has been our President and Chief Executive Officer since February 2005 and a member of our Board of
Directors since November 2004. From April 2004 to January 2005, Mr. Deitchle served as President, Chief Operating Officer and a director of
Fired Up, Inc., a privately held company that owns, operates and franchises the Johnny Carino�s Italian restaurant concept. From 1995 to 2004,
he was a member of the executive management team at The Cheesecake Factory Incorporated, a publicly held operator of upscale casual dining
restaurants with his last position as corporate President. From 1984 to 1995, he was employed by the parent company of Long John Silver�s
Restaurants, Inc., with his last position as Executive Vice President.

PETER (�PETE�) A. BASSI has been a member of our Board of Directors since September 2004. Mr. Bassi retired in 2005 as Chairman of Yum!
Restaurants International (also known as �YRI�). YRI is the International Division of Yum! Brands Restaurants, Inc. (�Yum!�), which is the
exclusive franchisor of Taco Bell, Pizza Hut, KFC, Long John Silver�s and A&W Restaurants. Mr. Bassi led YRI since June 1997. Prior to this
assignment, he was in charge of YRI�s Asian business. Yum! was created in 1997 in a spin-off from PepsiCo, Inc. Mr. Bassi joined PepsiCo in
1972 in the Pepsi-Cola Company. During his over 30 year career, he served in various assignments at Pepsi-Cola International, Pizza Hut (U.S.
and International), Frito-Lay, and Taco Bell.

LARRY D. BOUTS has been a member of our Board of Directors since April 2004. Mr. Bouts currently serves as an investor and advisor to
several early stage companies in various industry segments, including technology, energy and consumer oriented businesses. Previously,
Mr. Bouts served as Chairman and Chief Executive Officer of Six Flags Theme Parks while a private company. Prior to that, he led the launch of
the Toys �R� Us international expansion throughout Canada, Australia, Europe, and Asia as President of the International Division, successfully
developing a profitable multi-billion dollar offshore retail brand in over 25 countries. Mr. Bouts spent 13 years at PepsiCo, Inc. in finance where
he held various planning and finance positions, including Chief Financial Officer of two of the operating divisions.

SHANN M. BRASSFIELD has been a member of our Board of Directors since January 2001. Since January 1997, Mr. Brassfield has been
President of Golden Resorts, Inc., a privately held investment and real estate company. From 1991 through 1997, he was the Vice-President of
Pacific Summit Development, Inc., an international real estate development company. Mr. Brassfield also has extensive experience in the
restaurant and hospitality industry.

JAMES A. DAL POZZO has been a member of our Board of Directors since January 2001. Mr. Dal Pozzo has served as the President of The
Jacmar Companies since 1993 and was Jacmar�s Chief Financial Officer and Treasurer from 1987 to 1992. Mr. Dal Pozzo served as the Chief
Financial Officer of the Ojai Ranch and Investment Company in 1992. Mr. Dal Pozzo also serves as a director of Monrovia Nurseries and
Retention Education, and is a Governor of Shawnigan Lake School in Shawnigan Lake, BC. Mr. Dal Pozzo is a certified public accountant and
was with Peat Marwick from 1981 to 1987, where he specialized in the restaurant, distribution, retail and manufacturing industries.

JOHN (�JACK�) F. GRUNDHOFER has been a member of our Board of Directors since April 2002. Mr. Grundhofer is Chairman Emeritus, a
non-elected honorary position, of U.S. Bancorp, the 6th largest financial services holding company in the United States. Mr. Grundhofer retired
from U.S. Bancorp in 2002. Prior to his retirement, Mr. Grundhofer served as U.S. Bancorp�s Chairman from 1990 to 1997 and in 1999.
Mr. Grundhofer also served as Chief Executive Officer of U.S. Bancorp from 1990 until February 2001, and served as President of U.S. Bancorp
from 1990 until 1999. He reassumed the position of President from August 2000 until the

4
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merger of Firstar Corporation and U.S. Bancorp in February 2001. Prior to joining U.S. Bancorp, Mr. Grundhofer served as Vice Chairman and
Senior Executive Officer for Southern California with Wells Fargo Bank. Mr. Grundhofer is a director of The Donaldson Company, Inc.,
Securian Financial Group (formerly known as Minnesota Life Insurance Company), and Capmark Financial Group, Inc. He also serves on the
board of numerous charitable organizations, universities, and advisory boards.

J. ROGER KING has been a member of our Board of Directors since April 2002. Mr. King spent 29 years in the human resources field for
PepsiCo, Inc. During that tenure, he served as Senior Vice President of Human Resources at PepsiCo, Inc., Vice President of Labor Relations at
Frito-Lay and Vice President of Human Resources at Pizza Hut. Mr. King also serves on the Board of Trustees of Texas Christian University. In
addition, he has served as Chairman of the Employee Relations Committee of The Business Roundtable and Vice Chairman of the Labor Policy
Association in Washington, D.C.

We have entered into employment agreements with each of Messrs. Deitchle, Motenko and Hennessy that require us to take all reasonable action
within our control to cause each of them to continue to be appointed or elected to our Board of Directors during the term of their respective
employment agreements.

The terms of all directors will expire at the next annual meeting of shareholders or when their successors are elected and qualified. Pursuant to
our Bylaws, we currently have ten (10) authorized directors. It is expected that only nine directors will be nominated and elected at the Annual
Meeting, leaving one vacancy in the Board of Directors. While the Board of Directors has no present intention to do so, the Board of Directors
may fill interim vacancies of directors. Each Company officer is elected by, and serves at the discretion of, the Board of Directors, subject to the
terms of any employment agreement.

Shareholders wishing to contact any Board member may do so by writing a letter addressed to such Board member and addressing it to our
corporate headquarters located at 7755 Center Avenue, Suite 300, Huntington Beach, California 92647.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE �FOR� ALL OF THE NOMINEES ABOVE.

INFORMATION CONCERNING THE BOARD OF DIRECTORS

AND CERTAIN COMMITTEES THEREOF

Determination of Director Independence

In March 2008, the Board undertook its annual review of director independence. During this review, the Board considered transactions and
relationships between us and our subsidiaries and affiliates and each of our directors or any members of their immediate family, including those
reported under �Certain Relationships and Related Transactions.� The Board also examined transactions and relationships between our directors or
their affiliates and members of our senior management or their affiliates. The purpose of this review was to determine whether any such
relationships or transactions were inconsistent with a determination that the director is independent under the definition of independence set
forth in Rule 4200(a)(15) of the National Association of Securities Dealers (the �NASD Independence Standards�).
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As a result of this review, the Board affirmatively determined that all of our directors who are nominated for election at the annual meeting are
independent of us and our management under the NASD Independence Standards, with the exception of Messrs. Motenko, Hennessy, Deitchle
and Dal Pozzo. Messrs. Motenko, Hennessy and Deitchle are considered inside directors because we employ them as members of our senior
management. Mr. Dal Pozzo is considered a non-independent outside director because of the amount of food and supplies that we purchase from
The Jacmar Companies for our restaurant operations, which employs Mr. Dal Pozzo as its President.

5
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Board Meetings and Board Committees

The Board met four times during fiscal 2007. Each of the our directors attended 75% or more of the aggregate of the total number of meetings of
the Board of Directors held during the period in which he was a director. All Directors attended our annual shareholders� meeting in May 2007.
Each Director is expected to dedicate sufficient time, energy and attention to ensure the diligent performance of his duties, including by
attending meetings of our shareholders, the Board and Committees of which he is a member.

The business of our Board of Directors is conducted through full meetings of the Board of Directors, as well as through meetings of its
committees. The following provides certain information regarding the committees of the Board of Directors.

Audit Committee

Our Board maintains an Audit Committee which reviews and reports to the Board on various auditing and accounting matters, including the
annual audit report from our independent public accountants. Throughout fiscal 2007, the Audit Committee consisted of Mr. Grundhofer,
Mr. Bouts and Mr. Bassi, all of whom are independent directors. Mr. Grundhofer is the Chairman of the Audit Committee. The Audit Committee
held six meetings during the last fiscal year. See �Report of the Audit Committee� for a further description of the functions performed by the Audit
Committee. The charter for the Audit Committee is available on our website at www.bjsrestaurants.com.

Compensation Committee

The Compensation Committee determines executive compensation policies, administers compensation plans, reviews programs and policies and
monitors the performance and compensation of certain officers and other employees. The Compensation Committee also determines appropriate
awards under our 1996 Stock Option Plan and our 2005 Equity Incentive Plan. The Compensation Committee consisted of Mr. King, Mr. Bassi
and Mr. Brassfield during the fiscal year 2007, all of whom are independent directors. Mr. King is the Chairman of the Compensation
Committee. The Compensation Committee held three meetings during the last fiscal year. See �Compensation Discussion and Analysis� for a
further description of the functions performed by the Compensation Committee. The charter for the Compensation Committee is available on our
website at www.bjsrestaurants.com.

Governance and Nominating Committee

Our Board also maintains a Governance and Nominating Committee that is responsible for developing and implementing and monitoring
policies and practices relating to our corporate governance. The Governance and Nominating Committee, in connection with management,
implements our Code of Business Conduct, which covers all of our directors, officers and employees and is designed to promote the honest and
ethical conduct of our business. In addition, the Committee develops and reviews background information on candidates for the Board and
makes recommendations to the Board regarding such candidates. The Committee also prepares and supervises the Board�s annual review of
directors� independence and the Board�s performance self-evaluation. The charter of the Governance and Nominating Committee is available on
our website at www.bjsrestaurants.com.

The Governance and Nominating Committee was established in March 2004 and consists of Mr. Grundhofer, Mr. Brassfield and Mr. King, all of
whom are independent directors. Mr. Grundhofer serves as Chairman of the Governance and Nominating Committee. The Governance and
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Nominating Committee conducted its business within the context of regularly scheduled Board meetings and also held one separate meeting
during the last fiscal year.

6
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The Governance and Nominating Committee considers candidates for Board membership suggested by its members and other Board members,
as well as candidates suggested by members of our management and by our shareholders. A shareholder who wishes to recommend a
prospective nominee for the Board should notify any member of the Governance and Nominating Committee in writing with whatever
supporting material the shareholder considers appropriate. The Governance and Nominating Committee will also consider whether to nominate
any person nominated by a shareholder pursuant to the provisions of our bylaws relating to shareholder nominations.

Once the Governance and Nominating Committee has identified a prospective nominee, the Committee makes an initial determination as to
whether to conduct a full evaluation of the candidate. This initial determination is based on whatever information is provided to the Committee
with the recommendation of the prospective candidate, as well as the Committee�s own knowledge of the prospective candidate, which may be
supplemented by inquiries to the person making the recommendation or others. The preliminary determination is based primarily on the need for
additional Board members to fill vacancies or expand the size of the Board and the likelihood that the prospective nominee can satisfy the
evaluation factors described below. If the Committee determines, in consultation with the Co-Chairmen of the Board and other Board members,
as appropriate, that additional consideration is warranted, it may request a third-party search firm to gather additional information about the
prospective nominee�s background and experience and to report its findings to the Committee. The Committee then evaluates the prospective
nominee against the following standards and qualifications:

� the ability of the prospective nominee to represent the interests of all of our shareholders;

� the prospective nominee�s standards of integrity, commitment and independence of thought and judgment;

� the prospective nominee�s ability to dedicate sufficient time, energy and attention to the diligent performance of his or her duties,
including the prospective nominee�s service on other public company boards;

� the extent to which the prospective nominee contributes to the range of talent, skill and expertise appropriate for the Board; and

� the extent to which the prospective nominee helps the Board reflect the diversity of our shareholders, employees, customers, guests
and communities.

The Committee also considers such other relevant factors as it deems appropriate, including the current composition of the Board, the balance of
management and independent directors, the need for Audit Committee expertise and the evaluations of other prospective nominees. In
connection with this evaluation, the Committee determines whether to interview the prospective nominee, and if warranted, one or more
members of the Committee, and others as appropriate, interview prospective nominees in person or by telephone. After completing this
evaluation and interview, the Committee makes a recommendation to the full Board as to the persons who should be nominated by the Board,
and the Board determines the nominees after considering the recommendation and report of the Committee.

Shareholder Communications

Any shareholder who wishes to communicate directly with the Board of Directors or one or more specific directors, may send a letter addressed
to the Board of Directors or to the specific directors intended to be addressed to our corporate headquarters. We will forward all communications
to the Board of Directors or to the specific directors identified by the shareholder. Our current policy is to send every shareholder�s
communication addressed to the Board of Directors or to one or more specific directors to the identified directors.

Lead Independent Director
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In March 2008, our Board of Directors created the position of Lead Independent Director to chair the Board�s executive sessions of
non-employee directors. The Lead Independent Director also advises the Chairman

7
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or Co-Chairmen of the Board and committee chairs with respect to agendas and information needs relating to Board and committee meetings,
and performs such other duties as the Board may from time to time assign to assist the Board in fulfilling its responsibilities. Mr. Bassi currently
serves as our Lead Independent Director.

Compensation of Directors

We paid each non-employee director an annual cash retainer of $30,000 (paid in quarterly installments), plus an annual grant of restricted stock
units or stock options valued at $40,000, with the underlying number of option shares determined using the Black-Scholes option pricing model.
The directors� annual equity grant occurs on January 15 each year. Annual equity grants vest over a three year period. Stock options have an
exercise price equal to the closing market price of our Common Stock on the grant date. In addition, the Chairmen of our Audit, Compensation
and Governance Committees also receive an additional annual cash retainer of $5,000, paid in quarterly installments.

New non-employee directors receive their quarterly installment of their annual cash retainer at the first meeting upon being elected to the Board
of Directors. In addition to the regular annual cash retainer, upon initially joining the Board of Directors, each non-employee director receives
options to acquire 25,000 shares of Common Stock at a price equal to the closing market price of our Common Stock on the date of the grant.
Such options vest over a two year period. This initial option award will be granted as of the date of the recipient�s election to the Board, if the
election date is open for trading under our �blackout� policy for stock trading, or as of the first open trading day after the election date if the
election date is not open for trading under our �blackout� policy.

The following table sets forth information concerning the compensation of our non-employee directors during 2007:

Name (1)

Fees
Earned
or Paid

in
Cash ($)

Stock
Awards

($)

Option
Awards

($)(2)

Non-Equity
Incentive Plan
Compensation

($)

Change in
Pension Value

and
Nonqualified

Deferred
Compensation

Earnings

All Other
Compensation

($)

Total

($)

Pete A. Bassi(3) 30,000 �  32,847 �  �  �  62,847
Larry D. Bouts(4) 30,000 �  32,847 �  �  �  62,847
Shann M. Brassfield(5) 30,000 �  52,559 �  �  �  82,559
James A. Dal Pozzo(6) 30,000 �  52,559 �  �  �  82,559
John F. Grundhofer(7) 40,000 �  47,766 �  �  �  87,766
J. Roger King(8) 35,000 �  47,766 �  �  �  82,766

(1) Directors who are also our employees receive no additional compensation for serving on the Board of Directors. The compensation
of Gerald W. Deitchle, Paul A. Motenko and Jeremiah J. Hennessy is reflected in the Summary Compensation Table.

(2) These amounts do not reflect amounts paid to or realized by the named individual for fiscal 2007. Instead, these amounts reflect the
aggregate compensation cost for financial statement reporting purposes for fiscal 2007 under Statement of Financial Accounting Standards
No. 123(R), Share-Based Payment (�SFAS 123R�) for the fair value of stock options granted in 2007 and prior years. There is no guarantee
that, if and when these option awards are ultimately exercised, they will have this or any other value. Pursuant to the Securities and
Exchange Commission (�SEC�) rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting
conditions. For additional information on the valuation assumptions with respect to 2007 grants, refer to note 1 of our consolidated
financial statements in the Annual Report on Form 10-K for the year ended January 1, 2008, as filed with the SEC.

(3) Aggregate number of option awards outstanding held by Mr. Bassi at January 1, 2008 is 44,632.
(4) Aggregate number of option awards outstanding held by Mr. Bouts at January 1, 2008 is 44,632.
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(5) Aggregate number of option awards outstanding held by Mr. Brassfield at January 1, 2008 is 70,401.
(6) Aggregate number of option awards outstanding held by Mr. Dal Pozzo at January 1, 2008 is 70,401.
(7) Aggregate number of option awards outstanding held by Mr. Grundhofer at January 1, 2008 is 20,502.
(8) Aggregate number of option awards outstanding held by Mr. King at January 1, 2008 is 60,401.

Director Stock Ownership Guidelines

Effective January 3, 2007, all non-employee directors are required to hold shares of our Common Stock with a value equal to four times the
amount of the annual cash retainer paid to directors, calculated using the most current year annual cash retainer adopted by the Board. All
non-employee directors are required to achieve these guidelines within four years of joining the Board, or at the time these guidelines were
adopted. Shares that count towards satisfaction of these guidelines include:

� Stock purchased on the open market;

� Stock obtained through stock option exercises;

� Restricted stock units;

� Deferred stock units; and

� Stock beneficially owned in a trust, by spouse and/or minor children.

REPORT OF AUDIT COMMITTEE

The following Audit Committee report does not constitute soliciting material and shall not be deemed filed or incorporated by reference into any
of our filings under the Securities Act of 1933, as amended or the Securities Exchange Act of 1934, as amended, except to the extent we
specifically incorporate this Audit Committee report by reference therein.

In accordance with its written charter adopted by the Board of Directors, the Audit Committee assists the Board in overseeing and monitoring
our financial reporting practices. The members of the Audit Committee are independent (as such term is defined in NASD Rule 4200(a)(15)
which are applicable to us as a result of the listing of our Common Stock on the NASDAQ Global Select Market). In addition, all members of
the Audit Committee have been designated as �audit committee financial experts� (as such term is defined by Item 407(d)(5)(ii) of Regulation
S-K).

As more fully described in its charter, the Audit Committee oversees our financial reporting and internal control processes on behalf of the
Board of Directors, as well as the independent audit of our consolidated financial statements by our independent auditors. The Audit Committee
appointed and the shareholders ratified Ernst & Young LLP (�E&Y�) as our independent auditors for fiscal year 2007. Management has the
primary responsibility for our consolidated financial statements and the financial reporting process, including our system of internal controls.
E&Y, as our independent auditors, is responsible for expressing an opinion on the conformity of those audited consolidated financial statements
with accounting principles generally accepted in the United States. The Committee meets with the independent auditors, with and without
management present, to discuss the results of their examinations, their evaluations of our internal controls, and the overall quality of our
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financial reporting. In fulfilling its oversight responsibilities, the Audit Committee reviewed and discussed our audited consolidated financial
statements for fiscal 2007 with management and E&Y. Management and E&Y have represented to the Audit Committee that our consolidated
financial statements were prepared in accordance with generally accepted accounting principles.

In addition, during the most recent fiscal year, the Audit Committee:

� reviewed with E&Y their judgments as to the quality, not just the acceptability, of our consolidated financial statements for fiscal
2007;

9
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� discussed with E&Y the matters required to be discussed by Statement on Auditing Standards No. 61, �Communication with Audit
Committees;�

� reviewed the written disclosures and the letter from E&Y required by Independence Standards Board Standard No. 1, as amended,
�Independence Discussions with Audit Committee,� and discussed with E&Y its independence, including the compatibility of non-audit
services with the auditors� independence; and

� discussed with E&Y the overall scope and plans for their respective audits.

In reliance on the reviews and discussions referred to above, the Committee recommended to the Board of Directors and the Board has approved
that our audited consolidated financial statements be included in the Annual Report on Form 10-K for the year ended January 1, 2008 for filing
with the Securities and Exchange Commission. The Committee and the Board have also appointed Ernst & Young LLP as our independent
auditors for its fiscal year 2008.

The Audit Committee

John F. Grundhofer Larry D. Bouts Peter A. Bassi

10
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RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

(PROPOSAL NO. 2 ON PROXY CARD)

The Audit Committee has appointed Ernst & Young LLP as our independent auditors for the fiscal year ending December 30, 2008, and the
Board is recommending shareholders ratify that appointment at the Annual Meeting. Ernst & Young LLP does not have, and has not had at any
time, any direct or indirect financial interest in us or any of our subsidiaries and does not have, and has not had at any time, any relationship with
us or any of our subsidiaries in the capacity of promoter, underwriter, voting trustee, director, officer, or employee. Neither BJ�s nor any of our
officers or directors has or has had any interest in Ernst & Young LLP.

As a matter of good corporate governance, the Board has determined to submit the appointment of Ernst & Young LLP to the shareholders for
ratification. In the event that this appointment of Ernst & Young LLP is not ratified by a majority of the shares of Common Stock present or
represented at the Annual Meeting and entitled to vote on the matter, the Audit Committee will reconsider its appointment of an independent
registered public accounting firm for future periods.

Representatives of Ernst & Young LLP will be present at the Annual Meeting, will have an opportunity to make statements if they so desire, and
will be available to respond to appropriate questions.

Notwithstanding the ratification by shareholders of the appointment of Ernst & Young LLP, the Board of Directors or the Audit Committee may,
if the circumstances dictate, appoint other independent auditors.

Fees Billed by Ernst & Young LLP

The following table sets forth the aggregate fees billed to us for the fiscal years ended January 1, 2008 (fiscal 2007) and January 2, 2007 (fiscal
2006) by our independent auditors, Ernst & Young LLP:

2007 2006

Audit Fees(1) $ 339,900 $ 342,000
Audit Related Fees �  �  
Tax Fees �  �  
All Other Fees �  �  

(1) These amounts represent fees of Ernst & Young LLP for the audit of our consolidated financial statements, the review of consolidated
financial statements included in our quarterly Form 10-Q reports, the audit of our management�s assessment of internal controls over
financial accounting and reporting as required by the Sarbanes-Oxley Act of 2002, and the services that an independent auditor would
customarily provide in connection with audits, regulatory filings and similar engagements for the fiscal year.

Pre-Approval Policies and Procedures
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The Audit Committee has established policies and procedures for the approval and pre-approval of audit services and permitted non-audit
services. The Audit Committee has the responsibility to appoint and terminate our independent auditors, to pre-approve their performance of
audit services and permitted non-audit services, to approve all audit and non-audit fees, and to set guidelines for permitted non-audit services
and fees. All the fees for fiscal 2007 and 2006 were pre-approved by the Audit Committee or were within pre-approved guidelines for permitted
non-audit services and fees established by the Audit Committee, and there were no instances of waiver of approval requirements or guidelines
during the same periods.
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STOCK OWNERSHIP OF CERTAIN

BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of our Common Stock as of the Record Date by: (a) each of
our directors, (b) each executive officer identified in the Summary Compensation Table, (c) all of our executive officers and directors as a group
and (d) each person known by us to be the beneficial owner of 5% or more of the outstanding shares of our Common Stock. Ownership of less
than 1% is indicated by an asterisk.

Shares Beneficially
Owned(1)

Name and Address(2)

Number
of

Shares(3)

Percentage

Of Class(3)

The Jacmar Companies

William H. Tilley

c/o The Jacmar Companies

2200 W. Valley Blvd.

Alhambra, CA 91803

4,253,319(4) 16.14%

Golden Resorts, Inc.

Jerry G. Brassfield, Director

c/o Golden Resorts, Inc.

140 Victory Lane

Los Gatos, CA 95030

3,478,295(5) 13.20%

Morgan Stanley

1585 Broadway

New York, NY 10036

1,996,065(6) 7.57%

Next Century Growth Investors, LLC

5500 Wayzata Blvd., Suite 1275

Minneapolis, MN 55416

1,932,783(7) 7.33%

T. Rowe Price Associates, Inc.

100 East Pratt Street

Baltimore, MD 21202

2,243,833(8) 8.51%

Artisan Partners Limited Partnership 1,410,700(9) 5.35%
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875 East Wisconsin Avenue

Suite 800

Milwaukee, WI 53202

Gerald W. Deitchle 327,000(10) 1.23%

Paul A. Motenko 415,357(11) 1.56%

Jeremiah J. Hennessy 395,507(12) 1.49%

James A. Dal Pozzo 4,348,800(13) 16.46%

Shann M. Brassfield 668,654(14) 2.53%

John F. Grundhofer 71,355(15) *

J. Roger King 62,905(16) *

Larry D. Bouts 98,739(17) *

Peter A. Bassi 48,739(18) *

Gregory S. Levin 42,000(19) *

Gregory S. Lynds 72,630(20) *

John D. Allegretto 41,500(21) *

All directors and executive officers as a group (15 persons) 6,788,876(22) 24.55%
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  * Less than 1%
  (1) The persons named in the table, to our knowledge, have sole voting and sole investment power with respect to all shares of Common

Stock shown as beneficially owned by them, subject to community property laws where applicable and the information contained in the
footnotes hereunder.

  (2) The address of our officers and directors is at our principal executive offices at 7755 Center Avenue, Suite 300, Huntington Beach,
California 92647.

  (3) Shares of Common Stock which a person had the right to acquire within 60 days are deemed outstanding in calculating the percentage
ownership of the person, but not deemed outstanding as to any other person. Does not include shares issuable upon exercise of any
options issued by us which are not exercisable within 60 days from the date hereof.

  (4) Consists of 2,624,129 shares held of record by The Jacmar Companies, 1,491,016 shares held by the William H. Tilley Trust, 15,000
shares held by the William Tilley SEP IRA, 75,000 shares held by The William Tilley Family Foundation and 48,174 shares held by
Tilley family members and affiliates. The Jacmar Companies are controlled by William H. Tilley whose address is the same as that of the
Jacmar Companies. See �Certain Relationships and Related Transactions.�

  (5) Consists of 2,848,626 shares held of record by the Jerry G. Brassfield Revocable Trust, 62,166 shares held by Jerry G. Brassfield and
family, 499,003 shares held by Golden Resorts, Inc. and 68,500 shares held by Autofocus. Jerry G. Brassfield is a director and major
shareholder of Autofocus. Golden Resorts, Inc. is controlled by Jerry G. Brassfield whose address is the same as that of Golden Resorts,
Inc. Shann M. Brassfield, one of our Directors, is the son of Jerry G. Brassfield.

  (6) Based solely on a Schedule 13G/A filed on February 14, 2008, it is our belief that Morgan Stanley beneficially owned the number of
shares indicated as of December 31, 2007. Morgan Stanley is the parent corporation of Morgan Stanley Investment Management Inc.,
which is an investment adviser having beneficial ownership of a substantial portion of the shares in question.

  (7) Based solely on a Schedule 13G/A filed on February 14, 2008, it is our belief that Next Century Growth Investors, LLC, a Delaware
limited liability company that is controlled by Thomas L. Press and Donald M. Longlet, is the beneficial owner of the shares in question
as of December 31, 2007.

  (8) Consists of shares owned by various individual and institutional investors for which T. Rowe Price Associates, Inc. serves as investment
advisor with the power to vote and/or direct investment. The number of shares set forth in this table and the foregoing information is
based solely on a Schedule 13G/A filed on February 14, 2008. T. Rowe Price Associates, Inc. has disclaimed beneficial ownership of
these shares.

  (9) Based solely on a Schedule 13G filed on February 13, 2008, it is our belief that Artisan Partners Limited Partnership is the beneficial
owner of the shares in question as of December 31, 2007. Based solely on the Schedule 13G referenced above, Artisan Corp. is the
general partner, of Artisan Partners Limited Partnership; ZFIC, Inc. is the sole shareholder of Artisan Corp.; and Andrew A. Ziegler and
Carlene M. Zieger are the principal shareholders of ZFIC, Inc.

(10) Consists of 5,000 shares of Common Stock held of record by the Deitchle Family Trust, 5,000 shares of Common Stock held in
Mr. Deitchle�s IRA, and 317,000 shares of Common Stock purchasable upon exercise of options.

(11) Consists of 193,678 shares of Common Stock and options exercisable for up to 221,679 shares of Common Stock. See �Compensation
Discussion and Analysis.�

(12) Consists of 173,828 shares of Common Stock and options exercisable for up to 221,679 shares of Common Stock. See �Compensation
Discussion and Analysis.�

(13) Consists of 2,624,129 shares held of record by The Jacmar Companies, 102,300 shares held by Mr. Dal Pozzo, 75,000 shares held by The
William Tilley Family Foundation (of which Mr. Dal Pozzo is Secretary and a Director), 1,491,016 shares held by various Tilley family
trusts (of which Mr. Dal Pozzo is co-trustee) and 56,355 shares of Common Stock purchasable upon exercise of options. Mr. Dal Pozzo
is an executive officer and director of The Jacmar Companies. See �Certain Relationships and Related Transactions.�

(14) Consists of 102,300 shares held of record by the Shann M. Brassfield Revocable Trust, 2,594 shares held by the Joann Brassfield
Charitable Giving Foundation (of which Mr. Brassfield is a Director), 499,003

13

Edgar Filing: BJs RESTAURANTS INC - Form DEF 14A

28



shares held by Golden Resorts, Inc., 8,402 shares of Common Stock of which Mr. Shann Brassfield is the beneficial owner and 56,355
shares of Common Stock purchasable upon exercise of options. Mr. Brassfield is an executive officer and director of Golden Resorts,
Inc., which is controlled by his father Jerry G. Brassfield.

(15) Consists of 64,899 shares of Common Stock of which Mr. Grundhofer is the beneficial owner and 6,456 shares of Common Stock
purchasable upon exercise of options.

(16) Consists of 16,550 shares of Common Stock of which Mr. King is the beneficial owner and 46,355 shares of Common Stock purchasable
upon exercise of options.

(17) Consists of 65,000 shares of Common Stock of which Mr. Bouts is the beneficial owner and 33,739 shares of Common Stock
purchasable upon exercise of options.

(18) Consists of 15,000 shares of Common Stock of which Mr. Bassi is the beneficial owner and 33,739 shares of Common Stock purchasable
upon exercise of options.

(19) Consists of options exercisable for up to 42,000 shares of Common Stock. See �Compensation Discussion and Analysis.�
(20) Consists of options exercisable for up to 72,630 shares of Common Stock. See �Compensation Discussion and Analysis.�
(21) Consists of options exercisable for up to 41,500 shares of Common Stock. See �Compensation Discussion and Analysis.�
(22) Includes 1,290,677 shares of Common Stock issuable upon exercise of options.
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COMPENSATION DISCUSSION AND ANALYSIS

Role of the Compensation Committee

The Compensation Committee of the Board has the responsibility for establishing, implementing and continually monitoring adherence to our
compensation philosophy. The Compensation Committee ensures that the total compensation paid to our executive officers is fair, reasonable
and competitive. The Compensation Committee is comprised entirely of independent directors who are also non-employee directors as defined
in Rule 16b-3 under the Securities Exchange Act of 1934 (�Rule 16b-3�) and outside directors as defined under Section 162(m) of the Internal
Revenue Code (�Section 162(m)�). The Compensation Committee reviews the performance of our officers and key employees and reports to the
Board of Directors. In such capacity, the Compensation Committee administers our executive compensation plans, reviews our general
compensation and benefit programs and policies, and monitors the performance and compensation of executive officers and other key
employees. However, the base compensation packages for each of Mr. Motenko, Mr. Hennessy and Mr. Deitchle were originally established
under Employment Agreements previously approved by the Compensation Committee and the Board of Directors and described elsewhere in
this Proxy Statement. See �Compensation of the Chief Executive Officer and the Co-Chairmen.� The Compensation Committee also makes
recommendations regarding equity awards to executive officers and other employees pursuant to our equity compensation plans, including our
2005 Equity Incentive Plan.

The Compensation Committee�s charter establishes the various responsibilities of the Compensation Committee including those described above.
The Compensation Committee periodically reviews and revises the charter. In addition, the Compensation Committee regularly receives reports
and recommendations from management and, as appropriate, consults with legal, accounting or other advisors in accordance with the authority
granted to the Compensation Committee in its charter.

Three independent directors, J. Roger King, Shann M. Brassfield, and Peter A. Bassi, currently serve on the Compensation Committee and
served as Compensation Committee members during all of fiscal 2007. Mr. King is the chairman of the Compensation Committee. Each member
of the Compensation Committee meets the independence requirements specified by NASDAQ and by Section 162(m) of the Internal Revenue
Code (�Code�), as determined annually by the Board. The Chairman of the Compensation Committee reports the Compensation Committee�s
actions and recommendations to the Board of Directors following each Compensation Committee meeting.

Role of Executive Officers in Compensation Decisions

The Compensation Committee makes all decisions regarding the compensation of executive officers, including cash-based and equity-based
incentive compensation programs. The Compensation Committee and the Chief Executive Officer annually review the performance of the other
executive officers. The Compensation Committee reviews the performance of the Chief Executive Officer.

Overview of Compensation Philosophy and Program

The Compensation Committee believes that executive compensation should be closely aligned with our performance on both a short-term and a
long-term basis. In addition, the Compensation Committee believes that compensation should be designed to assist us in attracting and retaining
management personnel that are critical to our long-term success. To that end, the Compensation Committee believes that executive
compensation should be comprised of three principal components:
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� annual base salary;

� performance-based incentive bonuses, which are dependent on our performance and, for most executives, their individual
performance; and
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� long-term incentive compensation in the form of stock options, restricted stock units or other equity-based awards that are designed to
align executive officers� interests with those of shareholders by rewarding outstanding performance and providing long-term
incentives.

The Compensation Committee considers a variety of factors when it establishes the amount of total compensation to award to executive officers
each year. Among these factors are:

� the amount of total compensation paid to our executives compared to amounts paid to similar executives at targeted peer group
companies both for the prior year and over a multi-year period;

� the value of equity-based compensation awarded in prior years;

� internal pay equity considerations; and

� broad trends in executive compensation generally and within the restaurant industry.

Determining Executive Compensation

We have structured our annual and long-term incentive-based cash and non-cash executive compensation programs to motivate executives to
achieve our business goals and reward them for achieving these goals. The Compensation Committee determines relevant market data and
alternatives to consider when making compensation decisions regarding the executive officers. The Compensation Committee generally makes
its annual executive compensation decisions at its meeting held in December of each year. Additionally, the Compensation Committee meets
after our annual financial results have been audited by our independent accountants to finalize the most recently completed fiscal year�s annual
incentive calculations for executives and other applicable employees.

In determining executive compensation, the Compensation Committee reviews base pay, bonus and equity awards for the current year and on a
cumulative basis. The Compensation Committee also receives information regarding the performance of each executive based upon
predetermined individual objectives and other attributes. In setting base salaries for fiscal 2007, the Compensation Committee also used industry
data provided by Mercer Human Resource Consulting and HVS International�s HCE Hospitality Exchange compensation information. However,
the Compensation Committee does not use formulas or specifically set the compensation for our executives based solely on this industry data.
Instead, the Compensation Committee uses this information and the executive�s level of responsibility and experience, as well as the executive�s
success in achieving business objectives and their overall leadership qualities, in determining the executive�s compensation. The Compensation
Committee believes that this approach allows it to take into consideration the executive�s overall contribution to us in determining executive
compensation rather than relying solely on specific peer group targets. For fiscal 2007, total compensation levels against the HCE Hospitality
Exchange compensation data for similarly situated executive officers for restaurant companies with similar size revenues revealed that our total
compensation for our executives was generally in the 50th percentile.
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The Compensation Committee did not use an outside consultant for its executive officers in setting total compensation for fiscal 2008 except for
Mr. Deitchle, Mr. Levin and Mr. Lynds. For these individuals, the Compensation Committee engaged Mercer Human Resource Consulting
(�Mercer�), a global human resource consulting firm, to conduct an executive compensation assessment including comparable companies. Mercer�s
assessment reflects compensation levels and practices for executives holding comparable positions at targeted comparative companies for
Mr. Deitchle, Mr. Levin and Mr. Lynds. The comparable companies consist of restaurant companies that have similar business models and
economics for which we compete for talent and shareholder investment. The comparable companies used in the assessment include:

Benihana Peet�s Coffee & Tea
California Pizza Kitchen PF Chang�s China Bistro
CEC Entertainment Rare Hospitality
Cheesecake Factory Red Robin Gourmet Burgers
Chipotle Mexican Grill Ruth�s Chris Steakhouse
McCormick & Schmicks Seafood Restaurants Texas Roadhouse
Mortons Restaurant Group

The results of Mercer�s assessment indicated that Mr. Deitchle�s total compensation was near the 25th percentile for comparable companies
surveyed. For Mr. Levin and Mr. Lynds, their total compensation was near the 50th percentile for comparable companies surveyed.

A significant percentage of total compensation is allocated to incentives as a result of the philosophy mentioned above. There is no
pre-established policy or target for the allocation between either cash and non-cash or short-term and long-term incentive compensation. The
Compensation Committee gathers and reviews data from Mercer Human Resource Consulting and the HCE Hospitality Exchange as well as
relevant information from industry sources, SEC filings and other publicly available sources to determine the appropriate level and mix of
incentive compensation. Income from such incentive compensation is realized as a result of our performance or the individual, depending on the
type of award, compared to established goals.

Elements of Executive Compensation

Base Salary. Base salaries for executive officers are generally reviewed on an annual basis and at the time of promotion or other change in
responsibilities. Increases in base salary are determined using both objective and subjective factors, such as the level of responsibility, individual
performance, level of pay, both of the executive in question and other similarly situated executives, and the comparative group companies� base
salary levels.

Annual Incentive Bonus. Each executive officer participates in our annual Performance Incentive Plan (�PIP�). Annual bonuses under the PIP are
generally determined based on a percentage of each officer�s base salary, which for 2007, ranged from 25% to 65%. The Compensation
Committee approves and recommends to the Board of Directors the objective performance measure or measures, bonus target percentages and
all other terms and conditions of awards under the PIP. For fiscal 2007, the principal objective performance measure used by the Compensation
Committee for the purposes of the PIP was a targeted amount for our consolidated pre-tax income, as adjusted for the impact of certain
non-cash, pre-tax charges related to asset disposals that were considered necessary as a result of the implementation of longer-term strategic
initiatives related to the �casual plus� competitive positioning of our restaurant concept and the expansion of contract brewing operations for our
proprietary beer. The Compensation Committee used adjusted pre-tax income as the objective performance measure because it believes that this
performance measure gives our executives a more definitive target that is largely within their ability to influence and control.

Under the fiscal 2007 PIP, 67% of the executives� incentive bonus (other than for the Chief Executive Officer, for which 100% of his incentive
bonus) was based on the degree of achievement of our consolidated pre-tax income target, as adjusted for the non-cash charges noted above. The
remaining 33% of the 2007 PIP
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incentive bonus was based on each executive�s achievement of certain agreed-upon individual performance objectives. For example, if the
executive�s base salary was $100,000 and his/her total PIP incentive bonus was 25% of base salary (or $25,000), then 67% of the $25,000 total
bonus (or $16,750) would be driven by the degree of achievement of the pre-tax income target, and 33% of the $25,000 total bonus (or $8,250)
would be driven by the degree of achievement of individual performance objectives. The specific individual performance objectives established
for each executive officer takes into account certain factors including the contributions of these officers to the success of our key strategic
initiatives, as well as each officer�s personal development. These individual performance objectives usually change each year based on the
strategic initiatives for the year and other factors.

Our targeted consolidated pre-tax income for fiscal 2007, as adjusted for the aforementioned non-cash charges, was $19.3 million. The 2007 PIP
also provided for a sliding scale of potential incentive award percentages, starting with a required minimum performance threshold of at least
90% of target for any incentive to be earned under the PIP and capping at 120% of target achievement. For fiscal 2007, our actual consolidated
pre-tax income, as adjusted, was $19.2 million or approximately 99.5% of target. Under the sliding scale in the 2007 PIP, the achievement of
99% of the objective target would result in a 95% payout percentage applied to this portion of each executive�s incentive bonus attributable to the
achievement of the target. After considering our strong overall performance during fiscal 2007 compared to most of our peers in spite of an
increasingly difficult operating environment in general for casual dining restaurants, as well as certain unanticipated and uncontrollable
commodity cost pressures (i.e., produce and cheese) experienced by us during the year, the Compensation Committee determined that it was in
our best interests to utilize a 100% payout percentage factor for this component of the 2007 PIP for all of our officers.

The Compensation Committee approved the fiscal year 2008 PIP at its December 2007 meeting. The basic terms, conditions, structure and
percentage metrics of the fiscal 2008 PIP are substantially the same as that for the 2007 PIP, except that the minimum performance threshold for
any incentive to be earned under the PIP has been changed from 90% of target achievement to 80% in light of the increasing volatility and
difficulty of the economy and the operating environment in general for casual dining restaurants. Additionally, if we achieve 120% of our
targeted consolidated pre-tax income amount for the year, the maximum incentive percentage payout for this component of the 2008 PIP would
be 150% of each officer�s base salary for fiscal 2008.

Long-Term Equity Compensation. We design our long-term incentive compensation to drive long-term company performance, to align the
interests of our executives with those of our shareholders and to retain executives through long-term vesting and wealth accumulation. In fiscal
2007, as in prior years, long-term incentive compensation took the form of stock option awards for executive officers. The fiscal 2007 option
grants were based on prior year�s performance. However, beginning in 2007 all of our restaurant general managers, executive kitchen managers,
regional kitchen operations managers, area/regional directors and certain brewery operations positions were granted restricted stock units in
accordance with our Gold Standard Stock Ownership Program under our 2005 Equity Incentive Plan. This program is designed to increase
employee retention and to promote long-term wealth building based on ownership of our restricted stock units. Ownership of restricted stock
units is dependent on the participant�s extended service with us in their respective positions and their achievement of certain agreed-upon
performance objectives during that service period (generally 5 years).

Stock Options

In determining the size of stock option grants to executive officers, the Compensation Committee bases its determinations and recommendations
to the Board of Directors on such considerations as the value of total direct compensation for comparable positions in comparative group
companies, company and individual performance against the strategic plan for the prior fiscal year, the number and value of stock options
previously granted to the executive officer, the allocation of overall share awards attributed to executive officers and the relative proportion of
long-term incentives within the total compensation mix.
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All stock options granted by us during fiscal 2007 were granted as nonqualified stock options with an exercise price equal to the closing price of
the Common Stock on the date of grant and, accordingly, will have value only if the market price of the Common Stock increases after that date.
Other than the stock options granted to Messrs. Motenko, Hennessy and Deitchle discussed elsewhere in this proxy, stock options granted to our
executive officers generally vest in five equal annual installments. Because employees will only realize value from their options if our stock
price increases over the exercise price, the vesting schedule is designed to provide our employees with an incentive to work toward increasing
the long-term value of our stock.

Restricted Stock and Restricted Stock Units (�RSUs�)

Restricted stock awards differ from stock options in that the primary purpose of restricted stock awards is to encourage employee retention.
Restricted stock awards have immediate value to the recipients because they are generally paid in shares as soon as the award vests and the
shares have little or no out-of-pocket cost to the recipient.

The Compensation Committee believes that restricted stock and restricted stock unit awards may also be very effective in attracting, motivating
and retaining high quality management talent for all levels of our organization. Beginning in 2007, all of our restaurant general managers,
executive kitchen managers, regional kitchen operations managers, area/regional directors and certain brewery operations positions became
eligible for the Gold Standard Stock Ownership Program under our 2005 Equity Incentive Plan. This program is a long term wealth building
program based on our RSUs that is dependent on the participant�s extended service with us in their respective positions and their achievement of
certain agreed upon performance objectives during that service period (generally 5 years). Our fiscal 2008 annual equity award grant to officers
and other employees (which is determined based on 2007 performance) includes both stock options and RSUs. Moreover, because we do not
currently have a pension or a supplemental executive retirement plan, we believe our annual grants of RSUs will assist certain key employees
with their retirement planning through the potential wealth accumulation benefits of our annual grants.

Executive Benefit and Perquisites. Pursuant to their employment agreements, each of Mr. Motenko and Mr. Hennessy are entitled to certain
fringe benefits including use of a company automobile or automobile allowance of $1,000 per month, a $1,000,000 life insurance policy
(premiums for which shall not exceed $7,500 per year) on the life of Mr. Motenko and Mr. Hennessy, as the case may be, with the beneficiaries
designated by Mr. Motenko or Mr. Hennessy. In addition, they are entitled to receive customary vacation benefits, family health insurance and
the right to participate in our customary executive benefit plans. In addition, pursuant to his employment agreement, Mr. Deitchle is entitled to
certain fringe benefits including up to $3,000 per year for unreimbursed out-of-pocket costs associated with an annual physical examination, use
of a company automobile or automobile allowance, family health insurance and the right to participate in our customary executive benefit plans.
Other executive officers are entitled to receive customary vacation benefits, automobile allowances, family health insurance and the right to
participate in our customary executive benefit plans.

Equity Grant Timing Practices

The Compensation Committee and the Board have adopted guidelines for equity grant timing practices. The guidelines approved by the Board
are as follows:

Regular Annual Equity Grant Dates. Annual equity grants are presented and approved at the meeting of the Compensation Committee held in
December of each year, before fiscal year-end earnings are released. The regular annual equity grant date for all employees, including executive
officers, is the first business day of the new fiscal year and the exercise price for the annual stock option grants is determined using the average
of the closing price of our Common Stock for the last five trading days of the fiscal year.
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For annual grants of restricted stock units, the Compensation Committee approves a specific dollar amount to be granted to each recipient and
the number of shares is thereafter determined by dividing the dollar amount
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approved by the Compensation Committee by the closing market price of our Common Stock on the date of grant, which is the first business day
of the new fiscal year.

New Hire Grant Dates. Prior to 2007, stock option grants to newly-hired employees that fall within parameters previously set by the
Compensation Committee were approved by written action by the Chief Executive Officer. Beginning in 2007, all new hire grants were
approved by the Compensation Committee. These grants occur on the first day of employment as stated in the offer letters for new employees.
The option exercise price is generally the closing price of our Common Stock on the date of grant and options granted to new employees
generally vest ratably over five years. We currently do not issue restricted stock units to our new hires; however, we may do so in the future if
the Compensation Committee determines that grants of restricted stock units to new hires will aid in our retention of qualified management
talent. If we decide to issue restricted stock units for new hires, all grants will be approved by the Compensation Committee and the number of
shares granted would be determined by dividing the approved dollar amount by the closing market price of our Common Stock on the date of
grant, which would generally be the first day of employment as stated in the offer letter to new employees.

Participants in Our Gold Standard Stock Ownership Program (�GSSOP�). Beginning in 2007, all of our restaurant general managers, executive
kitchen managers, regional kitchen operations managers, area/regional directors and certain brewery related positions became eligible for the
Gold Standard Stock Ownership Program under our 2005 Equity Incentive Plan. The initial grant of RSUs for each initial participant in the
GSSOP was the first business day of fiscal 2007. New participants will receive their grants on the first day of each month subsequent to their
acceptance into the program in accordance with the GSSOP documentation. The number of RSUs granted to a participant in the GSSOP is
determined by their position and calculated as the dollar amount of their grant, as determined in the GSSOP document, divided by the closing
market price of our Common Stock on the date of grant. All RSUs under the GSSOP �cliff vest� after five years from the date of grant.

All Other Grants. Our general practice is to issue equity grants annually or upon new employment as described above. In those instances when
equity grants occur during the year due to promotion or other factors, the equity grants are approved by the Compensation Committee and a
future effective date is selected by the Compensation Committee. The exercise price for such awards will be based on the closing price of our
Common Stock on the date of grant.

Compensation of the Chief Executive Officer and the Co-Chairmen

Gerald W. Deitchle Employment Agreement

On January 19, 2005, we announced that Gerald W. (Jerry) Deitchle had been appointed as our President and CEO and his employment
commenced February 1, 2005. Under the terms of Mr. Deitchle�s employment contract, he is entitled to receive annual cash compensation of
$300,000, subject to escalation annually in accordance with the Consumer Price Index and otherwise at the discretion of the Compensation
Committee. Effective October 3, 2007, the Board of Directors, upon the recommendation of the Compensation Committee, increased
Mr. Deitchle�s annual base salary from its then amount of $360,000 to $420,000. In addition, the Board agreed to increase his PIP incentive
bonus for fiscal 2008 (and the remainder of 2007, on a prorated basis) from 50% to 65% of base salary based on the degree of achievement of
our consolidated pre-tax income target for each year. For each 1% by which the targets are exceeded, Mr. Deitchle�s target bonus would be
increased by 10% up to a maximum of 150% of the original incentive bonus.

Mr. Deitchle�s base salary and PIP incentive bonus were increased in 2007 primarily as a result of the Mercer assessment (see �Determining
Executive Compensation�) and in recognition of his contributions to our growth and financial performance during 2007. For fiscal 2007,
Mr. Deitchle�s base salary was $375,000 and he earned a cash bonus of $203,250 based on our achievement of 99.5% of our adjusted pre-tax
income target for the fiscal year.

Edgar Filing: BJs RESTAURANTS INC - Form DEF 14A

38



20

Edgar Filing: BJs RESTAURANTS INC - Form DEF 14A

39



Mr. Deitchle is entitled to certain other fringe benefits including up to $3,000 per year for unreimbursed out-of-pocket costs associated with an
annual physical examination, use of a company automobile or automobile allowance, family health insurance and the right to participate in our
customary executive benefit plans.

Mr. Deitchle received an initial grant of stock options to purchase 275,000 shares of our Common Stock under our existing stock option plan, of
which 100,000 options vested on the date of grant and 87,500 vested on each of the second and third anniversaries of the date of grant.
Additionally, Mr. Deitchle received a stock option grant of 25,000 shares upon joining our Board of Directors in November 2004, of which
12,500 options vested on each of the first and second anniversaries of the date of grant. Mr. Deitchle shall be entitled to additional stock options
or other equity-based compensation from time to time as determined by our Board of Directors. Per the amendments to Mr. Deitchle�s
compensation that the Board approved in October 2007, the Board agreed to grant Mr. Deitchle an equity award under our 2005 Equity
Inventive Plan having a grant date value of $600,000. Pursuant to this award, effective on January 2, 2008, Mr. Deitchle received an equity grant
of 18,044 shares of our restricted stock units and options to acquire 43,453 shares of Common Stock at an exercise price of $16.63 per share.
Both the restricted stock units and the stock options vest ratably over five years from the date of grant.

Pursuant to the terms of his employment agreement, we have agreed to take all reasonable action within our control to cause Mr. Deitchle to
continue to be appointed or elected to the Board of Directors during the term of his agreement. We may terminate Mr. Deitchle�s employment at
any time. If the termination is by us for �Cause� (as defined below), as a result of the death or �Disability� (as defined below) of Mr. Deitchle, or by
Mr. Deitchle for other than �Good Reason� (as defined below), Mr. Deitchle will be entitled to receive all amounts payable by us under his
employment agreement to the date of termination (including a prorated portion of any accrued bonuses). In addition, if the termination is by us
or Mr. Deitchle as a result of �Disability,� to the extent that Mr. Deitchle is not covered by any other comprehensive insurance that provides a
comparable level of benefits, we will pay Mr. Deitchle an amount equivalent to his COBRA payments for up to 18 months following the
termination or the maximum term allowable by then applicable law for coverage of Mr. Deitchle and his eligible dependents. For purposes
hereof, �Disability� shall mean incapacity due to physical or mental illness which results in Mr. Deitchle being absent from the full-time
performance of substantially all of his material duties with us for 90 consecutive days or 180 days in any 12 month period.

In the event of termination of employment by us without �Cause� or by Mr. Deitchle for �Good Reason,� Mr. Deitchle shall be entitled to receive the
following: (i) such base salary, vacation, prorated bonus and other benefits as have been earned through the date of termination and, to the extent
that Mr. Deitchle is not covered by any other comprehensive insurance that provides a comparable level of benefits, we will pay Mr. Deitchle an
amount equivalent to his COBRA payments for up to 18 months following the termination or the maximum term allowable by then applicable
law for coverage of Mr. Deitchle and his eligible dependents, (ii) a lump sum severance equal to the greater of (a) one year�s then current base
salary, or (b) fifty percent (50%) of the base salary that would be due to him (including annual increases) between the date of termination and the
end of the remaining term of his employment contract.

For purposes of Mr. Deitchle�s employment agreement, �Cause� means (i) an act or acts of dishonesty undertaken by Mr. Deitchle and intended to
result in material personal gain or enrichment of him or others at our expense; (ii) gross misconduct that is willful or deliberate on Mr. Deitchle�s
part and that, in either event, is materially injurious to us, (iii) the conviction of Mr. Deitchle of a felony; or (iv) the material breach of any terms
and conditions of his employment agreement by Mr. Deitchle, which breach has not been cured within 30 days after written notice thereof from
us. The cessation of employment by Mr. Deitchle shall not be deemed to be for Cause unless and until there shall have been delivered to
Mr. Deitchle a copy of a resolution, duly adopted by the affirmative vote of not less than a majority of the entire membership of the Board (not
including Mr. Deitchle) at a meeting of the Board called and held for such purpose (after reasonable notice to Mr. Deitchle and an opportunity
for him, together with his counsel, to be heard before the Board), finding that, in the good faith opinion of the Board, one or more causes for
termination exist and specifying the particulars thereof in detail.
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For purposes of Mr. Deitchle�s employment agreement, �Good Reason� means (i) any removal of Mr. Deitchle from, or any failure to nominate or
re-elect Mr. Deitchle to, his current office and/or the Board, except in connection with termination of Mr. Deitchle�s employment for death,
Disability or Cause, (ii) the failure by us to obtain the assumption of this Agreement by any successor to us, as provided in this Agreement,
(iii) our material breach of any terms and conditions of Mr. Deitchle�s employment agreement, which breach has not been cured by us within
thirty (30) days after written notice thereof to us from Mr. Deitchle, or (iv) in the event of certain events constituting our change in control
(a) (1) any reduction in Mr. Deitchle�s then-current base salary or any material reduction in Mr. Deitchle�s comprehensive benefit package (other
than changes, if any, required by group insurance carriers applicable to all persons covered under such plans or changes required under
applicable law), (2) the assignment to Mr. Deitchle of duties that represent or constitute a material adverse change in Mr. Deitchle�s position,
duties, responsibilities and status with us immediately prior to a change in control, or (3) a material adverse change in Mr. Deitchle�s reporting
responsibilities, titles, offices, or any removal of Mr. Deitchle from, or any failure to re-elect Mr. Deitchle to, any of such positions; except in
connection with the termination of Mr. Deitchle�s employment for Cause, upon the Disability or death of Mr. Deitchle, or upon the voluntary
termination by Mr. Deitchle; (b) the relocation of Mr. Deitchle�s place of employment from the location at which Mr. Deitchle was principally
employed immediately prior to the date of the change in control to a location more than 50 miles from such location; or (c) the failure of any
successor to us to assume and agree to perform its obligations under Mr. Deitchle�s employment agreement.

Paul A. Motenko and Jeremiah J. Hennessy Employment Agreements

On June 27, 2005, we entered into Amended and Restated Employment Agreements with each of Paul A. Motenko and Jeremiah J. Hennessy.
The forms of employment agreements were substantially identical except that the agreement provides that Mr. Motenko will serve as our
Co-Chairman, Secretary and as a Vice President whereas Mr. Hennessy�s employment agreement provides that he will serve only as the
Co-Chairman.

Unless earlier terminated, the term of Mr. Motenko and Mr. Hennessy�s employment shall end on December 31, 2009; provided, however, that
their employment term shall be extended for additional one year periods unless and until we or Mr. Motenko or Mr. Hennessy, as the case may
be, gives notice of its or his intention not to renew.

Pursuant to the terms of their employment agreements, Mr. Motenko serves as our Co-Chairman as well as a Vice President and Secretary.
Mr. Hennessy serves as our Co-Chairman. The employment agreements provide that the position of Co-Chairman shall be an executive office of
BJ�s. During the term of the Agreement, we (and our Board of Directors) are obligated to take such reasonable actions within our control to cause
Mr. Motenko and Mr. Hennessy to continue to be appointed or elected to the Board of Directors. In addition, should Gerald W. Deitchle, our
President and Chief Executive Officer, resign or be terminated, we have agreed to use our best efforts to cause Mr. Motenko and Mr. Hennessy
to each be reinstated as our Co-Chief Executive Officers.

Each of Mr. Motenko and Mr. Hennessy is entitled to receive annual cash compensation of $300,000, subject to escalation annually in
accordance with the Consumer Price Index. In addition, each of Mr. Motenko and Mr. Hennessy received a lump sum payment equal to the
amount by which the base salary paid to them from January 1, 2005 through the effective date of their employment agreements was less than the
base salary that would have been paid to them under the employment agreements had they been in effect on January 1, 2005. Bonuses shall be
determined by the Board in its sole discretion. For fiscal 2007, Mr. Motenko and Mr. Hennessy did not receive a cash bonus.

Each of Mr. Motenko and Mr. Hennessy is entitled to certain fringe benefits including use of a company automobile or automobile allowance of
$1,000 per month, a $1,000,000 life insurance policy (premiums for which shall not exceed $7,500 per year) on the life of Mr. Motenko and
Mr. Hennessy, as the case may be, with the beneficiaries designated by Mr. Motenko or Mr. Hennessy. In addition, they are entitled to receive
customary vacation benefits, family health insurance and the right to participate in our customary executive benefit plans.
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Pursuant to the terms of their employment agreements, each of Mr. Motenko and Mr. Hennessy received an initial grant of stock options to
purchase 85,000 shares of our Common Stock under our 2005 Equity Incentive Plan. Each of these options vests as follows: (i) 34,000 shares
vested upon grant, (ii) 17,000 shares vested on December 31, 2007, (iii) 17,000 shares vest on December 31, 2008 and (iv) 17,000 shares vest on
December 31, 2009. The option exercise price was the closing price of our Common Stock on the date of grant.

We may terminate Mr. Motenko and/or Mr. Hennessy�s employment at any time. If the termination is by us for �Cause� (as defined below), as a
result of the death or �Disability� (as defined below) of Mr. Motenko or Mr. Hennessy, or by Mr. Motenko or Mr. Hennessy for reasons other than
�Good Reason� (as defined below), Mr. Motenko and Mr. Hennessy, as the case may be, will be entitled to receive all amounts payable by us
under his employment agreement to the date of termination (including a prorated portion of any accrued bonuses). In addition, if the termination
is by us or Mr. Motenko or Mr. Hennessy, as the case may be, as a result of �Disability,� to the extent that Mr. Motenko or Mr. Hennessy is not
covered by any other comprehensive insurance that provides a comparable level of benefits, we will pay an amount equivalent to the terminated
executive�s COBRA payments for up to 18 months following the termination or the maximum term allowable by then applicable law for
coverage. For purposes hereof, �Disability� shall mean incapacity due to physical or mental illness which results in the executive being absent
from the full-time performance of substantially all of his material duties with us for 90 consecutive days or 180 days in any 12 month period.

In the event of termination of employment by us without �Cause� or by Mr. Motenko or Mr. Hennessy for �Good Reason,� Mr. Motenko or
Mr. Hennessy, as the case may be, shall be entitled to receive the following: (i) such Base Salary, vacation, prorated bonus and other benefits as
have been earned through the date of termination and, to the extent that the executive is not covered by any other comprehensive insurance that
provides a comparable level of benefits, we will pay the executive an amount equivalent to his COBRA payments for up to 18 months following
the termination or the maximum term allowable by then applicable law for coverage of the executive and his eligible dependents, (ii) a severance
equal to the greater of (a) one year�s then current base salary, or (b) one hundred percent (100%) of the base salary that would be due to him
(including annual increases) between the date of termination and the end of the remaining term of his employment, payable in accordance with
our ordinary payroll practices. In addition, in the event of a termination without �Cause� or for �Good Reason,� the Options (as described and
defined below) shall continue to vest and remain exercisable through the end of the remaining term of the employment agreement. In addition, in
the event there is a Change of Control within 12 months following a termination by us without Cause, Mr. Motenko or Mr. Hennessy, as the case
may be, shall be entitled to a cash payment equal to the amount, if any, by which the aggregate fair market value of the shares subject to any
unvested options or subsequent stock options exceeds the aggregate exercise price of such options on the effective date of termination.

For purposes of these employment agreements, �Cause� means (i) an act or acts of dishonesty undertaken by the executive and intended to result in
material personal gain or enrichment of him or others at our expense; (ii) gross misconduct that is willful or deliberate on the executive�s part and
that, in either event, is materially injurious to us, (iii) the conviction of the executive of a felony; or (iv) the material breach of any terms and
conditions of his employment agreement by the executive, which breach has not been cured within 30 days after written notice thereof from us.
The cessation of employment by Mr. Motenko or Mr. Hennessy, as the case may be, shall not be deemed to be for Cause unless and until there
shall have been delivered to the executive in question, a copy of a resolution, duly adopted by the affirmative vote of not less than a majority of
the entire membership of the Board (not including the executive in question) at a meeting of the Board called and held for such purpose (after
reasonable notice to the executive and an opportunity for him, together with his counsel, to be heard before the Board), finding that, in the good
faith opinion of the Board, one or more causes for termination exist and specifying the particulars thereof in detail.

For purposes of Mr. Motenko and Mr. Hennessy�s employment agreements, �Good Reason� means:

(i) any removal of the executive from, or any failure to nominate or re-elect the executive to, his current office and/or the Board, except in
connection with termination of executive�s employment for death, Disability or Cause,
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(ii) our failure to obtain the assumption of the employment agreement by any successor to us, as provided in the employment agreement,

(iii) our material breach of any terms and conditions of the employment agreement, which breach has not been cured by us within thirty
(30) days after written notice thereof to us from the executive,

(iv) the assignment to the executive of duties that represent or constitute a material adverse change in the executive�s position, duties,
responsibilities or status with us;

(v) the appointment of any person other than Gerald W. Deitchle as our Chief Executive Officer (or an office having substantially the same
responsibilities); or

(vi) in the event of certain events constituting our change in control:

(a)(1) any reduction in the executive�s then-current base salary or any material reduction in Mr. Motenko or Mr. Hennessy�s, as the case may be,
comprehensive benefit package (other than changes, if any, required by group insurance carriers applicable to all persons covered under such
plans or changes required under applicable law), (2) the assignment to the executive of duties that represent or constitute a material adverse
change in such executive�s position, duties, responsibilities and status with us immediately prior to a change in control, or (3) a material adverse
change in the executive�s reporting responsibilities, titles, offices, or any removal of such executive from, or any failure to re-elect the executive
to, any of such positions; except in connection with the termination of executive�s employment for Cause, upon his Disability or death, or upon
the voluntary termination by the executive;

(b) the relocation of Mr. Motenko�s or Mr. Hennessy�s, as the case may be, place of employment from the location at which he was principally
employed immediately prior to the date of the change in control to a location more than 50 miles from such location; or

(c) the failure of any successor to us to assume and agree to perform its obligations under the executive�s employment agreement.

Agreements with Other Named Executive Officers

In October 2007, the Board, upon the recommendation of the Compensation Committee, amended the employment terms for Gregory S. Levin
and Gregory S. Lynds. Mr. Levin�s title was changed to Executive Vice President and Chief Financial Officer and his base compensation was
increased from $267,500 to $300,000 per year. Mr. Levin�s bonus target award for 2008 under our Performance Incentive Plan (and the
remainder of 2007, on a prorated basis) was increased from 35% to 45% of base salary based on satisfaction of our targeted adjusted net income
for fiscal 2008. For each 1% by which performance targets are exceeded, Mr. Levin�s target bonus would be increased by 10% up to a maximum
of 150% of the original target bonus, in accordance with the 2008 PIP. In addition, the Board agreed to grant Mr. Levin an equity award under
our 2005 Equity Inventive Plan having a grant date value of $350,000. Pursuant to this award, effective on January 2, 2008, Mr. Levin received
an equity grant of 10,526 shares of our restricted stock units and options to acquire 25,348 shares of Common Stock at an exercise price of
$16.63 per share. Both the restricted stock unit and the stock option vest ratably over five years from the date of grant. The increases in
Mr. Levin�s base salary and bonus compensation, as well as equity awards, were designed to compensate him for his increased levels of
responsibility with us and to reward him for his contributions to our performance.
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Mr. Lynds� title was changed to Executive Vice President and Chief Development Officer and his base compensation was increased from
$242,500 to $275,000 per year. Mr. Lynds� bonus target award for 2008 under our Performance Incentive Plan (and the remainder of 2007, on a
pro rated basis) was increased from 35% to 45% of base salary based on satisfaction of our targeted adjusted net income for fiscal 2008. For
each 1% by which performance targets are exceeded, Mr. Lynds� target bonus would be increased by 10% up to a maximum of 150% of the
original target bonus, in accordance with the 2008 PIP. In addition, the Board agreed to grant Mr. Lynds an equity award under our 2005 Equity
Inventive Plan having a grant date value of $250,000.
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Pursuant to this award, effective on January 2, 2008, Mr. Lynds received an equity grant of 7,518 shares of our restricted stock units and options
to acquire 18,105 shares of Common Stock at an exercise price of $16.63 per share. Both the restricted stock unit and the stock option vest
ratably over five years from the date of grant. As was the case with Mr. Levin, the increases in Mr. Lynd�s base salary and bonus compensation,
as well as equity awards, were designed to compensate him for his increased levels of responsibility with us and to reward him for his
contributions to our performance.

Compensation Committee Interlocks and Insider Participation

During fiscal 2007, Mr. King, Mr. Brassfield and Mr. Bassi served on the Compensation Committee. No member of the Compensation
Committee was, during fiscal 2007, an officer or employee of BJ�s, a former officer of BJ�s or any of its subsidiaries or had a relationship
requiring disclosure by us under Item 404 of Regulation S-K. None of our executive officers has served on the board of directors or
compensation committee of any other entity that has or has had one or more executive officers who served as a member of our Board of
Directors or the Compensation Committee during fiscal 2007.

Certain of the members of our Board of Directors or their affiliates have entered into transactions or arrangements with us during the past fiscal
year which transactions and arrangements are described in �Certain Relationships and Related Transactions� below.

Review of All Components of Executive Compensation

The Compensation Committee and the Board of Directors have reviewed information about all components of the compensation provided to our
executive officers, including base salary, annual bonus, equity compensation (including realized gains and accumulated unrealized values on
stock options), perquisites and other personal benefits and the effect of retirement and our change in control on stock option vesting. A summary
of our compensation programs, practices and internal controls, and tables quantifying the estimated values of these components for each
executive, were presented to and reviewed by the Compensation Committee.

Tax and Accounting Implications

Section 162(m) of the Code disallows a federal income tax deduction to publicly held companies for certain compensation paid to our chief
executive officer and four other most highly compensated executive officers to the extent that compensation exceeds $1 million per executive
officer covered by Section 162(m) in any fiscal year. The limitation applies only to compensation that is not considered �performance-based� as
defined in the Section 162(m) rules.

In designing our compensation programs, the Compensation Committee considers the effect of Section 162(m) together with other factors
relevant to our business needs. We have historically taken, and intend to continue taking, appropriate actions, to the extent we believe desirable,
to preserve the deductibility of annual incentive and long-term performance awards. However, the Compensation Committee has not adopted a
policy that all compensation paid must be tax-deductible and qualified under Section 162(m).

COMPENSATION COMMITTEE REPORT
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The Compensation Committee of the Board of Directors has reviewed and discussed the Compensation Discussion and Analysis required by
Item 402(b) of Regulation S-K with management and, based on such review and discussion, the Compensation Committee recommended to the
Board of Directors that the Compensation Discussion and Analysis be included in this Proxy Statement.

COMPENSATION COMMITTEE

J. Roger King Peter A. Bassi Shann M. Brassfield
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Summary Compensation Table

The following table sets forth information concerning compensation for the fiscal year ended January 1, 2008 of the current Chief Executive
Officer, the current Chief Financial Officer and each of our four most highly compensated executive officers as of January 1, 2008, whose salary
and bonus compensation for the year ended January 1, 2008 was at least $100,000.

2007 Summary Compensation Table

Name and Principal
        Position Year

Salary
$

Bonus
($)(1)

Stock
Awards

Option
Awards

($)(2)

Non-Equity
Incentive Plan
Compensation

($)

Change in
Pension Value

and
Nonqualified

Deferred
Compensation

Earnings
($)

All Other
Compensation

($)
Total

($)

Paul A. Motenko

Co-Chairman of the Board, Vice
President and Secretary

2007 322,916 �  �  65,246 �  �  15,000(3) 403,162

Jeremiah J. Hennessy

Co-Chairman of the Board

2007 322,916 �  �  65,246 �  �  16,042(4) 404,204

Gerald W. Deitchle

Director, Chief Executive Officer
and President

2007 375,000 203,250 �  574,292 �  �  6,984(5) 1,159,526

Gregory S. Levin

Executive Vice President and

Chief Financial Officer

2007 275,625 103,969 �  173,365 �  �  12,984(6) 565,943

Gregory S. Lynds

Executive Vice President and

Chief Development Officer

2007 250,625 94,594 �  207,053 �  �  9,384(7) 561,656

John D. Allegretto

Chief Supply Chain Officer

2007 210,000 68,164 �  193,122 �  �  12,984(8) 484,270

(1) Bonus amounts may include amounts earned in a given fiscal year but not paid until the subsequent fiscal year.
(2) The amounts in this column do not reflect amounts paid to or realized by the named individual for fiscal 2007. Instead, these amounts reflect the aggregate

compensation cost for financial statement reporting purposes for fiscal 2007 under SFAS 123R for the fair value of stock options granted in 2007 and prior
years. There is no guarantee that, if and when these option awards are ultimately exercised, they will have this or any other value. Pursuant to the SEC rules,
the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions. For additional information on the valuation
assumptions with respect to 2007 grants, refer to note 1 of our consolidated financial statements in the Annual Report on Form 10-K for the year ended
January 1, 2008, as filed with the SEC. See the Grants of Plan-Based Awards Table for the information on options granted in 2007.

(3) The amount shown is the estimated value of perquisites and other personal benefits, including group term life insurance ($984) and auto
reimbursement/allowance ($14,016).

(4)
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The amount shown is the estimated value of perquisites and other personal benefits, including group term life insurance ($984) and auto
reimbursement/allowance ($15,058).

(5) The amount shown is the estimated value of perquisites and other personal benefits, including group term life insurance ($984) and auto
reimbursement/allowance ($6,000).

(6) The amount shown is the estimated value of perquisites and other personal benefits, including group term life insurance ($984) and auto
reimbursement/allowance ($12,000).
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(7) The amount shown is the estimated value of perquisites and other personal benefits, including group term life insurance ($984) and auto
reimbursement/allowance ($8,400).

(8) The amount shown is the estimated value of perquisites and other personal benefits, including group term life insurance ($984) and auto
reimbursement/allowance ($12,000).

Grants of Plan-Based Awards

The following table provides certain information concerning grants of options to purchase our Common Stock and other plan-based awards
made during the fiscal year ended January 1, 2008, to the persons named in the 2007 Summary Compensation Table.

2007 Grants of Plan-Based Awards

Name Grant Date

All Other Option
Awards: Number of

Securities
Underlying Options

(#)(1)

Exercise or Base
Price of Option

Awards
($/Share)(2)

Grant Date Fair
Value of Stock and

Option
Awards

($)(3)

Paul A. Motenko �  �  �  �  
Jeremiah J. Hennessy �  �  �  �  
Gerald W. Deitchle 01/03/07 25,000 19.96 208,753
Gregory S. Levin 01/03/07 10,000 19.96 83,501
Gregory S. Lynds 01/03/07 10,000 19.96 83,501
John D. Allegretto 01/03/07 7,500 19.96 62,626

(1) This column shows the number of stock options granted in 2007 to the Named Executive Officers. All of such options vest in five equal
annual installments and expire ten years from the date of grant.

(2) Reflects annual stock option grants which have an exercise price per share equal to an average of the closing prices for the last five days of
the fiscal year.

(3) The amounts in this column do not reflect amounts paid to or realized by the named individual for fiscal 2007. Instead, these amounts
reflect the aggregate compensation cost for financial statement reporting purposes for fiscal 2007 under SFAS 123R for the fair value of
stock options and restricted stock units granted in 2007 and prior years. There is no guarantee that, if and when these option awards are
ultimately exercised, they will have this or any other value. The fair value of options granted was estimated at the date of grant using a
Black-Scholes option pricing model.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concerning equity awards for each Named Executive Officer that remained outstanding as of
January 1, 2008.

Outstanding Equity Awards at January 1, 2008

Option Awards

Name

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Equity Incentive
Plan Awards:

Number of Securities
Underlying

Unexercised Unearned
Options (#)

Option
Exercise
Price ($)

Option
Expiration

Date

Paul A. Motenko 170,679 �  �  2.75 01/18/11
51,000 34,000(1) �  19.38 06/27/15

Jeremiah J. Hennessy 170,679 �  �  2.75 01/18/11
51,000 34,000(1) �  19.38 06/27/15

Gerald W. Deitchle 25,000 �  �  14.77 11/23/14
187,500 87,500(2) �  14.04 01/12/15

6,000 24,000(3) �  23.26 01/04/16
�  25,000(4)
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