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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This Annual Report on Form 10-K of The Chefs’ Warese, Inc. (the “Company”) contains forward-lookstgtements. Forward-looking
statements provide our current expectations octmts of future events and are not statementsstufridal fact. These forward-looking
statements include information about possible suaed future events, including, among other thidgsgussion and analysis of our future
financial condition, results of operations, ouastgic plans and objectives, cost managementgditguand ability to refinance our indebtedness
as it matures, anticipated capital expenditured gatess to capital) required to complete projectgunts of cash distributions to our
stockholders in the future, if any, and other nratté/ords such as “anticipates,” “expects,” “intgfidplans,” “believes,” “seeks,” “estimates”
and variations of these words and similar expressare intended to identify forwaldeking statements. These statements are not geasaa
future performance and are subject to risks, uag#rés and other factors, some of which are beymmdcontrol, are difficult to predict and/or
could cause actual results to differ materiallyrirthose expressed or forecasted in the forwarditgostatements.

Forwardiooking statements involve inherent uncertainty avay ultimately prove to be incorrect or false. Yave cautioned not to place unc
reliance on forward-looking statements. Exceptthsrvise may be required by law, we undertake rigation to update or revise forward-
looking statements to reflect changed assumptitiespccurrence of unanticipated events or actualatimg results. Our actual results could
differ materially from those anticipated in theseward-looking statements as a result of varioaofs, including, but not limited to the
following:

» our success depends to a significant extent upoargeeconomic conditions, including disposabl®ine levels and changes
consumer discretionary spendit

» conditions beyond our control could materially affethe cost and/or availability of our specialtpdoproducts and/or interrupt o
distribution network

e our business is a lc-margin business and our profit margins may be seesb inflationary and deflationary pressur

» group purchasing organizations may become moreeaitiour industry and increase their efforts td adr customers as members
of these organization

* Dbecause our foodservice distribution operationcaneentrated principally in seven culinary markets are susceptible to
economic and other developments, including adwsesther conditions, in these are

» damage to our reputation or lack of acceptancaipnspecialty food products and/or the brands weydarexisting and new marke
could materially and adversely impact our businsancial condition or results of operatiol

* our customers are generally not obligated to coetipurchasing products from

* we have experienced losses due to our inabiligotlect accounts receivable in the past and coxp@tgence increases in su
losses in the future if our customers are unabfgtotheir debts to us in a timely manner or at

» product liability claims could have a material acbeseffect on our business, financial conditiomesults of operation:
* increased fuel costs may have a material advefsetei our business, financial condition or resolt operations

« new information or attitudes regarding diet andlthear adverse opinions about the health effecthefspecialty food products v
distribute could result in changes in consumemgatiabits which could have a material adverse effe@ur business, financial
condition or results of operatior

* we have significant competition from a variety ofisces, and we may not be able to compete sucdgs:

» asignificant portion of our future growth is depent upon our ability to expand our operationstinexisting markets and to
penetrate new markets through acquisitic

* we may have difficulty managing and facilitatingr duture growth;
» our substantial indebtedness may limit our abtlitynvest in the ongoing needs of our busin
* we may be unable to obtain debt or other finanoimdavorable terms or at a

» information technology system failures or breaabfesur network security could interrupt our opesat and adversely affect our
business

» our recent investments in information technologymat produce the benefits that we anticip

* we may not be able to adequately protect our extallal property, which, in turn, could harm theweabf our brands and advers
affect our busines:



» our business operations and future developmentddmikignificantly disrupted if we lose key membefrsur management teal

» our insurance policies may not provide adequatel$éenf coverage against all claims and fluctuativsgirance requirements and
costs could negatively impact our profitability daifiwe fail to establish proper reserves and adegy estimate future medical
expenses, our fully seinsured group medical plan may adversely affecthusiness, financial condition or results of opiers;

* increases in our labor costs, including as a regu#tbor shortages, the price or unavailabilityrefurance and changes
government regulation, could slow our growth omhaur business

* we are subject to significant governmental regata!

» we will incur increased costs and demands upon genant as a result of complying with the laws agltations affecting publi
companies, which could adversely affect our opegatésults

» compliance with Section 404 of the Sarbanes-Oxletyoh 2002 requires our management to devote sotistéime to new
compliance initiatives, and if our independent ségjied public accounting firm is unable to provéheunqualified attestation report
on our internal controls, our stock price couldableersely affectec

» federal, state and local tax rules may adversepahour business, financial condition or resuftsperations
* we do not intend to pay dividends for the foreséz&iiure and our stock may not appreciate in ve

» concentration of ownership among our existing etieewofficers, directors and their affiliates magpent new investors frol
influencing significant corporate decisiol

» ourissuance of preferred stock could adversebcafiolders of our common stock and discourag&eoteer;
» our ability to raise capital in the future may beited; and

» some provisions of our charter documents and Delkaveay may have ar-takeover effects that could discourage an accoisif
us by others, even if an acquisition would be bieredfto our stockholders, and may prevent atterbgtsur stockholders to replace
Or remove our current manageme

This list of risks and uncertainties, however, ridyaa summary of some of the most important facémd is not intended to be exhaustive. You
should carefully review the risks that are setlfamhder the caption “Risk Factors” included in Raltem 1A of this Form 10-K. New factors
that are not currently known to us or of which we eurrently unaware may also emerge from timénte that could materially and adversely
affect us.

Unless this Form 10-K indicates otherwise or thetext otherwise requires, the terms “The Chefs’ éflause,
“the Company” or “us” as used in this Form 10-Kerefo The Chefs’ Warehouse, Inc. and its subsielari

we,” “our,” “our Company,”
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ltem 1. Business

We are a premier distributor of specialty food praig in the United States. We are focused on sgithi@ specific needs of chefs who own
and/or operate some of the nation’s leading meiuedindependent restaurants, fine dining estalestts, country clubs, hotels, caterers,
culinary schools and specialty food stores. Weelvelithat we have a distinct competitive advantageiving these customers as a result of our
extensive selection of distinctive and hard-to-fapecialty food products, our product knowledge amdcustomer service.

We define specialty food products as gourmet faousingredients that are of the highest grade jtgual style as measured by their
uniqueness, exotic origin or particular processirgghod. Our product portfolio includes over 16, 888ck-keeping units, or SKUs, and is
comprised primarily of imported and domestic spégifood products, such as artisan charcuteriegigfig cheeses, unique oils and vinegars,
hormone-free protein, truffles, caviar and choal&Ve also offer an extensive line of broadlinedfpooducts, including cooking oils, butter,
eggs, milk and flour. When marketing our produotstir customers, we focus our efforts on chefs,vamtelieve that, by offering a wide
selection of both distinctive and hard-to-find Sp#g products, together with staple broadline fgudducts, we are able to differentiate
ourselves from larger, traditional broadline foass=e distributors, while simultaneously enabling austomers to utilize us as their primary
foodservice distributor.

Since the formation of our predecessor in 1985hawee expanded our distribution network, produccén and customer base both
organically and through acquisitions. From Decen#ier2009 to December 30, 2011 our net revenuesased approximately $129.6 million

to $400.6 million. During these periods and in psiears, our sales to both new and existing cust®imave increased as a result of an increase
in the breadth and depth of our product portfadia; commitment to customer service, the effortewfexperienced and sophisticated sales
professionals, the increased use of technologlyéroperations and management of our business arahgaing consolidation of the

fragmented specialty foodservice distribution irtdgisncluding acquisitions in San Francisco, Waghon, D.C., Miami, New York City and
Portland.

Competitive Strengths

We believe that, during our 27-year history, weédaghieved, developed and/or refined the follovatrgngths which provide us with a distinct
competitive position in the foodservice distributimdustry and also the opportunity to achieve sopenargins relative to most large broadl
foodservice distributors:

Leading Distributor of Specialty Food Products imh of the Key Culinary MarketBased on our management'’s industry knowledge and
experience, we believe we are the largest distritaft specialty food products in the New York, Wiagjton, D.C., San Francisco and Los
Angeles metropolitan markets as measured by ne$.séle believe these markets, along with a numbether markets we serve, including |
Vegas, Miami, Philadelphia, Boston, Napa ValleyrtRod and Seattle, create and set the culinandgréor the rest of the United States and
provide us with valuable insight into the latestimary and menu practices. Furthermore, we belmweestablished relationships with many of
the top chefs, culinary schools and dining esthbisnts in these key culinary markets have benefiseadthen we entered into new markets
where we believe that chefs at our potential custsrwere generally knowledgeable of our brand amdnsitment to quality and excellence
from their experience working in other markets vhiee serve or through their personal relationsttipsughout the culinary industry.

Expansive Product OfferinWe offer an extensive portfolio of high-quality spty food products, ranging from basic ingredseand staples,
such as milk and flour, to delicacies and specialyedients sourced from North America, Europdafsd South America, which we believe
helps our customers distinguish their menu items.d&fry more than 16,700 SKUSs, including approxetyat0,600 that are igtock every da
and we constantly evaluate our portfolio and inic@new products to address regional trends arfdrpreees and ensure that we are on the
leading edge of broader culinary trends. Throughimyporting division, we provide our customers wéttcess to a portfolio of exclusive items,
including regional olive oils, truffles and charetie from Italy, Spain, France and other Mediteeamcountries. In addition, and as evidenc
our commitment to aid our customers in creatingjuaiand innovative menu items, we regularly utibze sourcing relationships and industry
insights to procure additional products that wendbregularly carry but that our customers speglfjcrequest. We believe that the breadth and
depth of our product portfolio facilitates our ausiers’ ability to distinguish and enhance their mefferings and differentiates us from larger
traditional broadline foodservice distributors. [example, we provide a selection of more than Iftérdnt varieties of olive oil, while large
broadline foodservice distributors only carry, semage, 5-10 types of olive oil.
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Critical Route-to-Market for Specialty Food SuppieNe currently distribute products from more than0D,different suppliers, with no single
supplier currently representing more than 5% oftotal disbursements. Our suppliers are locatezbtjitout North America, Europe, Asia and
South America and include numerous small, familyred entities and artisanal food producers. Welardargest customer for many of our
suppliers. As a result, our experienced and sdpatstl sales professionals, customer relationsmpgsdistribution platform are critical to these
suppliers’ route-to-market, which provides us wjteater leverage in our relationships with the $isppand also enables us to offer a wide
range of products on an exclusive basis.

Expanding Base of Premier Customer RelationslOur breadth and depth of product offerings couplét our highly regarded customer
service has allowed us to develop and retain d mystomer base that is comprised of chefs who ormwork at more than 9,800 of the natien’
leading menu-driven independent restaurants, fim@gl establishments, country clubs, hotels, casei@ilinary schools and specialty food
stores. Our focus on product selection, productwedge and customer service has rewarded us withréber of long-term customer
relationships, which often begin when chefs areihiced to us while attending the nation’s leadininary schools, including The Culinary
Institute of America and The French Culinary Ing#t both of which have been customers of oursiiore than five years.

Collaborative Professional and Educational Relaships with our Customerg/e employ a sophisticated and experienced sales fufr
approximately 150 sales professionals, the majofityhom have formal culinary training, degreesha culinary arts or prior experience
working in the culinary industry. Equipped with @hed culinary and industry knowledge, our salefegsionals seek to establish a rapport
with our customers’ chefs so that they can mory fuhderstand and anticipate the needs of and offsteffective food product solutions to
chefs who own or operate these businesses. Wevbehiat the specialized knowledge base of our salefessionals enables us to take a more
collaborative and educational approach to sellimggourmet foods and ingredients and to furthdedéhtiate ourselves from our traditional
broadline competitors.

Expertise in Logistics and DistributioWe have built a first-class, scalable inventory agament and logistics platform that enables us to
efficiently fill an average of 13,500 orders eaobek and to profitably meet our customers’ needsdoying drop sizes, high service levels and
timely delivery. Our average distribution serviegél, or the percentage of in-stock items ordesedustomers that were delivered by the
requested date, was in excess of 97% in 2011, whchelieve is among the highest rates in the fexitse distribution industry. With
distribution centers located in New York, Los ArgelSan Francisco, Washington D.C., Las Vegas, Maach Portland, we are able to
leverage our geographic footprint and reduce dooumd freight costs. This scale enables us to @iaiat portfolio of more than 16,700 SKUs
through the operation of our sophisticated infoioratechnology, inventory management and logisticgems, which we believe allows us to
provide our customers with the highest level oftooer service and responsiveness in our industry.

Experienced and Proven Management TeOur senior management team has demonstrated tiitg tdgrow the business through various
economic environments. With collective experientmore than 60 years at The Chéfgarehouse and its predecessor, our founders anat
management are experienced operators and are patesabout our future. Our senior management tearomprised of our founders as wel
experienced professionals with expertise in a washge of functional areas, including finance, saled marketing, information technology and
human resources.

Our Growth Strategies

We believe substantial organic growth opportuniéeist in our current markets through increasecepation of our existing customers and the
addition of new customers, and we have identifiedd markets that we believe also present opporamitr future expansion. Key elements of
our growth strategy include the following:

Increase Penetration with Existing CustomiWe intend to sell more products to our existingtaoers by increasing the breadth and depth of
our product selection and increasing the efficieocgur sales professionals, while at the same tomginuing to provide excellent customer
service. We are a data-driven and goal-orientedrorgtion, and we are highly focused on increatieghumber of unique products we
distribute to each customer and our weekly grosfitgrontribution from each customer. Based onmanagement’s industry experience and
our relationships and dealings with our customeesbelieve we are the primary distributor of spkgitbod products to the majority of our
customers, and we intend to maintain that positibite adding to the number of customers for whighserve as their primary distributor of
specialty food products.



Expand our Customer Base Within our Existing MaskAs of December 30, 2011, we served more than %88mer locations in the Unit:
States. We plan to expand our market share inrtlggrfented specialty food distribution industry ljtigating new customer relationships
within our existing markets through the continuesgtration of independent restaurants, fine diestgblishments, country clubs, hotels,
caterers, culinary schools and specialty food stdMe believe we have the opportunity to contirugain market share in our existing markets
by offering an extensive selection of specialtyd@guoducts as well as traditional broadline stépésl products through our unique,
collaborative and educational sales efforts anidiefft, scalable distribution solution.

Continue to Improve our Operating Marginss we continue to grow, we believe we can improveaperating margins by continuing to
leverage our inventory management and logistic$quia and our general and administrative functitlmgield both improved customer service
and profitability. Utilizing our fleet of delivertrucks, we fill an average of 13,500 customer s dsch week, usually within 12-24 hours of
order placement. We intend to continue to offeraustomers this high level of customer service ghikintaining our focus on realizing
efficiencies and economies of scale in purchasimgehousing, distribution and general and admattist functions which, when combined
with incremental fixed-cost leverage, we believd lgad to continued improvements in our operatimargin.

Pursue Selective AcquisitiorThroughout our 27-year history, we have successidéntified, consummated and integrated multipdern
market and tuck-in acquisitions. We believe we hayeroved the operations and overall profitabibfyeach acquired company by leveraging
our sourcing relationships to provide an expandeduyrct portfolio, implementing our tested saleséotraining techniques and metrics and
installing improved warehouse management and irdition systems. We believe we have the opportuaitapitalize on our existing
infrastructure and expertise by continuing to sfety pursue opportunistic acquisitions in ordeekpand the breadth of our distribution
network, increase our operating efficiency and additional products and capabilities.

Our Markets and the Customers that We Serve

We distribute our specialty food products to ov&0 distinct customer locations from distributmenters located in our seven primary
markets, which include New York, Washington, D.£an Francisco, Los Angeles, Las Vegas, Miami antddPal. We also serve customers in
a number of other markets including PhiladelphiastBn, Napa Valley and Seattle. We believe thagahearkets collectively set the culinary
trends for the rest of the United States and peuislwith valuable insight into the latest culinand menu trends. We have the unigue ability
to service some of the nation’s most demandingsctiebugh the establishment of collaborative prsifesal and educational relationships
which allows us to anticipate the needs of andraffst-effective food product solutions to our cnsérs while allowing our customers to
locate ingredients that will enable them to creatiejue and differentiated menu items. Our targstamers include menu-driven independent
restaurants, fine dining establishments, counups| hotels, caterers, culinary schools and spgd@dd stores. We enjoy no meaningful
customer concentration as our top ten customemuated for less than 10% of total net revenue tora®11 fiscal year.

Set forth below is a breakdown of the geographidketa we serve and the year we entered each market:

MARKET NAME GEOGRAPHIES SERVED YEAR ENTERED
New York Boston to Atlantic City 1985
Washington, D.C Philadelphia to Richmon 1999
Los Angeles Santa Barbara to San Die 2005
San Francisc Napa Valley to Monterey Ba 2005
Las Vegas Las Vegas 2005
Miami Miami 2010
Portland Bend, OR to Seattle, W 2011

Although we believe we are the largest specialodfdistributor in the majority of our markets, vearain focused on expanding our existing
customer base and increasing the average ordearsizprofitability of our existing customers.
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We extend credit to virtually all of our customersvarying terms with average payment maturitieapgfroximately 20 days. We complete a
formal credit assessment of all new customerscamdCredit and Collections Department regularlylesges credit terms for each individual
customer based upon several factors, includingrdrdguency, average order size, the types of ptsdourchased and the length of the
relationship. We believe that we are skilled at agang customer credit.

Our Specialty Food Products

We strive to be the primary food source solutiondiar customers, and, to this end, we offer outausrs a comprehensive product portfolio
that ranges from staple broadline products, suchilksand flour, to high-quality, specialty foodqaiucts and ingredients sourced from North
America, Europe, Asia and South America. We cargyarthan 16,700 SKUs, including 10,600 that arstatk every day, and we are fully
committed to utilizing our sourcing relationshipslaindustry insights to procure products that wedbregularly carry but that our customers
specifically request as they seek to create urgguokeinnovative menu items.

We continuously evaluate potential additions to praduct portfolio based on both existing and apéted trends in the culinary industry. Our
buyers have numerous contacts with suppliers througNorth America, South America, Europe and Asid are always looking for new and
interesting products that will aid our customersrey seek to keep up with the latest developmerttse culinary industry. Our ability to
successfully distribute a significant portion o ttotal production of smaller, regional and artedapecialty food producers allows us the
opportunity to be these producers’ primary routeatarket in our markets without, in most cases, m@ggiius to make contractual commitme
regarding guaranteed volume. We are also abldliveubur size and successful track record of disting products sourced from outside the
United States to resist efforts from many of ouefgn suppliers to push importing costs off onto us

We seek to differentiate ourselves from our conmpetiby offering a more extensive depth and breafitpecialty products. We carry a wide
range of high-quality specialty food products imthg artisan charcuterie, specialty cheeses, urbijs@nd vinegars, hormone-free protein,
truffles, caviar and chocolate across each of cankets, but we also offer a number of items in exabur respective markets that are tailored
to meet the unique preferences of the individuafsin that market. We regularly rotate our invepto identify and bring to market new
products that will continue to support our valuegasition.

Within our product offerings, we carry numerous igoet brands, and at the same time, we seek to naxjipnoduct contribution through the
sale of our proprietary brands, which we offer imunber of staple products, including bulk olive tialian grating cheeses and butter. We
believe that our ability to offer simultaneouslghiquality specialty foods and ingredients and niaditional broadline staple food products
provides our customers with foodservice distributiolutions that are efficient and cost effective.

Our Sophisticated and Experienced Sales Professidsa

We employ a sophisticated and experienced sales fifrapproximately 150 sales professionals focaseaheeting our customers’ goals and
objectives while concurrently educating them regayaur latest products and broader culinary trefidsensure a high level of customer
service, we seek to maintain a ratio of approxityaiae sales professional for every 65 customeus.dales force is composed of the follow
three distinct groups which are all focused on jatiog outstanding service to our customers:

» Outside Sales Associate Responsible for identifying sales opportunitiefy@ating customers and acting as our pt
representative:

* Inside Sales Associate Responsible for processing customer orders amahgirrg for delivery and paymet

* Product Specialists Responsible for maintaining specialized producividedge and educating our outside sales associatt
customers regarding new products and general dewelots in several specific categories includinggny seafood, pastry and
cheese

The majority of our sales professionals have foroudihary training, degrees in the culinary artd/an prior experience working in the culing
industry. We strive to harness this culinary knalgle and passion for food and to concurrently prenaot entrepreneurial working
environment. Utilizing advanced pricing optimizatisoftware



available to them on a real-time basis, our salefepsionals are afforded flexibility to determithe pricing of individual items for our
customers within a range of pricing options. Theamty of our sales professionals are compensated commission basis, and their
performance is measured primarily upon their gpyséit dollars obtained. We have historically expaced low turnover among our seasoned
sales professionals.

Because we are highly focused on collaborating withcustomers and educating them regarding oestlaroducts and broader culinary
trends, we view the ongoing education and traimhgur sales force as crucial to our continued esscTo ensure that our sales professionals
remain on the forefront of new culinary products &rends, we regularly hold “vendor shows” at oistribution centers where our sales force
is able to interact with vendors and learn moreuatee vendors’ latest product offerings and théguenance of these products relative to
competitive offerings.

Our Suppliers

We are committed to providing our customers withuarivaled portfolio of specialty food productsvasll as a comprehensive broadline
product offering. To fulfill this commitment, we fm#ain strong sourcing relationships with numerptsducers of high-quality artisan and
regional specialty food products as well as a wadgye of broadline product suppliers. Our importing also provides us with access to
exclusive items such as regional olive oils, tedgfand charcuterie sourced from Italy, Spain, Framal other Mediterranean countries.

We constantly seek out and evaluate new producaisdier to satisfy our customers’ desire to be afftinefront of the latest culinary and menu
trends, and, as evidence of our commitment to aiccostomers in creating unique and innovative nigsms, we regularly utilize our sourci
relationships and industry insights to procure otireducts that we do not regularly carry but that customers specifically request.

We currently distribute products from more thar0D,different suppliers and no single supplier repréed more than 5% of our total
disbursements for the fiscal year ended Decembe2(®IL. We carry multiple products and utilize riplét suppliers in all of our product
categories, thereby eliminating our dependence apgrsingle supplier. Additionally, we seek to lirmdommodity risk by utilizing
sophisticated forecasting and inventory managemsystems to minimize the inventory carrying timeommodity-oriented products and by
leveraging the specialized product knowledge ofRnaduct Specialists to manage purchasing and ioxelevels when appropriate.

Our Operations and Distribution Centers

Operating out of eight distribution centers of vagysize and providing service six days a week amynareas, we utilize our fleet of delivery
trucks to fill an average of 13,500 orders weeldsyally within 12-24 hours of order placement. @Querage distribution service level, or the
percentage of in-stock items ordered by custontetsvtere delivered by the requested date, wasdessxof 97% as of fiscal year ended
December 30, 2011, which our management believasmang the highest in the foodservice distributiaustry. To achieve these high service
levels, we have invested significantly in sophistisel warehousing, inventory control and distribusgstems as described in more detail be

We have begun to implement pick-to-voice technolimggach of our distribution facilities which wiéhable our warehouse employees to fill
orders with greater speed and accuracy.

Products are delivered to our distribution cenpensarily by, contract carriers, the suppliers tisetaes and our fleet of trucks. We lease our
trucks from national leasing companies and regiimak that offer competitive services. Custometers are assembled in our distribution
centers and then sorted, placed on pallets anedbandto trucks and trailers in delivery sequende majority of our trucks and delivery
trailers have multiple, temperature-controlled camiments that ensure all product is delivered ¢éoctiistomer at its optimal temperature.

We employ advanced routing and logistics plannivfsare which maximizes the number of daily deliesrthat each of our trucks can make
while also enabling us to make deliveries withiokeaustomer’s preferred 2-3 hour time window. Wemalse GPS and vehicle monitoring
technology to regularly evaluate the condition of delivery trucks and monitor the performance wf drivers by tracking their progress
relative to their delivery schedule and providinéprmation regarding hard braking, idling and fetsirts. Our use of this technology allows us
to conduct proactive fleet maintenance, provideeljncustomer service and improve our risk managémen
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Our Technology Systems

We maintain an advanced information technologyfptat that enables us to manage our operations siogsseven markets as we seek to
drive our growth and profitability and ensure ttiet needs of our customers are met in an accundteféicient manner. We have made
significant investments in distribution, salespmhation and warehouse management systems oviastithree years, and are in the process of
implementing a fully-integrated warehouse managermsgstem in our distribution facilities. Our systeimprovements include the
implementation or enhancement of a web-based psirpand advanced planning system that providearashd forecasting and planning
tools, vehicle monitoring and route optimizatiorfita@are and pick-to-voice and directed put-away eys. Over the last three years, we have
also implemented an internally developed, web-baspdrting tool which provides real-time salescimg and profitability analysis for our
management and sales professionals. These improveimave been made in an effort to improve ouciefficy as we continue to grow our
business, and we believe that our current systeenscalable and can be leveraged to support ourefgirowth.

Intellectual Property

Except for the Spoleto, Bel Aria, Grand ReserveyRista, Argonaut and The Chefs’ Warehouse trademarks, weotlown or have the right
to use any patent, trademark, tradename, liceraggHise or concession, the loss of which wouldeheawmaterial adverse effect on our busir
financial condition or results of operations.

Competition

The foodservice distribution industry is highly coatitive. We compete with numerous smaller distobsion a local level, as well as with a
limited number of national broadline foodservicstdbutors. Certain of these distributors have ggnefinancial and other resources than we do.
Bidding for contracts or arrangements with custamparticularly larger hotels and caterers, is lpiglompetitive and distributors may market
their services to a particular customer over a lpagod of time before they are invited to bid. Waieve that most purchasing decisions in the
foodservice distribution industry are based up@ndghality and price of the product distributed #émel distributor’s ability to completely and
accurately fill orders and deliver them in a timelgnner.

Employees

As of December 30, 2011 we had approximately 60@ifae employees. We offer attractive compensatiod benefit packages, and none of
our workforce is represented by a union or covéned collective bargaining agreement. We believerelationship with our employees is
satisfactory.

Regulation

As a distributor of specialty food products in theited States, we are subject to regulation by moosefederal, state and local regulatory
agencies. For example, at the federal level, weabgct to the Federal Food, Drug and Cosmetic tAetBioterrorism Act and regulations
promulgated by the U.S. Food and Drug Administratimr FDA. The FDA regulates manufacturing and mgdequirements for foods,
specifies the standards of identity for certaind®and prescribes the format and content of ceiiédnmation required to appear on food
product labels, among other responsibilities. Fstain product lines, we are also subject to thideFa Meat Inspection Act, the Poultry
Products Inspection Act, the Perishable Agricult@ammodities Act, the Country of Origin Labeling#and regulations promulgated
thereunder by the U.S. Department of Agriculturedl J8DA. The USDA imposes standards for productitjyahd sanitation, including the
inspection and labeling of meat and poultry prodagtd the grading and commercial acceptance ofipeoshipments from vendors. In Jant
2011, President Obama signed into law the FDA Faféty Modernization Act, which greatly expandsBI¥A's authority over food safety,
including giving the FDA power to order the reaafllunsafe foods, increase inspections at food ging facilities, issue regulations regarding
the sanitary transportation of food, enhance tragkind tracing requirements and order the deteofiémod that it has “reason to believe” is
adulterated or misbranded, among other provisions.suppliers are also subject to similar reguiateguirements. We and our suppliers are
subject to inspection by the FDA and the USDA draldftilure to comply with applicable regulatory ugements could result in civil or
criminal fines or penalties, product recalls, clesaf facilities or operations, the loss or revamabf existing licenses, permits or approvals or
the failure to obtain additional licenses, permitapprovals in new jurisdictions where we inteod® business.
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We are also subject to state and local regulatioough such measures as the licensing of our tiasilienforcement by state and local health
agencies of state and local standards for our ptedand facilities and regulation of our trade ficas in connection with the sale of products.
Our facilities are generally inspected at leastuatiy by federal and/or state authorities. Thesdifees are also subject to inspections and
regulations issued pursuant to the Occupationat@aind Health Act by the U.S. Department of Lalvhich require us to comply with certain
manufacturing, health and safety standards to groter employees from accidents and to establigaridacommunication programs to transmit
information about the hazards of certain chemipatsent in certain products that we distribute.

Our trucking operations are regulated by the Serfa@nsportation Board and the Federal Highway Adstriation. In addition, interstate mo
carrier operations are subject to safety requirésnerescribed by the U.S. Department of Transportand other relevant federal and state
agencies. Such matters as weight and dimensioguipment are also subject to federal and statdatigns. We believe that we are in
compliance with applicable regulatory requiremeetating to our motor carrier operations. Our feglto comply with the applicable motor
carrier regulations could result in substantiakiror revocation of our operating permits.

Our operations are subject to a broad range ofé¢dstate and local environmental health and gd#sts and regulations, including those
governing discharges to air, soil and water, thedliag and disposal of hazardous substances aridbstigation and remediation of
contamination resulting from releases of petrolguoducts and other hazardous substances.

We believe that we are in material compliance aitHederal, state and local regulations applicableur operations, and management is
unaware of any related issues that may have a islegeiverse effect upon our business, financiabl@@n or results of operations.

Litigation and Insurance

We may be subject to lawsuits, claims and assedsrrethe normal course of business. Our manageduwsd not believe that there are any
suits, claims or unasserted claims or assessmenting which would have a material adverse effacbur operations or financial condition.

We maintain comprehensive insurance packages edthect to our facilities, equipment, product liggildirectors and officers, workers’
compensation and employee matters in amounts whatagement believes to be prudent and customahnynwite foodservice distribution
industry.

Seasonality

Generally, we do not experience any material sedgpnHowever, our sales and operating results weay from quarter to quarter due to
factors such as changes in our operating expemseggement’s ability to execute our operating aoevth strategies, personnel changes,
demand for our products, supply shortages, wegidtderns and general economic conditions.

Inflation

Our profitability is dependent, among other things,our ability to anticipate and react to charigebe costs of key operating resources,
including food and other raw materials, labor, ggeand other supplies and services. Substantie@ses in costs and expenses could impact
our operating results to the extent that such am@e cannot be passed along to our customersmpaet of inflation on food, labor, energy ¢
occupancy costs can significantly affect the patfiity of our operations.

Available Information

Our principal executive office is located at 106Eaidge Road, Ridgefield, Connecticut 06877, amdtelephone number is (203) 894-1345.
Our annual report on Form 10-K, quarterly reportd=orm 10-Q, current reports on Form 8-K, and mleadments to those reports will be
made available free of charge through the InveR&dations section of our website (http://www.chedsghouse.com) as soon as practicable
after such material is electronically filed wittr,farnished to, the Securities and Exchange Conmiang$SEC”). Material contained on our
website is not incorporated by reference into taort.

12



The public may also read and copy any materiaksviiedile with the SEC at the SEC’s Public RefeeeRoom at 100 F Street, NE,
Washington, D.C. 20549. The public may obtain infation on the operation of the Public ReferencerRby calling the SEC at 1-800-SEC-

0330. The SEC also maintains an Internet websdtedbntains reports, proxy and information statesiand other information regarding
issuers, including us, that file electronically vihe SEC located at http://www.sec.gov
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Executive Officers

NAME & POSITION
Christopher Pappas
President, Chief Executive
Officer and Chairman of the
Board of Directors

John Pappas
Vice Chairman and Director

James Wagnet
Chief Operating Officer

AGE
52

48

42

BUSINESS EXPERIENCE
Christopher Pappags our founder and has served as our chief exexofiicer since 1985 and has
been our chairman since March 1, 2011. He has deepresident since April 11, 2009 and before
that was our president from our formation to Japdar2007. Prior to founding our company, Mr.
Pappas played basketball professionally in Europsdveral years following his graduation from
Adelphi University in 1981 with a Bachelor of Adegree in Business Administration. Mr. Pappas
currently oversees all of our business activitigth a focus on product procurement, sales, mang
and strategy developmel

John Pappais a founder of our company and currently servesuavice chairman, a position he t
held since March 1, 2011. From our founding in 188March 1, 2011, he served as our chief
operating officer. He has 25 years of experiendedgrstics, facility management and global
procurement and oversees our network of distrilbutienters nationwide. Mr. Pappas is also active in
the development of our corporate strate

James Wagneis our chief operating officer, a position he hatdrsince March 1, 2011. Over the [
six years he has served in a variety of managepusitions with our company, most recently serving
as our chief commercial officer from August 1, 2@@0~ebruary 28, 2011. From March 2009 to
August 1, 2010 he served as our executive vicageesof marketing, business development and, for
our non-New York markets, sales. From March 2006ugh February 2009, he was our executive
vice president of marketing and business developneam October 2005 through February 2006,
Mr. Wagner was the general manager of our Los Asgyelarket. Prior to joining our company in
2005, Mr. Wagner was a principal and co-foundefrofeChocolate, Inc., a chocolate manufacturing
and processing start-up. He also held key managepositions at Clear!Blue Marketing and was
principal and founder of Jump Communications. Magiler holds a Bachelor of Arts degree fromn
University of California, Berkeley where he was nimmnof the school’'s NCAA National
Championship Water Polo teams in 1989, 1990, 19@11892.
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Kenneth Clark
Chief Financial Officer &
Assistant Corporate Secretary

Frank O’ Dowd
Chief Information Officer

Patricia Lecouras
Executive Vice President of
Human Resources

Alexandros Aldous
General Counsel & Corporate
Secretary

44

54

56

31

Kenneth Clarlis our chief financial officer, a position he haddsince March 6, 2009. From
July 7, 2007 to March 6, 2009, Mr. Clark serveaascontroller. Prior to joining our
company, Mr. Clark was vice president-controlle€Ca¢dit Suisse Energy, LLC from June
2005 to July 2007. He has also held key finanaisitppns at United Rentals, Inc., Sempra
Energy Trading Corporation and Arthur Andersen, LMB. Clark holds a Bachelor of
Business Administration degree in Accounting froredtérn Connecticut State University and
is a certified public accountar

Frank C'Dowdis our chief information officer, a position he Hadd since January 28, 2007. |
O’Dowd has extensive experience managing informatghnology in rapidly growing organizations.
Prior to joining our company, he was the chief infation officer at GAF Materials Corporation, a Nt
American roofing manufacturer, from June 1997 tail&006 where he guided the company’s IT
function as the organization grew from a regiongdier to a large multinational corporation. Mr.
O’Dowd’s prior professional experience also includes ézpees at Reed Elsevier, Newsweek Mage
and Wyeth Pharmaceuticals. Mr. O’Dowd holds a Biwhef Arts degree from The University of
Dayton and a Master of Arts degree from Stony Brookversity.

Patricia Lecourasis our executive vice president of human resourggsition she has held sir
January 31, 2007. Ms. Lecouras joined our compeom fGE Capital Commercial Finance where she
was vice president, human resources from 2001 @3 .2Prior to her time with GE Capital Commercial
Finance, Ms. Lecouras was with Nine West Shoega(ffischer Camuto Corporation) and Xerox. Ms.
Lecouras’s professional experience is multidisogaly and includes prior experience working in fioan
and tax-related functions. She also has earnedsiggha master black belt certification. Ms. Le@sir
holds a Bachelor of Arts degree in Psychology ancie® Work from Skidmore Colleg:

Alexandros Aldouis our general counsel, a position he has heldgwining us in March 2011, and our
corporate secretary, a position he has held sulge2¥, 2011. Prior to joining our company, he sehas

a legal consultant in London to Barclays Capita, investment banking division of Barclays Bank PLC
from November 2009 to December 2010. Mr. Aldous alsrved as an attorney with Watson, Farley &
Williams from August 2008 to September 2009, whHerespecialized in mergers and acquisitions and
capital markets, and as an attorney with Shearm&uegling LLP from October 2005 to August 2008,
where he specialized in mergers and acquisitioms Aldous received a Bachelor of Arts degree in
Classics and Government from Colby College, a Iboistor and M.A. from American University and
LL.M. from the London School of Economics and Roéit Science. Mr. Aldous is licensed to practice
law in the State of New York, Washington, D.C. &mland and Wales and is authorized house counse
in the State of Connectict
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Item 1A. RISK FACTORS

Our business, financial condition and results @fragions are subject to various risks and uncerginncluding those described below and
elsewhere in this Annual Report on Form 10-K. Tastion discusses factors that, individually othia aggregate, we think could cause our
actual results to differ materially from expecteud distorical results. Our business, financial é¢tow or results of operations could be
materially adversely affected by any of these risks

We note these factors for investors as permittethbyPrivate Securities Litigation Reform Act ofdB You should understand that it is not
possible to predict or identify all such factor@nSequently, you should not consider the followtim@pe a complete discussion of all potential
risks or uncertainties applicable to our business.

Our success depends to a significant extent upon general economic conditions, including disposable income levels and changes in consumer
discretionary spending.

Because our target customers include menu-drivéepiendent restaurants, fine dining establishmeatsjtry clubs, hotels, caterers and
specialty food stores, our business is exposeddoations in disposable income levels and disaratipconsumer spending. The continued
weakness in the U.S. economy, coupled with highmpieyment rates, reduced home values, increadssnire foreclosures, high gas prices,
investment losses, personal bankruptcies, redunessa to credit and reduced consumer confidenseadhgersely impacted consumers’ ability
and willingness to spend discretionary dollars.rigeoic conditions may remain volatile and may camdio repress consumer confidence and
discretionary spending for the near term. If th@kveconomy continues for a prolonged period of time/orsens, consumers may choose to
spend discretionary dollars less frequently whistld result in a decline in consumers’ purchasesad-away-from home, particularly in
more expensive restaurants, and, consequentlpusiaesses of our customers by, among other thiadacing the frequency with which our
customers’ customers choose to dine out or the atrtbay spend on meals while dining out. If ourtouosers’ sales decrease, our profitability
could decline as we spread fixed costs across erlgalume of sales. Moreover, we believe thahéf turrent negative economic conditions
persist for an extended period of time or becomeerpervasive, consumers might ultimately make Iasting changes to their discretionary
spending behavior, including dining out less fraglyeon a permanent basis. Accordingly, adverseagha to consumer preferences or
consumer discretionary spending, each of whichccbelaffected by many different factors which aweaf our control, could harm our
business, financial condition or results of operadi Our continued success will depend in part uporability to anticipate, identify and
respond to changing economic and other conditiodstlae impact that those conditions may have ocrelimnary consumer spending.

Conditions beyond our control could materially affect the cost and/or availability of our specialty food products and/or interrupt our
distribution network.

Our profitability and operating margins are deperdgon, among other things, our ability to antdgand react to any interruptions in our
distribution network and changes to food costsarailability. We obtain a significant portion of rogpecialty food products from local,
regional, national and international third-partypgliers. We generally do not enter into long-temntcacts with our suppliers whereby they
would be committed to provide products to us foy appreciable duration of time. Although our purgihg volume can provide leverage when
dealing with suppliers, particularly smaller suppdi for whom we may be their largest customer, lengpmay not provide or may be unable to
provide the specialty food products we need ingiii@ntities and at the times and prices we reqkastre to identify an alternate source of
supply for these items or comparable productsrtiestt our customers’ expectations may result inifioigimt cost increases. Additionally,
weather, governmental regulation, availability @edsonality may affect our food costs or caussmiiion in the quantity of our supply. For
example, weather patterns in recent years havétiedsn lower than normal levels of rainfall in kaegricultural states such as California,
impacting the price of water and the correspongirices of food products grown in states facing didiwconditions. Additionally, the route-to-
market for some of the products we sell, such &ggachocolate, depends upon the stability of paltclimates in developing nations, such as
the Ivory Coast. In such countries, political andial unrest may cause the prices for these predadise to levels beyond those that our
customers are willing to pay, if the product isitatale at all. If we are unable to obtain thesedoiis, our customers may seek a different
supplier for these or other products which couldatizely impact our business, financial conditianmesults of operations.

16



We do not currently use financial instruments tddesour risk exposure to market fluctuations inghiee of food products. Similarly, our
suppliers may also be affected by higher costetiocg or produce and transport food products, disasdy other related expenses that they
pass through to their customers, which could résuiigher costs for the specialty food productytBupply to us. Our inability to anticipate
and react to changing food costs through our sngrand purchasing practices in the future couldefloee negatively impact our business,
financial condition or results of operations.

We are also subject to material supply chain inf#ions based upon conditions outside of our canfiteese interruptions could include work
slowdowns, work interruptions, strikes or otherabe employment actions taken by employees of mippkhort-term weather conditions or
more prolonged climate change, crop conditionsgpebrecalls, water shortages, transportationriapgions within our distribution channels,
unavailability of fuel or increases in fuel costempetitive demands and natural disasters or a#tastrophic events, such as food-borne
illnesses or bioterrorism. The efficiency and efifeeness of our distribution network is dependegrtruour suppliers’ ability to consistently
deliver the specialty food products we need inghantities and at the times and prices we regéesbrdingly, if we are unable to obtain the
specialty food products that comprise our prodectfplio in a timely manner as a result of any o foregoing factors or otherwise, we ma
unable to fulfill our obligations to customers wimay, as a result of any such failure, resort t@wothistributors for their food product needs.

Our businessis alow-margin business and our profit margins may be sensitive to inflationary and deflationary pressures.

We operate within a segment of the foodserviceiligion industry, which is an industry charactedzy a high volume of sales with
relatively low profit margins. Although our profitargins are typically higher than more traditiobadadline foodservice distributors, they are
still relatively low compared to other industrigsbfit margins. Most of our sales are at prices #ra based upon product cost plus a perce
markup. As a result, volatile food costs have aaiimpact upon our profitability. Prolonged pesaaf product cost inflation may have a
negative impact on our profit margins and resultspeerations to the extent we are unable to pasdlanr a portion of such product cost
increases to our customers. In addition, produst icdlation may negatively impact consumer disorery spending decisions within our
customers’ establishments, which could adverseparhour sales. Conversely, because most of oes sa¢ at prices that are based upon
product cost plus a percentage markup, our pmfils may be negatively impacted during periodsrofluct cost deflation even though our
gross profit as a percentage of sales may remkitively constant. To compensate for lower grossgima, we, in turn, must reduce the
expenses that we incur to service our customersir@bility to effectively price our specialty foquoducts, to quickly respond to inflationary
and deflationary cost pressures and to reducexpanses could have a material adverse impact ohuziness, financial condition or result:
operations.

Group purchasing organizations may become more active in our industry and increase their effortsto add our customers as members of
these organizations.

Some of our customers, including a majority of batel customers, purchase their products from rmitih group purchasing organizations.
These organizations have increased their efforégtpegate the purchasing power of smaller, inddgarestaurants in an effort to lower the
prices paid by these customers on their foodsewiders, and we have experienced some pricing yme&om these purchasers. If these group
purchasing organizations are able to add a sigmfioumber of our customers as members, we magrbed to lower the prices we charge
these customers in order to retain the businesshwiould negatively affect our business, financiahdition or results of operations.
Additionally, if we were unable or unwilling to Iev the prices we charge for our products to a lthaglwas satisfactory to the group
purchasing organization, we may lose the businE®ee of our customers that are members of tbeganizations, which could have a
material adverse impact on our business, finaroadlition or results of operations.

Because our foodservice distribution operations are concentrated principally in seven culinary markets, we are susceptible to economic and
other developments, including adver se weather conditions, in these areas.

Our financial condition and results of operations laighly dependent upon the local economies oféwen culinary markets in which we
distribute our specialty food products. In recesding, certain of these markets have been moreinelgampacted by the overall economic
crisis, including experiencing higher unemploymetés and weaker housing market conditions, thiaera@reas of the United States.
Moreover, sales of our specialty
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products in our New York market, which we defineoas operations on the East Coast of the UniteteS&panning from Boston to Atlantic
City, accounted for approximately 63% of our netereues in our 2011 fiscal year. We are thereforgqudarly exposed to downturns in this
regional economy. Any further deterioration in #mnomic conditions of these markets generallyn ¢tine local economy of the New York
metropolitan area, specifically, could affect ousimess, financial condition or results of operaditn a materially adverse manner.

In addition, given our geographic concentratiorieepregional occurrences such as adverse weashditions, terrorist attacks and other
catastrophic events could have a material advéfset®n our business, financial condition or résoff operations. Adverse weather conditions
can significantly impact our ability to profitabnd efficiently conduct our operations and, in sevmses, could result in our trucks being
unable to make deliveries or cause the temporaguck or the destruction of one or more of ourithstion centers. Our operations and/or
distribution centers which are located in (i) Newrk City and Washington D.C. are particularly sysit#e to significant amounts of snowfall
and ice, (ii) Miami are particularly susceptiblehiorricanes and (iii) Los Angeles and San Francaseoparticularly susceptible to earthquakes
and mudslides. Additionally, due to their prominems, among other characteristics, densely-poglitatgor metropolitan cities and as
international hubs for intermodal transportaticacke of our seven markets is a known target footestractivity and other catastrophic event
our operations are significantly disrupted or ifame or more of our distribution centers is tenapidy closed or destroyed for any of the
foregoing reasons, our business, financial cormitioresults of operations may be materially adslgraffected. In anticipation of any such
adverse weather conditions, terrorist attacks, made disasters or other unforeseen regional ocwese we have implemented a disaster
recovery plan. Should any of these events occweifire unable to execute our disaster recovery, pla may experience failures or delays in
the recovery of critical data, delayed reporting anmpliance with governmental entities, inabitiyperform necessary corporate functions
other breakdowns in normal operating procedurescitidd have a material adverse effect on our lmssimnd create exposure to administre
and other legal claims against us.

Damage to our reputation or lack of acceptance of our specialty food products and/or the brands we carry in existing and new markets could
materially and adversely impact our business, financial condition or results of operations.

We believe that we have built a strong reputatmrtlie breadth and depth of our product portfofid the brands we carry and that we must
protect and grow their value to be successful @nftiure. Any incident that erodes consumer comfigein or affinity for our specialty food
products or brands, whether or not justified, caigrhificantly reduce their respective values aathdge our business. If our customers
perceive or experience a reduction in the qualityadection of our products and brands or our custcservice, or in any way believe that we
failed to deliver a consistently positive experienour business, financial condition or resultspédrations may be affected in a materially
adverse manner.

A specialty foods distribution business such as @an be adversely affected by negative publiaityeas reports, whether or not accurate,
regarding food quality issues, public health consgillness, safety, injury or government or indus$indings concerning our products or others
across the food distribution industry. Although geve taken steps to mitigate food quality, pubéelth and other foodservice-related risks,
these types of health concerns or negative puplaihnot be completely eliminated or mitigated aray harm our results of operations and
damage the reputation of, or result in a lack akatance of, our products or the brands we carry.

In addition, our ability to successfully penetratav markets may be adversely affected by a lagwafreness or acceptance of our product
portfolio or our brands in these new markets. Todktent we are unable to foster name recognitioinedfinity for our products and brands in
new markets, we may not be able to penetrate thaskets as anticipated, and, consequently, ourthrovay be significantly delayed or
impaired.

Our customers are generally not obligated to continue purchasing products from us.

Most of our customers buy from us pursuant to iittligl purchase orders, as we generally do not @mtteiong-term agreements with our
customers for the purchase of our products. Becauiseustomers are generally not obligated to oaoltipurchasing products from us, we
cannot assure you that the volume and/or numbeufustomers’ purchase orders will remain constairicrease or that we will be able to
maintain or add to our existing customer base. ifogimt decreases in the volume and/or number ofcastomers’ purchase orders or our
inability to retain or grow our current customesbanay have a material adverse effect on our besifieancial condition or results of
operations.
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We have experienced losses due to our inability to collect accounts receivable in the past and could experienceincreasesin such lossesin the
futureif our customers are unable to pay their debtsto usin atimely manner or at all.

Certain of our customers have experienced bankyuptsolvency and/or an inability to pay their deti us as they come due. If our customers
suffer significant financial difficulties or bankptcies, they may be unable to pay their debts fo astimely manner or at all. It is possible that
our customers may contest their obligations toymynder bankruptcy laws or otherwise. Even ifaustomers do not contest their obligations
to pay us, if our customers are unable to pay thedits to us in a timely manner, it could advergmlyact our ability to collect accounts
receivable and may require that we take largeripiavs for bad debt expense. Moreover, we may tawegotiate significant discounts anc
extended financing terms with these customersdh susituation in an attempt to secure paymentdidsstanding debts. Accordingly, if we are
unable to collect upon our accounts receivabld@g tome due in an efficient and timely manner,busginess, financial condition or results of
operations may be materially and adversely affeddenling periods of economic weakness, like thoschawe been experiencing, small to
medium-sized businesses, like many of our indepgim@staurant and fine dining establishment custspmeay be impacted more severely and
more quickly than larger businesses. Consequehtyability of such businesses to repay their @aigns to us may deteriorate, and in some
cases this deterioration may occur quickly, whiohld adversely impact our business, financial ctowlior results of operations.

Product liability claims could have a material adverse effect on our business, financial condition or results of operations.

Like any other distributor of food products, wedam inherent risk of exposure to product liabitiigims if the products we sell cause injury or
illness. We may be subject to liability, which cddile substantial, because of actual or allegedantingtion in products sold by us, including
products sold by companies before we acquired théenhave, and the companies we have acquired teadidiability insurance with respect
product liability claims. This insurance may nohtioue to be available at a reasonable cost dt, atral it may not be adequate to cover
product liability claims against us or against afiyhe companies we have acquired. We generally seetractual indemnification from
manufacturers, but any such indemnification istimj as a practical matter, to the creditworthireddbe indemnifying party. If we or any of
our acquired companies do not have adequate insi@rcontractual indemnification available, pradiability claims and costs associated
with product recalls, including a loss of business)ld have a material adverse effect on our bgsifeancial condition or results of
operations.

Increased fuel costs may have a material adverse effect on our business, financial condition or results of operations.

Increased fuel costs may have a negative impaotiobusiness, financial condition or results ofragiens. The high cost of diesel fuel can
increase the price we pay for products as welhasosts we incur to distribute products to outauers. These factors, in turn, may negati
impact our net sales, margins, operating expensggerating results. Although we have been abfmss along a portion of increased fuel
costs to our customers in the past, there is ncagtee we can do so again if another period of fughcosts occurs. In recent months, fuel
costs have increased, and remained higher thaoribitlevels, as a result of, among other thipgditical turmoil in the Middle East and Noi
Africa. If fuel costs continue to increase in tiuufe, we may experience difficulties in passirigah portion of these costs along to our
customers, which could have a material adversetséi® our business, financial condition or resafteperations.

New information or attitudes regarding diet and health or adverse opinions about the health effects of the specialty food products we
distribute could result in changesin consumer eating habits which could have a material adverse effect on our business, financial condition
or results of operations.

Consumer eating habits may impact our businessesuit of changes in attitudes regarding dietlagalth or new information regarding the
health effects of consuming the specialty food potsl we distribute. If consumer eating habits cleasignificantly, we may be required to
modify or discontinue sales of certain items in product portfolio, and we may experience higheste@associated with the implementation of
those changes. Additionally, changes in consumtargehabits may result in the enactment of laws eaglilations that impact the ingredients
and nutritional content of our specialty food protbuor require us to disclose the nutritional cohtd our specialty food products. Compliance
with these laws and regulations, as well as otregyarding the ingredients and
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nutritional content of our specialty food productsy be costly and time-consuming. We cannot makeaasurances regarding our ability to
effectively respond to changes in consumer headthgptions or resulting new laws or regulation®adapt our menu offerings to trends in
eating habits.

We have significant competition from a variety of sources, and we may not be able to compete successfully.

The foodservice distribution industry is highlydraented and competitive, and our future succeddwilargely dependent upon our ability to
profitably meet our customers’ needs for certainrgeet foods and ingredients, varying drop sizegh Iservice levels and timely delivery. We
compete with numerous smaller distributors on alltevel as well as with a limited number of largeaditional broadline foodservice
distributors. We cannot assure you that our cumepbtential competitors will not provide spegidibod products and ingredients or services
that are comparable or superior to those providedsbor adapt more quickly than we do to evolviolimary trends or changing market
requirements. It is also possible that alliancesragrcompetitors may develop and rapidly acquiraei@ant market share. Accordingly, we
cannot assure you that we will be able to compi¢etively against current and future competit@nsg increased competition may result in
price reductions, reduced gross margins and logsanket share, any of which could have a matedaéese effect our business, financial
condition or results of operations.

A significant portion of our future growth is dependent upon our ability to expand our operationsin our existing markets and to penetrate
new markets through acquisitions.

We intend to expand our presence in our existingketa by adding to our existing customer base tinadhe expansion of our product portfc
and the increase in the volume and/or number aftase orders from our existing customers. We caasmtre you, however, that we will be
able to continue to successfully expand or acagritieal market presence in our existing markesswa may not successfully market our
specialty food products and brands or may encolautger and/or more well-established competitoith wibstantially greater financial
resources. Moreover, competitive circumstancescandumer characteristics in new segments of egistiarkets may differ substantially from
those in the segments in which we have substagrience. If we are unable to expand in existirggkets, our ability to increase our
revenues and profitability may be affected in aeriat and adverse manner.

We also regularly evaluate opportunities to acqaiteer companies. To the extent our future growtfuides acquisitions, we cannot assure
that we will successfully identify suitable acqtimn candidates, consummate such potential acoprisiteffectively and efficiently integrate
any acquired entities or successfully expand i@ markets as a result of our acquisitions. Weelgelthat there are risks related to acquiring
companies, including overpaying for acquisitiomsjtg key employees of acquired companies anaépib achieve potential synergies.
Additionally, our business could be adversely afddf we are unable to integrate the companiesiagd| in our acquisitions and mergers.

A significant portion of our past growth has beehiaved through acquisitions of, or mergers witheo distributors of specialty food produc
Our future acquisitions, such as our recently cetegl acquisitions of Provvista Specialty Foods, &mal of certain of the assets of Harry
Wils & Co., if any, may have a material adversesefffon our results of operations, particularly @nipds immediately following the
consummation of those transactions while the ojmeraiof the acquired business are being integnatddour operations. Achieving the
benefits of acquisitions depends on timely, effitiand successful execution of a number of postiaitipn events, including successful
integration of the acquired entity. Integrationuigs, among other things:

e maintaining the existing customer ba

e optimizing delivery routes

» coordinating administrative, distribution and ficarfunctions; an
* integrating management information systems ancpes.

The integration process could divert the attentibmanagement, and any difficulties or problemsoeintered in the transition process could
have a material adverse effect on our businesadial condition or results of operations. In partar, the integration process may temporarily
redirect resources previously focused on reducindyrct cost, resulting in lower gross profits ifaten to sales. In addition, the process of
combining companies could cause the interruptiomioé loss of momentum in, the activities of thepective businesses, which could have an
adverse effect on their combined operations.
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In connection with our acquisition of businessethimfuture, if any, we may decide to consolidagdperations of any acquired business with
our existing operations, as we have done with trerations of Harry Wils & Co., or make other chamgéth respect to the acquired business,
which could result in special charges or other egpe. Our results of operations also may be adyaffected by expenses we incur in mak
acquisitions, by amortization of acquisition-rethtetangible assets with definite lives and by &ddal depreciation attributable to acquired
assets. Any of the businesses we acquire may alsollabilities or adverse operating issues, indgdome that we fail to discover before the
acquisition, and our indemnity for such liabilitiggically has been limited and may, with respeduture acquisitions, also be limited.
Additionally, our ability to make any future acqjtisns may depend upon obtaining additional finagadr the consents of our lenders. We |
not be able to obtain this additional financinglese consents on acceptable terms or at all. &extent we seek to acquire other business
exchange for our common stock, fluctuations instock price could have a material adverse effeawrability to complete acquisitions.

We may have difficulty managing and facilitating our future growth.

At times since our inception, we have rapidly exgethour operations through organic growth, acdaisstor otherwise. This growth has
placed and will continue to place significant deasopon our administrative, operational and finahasources. This growth, however, may
not continue. To the extent that our customer laskour distribution networks continue to growsthiture growth may be limited by our
inability to acquire new distribution facilities expand our existing distribution facilities, makequisitions, successfully integrate acquired
entities, implement information systems initiatiesadequately manage our personnel.

Further, our future growth may be limited in paytthe size and location of our distribution centés we near maximum utilization of a given
facility, our operations may be constrained andficiencies may be created, which could adverséflgcaour results of operations unless the
facility is expanded, volume is shifted to anotfaility or additional processing capacity is addédnversely, as we add additional facilitie:
expand existing operations or facilities, excegmcidy may be created. Any excess capacity mayausate inefficiencies and adversely affect
our results of operations. We cannot assure yduitbavill be able to successfully expand our erggtilistribution facilities or open new
distribution facilities in new or existing markets needed to facilitate growth.

Even if we are able to expand our distribution regkwour ability to compete effectively and to mgaduture growth, if any, will depend on
our ability to continue to implement and improvesgtional, financial and management informatiortesys on a timely basis and to expand,
train, motivate and manage our employees. We cassutre you that our existing personnel, systemsgepgures and controls will be adequate
to support the future growth of our operations. éxdingly, our inability to manage our growth effieely could have a material adverse effect
on our business, financial condition or resultepérations.

Our substantial indebtedness may limit our ability to invest in the ongoing needs of our business.

We have a substantial amount of indebtedness. Bgoémber 30, 2011, we have approximately $45.[fomibf total indebtedness. In
particular, we have approximately $28.0 million &17.4 million of outstanding indebtedness undersamior secured term loan facility and
senior secured revolving credit facility, respeeliv We also have $0.3 million outstanding undeapital lease for computer equipment.
Our indebtedness could have important consequéagesi. For example our indebtedness:

* requires us to utilize a substantial portion of cash flows from operations to make payments orralebtedness, reducing t
availability of our cash flows to fund working cégdi capital expenditures, development activity atiter general corporate
purposes

» increases our vulnerability to adverse general econ or industry conditions
« limits our flexibility in planning for, or reactingp, changes in our business or the industrieshiichwe operate

* makes us more vulnerable to increases in intea¢ss ras borrowings under our senior secured renpbredit facility are at
variable rates

» limits our ability to obtain additional financing the future for working capital or other purposas|uding to finance acquisitions;
and

» places us at a competitive disadvantage comparedrtoompetitors that have less indebtedr
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If our earnings are insufficient, we will need tse additional capital to pay our indebtedness@smes due. If we are unable to obtain funds
necessary to make required payments or if wedaibimply with the various requirements of our ses&cured credit facilities we would be in
default, which would permit the holders of our ibteziness to accelerate the maturity of the indelegsiand could cause defaults under any
indebtedness we may incur in the future. Any defantler our indebtedness would have a materialragdweffect on our business, operating
results and financial condition. If we are unaloledfinance or repay our indebtedness as it becomeswe may become insolvent and be
unable to continue operations.

Although the agreements governing our senior selcoredit facilities contain restrictions on theunence of additional indebtedness, these
restrictions are subject to a number of qualifmasi and exceptions, and the indebtedness incurreahnpliance with these restrictions coulc
substantial. Also, these restrictions do not preuearfrom incurring obligations that do not congétindebtedness.

The agreements governing our senior secured deadities require us to maintain fixed charge cage ratios and leverage ratios which
become more restrictive over time. Our ability tonply with these ratios in the future may be affedby events beyond our control, and our
inability to comply with the required financial i@$ could result in a default under our senior segwcredit facilities. In the event of any
default, the lenders under our new senior securditdacilities could elect to terminate lendimgnomitments and declare all borrowings
outstanding, together with accrued and unpaid ésteand other fees, to be immediately due and payy@be “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems— Liquidity and Capital Resources.”

We may be unable to obtain debt or other financing on favorabletermsor at all.

There are inherent risks in our ability to borrogbtcapital. Our lenders, including the lenderdipipating in our senior secured credit
facilities, may have suffered losses related tar feading and other financial relationships, espicbecause of the general weakening of the
national economy over the past three years, inetefisancial instability of many borrowers and thexlining value of their assets. As a result,
lenders may become insolvent or tighten their legditandards, which could make it more difficult s to borrow under our senior secured
revolving credit facility or term loan facility, fimance our existing indebtedness or obtain otimamicing on favorable terms or at all. Our
access to funds under our new senior secured ¢egdlities is dependent upon the ability of ounders to meet their funding commitments.
Our financial condition and results of operatiormud be adversely affected in a material manneseifwvere unable to draw funds under our
new senior secured revolving credit facility be@aa lender default or if we had to obtain ottest-effective financing.

Longer term disruptions in the capital and creditrkets as a result of uncertainty, changing oreiased regulation, reduced alternatives or
failures of significant financial institutions cabibdversely affect our access to liquidity neededfir business. Any disruption could requirt
to take measures to conserve cash until the mastadtdize or until alternative credit arrangemest®ther funding for our business can be
arranged. Such measures could include deferringat@xpenditures (including our entry into new kets, including through acquisitions) and
reducing or eliminating other discretionary usesash.

I nformation technology system failures or breaches of our network security could interrupt our operations and adversely affect our business.

We rely upon our computer systems and network stfu@ture across our operations. Our operationsrtteppon our ability to protect our
computer equipment and systems against damagepingsical theft, fire, power loss, telecommunicasidailure or other catastrophic events,
as well as from internal and external security biea, viruses, worms and other disruptive probléimg.damage or failure of our computer
systems or network infrastructure that causes t@nrirption in our operations could have a matexiblerse effect on our business, financial
condition or results of operations. Although we émgboth internal resources and external considtemtonduct auditing and testing for
weaknesses in our systems, controls, firewallsearuayption and intend to maintain and upgrade eausty technology and operational
procedures to prevent such damage, breaches ordisheptive problems, there can be no assuraratdtirse security measures will be
successful.
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Our recent investmentsin information technology may not produce the benefits that we anticipate.

In an attempt to reduce our operating expenseease our operational efficiencies and boost oeraimg margins, we have aggressively
invested in the development and implementationes¥ mformation technology. We may not be able tplament these technological changes
in the time frame we have planned, and any delajymplementation could negatively impact our busiédinancial condition or results of
operations. In addition, the costs to make thesaghs may exceed our estimates and will likely ed@ny benefits that we realize during the
early stages of implementation. Even if we are &bienplement the changes as planned, and withircast estimates, we may not be able
achieve the expected efficiencies and cost saviogs this investment which could have an adver§ecebn our business, financial condition
or results of operations.

We may not be able to adequately protect our intellectual property, which, in turn, could harm the value of our brands and adversely affect
our business.

Our ability to implement our business plan sucadbistiepends in part upon our ability to furtheildbrand recognition, including for our
proprietary products, using our trademarks, semiaeks and other proprietary intellectual propergjuding our names and logos. We have
registered or applied to register a number of maddmarks. We cannot assure you that our tradeapglications will be approved. Third
parties may also oppose our trademark applicatmmstherwise challenge our use of the trademankthe event that our trademarks are
successfully challenged, we could be forced toaethour goods and services, which could resultss bf brand recognition and could require
us to devote resources to advertising and markegngbrands. If our efforts to register, maintaial @rotect our intellectual property are
inadequate, or if any third party misappropriatisites or infringes upon our intellectual propettye value of our brands may be harmed,
which could have a material adverse effect on asirtess, financial condition or results of operatiand might prevent our brands from
achieving or maintaining market acceptance.

We may also face the risk of claims that we hateéniged third parties’ intellectual property right§third parties claim that we have infringed
or are infringing upon their intellectual properights, our operating profits could be affectedimaterially adverse manner. Any claims of
intellectual property infringement, even those withmerit, could be expensive and time consumirgdefend, require us to rebrand our
services, if feasible, divert management’s attenéind resources or require us to enter into royalticensing agreements in order to obtain the
right to use a third party’s intellectual propemyny royalty or licensing agreements, if requirady not be available to us on acceptable terms
or at all. A successful claim of infringement agaias could result in our being required to payigant damages, enter into costly license or
royalty agreements, or stop the sale of certaidycts or services, any of which could have a negampact on our business, financial
condition or results of operations and could hatmfature prospects.

Our business operations and future development could be significantly disrupted if we lose key members of our management team.

The success of our business significantly depepds the continued contributions of our founders keylemployees, both individually and as
a group. Our future performance will substantialgpend upon our ability to motivate and retain §bpher Pappas, our chairman, president
and chief executive officer, John Pappas, our eiw@rman, James Wagner, our chief operating offeed Kenneth Clark, our chief financial
officer, as well as certain other senior key empks/ The loss of the services of any of our foumdekey employees could have a material
adverse effect on our business, financial condibioresults of operations. We have no reason tevthat we will lose the services of any of
these individuals in the foreseeable future; howewe currently have no effective replacement foy af these individuals due to their
experience, reputation in the foodservice distidruindustry and special role in our operations.

Our insurance policies may not provide adequate levels of coverage against all claims, and fluctuating insurance requirements and costs
could negatively impact our profitability. In addition, if we fail to establish proper reserves and adequately estimate future medical expenses,
our self-insured group medical plan may adversely affect our business, financial condition or results of operations.

We believe that our insurance coverage is custoffieatyusinesses of our size and type. Howevergethes types of losses we may incur that
cannot be insured against or that we believe aregramercially reasonable to insure. These losdes)ld they occur, could have a material
and adverse effect on our business, financial ¢immdor results of operations. In addition, thetaafsvorkers’ compensation insurance, general
liability insurance and
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directors’ and officers’ liability insurance flucttes based upon our historical trends, market Gondiand availability. Because our operations
principally are centered in large, metropolitanaateour insurance costs are higher than if ouratjpers and facilities were based in more rural

markets. Additionally, health insurance costs inggal have risen significantly over the past fewrgeand are expected to continue to increase
in 2012. These increases, as well as recently-eddetleral legislation requiring employers to pdevspecified levels of health insurance to all
employees, could have a negative impact upon osiness, financial condition or results of operadicemd there can be no assurance that we

will be able to successfully offset the effect o€k increases with plan modifications and costrmbmbeasures, additional operating efficien

or the pass-through of such increased costs toustomers.

Effective October 1, 2011, we began maintainingl&iasured group medical program. We record ailitgifor medical claims during the

period in which they occur as well as an estiméiaaurred but not reported claims. Managementrd@tees the adequacy of these accruals
based on a monthly evaluation of our historicainetaexperience and medical cost trends. Projectbfigture loss expenses are inherently
uncertain because of the random nature of insurelag®s occurrences and could be significantlyctéfé if future occurrences and claims

differ from these assumptions and historical treffdse suffer a substantial loss that is not ceddy our self- insurance reserves, the loss anc
attendant expenses could harm our business andtmgeresults. We have purchased stop loss covédragethird parties which limits our
exposure above the amounts we have self insured.

Increasesin our labor costs, including as a result of labor shortages, the price or unavailability of insurance and changes in government
regulation, could slow our growth or harm our business.

We are subject to a wide range of labor costs. B8zaur labor costs are, as a percentage of resehigder than other industries, we may be
significantly harmed by labor cost increases.

Our operations are highly dependent upon our egpeeid and sophisticated sales professionals. @@uhiifdividuals have historically been in
short supply and an inability to attract and retaizm may limit our ability to expand our operasian existing markets as well as to penetrate
new markets. We can make no assurances that wbendble to attract and retain qualified individuial the future. Additionally, the cost of
attracting and retaining qualified individuals niag higher than we currently anticipate, and asalteour profitability could decline. We are
subject to the risk of employment-related litigatiat both the state and federal levels, includiagrs styled as class action lawsuits, which are
more costly to defend. Also, some employment-relataims in the area of wage and hour disputes@trérsurable risks.

Despite our efforts to control costile still providing competitive health care beiteto our staff members, significant increasekealth car
costs continue to occur, and we can provide norassa that our cost containment efforts in thisiavél be effective. Further, we are
continuing to assess the impact of recently adofgéeral health care legislation on our health temefit costs, and significant increases in
such costs could adversely impact our operatingjtesThere is no assurance that we will be abjeatss through the costs of such legislatic
a manner that will not adversely impact our opematesults.

In addition, many of our delivery and warehousespenel are hourly workers subject to various minimuage requirements. Mandated
increases in minimum wage levels have recently la@ehcontinue to be proposed and implemented atfbderal and state government levels.
Minimum wage increases may increase our labor avstffective tax rate.

We are also subject to the regulations of the Giizenship and Immigration Services and U.S. Qustand Immigration Enforcement. Our
failure to comply with federal and state labor laamsl regulations, or our employees’ failure to nfederal citizenship or residency
requirements, could result in a disruption in owrkvforce, sanctions or fines against us and advauslicity.

Further, potential changes in labor legislatioe)uding the Employee Free Choice Act, or EFCA, daelsult in portions of our workforce,
such as our delivery personnel, being subjectepdater organized labor influence. The EFCA comlgact the nature of labor relations in the
United States and how union elections and contregbtiations are conducted. The EFCA aims to fatdiunionization, and employers of
unionized employees may face mandatory, bindingration of labor scheduling, costs and standamdéch could increase the costs of doing
business. Although we do not currently have angnized employees, EFCA or similar labor legislationld have an adverse effect on our
business, financial condition or results of operatiby imposing requirements that could potentialtyease costs and reduce our operating
flexibility.
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We are subject to significant governmental regulation.

Our business is highly regulated at the federatesand local levels, and our specialty food prtslaad distribution operations require various
licenses, permits and approvals. For example:

» the products we distribute in the United Statessalgect to regulation and inspection by the FDA #ire USDA,;

» our warehouse, distribution facilities and openadialso are subject to regulation and inspectiotheyDA, the USDA and sta
health authorities; ar

« our U.S. trucking operations are regulated by tt®. Department of Transportation and the U.S. Fadéighway Administration

Our suppliers are also subject to similar regujatequirements and oversight. The failure to convplh applicable regulatory requirements
could result in civil or criminal fines or penabiegproduct recalls, closure of facilities or opemas, the loss or revocation of any existing
licenses, permits or approvals or the failure tambadditional licenses, permits or approvalsamwjurisdictions where we intend to do
business, any of which could have a material a@dveffect on our business, financial condition @uits of operations.

In addition, as a distributor of specialty food guots, we are subject to increasing governmentatiay of and public awareness regarding
food safety and the sale, packaging and markefimgtoiral and organic products. Compliance wittséhiaws may impose a significant burden
upon our operations. If we were to distribute fotit® are or are perceived to be contaminatedth@raise not in compliance with applicable
laws, any resulting product recalls could have gen adverse effect on our business, financiabd@ion or results of operations. In January
2011, President Obama signed into law the FDA Fafgty Modernization Act, which greatly expandsBA’s authority over food safety,
including giving the FDA power to order the reaafllunsafe foods, increase inspections at food [=ing facilities, issue regulations regarding
the sanitary transportation of food, enhance traghkind tracing requirements and order the deteofidmod that it has “reason to believe” is
adulterated or misbranded, among other provisibfignding for this legislation is appropriated, wannot assure you that it will not impact
industry, including suppliers of the products wh, seany of whom are small-scale producers who tmayinable or unwilling to bear the
expected increases in costs of compliance andesult cease operations or seek to pass along ¢begeto us.

Additionally, concern over climate change, inclglthe impact of global warming, has led to sig@ifitU.S. and international legislative and
regulatory efforts to limit greenhouse gas, or Get@issions. Increased regulation regarding GHG eomissespecially diesel engine
emissions, could impose substantial costs upoiihese costs include an increase in the cost diileand other energy we purchase and
capital costs associated with updating or replaoimgvehicles prematurely.

Until the timing, scope and extent of such regalatiecomes known, we cannot predict its effecturnbosiness, financial condition or results
of operations. It is reasonably possible, howetiet such regulation could impose material costaowhich we may be unable to pass on to
our customers.

We will incur increased costs and demands upon management as a result of complying with the laws and regulations affecting public
companies, which could adversely affect our operating results.

As a public company, we will incur significant légaccounting and other expenses that we did rofrias a private company, including costs
associated with public company reporting and catggovernance requirements. These requiremeritslaxcompliance with Section 404 and
other provisions of the Sarbanes-Oxley Act, or S@xwell as rules implemented by the Securitiesear@hange Commission (SEC) and The
NASDAQ Stock Market. In addition, our managemeantewill also have to adapt to the requirementsedfigpa public company. We expe¢
complying with these rules and regulations will stamtially increase our legal and financial commicosts and make some activities more
time-consuming and costly.
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The increased costs associated with operatingoablec company will decrease our net income oréase our net loss, and may require us to
reduce costs in other areas of our business ogaserthe prices of our products or services. Aattilly, if these requirements divert our
management’s attention from other business congctireg could have a material adverse effect orbosimess, financial condition and results
of operations.

As a public company, we also expect that it maynoee difficult and more expensive for us to obwiirector and officer liability insurance,
and we may be required to accept reduced policiydiand coverage or incur substantially highertsobtain the same or similar coverage.
As a result, it may be more difficult for us toratit and retain qualified individuals to serve am board of directors or as our executive
officers.

Compliance with Section 404 of the Sarbanes-Oxley Act of 2002 requires our management to devote substantial time to new compliance
initiatives, and if our independent registered public accounting firm is unable to provide an unqualified attestation report on our internal
controls, our stock price could be adversely affected.

Pursuant to Section 404 of the Sarba®asey Act of 2002, or Section 404, starting witke ttecond annual report that we file with the SBEr
the consummation of our initial public offering, w&l be required to furnish a report by our manmagat on, and by our independent regist
public accounting firm attesting to, the effectieen of our internal control over financial repagtiiVe have not been subject to these
requirements in the past. The internal control repast contain (i) a statement of managensergsponsibility for establishing and maintair
adequate internal control over financial reportifiify,a statement identifying the framework usednbgnagement to conduct the required
evaluation of the effectiveness of our internaltoglrover financial reporting, (iii) management'ssassment of the effectiveness of our internal
control over financial reporting as of the end of most recent fiscal year, including a statemertbavhether or not internal control over
financial reporting is effective, and (iv) a statmmhthat our independent registered public accogrftim has issued an attestation report on
internal control over financial reporting.

To achieve compliance with Section 404 within tihesgribed period, we are engaged in a processcgngent and evaluate our internal con
over financial reporting, which is both costly agtthllenging. In this regard, we will need to con#irto dedicate internal resources, hire
additional employees for our finance and audit fioms, engage outside consultants and adopt defktaork plan to (i) assess and document
the adequacy of internal control over financialomtimg, (ii) continue steps to improve control pesses where appropriate, (iii) validate thrc
testing that controls are functioning as documerded (iv) implement a continuous reporting andriowvgment process for internal control
over financial reporting. In addition, in connectiwith the attestation process by our independsgistered public accounting firm, we may
encounter problems or delays in completing the @mantation of any required improvements and regigifavorable attestation. If we car
favorably assess the effectiveness of our intezoatrol over financial reporting, or if our indemkmt registered public accounting firm is
unable to provide an unqualified attestation reparbur internal controls, investors could losefiance in our financial information and our
stock price could decline.

Federal, state and local tax rules may adversely impact our business, financial condition or results of operations.

We are subject to federal, state and local taxéisarunited States. Although we believe that oxrgstimates are reasonable, if the Internal
Revenue Service, or IRS, or any other taxing aitthdisagrees with the positions we have takenumtax returns, we could face additional
tax liability, including interest and penaltiesnifaterial, payment of such additional amounts ujpaal adjudication of any disputes could have
a material impact on our business, financial coowlibr results of operations. In addition, comptyinith new tax rules, laws or regulations
could impact our business, financial conditionesuits of operations, and increases to federght® statutory tax rates and other changes in
tax laws, rules or regulations may increase owctiffe tax rate. Any increase in our effective tabe could have a material impact on our
business, financial condition or results of operagi

We do not intend to pay dividends for the foreseeable future and our stock may not appreciate in value.

We currently intend to retain our future earnirigany, to finance the operation and growth of business and do not expect to pay any cash
dividends in the foreseeable future. As a resht,duccess of an investment in shares of our constock will depend upon any future
appreciation in its value. There is no guarantaé shares of our common stock will appreciate lnear that the price at which our
stockholders have purchased their shares will betalbe maintained.
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Concentration of ownership among our existing executive officers, directors and their affiliates may prevent new investors from influencing
significant corporate decisions.

As of March 16, 2012, our executive officers, diogs and their affiliates beneficially owned, irethggregate, approximately 47.6% of our
outstanding shares of common stock. In partic@arjstopher Pappas, our president and chief exexofficer, and John Pappas, our vice
chairman, beneficially owned approximately 40% of outstanding shares of common stock as of Maégt2Q12. As a result, these
stockholders will be able to exercise a signifidamtl of control over all matters requiring stookdter approval, including the election of
directors, amendment of our certificate of incoggimn and approval of significant corporate tratisas. This control could have the effect of
delaying or preventing a change of control of oampany or changes in management and will makegheosal of certain transactions
difficult or impossible without the support of tleestockholders.

Our issuance of preferred stock could adversely affect holders of our common stock and discourage a takeover.

Our board of directors is authorized to issue up,890,000 shares of preferred stock without atipaon the part of our stockholders. Our
board of directors also has the power, withoutldtotder approval, to set the terms of any serigweferred stock that may be issued, inclu
voting rights, dividend rights, preferences over cammon stock with respect to dividends or ingkient of a dissolution, liquidation or
winding up and other terms. In the event that saéspreferred stock in the future that has preterewver our common stock with respect to
payment of dividends or upon our liquidation, dlesion or winding up, or if we issue preferred dtadth voting rights that dilute the voting
power of our common stock, the rights of the hadd&frour common stock or the market price of ounown stock could be adversely affec

In addition, the ability of our board of directdosissue shares of preferred stock without anyaain the part of our stockholders may impede
a takeover of us and prevent a transaction faver@bbur stockholders.

Our ability to raise capital in the future may be limited.

Our business and operations may consume resoases than we currently anticipate. In the futwe,may need to raise additional funds
through the issuance of new equity securities, delatcombination of both. Additional financing magt be available on favorable terms or at
all. If adequate funds are not available on acddgterms, we may be unable to fund our capitaliregnents. If we issue new debt securities,
the debt holders would have rights senior to ommoon stockholders to make claims on our assetstrentérms of any debt could restrict our
operations, including our ability to pay divideras our common stock. If we issue additional egaggurities, existing stockholders will
experience dilution, and the new equity securiti@sld have rights senior to those of our commonkstBecause our decision to issue secul

in any future offering will depend upon market citiwchs and other factors beyond our control, wenodmpredict or estimate the amount, tirr
or nature of our future offerings. Thus, our stadklers bear the risk of our future securities dffgs reducing the market price of our common
stock and diluting their interest.

Some provisions of our charter documents and Delaware law may have anti-takeover effects that could discourage an acquisition of us by
others, even if an acquisition would be beneficial to our stockholders, and may prevent attempts by our stockholders to replace or remove our
current management.

Provisions in our certificate of incorporation dmdaws as well as provisions of the Delaware Gdr@oaporation Law, or DGCL, could make
it more difficult for a third party to acquire us increase the cost of acquiring us, even if d@agvould benefit our stockholders, including
transactions in which stockholders might otherweszeive a premium for their shares. These provisinalude:

» authorizing the issuance “blank chec” preferred stock, the terms of which may be esthbisand shares of which may be iss
without stockholder approve

» prohibiting stockholder action by written consehgreby requiring all stockholder actions to beetakt a meeting of our
stockholders

» eliminating the ability of stockholders to call gesial meeting of stockholders; a

» establishing advance notice requirements for notioing for election to the board of directors or pooposing matters that can be
acted upon at stockholder meetin
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Item 1B. UNRESOLVED STAFF COMMENTS
None.

Item 2. PROPERTIES
The following table sets forth the location, purp@nd approximate size of our distribution and omage facilities as of March 16, 2012:

Name/Location Owned/Lease( Purpose Approximate Size (Sq. Fee
Ridgefield, Connecticut Leasec Corporate Headquarte 20,00(
Bronx, New York #1 Leasec Distribution Cente 120,00(
Bronx, New York #z Leasec Distribution Cente 55,00(
Hanover, Marylanc Leasec Distribution Cente 55,20(
Miami, Florida Leasec Distribution Cente 27,00(
Los Angeles, Californii Leasec Distribution Cente 80,00(
Hayward, Californie Leasec Distribution Cente 40,00(
Las Vegas, Nevac Leasec Distribution Cente 11,40(
Portland, Orego Leasec Distribution Cente 46,50(
Total Square Fet 455,10(

We consider these properties to be in good comdgenerally and believe our facilities are adeqtmt®ur operations and provide sufficient
capacity to meet our anticipated requirements.

Item 3. LEGAL PROCEEDINGS

From time to time, we are subject to various lggakeedings that arise from the normal course sinass activities. If an unfavorable ruling
were to occur, there exists the possibility of derial adverse impact on our results of operatipnsspects, cash flows, financial position and
brand. We are not currently aware of any pendintpi@atened legal proceeding against us that draid a material adverse effect on our
business, operating results or financial condition.

Item 4. MINE SAFETY DISCLOSURES
Not applicable
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PART Il

ltem 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

The Chefs’ Warehouse, Inc. Common Stock

Our common stock is publicly traded under the syi@6IEF”. From July 28, 2011 through December 30, 2011, onoron stock was trad:
on the NASDAQ Global Market. Since January 3, 2@i#,common stock has been trading on the NASDAGb&ISelect Market. The
following table sets forth the high and low salegs for our common stock for the fiscal period$icated as reported by the Nasdaq Stock
Market during the indicated quarters.

Common Stock Price

High Low
Fiscal Year Ended December 30, 201
Third Quartel $18.5( $12.57
Fourth Quarte $18.0z $11.32

On March 12, 2012, the closing price of our comretmtk on the Nasdaq Global Select Market was $2deB%hare. As of March 12, 2012,
there were 33 holders of record of our common stdbks does not include the number of persons whktisek is in nominee or “street” name
accounts through brokers.

We have never paid a cash dividend on our commuuk §tnd do not anticipate paying any cash dividemdsur common stock in the
foreseeable future. Furthermore, we are prohibfiteth paying cash dividends under the terms of eniar secured credit facilities without the
consent of the lenders thereunder.

Performance Graph

The following graph compares the cumulative totatkholder return on our common stock during thegoefrom July 28, 2011 (the first day
our stock began trading on the NASDAQ Stock Marketpugh December 30, 2011 with the cumulativel t@rn on the NASDAQ
Composite and the S&P Smallcap Food Distributoeiad he comparison assumes that $100 was investédly 28, 2011 in our common
stock and in each of the foregoing indices andrassueinvestment of dividends, if any.
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COMPARISON OF 5 MONTH CUMULATIVE TOTAL RETURN
AMONG THE CHEFS’ WAREHOUSE, INC.
NASDAQ COMPOSITE INDEX AND THE S&P SMALLCAP FOOD DI STRIBUTOR INDEX
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+— CHEF NASDAQ Composite «— 5&P Smallcap Food Distributor Index
ASSUMES $100 INVESTED ON JULY 28, 2011
December 3C
July 28, 201 2011

Chefs Warehouse, Inc. $ 100.0( $ 102.0¢

NASDAQ Composite Index $ 100.0( $ 102.1:

S&P Smaller Fund Distributed Index $ 100.0( $ 96.4¢

Use of Proceeds

On August 2, 2011, the Company closed its initidhlfe offering of 10,350,000 of its common sha®®,01 par value per share, which inclu
4,666,667 shares offered by the Company and 5,883%Bares offered by certain of the Company’s exjsttockholders, including 1,350,000
shares sold to the underwriters to cover over+akuotts. The price to the public for the common stwak $15.00 per share, and the aggregate
offering price for shares sold in the offering vegeproximately $155.3 million before underwritingcibunts and commissions and offering
expenses. The offer and sale of all of the sharésel IPO were registered under the SecuritiepAcduant to a Registration Statement on F
S-1 (File No. 333-173445), which was declared ¢iffedoy the SEC on July 27, 2011. The offering ceenoed as of July 28, 2011 and did not
terminate before all of the securities registerethe Registration Statement were sold. Jefferi€ognpany, Inc., BMO Capital Markets Corp.
and Wells Fargo Securities, LLC served as reprasigas of the underwriters for the offering. Thhetunderwriters in the syndicate were
BB&T Capital Markets, a division of Scott & Strirejfow, LLC, and Canaccord Genuity Inc. The Compeaiged approximately $63.3 million
in net proceeds, after deducting underwriting disite and commissions of approximately $4.9 miléoal other offering expenses of
approximately $1.8 million. No payments were mageib to directors, officers or persons owning tercpnt or more of our common stock or
to their associates, or to our affiliates, othe@mtipayments in the ordinary course of businesé#fittecs for salaries, or
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as a result of sales of shares of common stocleling stockholders in the offering. As previousligclosed in our final prospectus filed with
the SEC on July 28, 2011 pursuant to Rule 424(b)used the net proceeds of the IPO, together wittotwings under our new senior secured
credit facilities, to (i) repurchase all of our thexisting senior subordinated notes due 2014 agdapy accrued but unpaid interest thereon anc
other related fees, including the call premium egded with such repurchase; and (ii) repay abufloans outstanding under our then-existing
senior secured credit facilities and any accrugdibpaid interest thereon and other related fees.

Equity Compensation Plan Information
See Part Ill, Item 12 for information regarding wettes authorized for issuance under our equitpgensation plans.
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Item 6. SELECTED FINANCIAL DATA

The selected consolidated financial data presdmtémv as of the end of each of the fiscal yeatbénfive-year period ended December 30,
2011 have been derived from our or our predecessupany’s audited consolidated financial stateméiie data set forth below is qualified
by reference to, and should be read in conjundtiitin our consolidated financial statements andrthetes and “ManagemeastDiscussion an
Analysis of Financial Condition and Results of Ggiems” included elsewhere in this annual reporFomm 10-K. Our consolidated statement
of operations for the year ended December 30, 20hfained a 58 week while all other years presectathined 52 weeks.

On July 27, 2011, we converted our company frometaare limited liability company (Chefs’ Warehoudeldings, LLC) to a Delaware
corporation (The Chefs’ Warehouse, Inc.). For add#l information regarding the conversion, seeeNbto the Consolidated Financial
Statements included in this Annual Report on Fo@aK1The selected consolidated financial data preskbelow relate to Chefs’ Warehouse
Holdings, LLC and its consolidated subsidiariesgeriods prior to the conversion and to The Chéfarehouse, Inc. and its consolidated
subsidiaries for periods following the conversion.

Consolidated Statement of Operations Data:
(Amounts presented in thousands, except for peesraounts)

FOR THE FISCAL YEARS ENDED

December 3C December 24 December 2E December 2€ December 2¢
2011 2010 2009 2008 2007

Statement of Operations Data:
Net revenue $ 400,63: $ 330,11¢ $ 271,07: $ 281,70: $ 256,13:
Cost of sale: 294,69¢ 244,34( 199,76 211,38 190,78
Gross profil 105,93 85,77¢ 71,30¢ 70,31¢ 65,341
Operating expenst 78,13¢ 64,20¢ 57,971 60,31« 59,38¢
Operating profil 27,79¢ 21,57: 13,33! 10,00: 5,95¢
Interest expens 14,57( 4,041 2,81¢ 3,23¢ 3,51¢
(Gain)/loss on fluctuation of interest rate sv (812) (910 (65¢) 1,11¢ 621
(Gain) on settlement(’ — — — — (1,200
Loss on sale of asse 6 — — — —
Income from operations before tay 13,30: 18,44: 11,17« 5,64¢ 2,92;
Provision for income taxe 5,60z 2,56 2,21: 3,45( 78€
Net income $  7,69¢ $ 15,87 $ 8,961 $ 2,19 $ 2,13¢
Deemed dividend accretion on Class A men’ units — (4,129 (6,207%) (3,000 (2,995
Deemed dividend paid to Class A meml’ units — (22,429 — — —
Net income (loss) attributable to common stockhi $  7,69¢ $ (10,679 $ 2,75¢ $ (8049 $ (85%)
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Basic net income (loss) per shi
Diluted net income (loss) per shi
Weighted average common shares outstant
Basic

Diluted

Balance Sheet Data (at end of perioc
Cash and cash equivale

Working capital

Total asset

Long-term debt, net of current portic
Total liabilities

Redeemable Class A memk’ units
Total stockholders equity (defici

(1) Represents gain recognized on settlement of disputgth prior owners of a company acquired in 2005

December 3C

2011
0.44
0.4

@ B

17,59
18,03:

2,03¢
29,76¢
107,87¢
39,59(
84,30¢

B H B HH PP

23,57(
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FOR THE FISCAL YEARS ENDED

December 24

B

B BB PHH P B

2010
(0.50)
(0.50)

21,33
21,33

1,97¢
12,20¢
82,67
82,58(
131,48

(48,817)

December 2E

$
$

e A A

$

2009
0.1z
0.11

22,90
24,08t

87t
22,47¢
65,93
29,92¢
60,60:
41,60¢
(36,369

December 2€

@ B

R BHHP PR

2008
(0.04)
(0.04)

22,55¢
22,55¢

1,591
22,10;
64,50:
37,32
67,72
35,49

(38,709

December 2¢

$
$

2007
(0.04)
(0.04)

22,19
22,19]

2,23:
18,80¢
62,91
33,08:
68,33
32,49;

(37,90%)



Item 7. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in conjiorctvith information included in Item 8 of this reg. Unless otherwise indicated, the terms
“Company”, “Chefs’ Warehouse”, “we”, “us”, and “durefer to The Chefs’ Warehouse, Inc. and its siilasies for the periods from and after
July 27, 2011 and our predecessor company, Chedsekduse Holdings, LLC and its subsidiaries, pioahat date. All tabular dollar amounts
are in thousands.

Overview and Recent Developments
Overview

We are a premier distributor of specialty foodséwen of the leading culinary markets in the Uni¢ates. We offer more than 16,700 SKUs,
ranging from high-quality specialty foods and irgjents to basic ingredients and staples. We senre than 9,800 customer locations,
primarily located in our seven geographic market®ss the United States, and the majority of ostamers are independent restaurants and
fine dining establishments.

We believe several key differentiating factors of business model have enabled us to executeraiegy consistently and profitably across
our expanding customer base. These factors cafssportfolio of distinctive and hard-to-find sp&lty food products, a highly trained and
motivated sales force, strong sourcing capabiliefsilly integrated warehouse management systdrighdy sophisticated distribution and
logistics platform and a focused, seasoned manageieem.

In recent years, our sales to existing and newoousts have increased through the continued grawdleimand for specialty food products in
general; increased market share driven by our stipaied and experienced sales professionals,igliduality customer service and our
extensive breadth and depth of product offeringpeeially in specialty products; the acquisitiorotifer specialty food distributors; the
expansion of our existing distribution centers; ¢bastruction of a new distribution center; andithport and sale of our proprietary brands.
Through these efforts, we believe that we have labdmto expand our customer base, enhance andifiveur product selections, broaden
geographic penetration and increase our markeeskée believe that as a result of these effortshawe increased sales from $256.1 millio
2007 to $400.6 million in 2011.

Reorganization Transaction

On July 27, 2011, we completed a transaction irctvlaie converted Chefs’ Warehouse Holdings, LLC ifte Chefs’ Warehouse, Inc.
Specifically, our predecessor, Chefs’ Warehouselidgk, LLC, a Delaware limited liability companygrwerted into The Chefs’ Warehouse,
Inc., a Delaware corporation, and the members efCMWarehouse Holdings, LLC received shares ofammmon stock in exchange for their
membership interests in Chefs’ Warehouse Holdihg€.,.

We issued 16,000,000 shares of common stock imemuganization transaction and each of the holoesir Class B units and Class C units
received approximately 0.2942 shares of our comstock for each unit of membership interest in Chéfarehouse Holdings, LLC owned by
them at the time of the conversion. Of the totahbar of shares we issued in the reorganizatiorsa@tion, 445,056 shares were restricted
shares of our common stock issued upon converdionrcClass C units that had not vested as ofithe of the conversion.

On August 2, 2011, we completed our initial puldiftering (“IPO”) of shares of our common stock. We issued 4,666s66ves in the offering
and certain existing stockholders sold an additiér83,333 shares, including 1,350,000 sharestsdlde underwriters to cover over-
allotments. We received net proceeds from the ioffjenf approximately $63.3 million (after the paymef underwriter discounts and
commissions and offering expenses) that have bged, together with borrowings under our new sesgéoured credit facilities, to repay all of
our loans outstanding under our former senior staredit facilities and senior subordinated nateduding any accrued and unpaid interest,
call premiums and unamortized original issue dist¢tOID").
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Refinancing Transactions

In connection with our redemption of all of our stainding Class A units in October 2010, we entargda $100.0 million senior secured cri
facility with a syndicate of lenders. The seniocwged credit facility provided for (i) a $75.0 nidlh term loan facility and (ii) a revolving credit
facility under which we may borrow up to $25.0 moifl. We also issued $15.0 million of our senioradinated notes due 2014.

In connection with our IPO, we entered into a newiagr secured credit facility with JIPMorgan ChaselB N.A. Our new senior secured cre
facility provides for (i) a four year, $30.0 millicderm loan facility maturing in 2015, and (ii)@auf year, $50.0 million revolving credit facility
maturing in 2015. We used the net proceeds ofRik together with a portion of borrowings under vew senior secured credit facilities, to
repay all of our loans outstanding under our forgerior secured credit facilities and redeem atlwfoutstanding senior subordinated notes
due 2014.

Recent Acquisitions

On November 7, 2011, we purchased substantialthalbssets of Provvista Specialty Foods, Inc.oifista”), including Provvista’'s customer
list, inventory and certain intellectual prope®rovvista is a leading specialty foods importer emblesale distributor located in Portland, OR
which services the Portland, OR and Seattle, WA opelitan areas. The purchase price paid to Preav8pecialty Foods, Inc. was
approximately $8.8 million. We financed the purahasice with borrowings under our revolving creditiltiy. We expect Provvista to contin
to operate under the Provvista name in these nekatsa

On June 24, 2011, we purchased the inventory ofyH&ils & Co. and certain intangible assets, inahgdHarry Wils & Co.5 customer list ar
certain intellectual property. Harry Wils & Co.asspecialty foodservice distribution company headltgued in the New York City metropolit
area, and we believe that the purchase of thes¢sasgl allow us to increase the number of custamwee service in the New York metropoli
area. The purchase price paid to Harry Wils & Caswapproximately $8.9 million, and we have reloddfe inventory purchased to our Bro
New York distribution facilities. We financed thanghase price for these assets with borrowings ruoatesenior secured credit facilities
place prior to the consummation of our initial galdffering.

On June 18, 2010, we acquired the assets of Moréigue, Inc., doing business as Culinaire Speci&lbypds, for cash consideration of $3.7
million, which provided us with an immediate platfofor growth in the south Florida market.

On August 28, 2009, we acquired the San Francisgsiah of European Imports for total cash considien of $3.8 million, subject to certain
adjustments set forth in the acquisition agreeném. acquisition was integrated into our existimg $rancisco operation.

Our Growth Strategies and Outlook

We continue to invest in our people, facilities aachnology to achieve the following objectives amaintain our premier position within the
specialty foodservice distribution market:

» sales and service territory expansi
» operational excellence and high customer servioelde
» expanded purchasing programs and improved buyingp:
» product innovation and new product category intitigdun;
» operational efficiencies through system enhancespamid
» operating expense reduction through the centraizatf general and administrative functio
Our continued profitable growth has allowed usnipriove upon our organization’s infrastructure, opeo new distribution facilities and

pursue selective acquisitions. This improved irfrtagure has allowed us to achieve higher operatiaggins. Over the last several years, we
have increased our distribution capacity to appnately 435,000 square feet in eight facilities.

Key Factors Affecting Our Performance

Due to our focus on menu-driven independent reatdsy fine dining establishments, country clubselso caterers and specialty food stores,
our results of operations are materially impactedhe success of the “food-away-from-honiredustry in the United States, which is materi
impacted by general economic conditions,
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discretionary spending levels and consumer confideWhen economic conditions deteriorate, as tiegyhdoughout the second half of 2007,
all of 2008 and the first half of 2009, our custegidusinesses are negatively impacted as fewelpeat away-from-home and those that do
spend less money. As economic conditions begampoove in the second half of 2009 and into 20102011, our customers’ businesses
began to improve, which likewise contributed to mn@ements in our business.

Food price costs also significantly impact our tessof operations. Food price inflation, like tlveltich we have experienced throughout 2011,
may increase the dollar value of our sales becan#s® of our products are sold at our cost plusregqueage markup. When the rate of inflat
declines, however, the dollar value of our saleg fali despite our unit sales remaining constargrowing. For those of our products that we
price on a fixed fee-per-case basis, our grosstpnafrgins may be negatively affected in an inflatiry environment, even though our gross
revenues may be positively impacted. While we capredict whether inflation will continue at curtdavels, prolonged periods of inflation
leading to cost increases above levels that walaeeto pass along to our customers, either overatl certain product categories, may have a
negative impact on us and our customers, as elb¥@abel costs can reduce consumer spending in itk davay-from-home market, and may
negatively impact our sales, gross margins andregsn

The foodservice distribution industry is fragmenged consolidating. Over the past five years, weetsupplemented our internal growth
through selective strategic acquisitions. We belithat the consolidation trends in the foodserdis&ibution industry will continue to present
acquisition opportunities for us, which may allos/to grow our business at a faster pace than wédvadherwise be able to grow the business
organically.

Performance I ndicators

In addition to evaluating our income from operasipour management team analyzes our performanee loassales growth, gross profit and
gross profit margin.

* Net salesOur net sales growth is driven principally by ches@n volume and, to a lesser degree, changescm r@lated to th
impact of inflation in commodity prices and produuik. In particular, product cost inflation and dion impacts our results of
operations and, depending on the amount of infladiodeflation, such impact may be material. Famegle, inflation may increase
the dollar value of our sales, and when the raiaft#tion declines, the dollar value of our safeay fall despite our unit sales
remaining constant or growin

» Gross profit and gross profit margi@ur gross profit and gross profit as a percentdgeebsales, or gross profit margin, are driven
principally by changes in volume and fluctuationgaod and commodity prices and our ability to paissny price increases to our
customers in an inflationary environment and mainta increase gross margin when our costs dediuoe.gross margin is also a
function of the product mix of our net sales in g®yiod. Given our wide selection of product catezx) as well as the continuous
introduction of new products, we can experiencéisim product sales mix that have an impact orsatts and gross profit margi
This mix shift is most significantly impacted byetmtroduction of new categories of products inke¢s that we have more recer
entered; impact of product mix from acquisitionsweell as the continued growth in item penetratiarhigher velocity items such
as dairy product:s

Key Financial Definitions

* Net salesNet sales consist primarily of sales of speciaitgt ather food products to independently-owned teatets and other
high-end foodservice customers, which we report neeahin group discounts and customer sales incesr

» Cost of salesCost of sales include the net purchase price maigrbducts sold, plus the cost of transportatiecessary to bring the
product to our distribution facilities. Our costs#les may not be comparable to other similar comegawithin our industry that
include all costs related to their distributionwetk in their costs of sales rather than as opegyatkpense:

» Operating expenseQur operating expenses include warehousing andhiibn expenses (which include salaries and wages
employee benefits, facility and distribution fleehtal costs and other expenses related to warkfgpasd delivery) and selling,
general and administrative expenses (which inckadiéng, insurance, administrative, wage and béegfienses and will also
include shar-based compensation expen:
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* Interest expensinterest expense consists primarily of interesbonoutstanding indebtedne

* (Gain) loss on fluctuation of interest rate swaf§3ain) loss on fluctuation of interest rate swapssists solely of the change in
valuation on an interest rate swap not eligiblehfedge accounting

Critical Accounting Policies

The preparation of our consolidated financial stegnts requires us to make estimates and judgnteattaffect the reported amounts of assets,
liabilities, revenues and expenses, and relatediodigre of contingent assets and liabilities. TE€ $ias defined critical accounting policies as
those that are both most important to the portrafalur financial condition and results and requite most difficult, complex or subjective
judgments or estimates. Based on this definitiom believe our critical accounting policies inclutie following: (i) determining our allowant
for doubtful accounts, (ii) inventory valuation,ttviregard to determining our reserve for excesscdostlete inventory, (iii) valuing goodwill
and intangible assets, (iv) vendor rebates and gitoenotional incentives, and (v) self- insuraneserves. For all financial statement periods
presented, there have been no material modificetothe application of these critical accountingjqies.

Allowance for Doubtful Accounts

We analyze customer creditworthiness, accountsvaole balances, payment history, payment termshistdrical bad debt levels when
evaluating the adequacy of our allowance for daulatcounts. In instances where a reserve hasrbeerded for a particular customer, future
sales to the customer are either conducted usslg@a-delivery terms or the account is closely nayed so that agreed-upon payments are
received prior to orders being released. A faitorpay results in held or cancelled orders. Begigmin the fourth quarter of 2008 and
continuing through the first three quarters of 20@9experienced a reduction in year-over-year regatriven by poor overall economic
conditions. During this period of time, we projettend experienced a higher rate of defaults ortrade accounts receivable. As such, we
increased our estimated allowance for doubtful antorequirements in line with then current ecorooinditions. During the fourth quarter
2009 and throughout all of fiscal 2010 and 2011 neticed a fairly significant improvement in ovérgéneral economic conditions. This
improvement resulted in higher revenue and alsaltexsin a lower default rate on our trade accovedgivable. As such, we lowered our
estimated allowance for doubtful accounts resezgeirement in line with then current economic ctinds which resulted in a lower provisi
expense for our allowance for doubtful accountsical 2010 than we incurred in 2009. The provistapense for our allowance for doubtful
accounts in fiscal 2011 was in line with those med during fiscal 2010. Our accounts receivablari® was $42.9 million and $36.2 million,
net of the allowance for doubtful accounts of $2iflion and $2.4 million, as of December 30, 200t Hecember 24, 2010, respectively.

I nventory Valuation

We maintain reserves for slow-moving and obsoletentories. These reserves are primarily based upvemtory age plus specifically
identified inventory items and overall economic ditions. A sudden and unexpected change in conspre&rences or change in overall
economic conditions could result in a significah&arge in the reserve balance and could requirerasponding charge to earnings. We
actively manage our inventory levels to minimize tisk of loss and have consistently achievedatively high level of inventory turnover.

Valuation of Goodwill and I ntangible Assets

We are required to test goodwill for impairmentegtst annually and between annual tests if evertisr@r circumstances change that would
more likely than not reduce the fair value of aomtipg unit below its carrying amount. We have #déco perform our annual tests for
indications of goodwill impairment during the fourquarter of each fiscal year. We test for goodinifpairment at the consolidated level, as
have only a single reporting unit, based on theketagapitalization approach. The goodwill impairmanalysis is a two-step test. The first
step, used to identify potential impairment, inneswcomparing our estimated fair value to our cagyialue, including goodwill. If our
estimated fair value exceeds our carrying valuedgdll is considered not to be impaired. If thergarg value exceeds estimated fair value,
there is an indication of potential impairment dinel second step is performed to measure the anobimpairment. If required, the second <
involves calculating an implied fair value of owaglwill. The implied fair value of goodwill is detained in a manner similar to the amount of
goodwill calculated in a business combination, Basuring the excess of the estimated fair value, as
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determined in the first step, over the aggregaieated fair values of the individual assets, lidies and identifiable intangibles as if we were
being acquired in a business combination. If thglied fair value of our goodwill exceeds the camg/value of our goodwill, there is no
impairment. If the carrying value of our goodwilaeeds the implied fair value of our goodwill, ampiairment charge is recorded for the
excess.

In accordance with the aggregation criteria of AZBD-10-5011, we evaluate our goodwill on a consolidatedsasing a market capitalizati
approach. Under this approach fair value is catedldased on the market price of common stock piiglti by the number of outstanding
shares. Any material adverse change in our busoresgerations could have a negative effect onvaluation and thus cause an impairment of
our goodwill. As of December 30, 2011, our annsskessment indicated that we are not at risk ahpstep one of the goodwill impairment
test and no impairment of goodwill existed, asfairmrvalue exceeded our carrying value. Total goildhs of December 30, 2011 and
December 24, 2010 was $20.6 million and $11.5 am|lrespectively.

Intangible assets with finite lives are testedifiopairment whenever events or changes in circuraeimdicate that the carrying value may
be recoverable. Cash flows expected to be genebgttie related assets are estimated over thesagseful lives based on updated
projections. If the evaluation indicates that therging amount of the asset may not be recoverétdepotential impairment is measured based
on a projected discounted cash flow model. Theve li@en no events or changes in circumstancesgd®@ibl indicating that the carrying
value of our finite-lived intangible assets are remtoverable. Total finite-lived intangible assa$sof December 30, 2011 and December 24,
2010 were $5.1 million and $0.6 million, respectjve

The assessment of the recoverability of goodwitl extangible assets will be impacted if estimatedife cash flows are not achieved.

Vendor Rebates and Other Promotional | ncentives

We participate in various rebate and promotione¢imives with our suppliers, including volume amdvgth rebates, annual incentives and
promotional programs. In accounting for vendor tebawe follow the guidance #ccounting Standards Codificatigror ASC, 605-50
(Emerging Issues Task Force, or EITF, No. 02Ad&;ounting by a Customer (Including a Reseller)@ertain Consideration Received from a
Vendorand EITF No. 03-10Application of Issue No. 02-16 by Resellers to Shieentives Offered to Consumers by Manufacturers)

We generally record consideration received undesdtincentives as a reduction of cost of goods koldever, in certain circumstances, we
record marketing-related consideration as a rednaf marketing costs incurred. We may receive iclamation in the form of cash and/or
invoice deductions.

We record consideration that we receive for volumeé growth rebates and annual incentives as atiedwaf cost of goods sold. We
systematically and rationally allocate the consatien for those incentives to each of the undegyiransactions that results in progress by us
toward earning the incentives. If the incentives ot probable and reasonably estimable, we raberthcentives as the underlying objectives
or milestones are achieved. We record annual inantvhen we earn them, generally over the agreepesiod. We record consideration
received to promote and sell the suppliers’ proslasta reduction of our costs, as the considergitypically a reimbursement of costs
incurred by us. If we received consideration fréra suppliers in excess of our costs, we recorceangss as a reduction of cost of goods sold.

Self-1nsurance Reserves

Effective October 1, 2011, we began maintainingl&iasured group medical program. The program @imistindividual as well as aggregate
stop loss thresholds. The amount in excess ofdlfiernsured levels are fully insured by third pairtgurers. Liabilities associated with this
program are estimated in part by considering hisbclaims experience and medical cost trendgeBtions of future loss expenses are
inherently uncertain because of the random natluiresarance claims occurrences and could be siifly affected if future occurrences and
claims differ from these assumptions and histottieaids.
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Income Taxes

The determination of our provision for income tareguires significant judgment, the use of estimated the interpretation and application of
complex tax laws. Our provision for income taxeisnarily reflects a combination of income earned &mdd in the various U.S. federal and
state jurisdictions. Jurisdictional tax law chandesreases or decreases in permanent differerategbn book and tax items, accruals or
adjustments of accruals for unrecognized tax benefhd our change in the mix of earnings fromehaging jurisdictions all affect the overall
effective tax rate.

Management has discussed the development andiseletthese critical accounting policies with durard of directors, and the board of
directors has reviewed the above disclosure. Onsaaated financial statements contain other itdmasrequire estimation, but are not as
critical as those discussed above. These othesiteciude our calculations for bonus accruals, €éegtion and amortization. Changes in
estimates and assumptions used in these and tehres could have an effect on our consolidated fiizdistatements.

Results of Operations
The following table presents, for the periods iaiel, certain income and expense items expressegasentage of sales:

FISCAL YEAR ENDED

December 3( December 2« December 2!
2011 2010 2009

Net sales 100.(% 100.(% 100.(%
Cost of sale 73.6% 74.(% 73.1%
Gross profi 26.2% 26.(% 26.2%
Operating expenst 19.5% 19.4% 21./%
Operating incom 6.S% 6.€% 4.9%
Other expense (income

Interest expens 3.€% 1.2% 1.C%
Gain on fluctuation of interest rate sw (0.00% (0.9% (0.2%
Total other expens 3.€% 0.S% 0.8%
Income before income tax 3.2% 5.7% 4.1%
Provision for income taxe 1.4% 0.8% 0.8%
Net income 1.¢% 4.S% 3.3%

Fiscal Year Ended December 30, 2011 compared to E&@ Year Ended December 24, 2010
Net Sales

Our net sales for the fiscal year ended Decembge2@0L increased approximately 21.4%, or $70.5anillto $400.6 million from $330.1
million for the year ended December 24, 2010. Tinisease was primarily due to organic growth (sghesvth excluding the impact of
acquisitions) of $37.7 million. Our organic growtlas due primarily to increased item penetratioexisting customers, as well as the success
of our customer acquisition strategy. Other souafe®t sales growth were acquisitions, consistn$18.9 million and inflation/product mix

of $7.3 million. In addition, fiscal 2011 had a 8@/eek (compared to 52 weeks in fiscal 2010) whichtigbuted an additional $6.6 million of
net sales, net of acquisition revenue.

Gross Profit

Our gross profit increased approximately 23.5%$20.1 million, to $105.9 million for the year endedcember 30, 2011, from $85.8 million
for the year ended December 24, 2010. Our grod# prargin was 26.4% for the year ended DecembefB801, and 26.0% for the year ended
December 24, 2010. The increase in gross profigmas primarily due to the change in the mix of sales during the year as well as the
impact from our
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price optimization initiative which was fully impieented for the fourth quarter of 2011. Given owlevselection of product categories, as well
as the continuous introduction of new products cese experience shifts in product sales mix thaeravimpact on net sales and gross profit
margins. This mix shift is most significantly imgead by the introduction of new categories of prdduic markets that we have more recently
entered; the shift in product mix resulting frongaisitions, as well as the continued growth in ifgemetration on higher velocity items such as
dairy products. In fiscal 2011 we also recorded $illion in refunds from U.S. Customs related t@pyear duties paid on imported produ
These refunds were reflected as a reduction ofafasdles and contributed to the increase in goosfit percentage.

Operating Expenses

Our total operating expenses increased approxignaiel%, or $13.9 million, to $78.1 million for tlyear ended December 30, 2011, from
$64.2 million for the year ended December 24, 2@kiproximately $8.8 million of the increase in opng expenses is a result of increased
wages and benefits which totaled $48.9 millionfiecal 2011, up 22.1 percent from $40.1 milliorfistal 2010. Included in the wages and
benefits increase is $2.1 million of stock compénsa The remaining increase is primarily the résfilan increase in full time employees and
sales commissions. During fiscal 2011, we incredssicount by ninety full time employees, primatilyfacilitate the additional sales volume
and also due to the Harry Wils and Provvista adtijoins. Warehousing costs increased $0.5 millio&#d/ million in fiscal 2011 from $7.2
million in fiscal 2010. This increase was primardyesult of an increase in facility and equipnremnt. Distribution costs increased by
approximately $3.5 million over fiscal 2010 to $a@nillion. This increase resulted primarily frongher fuel costs and increased fuel usage of
$1.9 million and increased fleet rental costs a7 $dillion.

As a percentage of net sales, total operating esqseimcreased to approximately 19.5% for the yede@ December 30, 2011, from
approximately 19.4% for the year ended DecembeR@20. The increase in operating expenses as arfgage of net sales is discussed above.

Operating Income

Operating income increased 28.9% to $27.8 millmmfiscal 2011 from $21.6 million in fiscal 201Mdias a percentage of net sales increased
to 6.9% from 6.6%. This increase in operating ineomas primarily due to increased sales volume aagased gross profit percentage, as
discussed above. The addition of a63 week tolfisgar 2011 contributed approximately $0.8 millimiithe increase in operating income.

Other Expense

Total other expense increased $11.4 million to $dillion for the year ended December 30, 201Imf&8.1 million for the year ended
December 24, 2010. This increase in total otheerege is attributable to the increase in interegepse for the year ended December 30, 2011
to $14.6 million from $4.0 million in the year erilBecember 24, 2010, which was the result of aifsignt increase in debt levels during the
fourth quarter of fiscal 2010 as we financed traeraption of all of our outstanding Class A unitsethwere held by BGCP and another
investor with borrowings under our then existingdit facilities and senior notes. In addition wedrred expenses totaling $5.4 million for call
premiums and write-off of deferred financing feesl @anamortized Original Issue Discount when wenagfced our Senior Secured Credit
Facilities upon completion of our IPO. We also mtiaed a gain of $910,000 on our interest rate swa&®10. This instrument expired in
January 2011 and we recorded a gain of only $81ij9Q011.

Provision for Income Taxes

Our effective income tax rate was 42.1% and 13.8f4He years ended December 30, 2011 and Decemb2020, respectively. Our 2010
effective tax rate was significantly impacted bg tiecording of deferred tax assets generated esult of our predecessor company and ea
its operating subsidiaries that are limited lighitompanies electing to be taxed as corporatitartirsg in October of 2010. This election was
performed in anticipation of the redemption ofalbur outstanding Class A units. Based upon ctieeacted tax rates, which could change,
we expect our effective tax rate for fiscal 2012approximate 41%.
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Net Income

Reflecting the factors described in more detaiv@haet income decreased $8.2 million to $7.7 anillior the year ended December 30, 2011,
compared to $15.9 million for the year ended Decan24, 2010.

Net Income (Loss) Available to Common Stockholders

Net income available to common stockholders wag #$illion for fiscal year 2011 as compared to aloss of $(10.7) million for fiscal ye:
2010. The net loss in fiscal 2010 primarily restitteom a $22.4 million deemed dividend paid to Glass A unit holders at the time of the
redemption of our Class A units.

Fiscal Year Ended December 24, 2010 compared to E&@ Year Ended December 25, 2009
Net Sales

During fiscal 2010, we began to see steady impr@renm our net sales and a reduction in the vihatif net sales, as compared to what we
experienced throughout our 2009 fiscal year. Otisakes for the fiscal year ended December 24, 2d@ased approximately 21.8%, or $*
million, to $330.1 million from $271.1 million fahe year ended December 25, 2009. This increasefiraarily due to organic growth (sales
growth excluding the impact of acquisitions) of $5aillion, which included approximately $10.6 righ attributable to inflation/mix. Our
organic growth was due primarily to increased ifggnetration to existing customers and the sucdessra@ustomer acquisition strategy, that
resulted in 49% and 51% of the increase in nessaéspectively. Other sources of net sales groweite acquisitions of approximately $8.3
million. Our improvement in net sales also reflecyear-over-year improvement in economic conditions

Gross Profit

Our gross profit increased approximately 20.3%$D1t.5 million, to $85.8 million for the year endbdcember 24, 2010 from $71.3 million-
the year ended December 25, 2009. Our gross pnafigin was 26.0% for the year ended December 24) a0d 26.3% for the year ended
December 25, 2009. The decline in gross profit imaigprimarily due to the change in the mix of sates during fiscal 2010 compared to
fiscal 2009. Given our wide selection of produdegaries, as well as the continuous introductionev products, we can experience shifts in
product sales mix that have an impact on net s@itgs.mix shift is most significantly impacted byetintroduction of new categories of
products in markets that we have more recentlyredtas well as the continued growth in item pextietn on higher velocity items such as
dairy products. Most significantly, our gross ptafiargin was negatively impacted by the increagbéramount of dairy products we sold in
fiscal 2010 as dairy products are traditionallpaeér margin product for us. Dairy products accodrite 10.0% of our net sales in 2010, up
from 9.0% of our net sales in 2009. Our gross profirgin in 2010 was also negatively impacted lbpmbined 120 basis points due to margin
pressure in our cheese and oil product categdBiesss profit as a percentage of net sales duriagear ended December 24, 2010 was largely
unaffected by commodity price fluctuation, as fauites were stable versus 2009.

Operating Expenses

Our total operating expenses increased approxignaelr%, or $6.2 million, to $64.2 million for tlyear ended December 24, 2010 from $!
million for the year ended December 25, 2009. Tioedase in total operating costs was primarily hug@gher sales volume and the acquisi
of Culinaire Specialty Foods. The increase in @ary and benefit costs represented $5.4 milliol®78%6, of the year-over-year increase. The
remaining increase was comprised of $0.4 milliomigher delivery costs, $0.3 million of higher I®rsulting costs and $0.1 million of higher
other operating costs, net of a reduction in bdit depense of $0.4 million.

As a percentage of net sales, total operating esqsedecreased to approximately 19.4% for the yedgceDecember 24, 2010 from
approximately 21.4% for the year ended DecembeR@89. The decrease in total operating expensagascentage of net sales was primarily
attributable to our higher level of sales, as waslexpense control programs across our organizatierwere also able to manage our fuel costs
despite rising prices by updating and revising tigsroutes to reduce miles traveled, reducing fishees and other similar measures.
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Operating Income

Operating income increased 61.8% from $13.3 milliofiscal 2009 to $21.6 million in fiscal 2010flexting not only increasing sales but also
our efforts at controlling costs throughout fis2809 and 2010.

Other Expense (Income)

Total other expense (income) increased approxim&el0 million to $3.1 million for the year ende@@mber 24, 2010 from $2.2 million for
the year ended December 25, 2009. This increasg¢ahother expense (income) is attributable toitlceease in interest expense for the year
ended December 24, 2010 to $4.0 million from $2ilian in the year ended December 25, 2009, whictuored primarily because our debt

level increased significantly in the fourth quaméfiscal 2010 as we financed our redemption béabur outstanding Class A units of limited
liability company memberships interests which weetl by BGCP and another institutional investor.

Provision for Income Taxes

Our effective income tax rate was 13.9% and 19.8f4he years ended December 24, 2010 and Decerfh20@9, respectively. The decrease
in the effective rate was the result of the compamg each of its operating subsidiaries that anédd liability companies electing to be taxed
as corporations starting in October of 2010. Imdao, we recorded significant deferred tax asais,lowering the current tax provision.

Net Income

Reflecting the factors described in more detaiva)met income increased $6.9 million to $15.9iomilfor the year ended December 24, 2010
compared to $9.0 million for the year ended Deceardbe 2009.

Liquidity and Capital Resources

We finance our day-to-day operations and growtharily with cash flows from operations, borrowingsder our senior secured credit
facilities, operating leases, trade payables an#t badebtedness. We believe that our cash on hadidaailable credit through our existing
revolving credit facility as discussed below isfguént for our operations and planned capital extiires over the next twelve months.

On August 2, 2011, Dairyland USA Corporation, THeefs’ Warehouse Mid-Atlantic, LLC, Bel Canto Food&C, The Chefs’ Warehouse
West Coast, LLC, The Chefs’ Warehouse of FloridaCl{(each a “Borrower” and collectively, the “Borrevs”), the Company and Chefs’
Warehouse Parent, LLC (together with the Compdrg/;'Guarantors”) entered into a senior secureditcfadlity (the “Credit Agreement”)
with the lenders from time to time party theret®lMbrgan Chase Bank, N.A. (“Chase”), as Administeathgent, and the other parties thereto.

The Credit Agreement provides for a senior sectgad loan facility (the “Term Loan Facility”) in ghaggregate amount of up to $30.0 million
(the loans thereunder, the “Term Loans”) and asesgcured revolving loan facility (the “Revolvi@yedit Facility” and, together with the
Term Loan Facility, the “Credit Facilities”) of up an aggregate amount of $50.0 million (the Icteseunder, the “Revolving Credit Loans”
and, collectively with the Term Loans, the “Loans3) which up to $2.0 million is available for lets of credit and up to $3.0 million is
available for short-term borrowings on a swinglbasis. The Credit Agreement also provides thaBthreowers may, at their option, increase
the aggregate amount of the Revolving Credit Rgditi an amount up to $20.0 million (but in notde¢kan $10.0 million increments) without
the consent of any lenders not participating irhsacrease, subject to certain customary conditénslenders committing to provide the
increase in funding. There can be no assurancaditional funding will become available. Unutdid commitments under the Revolving
Credit Facility portion of the Credit Agreement arebject to a per annum fee of 0.375%. A frontieg 6f 0.25% per annum is payable on the
face amount of each letter of credit issued undeQredit Facilities.

On August 2, 2011, the Borrowers incurred $30.0iomlin borrowings under the Term Loan Facilitytbé Credit Agreement to repay existing
indebtedness that certain Borrowers and Guaranters refinancing in connection with the Company$©Il The final maturity of the Term
Loans is August 2, 2015. Subject to adjustmenpfepayments, the Company is required to make mpptiticipal payments on the Term
Loans equal to $0.5 million, with the remainingdraie due upon maturity.
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On August 2, 2011, the Borrowers incurred approaiyeb14.0 million in borrowings under the Revolgi€redit Facility portion of the Credit
Agreement to repay existing indebtedness thatioeBarrowers and Guarantors were refinancing innemtion with the Company’s IPO.
Going forward, borrowings under the Revolving Ctédicility portion of the Credit Agreement will lised for Capital Expenditures (as
defined in the Credit Agreement), Permitted Acdiosis (as defined in the Credit Agreement), workiagital and general corporate purposes
of the Borrowers. The commitments under the Remgh\@redit Facility expire on August 2, 2015 and &gywolving Credit Loans then
outstanding will be payable in full at that time.

The Credit Facilities are jointly and severally targeed by the Borrowers and the Guarantors, igduithe Company. In addition, the Credit
Agreement is secured pursuant to a Pledge andi§eagreement, dated as of August 2, 2011 , byt firsority liens on substantially all of the
Borrowers’ and each Guarantor’s assets and inclagesdge of the equity interests of each of them@any’s subsidiaries.

Borrowings under the Credit Facilities bear inteeshe Company’s option of either (i) the ChasmBfloating rate plus the applicable margin
of 0.25% for Revolving Credit Loans or 2.0% for firek.oans or (ii) in the case of Eurodollar Borrowsn@s defined in the Credit Agreement)
the Adjusted LIBO Rate plus the applicable mardi.85% for Revolving Credit Loans or 4.0% for Tekwans. The Chase Bank floating rate
means the prime rate of interest announced frora tortime by Chase, changing when and as that pateechanges; provided that such rate
shall never be less than the adjusted one mont[RBte on such day. The LIBO Rate is the rate too#&ollar deposits for a period equal to
one, two, three, six or nine months (as selectetth&yBorrowers) appearing on Reuters Screen LIBORGje (or any successor or substitute
page of such service), two business days pridreditst day of the applicable interest period.

The Credit Agreement includes negative covenantslitnit, among other things, additional indebtesB)dransactions with affiliates, additio
liens, sales of assets, dividends, investmentadrdnces, prepayments of debt, mergers and aéoussiT he Credit Agreement also includes
financial covenants that require (i) the ratioltd Company’s consolidated EBITDA (as defined in@nedit Agreement) minus the unfinanced
portion of capital expenditures to the Company’ssmidated Fixed Charges (as defined in the Crgglieement) on a trailing twelve month
basis not be less than 1.15 to 1.00 and (ii) ttie cd the Company’s consolidated total indebtedrteshe Company’s consolidated EBITDA
for the then trailing twelve months be greater t@n2.75 to 1.00 for any fiscal month ending i tBompany’s 2011 or 2012 fiscal years,

(B) 2.50 to 1.00 for any fiscal month ending in @@mpany’s 2013 fiscal year and (C) 2.25 to 1.0afoy fiscal month ending in the
Company’s 2014 fiscal year or thereafter.

The Credit Agreement also contains customary reptasions and warranties that must be accuratedier dor the Borrowers to borrow under
the Revolving Credit Facility. In addition, the @ieAgreement contains customary events of defindtuding, but not limited to, payment
defaults, breaches of representations and warsamtienant defaults, defaults under other matdeiat, events of bankruptcy and insolvency,
failure of any guaranty or security document sugipgrthe Credit Facilities to be in full force aaffect, and a change of control. If an event of
default occurs and is continuing, the Borrowers fp@yequired immediately to repay all amounts autding under the Credit Agreement.
Lenders holding at least 66 2/3% of the loans amdroitments under the Credit Agreement may eleattelerate the maturity of the loans
and/or terminate the commitments under the CredieAment upon the occurrence and during the cattoruof an event of default.

Our capital expenditures, excluding cash paid égussitions, for fiscal 2011 were approximatelyIgillion. We believe that our capital
expenditures, excluding cash paid for acquisitiémsfiscal 2012 will be approximately $12.2 milioThe significant increase in projected
capital expenditures in 2012 is being driven byptsned retrofitting of a new warehouse facilitythe New York metropolitan area. We
expect to finance the capital expenditures asstiaith the retrofitting of this facility, which wexpect to be approximately $11 million
through the planned incurrence of additional lcergnt debt. Recurring capital expenditures will beficed with cash generated from opera
and borrowings under our revolving credit facili@ur planned capital projects will provide both nemd expanded facilities and improveme
to our technology that we believe will produce gased efficiency and the capacity to continue ppett the growth of our customer base.
Future investments and acquisitions will be finahtteough either internally generated cash flowrdeings under our credit facilities or ott
indebtedness negotiated at the time of the poteatuisition or issuance of our common stock.
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Net cash provided by operations was $16.7 millmrfiscal 2011, an increase of $3.2 million frone $1.3.5 million provided by operations !
fiscal 2010. The primary reasons for the increaseash provided by operations were $8.2 millios iesnet income offset by an increase of
$13.3 million of non-cash items, a $2.5 millionriease in the use of cash from working capital ag6.68 million net decrease in a use of cash
due to changes in long term assets. The increasenitash charges consisted of $2.0 million of @iBortization, $1.3 million of non-cash
interest expense and $2.9 million of write-offddeferred financing fees, in each case associatiutheé refinancing of our debt obligations in
connection with our IPO. In addition there was a-cash charge of $2.1 million for stock compensatéonet decrease of $3.6 million in
deferred tax assets, a net increase of $0.3 miltiaepreciation and amortization, a net increagarovision for allowance for doubtful
accounts of $0.2 million, as well as a $0.9 millaerrease in mark to market gains on derivativéraots. The $2.5 million increase in work
capital was primarily due to a $3.5 million increas cash used for inventory and a $1.4 milliorréase in cash used for receivables, offset by
a $1.5 million increase in cash provided by accopwatyable. Net cash provided by operations wass$t8lion for the year ended

December 24, 2010, an increase of $1.6 million ftben$11.9 million provided by operations for theay ended December 25, 2009. The
primary reasons for the change was the $6.9 millierease in net income offset by an increase of &0llion in working capital and a $2.8
million increase in deferred tax assets. The irggea working capital was principally the resultaof increase in trade and other accounts
receivable of $2.6 million, an increase of $0.3lionl in prepaid expenses and other assets, anciseraf $2.0 million in inventory levels, offset
by a $4.2 million increase in trade payables ah@méccrued liabilities, as well as a $0.2 millinorease in income and sales tax payable, \
the increase in the deferred tax assets resultedipally from our limited liability company subsdaties electing to be taxed as “C-
corporations” prior to our redemption of the cléssnits in October 2010.

Net cash used in investing activities was $19.8aniffor fiscal 2011, an increase of $14.9 millisam the $4.9 million used in investit
activities for fiscal 2010. The increase was duth&acquisition of Harry Wils & Co. and ProvviSgecialty Foods, Inc. at cash purchase
prices totaling $17.8 million during fiscal 2011rsas the acquisition of Monique & Me, Inc. at alcasirchase price of $3.7 million during
fiscal 2010. In addition, capital expenditures wgte0 million higher in fiscal 2011. Net cash ugethvesting activities for fiscal 2010 and
fiscal 2009 remained flat year-over-year, with $hidlion used in fiscal 2010 and $4.8 million usadiscal 2009. The largest component of
cash used in investing activities in each of fil0 and fiscal 2009 was cash paid for acquisstion

Net cash provided by financing activities was $8iftion for fiscal 2011, an increase of $10.8 naiflifrom the $7.6 million used in financi
activities for fiscal 2010. This increase resulfexn proceeds of our IPO, borrowings under our sewior secured credit facility, net of
payments made to pay off borrowings under our sesd@oured credit facilities in place prior to oBQ and our senior subordinated notes. Net
cash used in financing activities also remainedtradly flat year-over-year between fiscal 2010 &adal 2009 despite significant changes in
components of debt and equity. We used $7.6 millidiiscal 2010 and $7.8 million in fiscal 2009. Wheurred net borrowings of
approximately $68.8 million during fiscal 2010 thedre used for the redemption of our Class A ugi8.3 million) and the associated fees to
obtain the financing.
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Commitments and Significant Contractual Obligations
The following table summarized our contractual gélions and commercial commitments at Decembe2@0].

PAYMENTS DUE BY PERIOD

LESS THAN THERE
TOTAL ONE YEAR YElA?Ees YE3A5RS AFTER
(In thousands)
Inventory purchase commitmer $13,22. $ 1322: $ — $ — $ —
Indebtednes $45,38. $ 6,00 $12,00C $27,38: $ —
Capital lease obligatior $ 31t $ 11¢ $ 208 $ — $ —
Long-term nor-capitalized lease $27,637 $ 7,55¢ $1199¢ $ 5,25C $2,83(
Total $86,55¢ $ 26,89( $24,20: $32,63: $2,83(

The indebtedness and capitalized lease obligagbo#n above exclude interest payments due. A podidhe indebtedness obligations shown
reflect the expiration of our senior secured créatitlity, not necessarily the underlying individierrowings. In addition, cash to be paid for
income taxes is excluded from the table above.

One of our subsidiaries, Dairyland USA CorporationDairyland, subleases one of its distributiontees from an entity controlled by our
founders, The Chefs’ Warehouse Leasing Co., LL& Thefs’ Warehouse Leasing Co., LLC leases thelligion center from the New York
City Industrial Development Agency. In connectioithathis sublease arrangement, Dairyland and twauofother subsidiaries are required to
act as conditional guarantors of The Chefs’ WareskdLeasing Co., LLC’s mortgage obligation on thetriiution center. The mortgage payoff
date is December 2029 and the potential obligatiter this conditional guarantee totaled $11.2ionilat December 30, 2011. On July 1, 2
the Company entered into a consent and releaseragrg with the mortgagee in which the entity guemawere conditionally released from
their respective obligations. The Company and titgyeguarantors continue to be in compliance whith specified conditions. The Chefs’
Warehouse Leasing Co., LLC has the ability to aptaf its lease agreement with the New York Citglustrial Development Agency by giving
60 days’ notice. This action would cause the comumreduction in the term of the sublease withr{dand to December 2014.

We had outstanding letters of credit of approxirya$®.1 million at both December 30, 2011 and Delsen?4, 2010.

All of our assets are pledged as collateral to igeour borrowings under our senior secured creditifies.

Seasonality

Generally, we do not experience any material sedgpnHowever, our sales and operating results ey from quarter to quarter due to
factors such as changes in our operating expemseggement’s ability to execute our operating aoevth strategies, personnel changes,
demand for our products, supply shortages and geaeonomic conditions.

Inflation

Our profitability is dependent, among other things,our ability to anticipate and react to chanigebe costs of key operating resources,
including food and other raw materials, labor, ggeand other supplies and services. Substantie¢@ses in costs and expenses could impact
our operating results to the extent that such as®e cannot be passed along to our customersmpaet of inflation on food, labor, energy :
occupancy costs can significantly affect the patfiity of our operations.

Off-Balance Sheet Arrangements
As of December 30, 2011, we did not have any of&iee sheet arrangements, as defined in Item 3@3(i@)of Regulation S-K.
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Recently Issued Financial Accounting Standards

Fair Value Measurementin May 2011, FASB issued ASU 2011-04, “Amendmentéthieve Common Fair Value Measurement and
Disclosure Requirements in U.S. GAAP and IFRS”. aheendments in this update change the wording taseescribe the requirements in
GAAP for measuring fair value and for disclosinfpimation about fair value measurements. ASU 204 is@ffective for interim and annual
reporting periods beginning after December 15, 20h& adoption of ASU 2011-04 is not expected teehmmaterial effect on our financial
condition or results of operations.

Comprehensive Incomia June 2011, FASB issued ASU 2011-05, “PresemtatfdComprehensive Income”. This statement elingaadhe
option to present the components of other comprgherincome as part of the statement of changs®ikholders’ equity and requires the
presentation of reclassification adjustments frahepcomprehensive income to net income on thedétiee financial statements. This
guidance is effective for fiscal years and intepieriods beginning after December 15, 2011 and &mlopf this guidance is not expected to
have a material effect on our financial conditionmesults of operations.

Testing Goodwill for Impairmentn September 2011, FASB issued ASU 2011-08, “TgdBoodwill for Impairment”. This statement
eliminates the need to perform first stage goodwipairment testing if, through assessing qualitafactors, an entity determines that it is not
more likely than not that the fair value of a repay unit is less than its carrying amount. Thigdgce is effective for annual and interim
goodwill impairment tests performed for fiscal ygaeginning after December 15, 2011. The adoptidhi® guidance is not expected to hay
material effect on our financial condition or rdsuf operations.
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ltem 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK
Interest Rate Risk

On August 2, 2011, the Borrowers and the Guaramtotered into the Credit Agreement with the lendiens time to time party thereto, Cha
as Administrative Agent, and the other partiesdtedescribed in more detail above under the caplimuidity and Capital Resources.” Our
primary market risks are related to fluctuationinierest rates related to borrowings under oudi€hsgreement.

As of December 30, 2011, we had an aggregate $Aflidn of indebtedness that bears interest ataldei rates. A 100 basis point increase in
market interest rates on our new senior securatitdeeilities would decrease our after tax earsibyg approximately $268,000 per annum,
holding other variables constant.
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Report of Independent Registered Public Accountingrirm

Board of Directors
The Chefs’ Warehouse, Inc.
Ridgefield, CT

We have audited the accompanying consolidated balsineets of The Chefs’ Warehouse, Inc. as of DieeeB0, 2011 and December 24,
2010 and the related consolidated statements a&tipes, changes in equity, and cash flows for eddhe three years in the period ended
December 30, 2011. These financial statementhareesponsibility of the Company’s management. 1©siponsibility is to express an opinion
on these financial statements based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlogUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. The Company is not required to hawewere we engaged to perform, an audit of intezaatrol over financial reporting. Our
audits include consideration of internal controkéofinancial reporting as a basis for designingitguebcedures that are appropriate in the
circumstances, but not for the purposes of exprgsan opinion. Accordingly, we express no such igpinAn audit also includes examining,

on a test basis, evidence supporting the amouuitslignlosures in the financial statements, assg$samaccounting principles used and
significant estimates made by management, as wallaluating the overall financial statement pregémn. We believe that our audits provide
a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaeaferred to above present fairly, in all materégpects, the consolidated financial position
of The Chefs’ Warehouse, Inc. at December 30, 20MlDecember 24, 2010 and the related consolidi¢eiments of operations and cash
flows for each of the three years in the periodeehdecember 30, 2011, in conformity with accounpngciples generally accepted in the
United States of America.

/s BDO USA, LLP
Melville, New York
March 29, 2012
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Current asset:
Cash and cash equivalel

THE CHEFS’ WAREHOUSE, INC.
CONSOLIDATED BALANCE SHEETS

ASSETS

Accounts receivable, net of allowance of $2,9020d1 and $2,400 in 20

Inventories, ne
Deferred taxes, nt

Prepaid expenses and other current a

Total current asse

Equipment and leasehold improvements,

Software costs, nt
Goodwill

Intangible assets, n
Deferred taxes, nt
Other asset

Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY (DEFICIT)

Current liabilities:
Accounts payabl
Accrued liabilities
Accrued compensatic

Current portion of lon-term deb!
Total current liabilities
Long-term debt, net of current portic

Other liabilities and deferred cred
Total liabilities

Commitments and contingenci
Stockholder equity (deficit):

Preferred Stock - $0.01 par value, 5,000,000 shartt®orized, no shares issued and
outstanding at December 30, 2011 and December(A4),

Common Stock - $0.01 par value, 100,000,000 steardgwrized, 20,840,590 shares issuec

and outstanding at December 30, 2011; none audtdrzissued at December 24, 2(

Additional paid in capita
Member:’ deficit:

Class B membe’ units, no par 50,000,000 units authorized, issuretcatstanding ¢
December 24, 2010; none authorized or issued atrbleer 30, 201
Class C members’ units, no par, 8,333,333 unitsaired, 4,375,000 units issued and

outstanding at December 24, 2010; none authorsmeed or outstanding December 30,

2011
Retained earning

Total Stockholder'/member’ equity (deficit)
Total liabilities and stockholde’ /member’ equity

See accompanying notes to consolidated finanassients.
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December 30,
2011

December 24,

2010

(In thousands, except share data)

$ 2,03 $ 1,97
42,87¢ 36,20(
23,87: 16,44:
1,44¢ 1,651
3,36+ 3,60¢
73,59¢ 59,87¢
5,37¢ 4,22¢
35E 37¢
20,59( 11,47¢
5,11¢ 63E
1,401 2,36:
1,44¢ 3,71

$ 107,87 $ 82,67

$ 30,37 $ 23,56
3,83¢ 3,68¢
3,50¢ 3,47¢
6,107 16,94:
43,82 47,67-
39,59( 82,58(
892 1,23

$  84,30¢ $ 131,48
20€ =
19,80¢ —
— (48,81%)
3,55¢ —
23,57( (48,81%)

$ 107,87 $ 82,67




THE CHEFS’ WAREHOUSE, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(Amounts in thousands, except share amounts)

Fiscal Year Ended

December 30

December 24

December 25

2011 2010 2009
Net revenue $ 400,63: $ 330,11¢ $ 271,07
Cost of sale: 294,69t 244, 34( 199,76
Gross profil 105,93 85,77¢ 71,30¢
Operating expenst 78,13¢ 64,20¢ 57,97
Operating incom 27,79¢ 21,57 13,33
Interest expens 14,57( 4,041 2,81¢
Gain on fluctuation of interest rate sw (81) (910 (65€)
Loss on sale of asse 6 — —
Income before income tax 13,30: 18,44 11,174
Provision for income taxe 5,60z 2,567 2,21
Net income $ 7,69¢ $ 15,87« 8,961
Deemed dividend accretion on Class A men’ units — (4,127 (6,207
Deemed dividend paid to Class A meml' units — (22,429 —
Net income (loss) attributable to common stockhis $ 7,69¢ $ (10,679 2,75¢
Net income (loss) per share attributable to comstookholders
Basic $ 0.44 $ (0.50 0.1z
Diluted $ 0.42 $ (0.50) 0.11
Weighted average common shares outstant
Basic 17,591,37 21,331,64 22,900,70
Diluted 18,031,65 21,331,64 24,084,97

See accompanying notes to consolidated finan@ssients.
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Balance
December 2€
2008

Accretion of
Class A Units
to liquidation
value

Issuance of Cla:
C units

Purchase of
Class C unitt

Forfeiture of
Class C unitt

Distribution to
members

Net income

Balance
December 2&
2009

Accretion of
Class A units
to liquidation
value

Redemption of
Class A units

Purchase ¢
Class C unitt

Distribution to
members

Net income

Balance
December 24
2010

Net income—
pre-
conversior

Conversionto C
Corporation

Net proceed
from IPO

Net income-
post
conversior

Stock
compensatiol

Shares
surrendered 1
pay
withholding
taxes

Balance
December 3C
2011

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

THE CHEFS’ WAREHOUSE, INC.

For the Years Ended December 30, 2011, December 2410 and December 25, 2009

(Amounts in thousands, except unit/share amounts)

Class A Common Stock Additional .
Retainec
Class B Class C Members’ Paid in
Units Amount Units Units Deficit Shares Amount Capital Earnings Total

25,000,00 $ 35,49 50,000,00 7,876,000 $(38,709) — $— $ — $ — $(38,709
— 6,207 — — (6,207 — — — — (6,207
— — — 633,00( — — — — — —
— — —  (1,788,00) (262) — — — — (262)
— — — (1,794,000 — — — — — —
— — — — (14€) — — — — (14€)
— — — — 8,961 — — — — 8,961

25,000,00  41,69¢ 50,000,00 4,927,000 $(36,36¢) — $— $ — $ — (36,36
— 4,127 — — (4,129 — — — — (4,129

(25,000,00) (45,827 — — (22,429 — — — — (22,429
- - - (552,000 (179 - - - - (179)
— — — — (1,597 — — — — (1,597
— — — — 15,87+ — — — — 15,87+
— — 50,000,00 4,375,000 $(48,81:) — $— $ — $ — $@4881L)
— — — — 4,14; — — — — 4,14;
— —  (50,000,00) (4,375,00) 44,67C 16,000,00 16C (44,830  — —
— — — — — 4,666,66 47 63,23: — 63,27¢
— — — — — — — 3,55¢ 3,55¢€
— — — — — 212,31¢ 2 2,09t — 2,09
— — — — — (38,395 1) (691) — (692)
- $ — — -  $ — 20,840,59 $ 20¢ $19,80¢ $3,55¢ $23,57(

See accompanying notes to consolidated financisstents.
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THE CHEFS’ WAREHOUSE, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended December 30, 2011, December 24,10, and December 25, 2009
(Amounts in thousands, except share amounts)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net caskigea by operating activitie:!

Depreciation and amortizatic

Provision for allowance for doubtful accoul

Original issue discount amortizati
Deferred credit:

Deferred taxe

Unrealized gain on interest rate sw
Unrealized gain on forward contras
Accrual of paid in kind intere:
Amortization of deferred financing fe
Write off of deferred financing fee
Stock compensatic

Loss on asset dispos

Changes in assets and liabilities, net of acqoissti

Accounts receivabl
Inventories

Prepaid expenses and other current a

Accounts payable and accrued liabilit
Other asset
Receivable from related pat

Net cash provided by operating activities

Cash flows from investing activities:
Capital expenditure
Cash paid for acquisitior
Proceeds from asset dispos

Net cash used in investing activitie

Cash flows from financing activities:
Cash paid for Class C shal
Redemption of Class A shar
Net proceeds from IP!
Proceeds from new senior secured |
Borrowing of debr

Payment of debt and capital lease obligat|

Borrowing under revolving credit lin
Payments under revolving credit li
Payment of deferred financing fe

Surrender of shares to pay withholding ta

Distributions to stockholdel
Other

Net cash provided by (used in) financing activitie

Net change in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of yei

Supplemental disclosures of cash flow informat

Cash paid for income tax
Cash paid for intere:
Noncash investing activity
Capital least
Noncash financing activity
Accretion of Class A shart

December 3C December 24 December 2&
2011 2010 2009
$ 7,69¢ $ 15,87 $ 8,961
1,72z 1,38¢ 1,52(
1,18¢ 1,04z 1,477
2,12 12z —
(290) (302) 63
1,16¢ (2,470 36¢
(81) (910 (65€)
1,82t 50C —
721 71t 397
2,86( — —
2,097 — —

6 N -
(7,039 (5,647 (3,059
(3,969 (450) 1,58¢
24¢ (65€) (390
6,51 4,98¢ 81¢
(74) (862) (12)

— 19C 814
16,72( 13,52¢ 11,88¢
(2,08) (1,139 (1,067)
(17,757 (3,739 (3,766
5 — —
(19,839 (4,877 (4,827)
— (179 (267)

- (68,25() =
63,27¢ — —
30,00( — —
— 97,50( —
(93,289 (20,400 (2,100
399,87 325,81( 323,09(
(394,719 (334,08 (327,69Y)
(1,297) (5,961) —
(692) — —
— (1,597 (14€)

— (394) (660)
3,16¢ (7,550 (7,779
55 1,10¢ (71€)
1,97¢ 87E 1,591

$ 2,03 $ 1,97¢ $ 87t
$ 2,641 $ 5,78¢ $ 3,06i
$ 7,35¢ $ 3,53¢ $ 2,81
$ 34z $ — $ —
$ — $ 4,12¢ $ 6,20i

See accompanying notes to the consolidated finbsteigements.
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THE CHEFS’ WAREHOUSE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except share and per sharereunts)

Note 1 — Operations and Basis of Presentation
Description of Business and Basis of Presentation

The financial statements include the consolidateants of The Chefs’ Warehouse, Inc. (the “Compamand its wholly-owned subsidiaries.
The Company’s quarterly periods end on the thitte&niday of each quarter. Every six to seven ydasCompany will add a fourteenth week
to its fourth quarter to more closely align its yead to the calendar year. In 2011, this resuhead53-week year ending December 30, 2011.
The Company operates in one segment, food prodstcibaition, which is concentrated on the East Arekt Coasts of the United States. The
Company’s customer base consists primarily of mativen independent restaurants, fine dining esgthbients, country clubs, hotels, caterers,
culinary schools and specialty food stores.

On July 27, 2011, the Company completed a reorgéinizin which the predecessor to the Company, £hWgarehouse Holdings, LLC, was
converted into the Company (the “Conversion”). astpf the Conversion the Company issued 16,000s08@@es of common stock. Each
holder of the Company’s Class B and Class C ueiteived approximately 0.2942 shares of common dtwokach unit of membership interest
in Chefs’ Warehouse Holdings, LLC owned by therthattime of the Conversion. Of the total numbeslwdires issued in the Conversion,
445,056 shares were restricted shares of the Corigpemmmon stock issued upon conversion of the Gomwis Class C units that had not
vested as of the date the Company consummatedaiinee@ion. The effects of this reorganization an@ompany’s earnings per share have
been reflected for all periods presented retroabtiv

On August 2, 2011, the Company completed the Irptiblic offering (“IPO”) of shares of its commotosk. The Company issued 4,666,667
shares in the offering, and certain existing stotdérs sold an additional 5,683,333 shares, inoydi, 350,000 shares sold to the underwriters
to cover over-allotments. The Company receivecpnateeds from the offering of approximately $63,2afer the payment of underwriter
discounts and commissions and offering expensashtive been used, together with borrowings uddeCompany’s new senior secured
credit facilities, to repay all of the Company’sfs outstanding under its former senior secureditdiailities and senior subordinated notes,
including any accrued and unpaid interest andpralniums

Consolidation of Ownership

On October 22, 2010, Chefs’ Warehouse Holdings, kéd=emed all of its authorized and outstandingsChaunits of limited liability

company membership interests for a redemption @fi¢68,250. The redemption price consisted of &b of principal and accreted interest,
as well as $22,429 of deemed equity value. Themptien price was calculated in line with Chefs’ \Mlaouse Holdings, LLG'limited liability
company agreement then in effect and was mutughgesd upon by all participating parties. The redéompresulted in the Class B and Class C
unit holders of ChefsWarehouse Holdings, LLC increasing their ownershiprests from 68.5% to 100%. The Class A unitsewetired at th
time of redemption.

Consolidation

The Company’s wholly-owned operating companiesiidelthe following: Dairyland USA Corporation (“Dgliand”), a New York corporation
engaged in business as a distributor of dairy, naet specialty foods; Bel Canto Foods, LLC (a Wholvned subsidiary of Dairyland), a N
York limited liability company engaged in the busss of importing primarily Mediterranean style fqmobducts; The Chefs’ Warehouse Mid-
Atlantic, LLC, a Delaware limited liability compargngaged in a business similar to Dairyland, pritpar Maryland and the District of
Columbia; The Chefs’ Warehouse West Coast, LLCe®are limited liability company engaged in a bess similar to Dairyland, primarily
in California, Nevada and Oregon; and The Chefsité&NWause of Florida, LLC, a Delaware limited liatyilcompany engaged in a business
similar to Dairyland, primarily in southern Floridia addition to these operating companies, the @om also owns 100% of Chefs’
Warehouse Parent, LLC, a Delaware limited liabitigmpany which owns 100% of The Chefs’ Warehousg-Atlantic, LLC, The Chefs’
Warehouse West Coast, LLC, and The Chefs’ WareholBrida, LLC. All significant intercompany acgnts and transactions have been
eliminated
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Use of Estimates

The preparation of the Company’s consolidated firerstatements in conformity with generally acegpaccounting principles requires us to
make estimates and assumptions that affect repantedints of assets, liabilities, revenues, expemseégslisclosure of contingent assets and
liabilities. Estimates are used in determining, agiother items, the allowance for doubtful accourgserves for inventories, future cash flows
associated with impairment testing for goodwill doidg lived assets, useful lives for intangibleedssstock based compensation and tax
reserves. Actual results could differ from estirsate

Current Year Acquisitions

The Company’s acquisition of Harry Wils & Co. ireteecond quarter of fiscal 2011 and Provvista @itgdroods, Inc. in the fourth quarter of
fiscal 2011 were not material and, accordinglyndtalone financial statements and pro forma firerstatements giving effect to the
acquisitions of Harry Wils & Co. and Provvista Siadty Foods, Inc. are not required to be includethiese financial statements.

Recently I ssued Financial Accounting Standards

Fair Value Measurementin May 2011, FASB issued ASU 2011-04, “Amendmentéthieve Common Fair Value Measurement and
Disclosure Requirements in U.S. GAAP and IFRS”. @heendments in this update change the wording taseescribe the requirements in
GAAP for measuring fair value and for disclosin§pimation about fair value measurements. ASU 204 is@ffective for interim and annual
reporting periods beginning after December 15, 20he adoption of ASU 2011-04 is not expected teehe material effect on the Company’s
financial condition or results of operations.

Comprehensive Incomi June 2011, FASB issued ASU 2011-05, “PresentaifdComprehensive Income”. This statement elirgadhe
option to present the components of other comprgherincome as part of the statement of changs®ikholders’ equity and requires the
presentation of reclassification adjustments fraheocomprehensive income to net income on thedéte financial statements. This
guidance is effective for fiscal years and inteperiods beginning after December 15, 2011 and &lopf this guidance is not expected to
have a material effect on the Company’s finanadaidition or results of operations.

Testing Goodwill for Impairmenin September 2011, FASB issued ASU 2011-08, “TgsBoodwill for Impairment”. This statement
eliminates the need to perform first stage goodwipairment testing if, through assessing qualitafactors, an entity determines that it is not
more likely than not that the fair value of a refpay unit is less than its carrying amount. Thigdgmce is effective for annual and interim
goodwill impairment tests performed for fiscal yeaeginning after December 15, 2011 with early #idagpermitted. Adoption of this
guidance is not expected to have a material effieche Company’s financial condition or resultopérations

Note 2 — Summary of Significant Accounting Policies
Revenue Recognition

Revenue from the sale of a product is recognizelkeapoint at which the product is delivered to ¢bistomer. The Company grants certain
customers sales incentives such as rebates owudiscand treats these as a reduction of saleg &ihik the sale is recognized. Sales tax billed
to customers is not included in revenue but ratbeorded as a liability owed to the respectivertgxduthorities at the time the sale is
recognized.

Cost of Goods Sold (COGS)

The Company records COGS based upon the net perphias paid for a product, including applicabkeight charges incurred to deliver the
product to the Company’s warehouse.
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Operating Expenses
Operating expenses include the costs of facilipesgduct handling and replenishment, deliveringlimmpand general administrative activities.

Cash and Cash Equivalents

The Company considers all highly liquid investmenitth an original maturity of less than three manth be cash equivalents. The Company
maintains balances at financial institutions whietly exceed Federal Deposit Insurance CorporatieBRIC”) insured limits. The Company
not experienced any losses in such accounts af@leslit is not exposed to any significant riskstercash in bank accounts.

Accounts Receivable

Accounts receivable consist of trade receivablesfcustomers and are recorded net of an allowaradolbtful accounts. The allowance for
doubtful accounts is determined based upon a nuoflsgecific criteria, such as whether a custonaerfiied for or been placed into
bankruptcy, has had accounts referred to outsidéepdor collections or has had accounts signifitepast due. The allowance also covers
short paid invoices the Company deems to be uratalide as well as a portion of trade accounts vabéé balances projected to become
uncollectable based upon historic patterns.

Inventories

Inventories consist primarily of finished goodspdioand related food products held for resale aadvalued at the lower of cost (first-in, first-
out method) or market. The Company maintains resefor slow-moving and obsolete inventories.

Purchase I ncentives

The Company receives consideration and produchaseecredits from certain vendors that the Compaogunts for as a reduction of COGS.
There are several types of cash considerationweddiom vendors. The purchase incentive is prilparnithe form of a specified amount per
pound or per case. For the years ended Decemb2030, December 24, 2010, and December 25, 2089etiorded purchase incentives
totaled approximately $4,820, $3,996, and $3,1€gpectively.

Concentrations of Credit Risks

Financial instruments that subject us to conceptratof credit risk consist of cash, temporary daslestments, trade receivables, and short-
term and long-term debt. The Company’s policy idéposit its cash and temporary cash investmenitsmajor financial institutions. The
Company distributes its food and related produzts ¢ustomer base that consists primarily of reatas, country clubs, catering halls, hotels
and other institutions. To reduce credit risk, @@mpany performs ongoing credit evaluations ofitstomers’ financial conditions. The
Company generally does not require collateral. H@xethe Company, in certain instances, has oldgieesonal guarantees from certain
customers. There is no significant balance withiadjidual customer.

Equipment and Leasehold | mprovements

The Company records equipment and leasehold imprerts at cost. Equipment that has been financedghrcapital leases is recorded at
present value of the minimum lease payments, wdyigiroximates cost. Equipment and leasehold impremsnincluding capital lease assets,
are depreciated on a straight-line basis as follows

Software Costs

The Company capitalizes certain computer softwiaemses and software implementation costs thahaheded in Software costs in its
Consolidated Balance Sheets. These costs wereédciur connection with developing or obtaining caitgp software for internal use if it ha:
useful life in excess of one year, in accordandl Wccounting Standards Codification (ASC) 350-4ftérnal-Use Software”. Subsequent
additions, modifications or upgrades to interna-ssftware are capitalized only to the extent thay allow the software to perform a task that
it previously did not perform.
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Internal use software is amortized on a straigi#-basis over a three to seven year period. Ciggitbtosts include direct acquisitions as well
as software and software development acquired wajgtalized leases. Capitalized software purchasdgelated development costs, net of
accumulated amortization, were $355 at Decembe2@D] and $373 at December 24, 2010.

I mpairment of Long-Lived Assets

Long-lived assets, other than goodwill, are revigige impairment in accordance with ASC 360-10-35-1Impairment or Disposal of Long-
Lived Assets' that only requires testing whenever events or caammgcircumstances indicate that the carrying athotithe assets may not be
recoverable. If any indicators are present, a re@hility test is performed by comparing the cargyamount of the asset to the net
undiscounted cash flows expected to be generabedthie asset. If the net undiscounted cash flowsad@xceed the carrying amount (i.e., the
asset is not recoverable), an additional stepri@peed that determines the fair value of the aasdtrecords an impairment, if any.

Debt | ssuance Costs

Certain costs associated with the issuance ofidststiments are capitalized and included in nomenurassets in the Consolidated Balance
Sheets. The Company had unamortized debt issuaste af $1,061 and $3,344 as of December 30, 20d Dacember 24, 2010, respectiv:
These costs are amortized over the terms of thgeckdebt instruments on a straight-line basis. wigagion of debt issuance costs was $721
for the fiscal year ended December 30, 2011, $@ithE fiscal year ended December 24, 2010, and £8%he fiscal year ended

December 25, 2009. In addition, we wrote off $2,86@ebt issuance costs in fiscal 2011 in connaatiith the refinancing of our Senior
Secured Credit Facilities.

I ntangible Assets

The intangible assets recorded by the Company stoofscustomer relationships and trademarks whietaenortized over their useful lives o
schedule that approximates the pattern in whicmewdc benefits of the intangible assets are condume

Goodwill

Goodwill is the excess of the acquisition cost $ibesses over the fair value of identifiable resess acquired. In accordance with ASC 350,
“Intangibles-Goodwill and Other”. Impairment tegtifor goodwill is performed at least annually usl@sdicators of impairment exist.
Impairment testing for goodwill uses a two-steprapph, which is performed at the consolidated lea®lithe Company has a single reporting
unit. Stage one compares the fair value of the Gomgusing the market capitalization approach) \tgtcarrying value. If the carrying value
exceeds the fair value, there is a potential inmpaitt and step two must be performed. Stage two amsghe carrying value of the entity’s
goodwill to its implied fair value (i.e., fair vaduof the entity less the fair value of the entitg&sets and liabilities, including identifiable
intangible assets). If the carrying value of godbi@iceeds its implied fair value, the excess tuieed to be recorded as impairment. Through
December 30, 2011 there have been no impairmecasded.

Derivative Financial | nstruments

Derivatives are carried as assets or liabilitiethair fair values in accordance with ASC 820 “Péilue Measurements”. The Company’s
derivative is comprised of an interest rate swapro@tment entered into with a financial institutitmhedge the risk associated with the
Company'’s variable rate debt. The financial insteatrdoes not qualify for hedge accounting and igexhat fair value with the changes in fair
value recorded in earnings. The swap expired inagn2011 and therefore had no value as of DeceBhe2011. At December 24, 2010, the
fair value of the interest rate swap was $(81)iaridcluded in Other Liabilities.

Employee Benefit Programs

The Company sponsors a defined contribution plaeigieg substantially all full-time employees (th#1(k) Plan”). Beginning in fiscal 2011,
the Company elected to make matching contributiortee 401(k) Plan at 50 percent of employee couations to a maximum of three percent
of an employee’s salary. For fiscal 2011 we recpeghiexpense of $300 for employer matching contidbstto this plan.
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Income Taxes

The Company accounts for income taxes in accordaitbeASC740, “Income Taxes”. Deferred tax assetkatilities are recorded to reflect
the future tax consequences of temporary differebetween the financial reporting basis of assaddiabilities and their tax basis at each
yea-end. These amounts are adjusted, as appropoatefléct enacted changes in tax rates expectbd o effect when the temporary
differences reverse. The Company follows certagvigions of ASC 740, “Income Taxes” (previously oeed as Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes — atempretation of FASB Statement No. 109) which d&thbd a single model to address
accounting for uncertain tax positions and clasifiee accounting for income taxes by prescribingramum recognition threshold that a tax
position is required to meet before being recoghirethe financial statements. The Company evatuateertain tax positions, if any, by
determining if it is more likely than not to be &ised upon examination by the tax authorities. Thenpany records uncertain tax positions
when they are estimable and probable that sucliitie® have been incurred. The Company, when megiiwill accrue interest and penalties
related to income tax matters in income tax expense

Commitments and Contingencies

The Company is subject to various claims and cgetigies related to lawsuits, taxes and environrherd#ters, as well as commitments under
contractual and other commercial obligations. Then@any recognizes liabilities for contingencies aothmitments when a loss is probable
and can be reasonably estimated.

Stock-Based Compensation

We measure stock-based compensation at the gremnbadsed on the fair value of award. Restrictedkséovards are valued based on the fair
value of the stock on the grant date and the rtledenpensation expense is recognized over theceegperiod. Similarly, for time-based
restricted stock awards subject to graded vestegensure that the compensation expense recogsiatteast equal to the vested portion of
the award.

Self-1nsurance Reserves

Effective October 1, 2011, we began maintainingl&iasured group medical program. The program a@imstindividual as well as aggregate
stop loss thresholds. The amount in excess ofdlfiensured levels are fully insured by third pairgurers. Liabilities associated with this
program are estimated in part by considering hisbclaims experience and medical cost trendgeBtions of future loss expenses are
inherently uncertain because of the random natirgsarance claims occurrences and could be saarifly affected if future occurrences and
claims differ from these assumptions and historiieaids.

Fair Value Measurements

The carrying values of the Company’s liabilitiepegximate the fair values except for the fair vaddiehe Company’s debt, which are based on
prevailing interest rates and market prices fort @élsimilar terms and maturities. As of Decemb@y 2011, the Company had no financial
instruments required to be measured at fair value.
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Note 3 — Net Income (Loss) per Share
The following table sets forth the computation aéle and diluted earnings (loss) per unit/share:

Fiscal Year Ende

December 30, December 24, December 25,
2011 2010 2009

Net income $ 7,69¢ $ 15,87« $ 8,961
Deemed dividend accretion on Class A men” units — (4,129 (6,207)
Deemed dividend paid to Class A meml’ units — (22,429 —
Net (loss) income attributable to comnr

shares/membe’ units $ 7,69¢ $ (10,679 $ 2,75¢
Net (loss) income per share/unit attributable taewn

stockholders/members
Basic $ 0.44 $ (0.50) $ 0.12
Diluted $ 0.43 $ (0.50 $ 0.11
Weighted average common shares/units outstand)n
Basic 17,591,37 21,331,64 22,900,70
Diluted 18,031,65 21,331,64 24,084,97

(1) Adjusted to reflect effect of reorganizatioartsaction completed on July 27, 2011 in which ChW¥fsrehouse Holdings, LLC was
converted into The Che Warehouse, Inc. (See Note

Reconciliation of earnings (loss) per common shemiée/

Fiscal Year Ende

December 30, December 24, December 25,
2011 2010 2009

Numerator:
Net (loss) income attributable to common stockhi $ 7,69¢ $ (10,679 $ 2,754
Denominator:
Weighted average basic common shares/units outata 17,591,37 21,331,64 22,900,70
Dilutive effect of unvested common shares/u 440,27" — 1,184,27!
Weighted average diluted common shares/units

outstanding 18,031,65 21,331,64 24,084,97

For fiscal 2010, a weighted average of 741,682 st@geshares/units was not included in fully dilusbdres/units outstanding because they
would have been anti-dilutive.

Note 4 — Derivatives

Derivatives are carried as assets or liabilitietheir fair values in accordance with ASC 820, fRéalue Measurements”. The Company has
entered into two derivative contracts, neither bfah qualifies for hedge accounting. The gainslasdes on these instruments due to changes
in fair value are recognized in its consolidateateshents of operations.
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The Company is exposed to certain risks relatingstongoing business operations. During fiscall2Qhe primary risks we managed using
derivative instruments were foreign currency exdearate risk and variable interest rate risk.

In prior years the Company entered into an interstswap agreement to hedge the exposure oaritble rate debt. This agreement expired
in January 2011.

In January 2011, the Company entered into a foreigimange collar contract to hedge its exposuvatiability in the Euro/US Dollar
exchange rate. This agreement expired in Decentiel. 2As part of its business, the Company regularjyorts products from Europe that
require payment in Euros. This contract requiretbysurchase and sell Euros throughout the yepaydor forecasted imports. During fiscal
2011 the collar was used to purchase 3.15 milliorok

Financial Statement Presentation

The effect of the Company’s derivative instrumearidts consolidated statements of operations feffiftal years ended December 30,
2011, December 24, 2010, and December 25, 200@svidlows:

Location of
income
(expense Fiscal Year Ende
December 3( December 2: December 2!

recognized on
derivative 2011 2010 2009

Derivatives not designated as hedg
instruments
Foreign currency collars gain (los Cost of sale (46) — —
Interest rate sway Gain on
fluctuation of
interest rate
swap 81 91C 65¢

Note 5 — Fair Value Measurements

The Company accounts for certain assets and tiaikit fair value. The Company categorizes eadts édir value measurements in one of the
following three levels based on the lowest levelirnthat is significant to the fair value measuratra its entirety:

Level 1 - Inputs to the valuation methodology anadjusted quoted prices in active markets for idahassets.

Level 2 - Observable inputs other than quoted prineactive markets for identical assets and liixsl include the following:
a) guoted prices for similar assets in active mark
b) guoted prices for identical or similar assets ective markets
C) inputs other than quoted prices that are obsenfablie asset; ar
d) inputs that are derived principally from or corrodied by observable market data by correlationttoeromeans
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If the asset has a specified (contractual) tereivel 2 input must be observable for substagttake full term of the asset.

Level 3 - Inputs to the valuation methodology anehservable (i.e., supported by little or no madetivity) and significant to the fair
value measure.

Assets and Liabilities Measured at Fair Value

As of December 30, 2011 the Company had no aseéthiities required to be measured at fair valitg interest rate swap was the only
liability the Company had measured at fair valuefadecember 24, 2010. The interest rate swap waval 2 derivative measured at fair
value on a recurring basis. As this instrument m@sdesignated as a hedge, the changes in theafai are reflected in the Company’s
consolidated statements of operations. As of Deeerd, 2010, the Company’s interest rate swap Hatt galue of $81 that was reflected in
accrued liabilities. Assets acquired as part ofriss combinations are valued at fair value atithe of acquisition using certain Level 3
inputs.

Fair Value of Financial | nstruments

The carrying amounts reported in the Company’s alisieted balance sheets for accounts receivabl@atolnts payable approximate fair
value due to the immediate to short-term maturitthese financial instruments. The fair valueshef turrent and former revolving credit
facilities and term loans, as applicable, approx@ddheir book values as of December 30, 2011 awkBber 24, 2010, as these instruments
had variable interest rates that reflected cumeamket rates.

Note 6 — Acquisitions

The Company accounts for acquisitions in accordaritte ASC 805 “Business Combinations”. Assets agefliand liabilities assumed are
recorded in the accompanying consolidated balaneetst their estimated fair values as of the aitipm date. Operations are included in the
Company'’s financial statements from the date ofigsitjon.

On November 7, 2011, the Company purchased sulstamatl the assets of Provvista Specialty Fodds, (“Provvista”), including Provvists’
customer list and certain intellectual propertyo\Rista is a leading specialty foods importer aflgsale distributor located in Portland,
Oregon which services the Portland, Oregon andl8g®@ashington metropolitan areas. The purchaise paid to Provvista was
approximately $8,800. The Company financed thelmse price with borrowings under its current ses@mured revolving credit facility. The
Company’s consolidated statements of operationsate$20 of legal fees in operating expenses rélate¢he acquisition. Pro forma financial
information with respect to the acquisition of Prista’s assets is not required to be included in theseéial statements since the effects o
acquisition are immaterial. The Company completgdlaation of the tangible and intangible assetBrofvvista. These assets were valued at
fair value using Level 3 inputs. Goodwill for theokvista acquisition will be amortized for tax poges over a period of 15 years. Other
intangible assets consist of customer relationshigish will be amortized over thirteen years aratiemarks which will be amortized over two
years. The Company expects to operate under theyiBt@ name in these new marke

On June 24, 2011, the Company completed its adiguigif certain of the assets of Harry Wils & Ca specialty foodservice distribution
company headquartered in the New York City metribgolarea. The operations of Harry Wils & Co. wienenediately combined with its
existing New York operations. The Company finanttedpurchase price for these assets with borrowinger its former senior secured credit
facilities. The Company’s consolidated statemehtsperations reflect $55 of legal fees in operatngenses related to the acquisition. Pro
forma financial information with respect to the aiition of Harry Wils & Co. is not required to lrecluded in these financial statements since
the effects of the acquisition are immaterial. Qwmpany completed a valuation of the intangible®ssf Harry Wils & Co. These assets w
valued at fair value using Level 3 inputs. Good¥all the Harry Wils & Co. acquisition will be améd for tax purposes over a period of 15
years. Other intangible assets consist of custeetationships and will be amortized over 10.5 ye

On June 18, 2010, the Company completed its adiuigif Monique & Me, Inc., doing business as Calie Specialty Foods, Inc., based in
Miami, Florida.
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The table below details the assets and liabilaeguired as part of the acquisitions of ProvvistafaNovember 7, 2011, Harry Wils & Co. as
June 24, 2011 and Monique & Me, Inc. as of June0&p.

Monique
Provvista Special Harry
Wils & & Me,
Foods, Inc Co. Inc.

Current assets $ 3,107 $1,187 $1,32¢
Customer relationshir 1,707 2,75: 59¢€

Trademarks 30C — —
Goodwill 4,14: 4,96¢ 2,12(

Fixed asset 10C — —
Current liabilities (50€) — (302)
Purchase pric $ 8,84¢ $8,90¢ $3,73¢

Note 7 — Inventory

Inventory consists of finished product and is releoron a first-in, first-out basis. Inventory ifleeted net of reserves for shrinkage and
obsolescence totaling $575 and $570 at Decemb&03d(, and December 24, 2010, respectively.

Note 8 — Equipment and Leasehold Improvements
Plant, equipment and leasehold improvements ceusadtthe following:

As of
December 3l December 2:
Useful Lives 2011 2010

Machinery and equipment 5-10 year $ 5,69¢ $ 5,39
Computers, data processing and other equip 3-7 years 3,941 2,821
Leasehold improvemen 7-15 years 5,622 5,56¢
Furniture and fixture 7 years 557 50¢
Vehicles 5 years 49¢€ 507
Other 7 years 85 85
Constructio-in-process 95€ 32
17,25¢ 14,91(

Less: accumulated depreciation and amortize (11,87¢) (10,682
Equipment and leasehold improvements, $ 5,37¢ $  4,22¢

Construction-in-process at December 30, 2011 elatienarily to the build out of our new distributidacility in Miami, Florida. We moved
into this facility during the first quarter of figt2012. The total cost of the build out was notarially different from the costs incurred as of
December 30, 2011.

During 2011 the Company entered into a capitalddascomputer equipment. As of December 30, 2614 gross value of assets under capital
lease totaled $342. The Company recorded depreciafi$28 on these assets during 2011.
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Depreciation expense on equipment and leaseholbirements was $1,197, $1,078, and $1,103 for swalfiyears ended December 30,
2011, December 24, 2010, and December 25, 200%ctgely.

Capitalized software is recorded net of accumulatedrtization of $1,065 and $883 for the fiscalrgeended December 30, 2011 and
December 24, 2010, respectively. Depreciation expem software was $182, $234 and $231 for thalfisgars ended December 30,
2011, December 24, 2010, and December 25, 200%ctgely.

Note 9 — Goodwill and Other Intangible Assets
The changes in the carrying amount of goodwill@esented as follows:

Carrying amount as of December 25, 2 $ 9,35¢
Goodwill acquired during the ye 2,12(
Carrying amount as of December 24, 2 11,47¢
Goodwill acquired during the ye 9,111
Carrying amount as of December 30, 2 $20,59(

Other intangible assets consist of customer relaligps being amortized over a period ranging fromacsthirteen years, and trademarks being
amortized over a period of two years. Other intalegassets were comprised of the following at Ddmm30, 2011 and December 24, 2010:

Gross

Weighted-Average Carrying Accumulate!
Remaining Net
Amortization Perioc Amount Amortizatior Amount
Customer Relationships 20 127 months $5,231 $ (39) $4,84(
Trademarks 201 22 months $ 30C $ (25 $ 27E
Total 121 months $5,531 $ (416 $5,11¢
Customer Relationships 20 84 months $ 771 $ (13 $ 63F
Trademarks 201 N/A $ — $ — $ —
Total 84 months $ 771 $ (1360 $ 63F

Amortization expense for other intangibles was $38® and $34 for the years ended December 31, Zddember 24, 2010 and
December 25, 2009, respectively.

As of December 30, 2011, estimated amortizatioreegp for other intangible assets for each of tixéfive years and thereafter is as follows:

2012 $ 64&
2013 601
2014 47€
2015 474
2016 46€
Thereaftel 2,451
Total $5,11¢

63



Note 10 — Debt Obligations
Debt obligations as of December 30, 2011 and Deeer, 2010 consisted of the following:

December 3( December 2:
2011 2010

Revolving credit facility $ 17,38 $ 12,21¢
Term loan 28,00( 73,75(
Original issue discou-term loan — (2,127)
Note payable — 18z
Capital least 31t —
Senior subordinated PIK na — 15,50(
Total debt obligation 45,697 99,52¢
Less: current installmen (6,107 (16,949
Total debt obligations excluding current installree $ 39,59( $ 82,58(

On April 15, 2010, the Company entered into a teram and revolving credit facility (the “Prior Criedgreement”). The term loan
commitment was in the amount of $7,500, while #nelving credit facility provided the Company witp to $37,500 in borrowing capacity.
line with the redemption of Class A units on OctoB2, 2010, the $7,500 term note was paid in fadl the credit facility was amended to
provide the Company with up to $25,000 in revolvirayrowing capacity. The Prior Credit Agreementjahhwas replaced on August 2, 2011
as described below, had a maturity date of Oct@aBeP013. The outstanding revolver balance as cEBer 24, 2010 was classified on the
balance sheet in accordance with ASC 470, “Debté Prior Credit Agreement contained certain evehtiefault that under certain
circumstances could call for the immediate repaytroéthe outstanding revolver balance. These “sihje acceleration clausesh, addition tc
the Prior Credit Agreement requiring full dominiohlockbox receipts, required that the outstandgplver balance be presented in current
portion of long-term debt. Borrowings under theoPCredit Agreement bore interest, at the Compaoyption, at the CB Floating Rate (defi
as the Administrative Agent’s prime rate, nevebédess than the adjusted one month London InterBdiered Rate, or LIBOR, plus
applicable rate) or LIBOR plus applicable rate. Hpplicable rate was contingent upon the Compaey&rage ratio. The Prior Credit
Agreement also provided for an annual fee of 0.26%nused commitments. The Prior Credit Agreementained various covenants that
required the maintenance of certain financial stas described in the Prior Credit Agreement,adsal contained customary events of default.
Balances outstanding on the credit facility wereused against the assets of the Company.

On October 22, 2010, the Company entered into s0805second lien term note (the “Prior Term Loame®gnent”). The Prior Term Loan
Agreement required principal payments of $1,2520(0, $5,250 in 2011, $6,250 in 2012, $7,000 in3201th the balance being paid in 2014.
Borrowings under the Prior Term Loan Agreement,olthwas replaced on August 2, 2011 as describedvbblare interest at the Company’s
option of ABR Loan (defined as the greater of teeléral funds rate, the adjusted one month LIBOR @aB%) plus 8% or LIBOR plus 9%,
with LIBOR having a floor of 2%. The Prior Term Lm&greement contained various covenants that reduire maintenance of certain
financial ratios, as described in the Prior Ternah@dgreement, and also contained customary evéntsfault. Balances outstanding on the
term note were secured by a second lien on tramévables and inventory, as well as a first liereirother assets of the Company. This Prior
Term Loan Agreement was issued with an OID of $2,2&hich is classified with the debt and chargethterest expense, using the effective
interest method.

On October 22, 2010, the Company issued $15,00@sécured PIK notes (the “PIK Notesll)e October 22, 2014. The PIK Notes, which
replaced on August 2, 2011 as described below, integest at 20% and accrued interest every sixtngoThe balance at December 30, 2011
was $15,500, which included accrued interest. TiIKeNdtes contained various covenants that requinedmaintenance of certain financial
ratios, as described in the note agreement, aridroasy events of default.

On August 2, 2011, Dairyland, The Chefs’ Warehadg#Atlantic, LLC, Bel Canto Foods, LLC, The Chef#/arehouse West Coast, LLC,
The Chefs’ Warehouse of Florida, LLC (each a “Bareg’ and collectively, the “Borrowers”), the Compaand Chefs’ Warehouse Parent,
LLC (together with the Company, the “Guarantorgi)ezed into a senior secured credit facility (tzedit Agreement”) with the lenders from
time to time party thereto, JPMorgan Chase Bank, KChase”), as Administrative Agent, and the otparties thereto.
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The Credit Agreement provides for a senior sectead loan facility (the “Term Loan Facility”) in ¢haggregate amount of up to $30,000 (the
loans thereunder, the “Term Loans”) and a seniourgal revolving loan facility (the “Revolving Crediacility” and, together with the Term
Loan Facility, the “Credit Facilities”) of up to amggregate amount of $50,000 (the loans thereutidefRevolving Credit Loans” and,
collectively with the Term Loans, the “Loans”),which up to $2,000 is available for letters of dteshd up to $3,000 is available for short-
term borrowings on a swingline basis. The Credite®gnent also provides that the Borrowers may,&it tption, increase the aggregate
amount of the Revolving Credit Facility in an ambup to $20,000 (but in not less than $10,000 imenets) without the consent of any lenders
not participating in such increase, subject toaertustomary conditions and lenders committingrtavide the increase in funding. There can
be no assurance that additional funding will becaweglable. Unutilized commitments under the Reirg\Credit Facility portion of the Crec
Agreement are subject to a per annum fee of 0.376fanting fee of 0.25% per annum is payable anfdce amount of each letter of credit
issued under the Credit Facilities.

On August 2, 2011, the Borrowers incurred $30,800drrowings under the Term Loan Facility of thedit Agreement to repay existing
indebtedness that certain Borrowers and Guaranters refinancing in connection with the Company$©Il The final maturity of the Term
Loans is August 2, 2015. Subject to adjustmenpfepayments, the Company is required to make mpptimcipal payments on the Term
Loans equal to $500, with the remaining balanceuhan maturity.

On August 2, 2011, the Borrowers incurred approxétye$14,000 in borrowings under the Revolving Gr&acility portion of the Credit
Agreement to repay existing indebtedness thatioeBarrowers and Guarantors were refinancing innemtion with the Company’s IPO.
During the remainder of 2011, borrowings underResolving Credit Facility portion of the Credit Aggment were for Capital Expenditures
(as defined in the Credit Agreement), Permitted iAsitjons (as defined in the Credit Agreement), kirog capital and general corporate
purposes of the Borrowers. The commitments undeRgvolving Credit Facility expire on August 2, 30dnd any Revolving Credit Loans
then outstanding will be payable in full at thaméi.

The Credit Facilities are jointly and severally targeed by the Borrowers and the Guarantors, iigduithe Company. In addition, the Credit
Agreement is secured pursuant to a Pledge andi§e&greement, dated as of August 2, 2011, by farsbrity liens on substantially all of the
Borrowers’ and each Guarantor’s assets and inclagesdge of the equity interests of each of them@any’s subsidiaries. Borrowings under
the Credit Facilities will bear interest at the Quany’s option of either (i) the Chase Bank floatiate plus the applicable margin of 0.25% for
Revolving Credit Loans or 2.0% for Term Loans drifi the case of Eurodollar Borrowings (as defimethe Credit Agreement), the Adjusted
LIBO Rate plus the applicable margin of 2.25% favBIving Credit Loans or 4.0% for Term Loans. THe€e Bank floating rate means the
prime rate of interest announced from time to tbhyeChase, changing when and as that prime rategelsaprovided that such rate shall never
be less than the adjusted one month LIBO Rate om day. The LIBO Rate is the rate for Eurodollapalsts for a period equal to one, two,
three, six or nine months (as selected by the Baers) appearing on Reuters Screen LIBOR01 Paganfosuccessor or substitute page of
service), two business days prior to the first dbghe applicable interest period.

The Credit Agreement includes negative covenagtslitnit, among other things, additional indebtesB)dransactions with affiliates, additio
liens, sales of assets, dividends, investmentsiduadnces, prepayments of debt, mergers and aégussiThe Credit Agreement also includes
financial covenants that require (i) the ratiolsd Company’s consolidated EBITDA (as defined in@medit Agreement) minus the unfinanced
portion of capital expenditures to the Company’ssmidated Fixed Charges (as defined in the Crgglieement) on a trailing twelve month
basis not be less than 1.15 to 1.00 and (ii) thie odi the Company’s consolidated total indebtedrtests consolidated EBITDA for the then
trailing twelve months be greater than (A) 2.73.100 for any fiscal month ending in the Company4 2 or 2012 fiscal years, (B) 2.50 to 1.00
for any fiscal month ending in the Company’s 20684l year and (C) 2.25 to 1.00 for any fiscal nhogding in the Company’s 2014 fiscal
year or thereafte

The Credit Agreement also contains customary reptasions and warranties that must be accuratedier dor the Borrowers to borrow under
the Revolving Credit Facility. In addition, the @ieAgreement contains customary events of defadtuding, but not limited to, payment
defaults, breaches of representations and warsamidenant defaults, defaults under other matdeht, events of bankruptcy and insolvency,
failure of any guaranty or security document
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supporting the Credit Facilities to be in full ferand effect, and a change of control. If an ewénfault occurs and is continuing, the
Borrowers may be required immediately to repayaibunts outstanding under the Credit Agreementdéenholding at least 66 2/3% of the
loans and commitments under the Credit Agreementatext to accelerate the maturity of the loang@ngrminate the commitments under
the Credit Agreement upon the occurrence and duhiegontinuation of an event of default.

As of December 30, 2011, the Borrowers and Guaramtere in compliance with all debt covenants urtiderCredit Agreement and the
Company had reserved $120 of the Revolver forgheance of a letter of credit.

Note 11 — Stockholders Equity

On July 27, 2011, the Company completed a reorgénizin which Chefs’ Warehouse Holdings, LLC wasieerted into The Chefs’
Warehouse, Inc., a Delaware corporation (the “Cesiga”). As part of the Conversion, the Companyéss16,000,000 shares of common
stock, and each holder of the Company’s Class BGlags C units received approximately 0.2942 shafreesmmon stock for each unit of
membership interest in Chefs’ Warehouse Holding<; bwned by them at the time of the Conversiontt@ftotal number of shares issued in
the Conversion, 445,056 shares were restrictee@shdithe Company’s common stock issued upon ceioreof the Company’s Class C units
that had not vested as of the date the Companyounated the Conversion.

On August 2, 2011, the Company completed the Irptidlic offering of shares of the Company’s comnsteck. The Company issued
4,666,667 shares in the offering, and existingldtotders sold an additional 5,683,333 shares, thiofy1,350,000 shares sold to the
underwriters to cover over-allotments. The Competgived net proceeds from the offering of appratety $63,279 (after the payment of
underwriter discounts and commissions and offeexyenses) that have been used, together with bimgewinder the Credit Agreement, to
repay all of the Company’s loans outstanding utlderCompany’s previous debt instruments, including accrued and unpaid interest, call
premiums and unamortized OID.

Equity Incentive Plan

The Company has adopted the 2011 Omnibus Equigntive Plan (the “Equity Plan”). The purpose of Huity Plan is to promote the
interests of the Company and its stockholders battiacting and retaining key officers, employaged directors; (ii) motivating such
individuals by means of performance related ina@stito achieve long-range performance goals;gfiigbling such individuals to participate in
the long-term growth and financial success of tbenBany; (iv) encouraging ownership of stock in @@mpany by such individuals; and

(v) linking their compensation to the long-termeirgsts of the Company and its stockholders.

The Equity Plan is administered by the Compensaliommittee (the “Committee”) of the Board of Direxg and allows for the issuance of
stock options, stock appreciation rights (‘SARsEstricted share awards (“RSAs”), restricted shiaits, performance awards, or other stock-
based awards. Stock option exercise prices ard fiyeghe Committee but shall not be less than airenfiarket value of a common share on the
date of the grant of the option, except in the acdsibstitute awards. Similarly, the grant pri€ae SAR may not be less than the fair market
value of a common share on the date of the grdr@.dommittee will determine the expiration dateach stock option and SAR, but in no
case shall the stock option or SAR be exercisdlde the expiration of ten years from the datehaf grant. The Company plans to issue new
shares upon exercise of any stock options. Thet{&lan provided 1,750,000 shares available fonty@f which no more than 1,000,000
could be for Incentive Stock Options. As of Decentt@ 2011 there were 1,537,682 shares availablgrémt.

On August 2, 2011, the Company granted RSAs t@&D6,666 shares to two employees. The awardswedued at $18.01 per share,
representing the closing price of the Company’skstin August 2, 2011. Fifty percent of the awart33(333 shares) vested immediately
resulting in a compensation charge of $1,861 aadé¢mainder of the awards, a total of 103,333 shavil vest in equal amounts on each of
the next four anniversary dates of the grant oicWl$i193 was recognized as compensation expensgdistal 2011. The employees
surrendered 38,395 of the shares that vested onsh2g 2011 to the Company to satisfy their payteotlliabilities with respect to the portion
the award that vested immediately.

66



On November 2, 2011, the Company granted RSAsngtal652 shares to its four independent directdrieh vest on the date of the first
annual stockholdersheeting. These shares were valued at $14.30 daelkel@sing price of our common stock on Novemb&(4,1). For fisce
2011 the Company recognized $43 in non-cash comapienselated to these grants. The remaining vafubese shares, $38, will be
recognized as expense during the first and secoadeys of fiscal 2012.

The Company has not issued any type of equity awtrer than RSAs under the Equity Plan.

Note 12 — Leases

The Company leases various warehouse and offidé@iéscand certain vehicles and equipment undegiterm operating lease agreements that
expire at various dates, with related parties aitlkd others. See Note 15 for additional discussibretated party transactions. The Company
records operating lease costs, including any détatoie rent increases, on a straight-line basis theslease term. As of December 30, 2011,
the Company is obligated under non-cancelable tipgreease agreements to make future minimum Ipagments as follows:

Related Party Third Party Third Party Third Party
Real Estate Real Estate Vehicles Other Total
2012 $ 1,671 $ 1,92¢ $ 3,39 $ 56€ $ 7,55¢
2013 1,72¢ 1,44( 2,85( 414 6,43
2014 1,663 1,341 2,37¢ 18t 5,56¢
2015 — 1,35¢ 1,69 — 3,05¢
2016 — 797 1,39¢ — 2,19¢
Thereaftel — 91¢ 1,91¢ — 2,83(
Total minimum lease paymer $ 5,06: $ 7,78 $ 13,62 $ 1,16f $27,631

Total rent expense for operating leases for thesyeaded December 30, 2011, December 24, 2010 aceniber 25, 2009 was $8,634, $7,241
and $7,066, respectively. One of the Company'sididrées, Dairyland USA Corporation, subleases ohiés distribution centers from an

entity controlled by the Company’s founders, ThefshWarehouse Leasing Co., LLC. The Chefs’ Warakdueasing Co., LLC leases the
distribution center from the New York City IndusirDevelopment Agency. In connection with this salsle arrangement, Dairyland USA
Corporation and two of the Company’s other subsigliaare required to act as guarantors of The CWédsehouse Leasing Co., LLC’s
mortgage obligation on the distribution center. Ti@rtgage payoff date is December 2029 and thenpat@bligation under this guarantee
totaled $11,200 at December 30, 2011. The ChefseWause Leasing Co., LLC has the ability to optaflits lease agreement with the New
York City Industrial Development Agency by givin@ @ays’ notice. This action would cause the corenirreduction in the term of the
sublease with Dairyland USA Corporation to Decenit@r4. On July 1, 2005, the Company entered ir@orsent and Conditional Release
Agreement releasing the entity guarantors fronr tfesipective obligations under the entity guarasités of December 30, 2011, the Company
was in compliance with the conditions of the reteas
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Note 13 — Income Taxes

The provision for income taxes consists of theofelhg for the years ended December 30, 2011, Deee@vh 2010, and December 25, 2009:

Current income tax expense (bene
Federal
State
Total current income tax expen

Deferred income tax expense (bene
Federal
State

Total deferred income tax expense (ben:
Total income tax expent

The income tax expense differed from the totalstay income tax expense as computed by applyiagthtutory federal income tax rate to
income before taxes. The reasons for the differefmrethe years ended December 30, 2011, Decerdh@020, and December 25, 2009 ar

forth and quantified as follows:

Statutory U.S. Federal t:
Differences due tc
Non-taxable operating resul
Other permanent differenc
State and local taxes, net of federal ber
Change to -Corp statu
Change in prior year tax estimg
Other, ne

December 3(

2011
$
3,39:
1,047
4,43¢

877

287

1,164

$ 5,608

December 2:

2010

$

4,03t
1,00z
5,037
(1,989
(487)
(2,470)
$ 2,567

Deferred tax assets and liabilities at DecembefB@1 and December 24, 2010 consist of the follgwin

Current deferred tax asse
Receivables and invento
Unrealized loss on swe

Paid time off accrue

Other

Current deferred tax asst
Current deferred tax liabilitie:
Deduction of prepaid expens
Other

Current deferred taxes, r

Non-current deferred tax asse
Goodwill

Rent accrua

Reserve on deposi

Other

Non-current deferred tax ass
Non-current deferred tax liabilitie:
Property & equipmer
Non-current deferred tax liabilitie
Non-current deferred tax asset, |
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December 2!

2009
$
1,90¢
(64)
1,844

31¢€

53

36¢

$ 2,218

December 3( December 2: December 2!
2011 2010 2009
$ 4,522 $ 6,27C $ 3,79¢
— (1,792 (987)
111 114 78
88C 54¢ 41¢
— (2,744) —
— 411 (96€)
90 (240) (130)

$ 5,60: $ 2,567 $ 2,21
December 3( December 2:
2011 2010

$ 1,83 $ 1,562
— 35
274 32t

54 224
2,16( 2,14¢
(702) (495)
I €19) -
$ 1,44¢ $ 1,65]
$ 1,42 $ 2,268
48t 62¢
4 __ 2
1,91: 2,917
(519 (55%)
(519 (559)

$ 1,401 $ 2,362



The deferred tax provision results from the effefteet changes during the year in deferred tagtassd liabilities arising from temporary
differences between the carrying amounts of assetdiabilities for financial reporting purposegdahe amounts used for income tax purpa
The Company files income tax returns in the U.Sldfal and various state and local jurisdictions. Federal income tax purposes, the 2008
through 2011 tax years remain open for examindiiothe tax authorities under the normal three-géatute of limitations and the fact that we
have not yet filed our tax return for 2011. Fotetmx purposes, the 2008 through 2011 tax yearaireopen for examination by the tax
authorities under a four-year statute of limitaioimhe Company records interest and penaltiesyifia income tax expense.

At December 30, 2011 and December 24, 2010, thep@oynhad no uncertain tax positions.

Note 14 — Employee Benefit Plans
Employee Tax-Deferred Savings Plan

The Company offers the 401(k) Plan to all full-tiemployees that provides for tax-deferred saladudgons for eligible employees.
Employees may choose to make voluntary contribstifrtheir annual compensation to the 401(k) Hlarited to an annual maximum amount
as set periodically by the Internal Revenue SenBeginning in 2011, the Company provided discraiy matching contributions equal to 50
percent of the employee’s contribution amount,ap thaximum of six percent of the employee’s ansakdry. Matching contributions begin
vesting after two years and are fully vested afteryears. Employee contributions are fully vestdobn made. Under the 401(k) Plan there is
no option available to the employee to receivewchase the Company’s common stock. Matching dautions under the 401(k) Plan were
$300 for fiscal 2011.

Note 15 — Related Parties

The Company leases two warehouse facilities frdated parties. These facilities are owned by ergtibwned 100% by Christopher Pappas,
John Pappas and Dean Facatselis and are deemeaffiliates of these individuals. Expense relatethe above facilities was $1,537 for each
of the years ended December 30, 2011, Decemb&024, and December 25, 2009.

One of our non-employee directors, Stephen Harisdhe President and a 50% owner of a New York-8#ged multi-concept restaurant
operator holding company. Certain subsidiarie$isf holding company are customers of the Companyitarsubsidiaries that purchased an
aggregate of approximately $2,800 of products fumnauring fiscal 2011. Terms provided to thesearusts were determined in the ordinary
course of business, at arm’s length and matertalhsistent with those of other customers with similblumes and purchasing patterns.

Each of Christopher Pappas, John Pappas and Deats€lis owns 8.33% of a New York City-based rastatucustomer of the Company and
its subsidiaries that purchased an aggregate obriopately $238 of products from us during fisc@ll2. Messrs. C. Pappas, J. Pappas and
Facatselis have no other interest in the restawther than these equal interests and are notvadah the day-talay operation or managem
of this restaurant. Terms provided to this customere determined in the ordinary course of busingsarm’s length and materially consistent
with those of other customers with similar volunaesl purchasing patterns.

John Pappas’s brother-in-law, Constantine Papaterose of our employees. We paid him approxinya$di82 in total compensation in fiscal
2011.
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Note 16 — Product Information

The Company offers a full line of products to itstomers.
2009 fiscal years is as follows:

Dry Goods

Center of Plati

Cheese:

Pastries and other Bakery Prodt
Qils and Vinegar:

Dairy Products

Kitchen Supplies

Total

Note 17 — Valuation Reserves

The sales mix for the principal prodategories for each of the 2011, 2010 and

A summary of the activity in the allowance for dtéflubaccounts appears below:

Balance at beginning of period

Charged to costs and expen

Customer accounts written off, net of recove
Balance at end of peric

A summary of activity in the inventory valuatiorsegve appears below:

Balance at beginning of peri
Charged to costs and expen
Inventory written oft

Balance at end of peric

Note 18 — Quarterly Results (unaudited)

The quarterly results of the Company for the yesided December 30, 2011 and December 24, 2013 éodavs:

Revenue

Gross profil

Operating profil

Income (loss) before income tax

Net income (loss

Net income (loss) attributable to common stockhi
Basic net income (loss) per shi

Diluted net income (loss) per sh

December 3( December 2: December 2!
2011 2010 2009
$ 106,85¢ $ 86,41 $ 70,45¢
77,17¢ 70,65t 57,96¢
61,23¢ 49,28: 40,76¢
53,85! 44,25¢ 37,16:
47,48¢ 39,06¢ 34,21¢
44,21¢ 33,29( 25,33¢
9,80¢ 7,15:¢ 5,171
$ 400,63: $ 330,11¢ $ 271,07:
December 3( December 2: December 2!
2011 2010 2009
$ 2,40( $ 2,15( $ 1,80(
1,18¢ 1,04z 1,47
(689) (792) (1,12%
$ 2,90 $ 2,40 $ 2,15
December 3( December 2: December 2!
2011 2010 2009
$ 57C $ 52t $ 57¢
1,46( 1,191 1,04¢
(1,459 (1,149 (1,096
$ 57¢ $ 57C $ 52E
March 25, 201 June 24, 201 Sept. 23, 201 Dec. 30, 201
$ 83,18 $ 99,25¢ $ 101,68: $ 116,51
22,03t 26,25t 26,63( 31,01«
5,05¢ 7,704 5,34( 9,69¢
1,687 4,361 (1,909 9,16%
1,02(C 2,65 (1,18%) 5,21(
1,02 2,657 (1,185 5,21(
0.07 0.17 (0.06) 0.2%
0.0€ 0.17 (0.06) 0.2%
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Revenue

Gross profil

Operating profit

Income before income tax

Net income

Net income attributable to common stockholc
Basic net income (loss) per shi

Diluted net income (loss) per shi

March 26, 201 June 25, 201 Sept. 24, 201 Dec. 24, 201
$ 70,00( $ 83,61 $ 84,92¢ $ 91,57¢
17,98: 21,94: 22,06: 23,78¢
3,03( 5,60 6,25 6,68¢

2,58¢ 5,33¢ 6,00¢ 4,507

1,53¢ 4,28¢ 4,40¢ 5,64(

35€ 3,10¢ 3,081 (17,230

0.0z 0.14 0.14 (0.9¢)

0.0z 0.17 0.12 (0.9¢)
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
Not applicable

Item 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures.

Our management, with the participation of our cleleécutive officer and chief financial officer, éwated the effectiveness of our disclosure
controls and procedures pursuant to Rule 13a-16rnthé Securities Exchange Act of 1934, as ame(tied’Exchange Act”) as of the end of
the period covered by this Annual Report on ForaK1@ he evaluation included certain internal cohtneeas in which we have made and are
continuing to make changes to improve and enhaocgals. In designing and evaluating the disclosumetrols and procedures, management
recognized that any controls and procedures, ntemadw well designed and operated, can providg mdsonable assurance of achieving the
desired control objectives. In addition, the desi§disclosure controls and procedures must refleefact that there are resource constraints
and that management is required to apply its judgnmeevaluating the benefits of possible contenigl procedures relative to their costs.

Based on that evaluation, our chief executive effind chief financial officer concluded that oigctbsure controls and procedures are
effective to provide reasonable assurance thatrimdtion we are required to disclose in reports thefile or submit under the Exchange Act is
recorded, processed, summarized and reported withitime periods specified in SEC rules and foransl that such information is
accumulated and communicated to our managemenhigding our chief executive officer and chief fingamfficer, as appropriate, to allow
timely decisions regarding required disclosure.

Management’'s Annual Report on Internal Control Over Financial Reporting.

This Annual Report on Form 10-K does not includegort of management’s assessment regarding imtesng&ol over financial reporting or
an attestation report of the Company’s registerdalip accounting firm due to a transition periotbeééished by rules of the SEC for newly
public companies.

Changes In Internal Control Over Financial Reporting.

There have been no changes in the Compaingernal controls over financial reporting durthg most recent fiscal quarter that have matgi
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

ltem 9B. OTHER INFORMATION
None.
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PART IlI
tem 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information set forth under the captions “Cogte Governance,” “Proposal 1 - Election of Direstand “Section 16(a) Beneficial
Ownership Reporting Compliance” in our definitiveoy Statement for our 2012 Annual Meeting of Stualklers to be held on May 17, 2012,
which we intend to file within 120 days after oigcll year-end, is incorporated herein by refereAseprovided in General Instruction G(3) to
Form 10-K and Instruction 3 to Item 401(b) of Redidn S-K, information regarding executive officefsour Company is provided in Part | of
this Annual Report on Form 10-K under the capti@xecutive Officers.”

ltem 11. EXECUTIVE COMPENSATION

The information set forth under the caption “ExéceiCompensation” in our definitive Proxy Statemfartour 2012 Annual Meeting of
Stockholders to be held on May 17, 2012, which nterid to file within 120 days after our fiscal y&amd, is incorporated herein by reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information set forth under the captions “St@knership of Certain Beneficial Owners and Managethand “Proposal 5 — Approval of
The Chefs’ Warehouse, Inc. 2011 Omnibus Equityhtige Plan” in our definitive Proxy Statement farr®012 Annual Meeting of
Stockholders to be held on May 17, 2012, which mterid to file within 120 days after our fiscal yead, is incorporated herein by reference.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information set forth under the captions “Cogte Governance — Director Independence” and “GatpdGovernance — Certain
Relationships and Related Transactions” in oumitdfe Proxy Statement for our 2012 Annual Meetirigstockholders to be held on May 17,
2012, which we intend to file within 120 days after fiscal year-end, is incorporated herein bgrefice.

Item 14.  PRINCIPAL ACCOUNTING FEES AND SERVICES

The information set forth under the captions “Pread@ — Ratification of Independent Registered ubtcounting Firm — Fees Paid to BDO
USA, LLP” and “Proposal 2 — Ratification of Indepkamt Registered Public Accounting Firm — Procedtme®re-approval of Independent
Auditor Services” in our definitive Proxy Stateméat our 2012 Annual Meeting of Stockholders tohedéd on May 17, 2012, which we intend
to file within 120 days after our fiscal year-eiglincorporated herein by reference.
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PART IV
Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
The following documents are filed as part of tlepart:
1. Financial Statemen- See Index to Consolidated Financial Statementeat 8 of this Annual Report on Form-K.

2. Financial Statement Schedules — Supplementabisibés are not provided because of the absenamditions under which they are
required or because the required information iggiw the financial statements or notes thel

3. Exhibits— The following exhibits are filed as part of, or @mporated by reference into, this Annual ReporForm 1(-K.

Exhibit No. Description
3.1 Certificate of Incorporation of the Company, dagéesdof July 27, 2011 (incorporated by referencexbiliit 3.1 to the
Compan’s Form K filed on August 2, 2011’
3.2 Bylaws of the Company, dated as of July 27, 20ddao(iporated by reference to Exhibit 3.2 to the Canys Form 8-K
filed on August 2, 2011
4.1 Form of Common Stock Certificate (incorporated éference to Exhibit 4.1 to the Comp’s $-1/A filed on July 1, 2011
10.1 Sublease between A.L. Bazzini Co., Inc. and DairglelSA Corporation, dated as of April 1, 2003 (irmwated by
reference to Exhibit 10.1 to the Comp’s Form -1/A filed on June 8, 2011
10.2 Lease between The Ch’ Warehouse Leasing Co., LLC and Dairyland USA Caaion, dated as of December 29, 2!
(incorporated by reference to Exhibit 10.2 to tr@rpanys Form $-1/A filed on June 8, 2011
10.3 Sublease Agreement between The C' Warehouse Leasing Co., LLC and Dairyland USA Caafion, dated as ¢
December 1, 2004 (incorporated by reference toltixhD.20 to the Compa’'s Form -1/A filed on July 1, 2011’
10.4* Employment Agreement between Christopher Pappa3hadhefs’ Warehouse, Inc., together with its glibges, dated
as of August 2, 2011 (incorporated by referendéxioibit 10.1 to the Compa’s Form &K filed on August 2, 2011
10.5* Employment Agreement between John Pappas and Téks'GMarehouse, Inc., together with its subsidgraated as of
August 2, 2011 (incorporated by reference to ExHibi2 to the Compars Form &K filed on August 2, 2011
10.6* Amended and Restated Employment Agreement betwaenBappas and The CI’ Warehouse, Inc., together with

subsidiaries, dated as of January 12, 2012 (incatpd by reference to Exhibit 10.1 to the Compaigem 8-K filed on
January 19, 2012

10.7* Letter Agreement between Chefs’ Warehouse Holdib€, and Kenneth Clark, dated as of March 6, 2066qfporated
by reference to Exhibit 10.9 to the Comp’s Form &1/A filed on June 8, 2011
10.8* Letter Agreement between Chefs’ Warehouse HoldibQ€, and James Wagner, dated as of April 8, 20ddofiporated by

reference to Exhibit 10.10 to the Comp’s Form &1/A filed on June 8, 2011
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Exhibit No

10.9*

10.10*

10.11*

10.12*

10.13*

10.14*

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

10.21

10.22

10.23*

21

Description

Amended letter agreement between Chefs’ Warehoo#tirtgs, LLC and James Wagner, dated as of Jun2(g,
(incorporated by reference to Exhibit 10.21 to@wnpan’s Form -1/A filed on July 1, 2011’

Employee Confidentiality, Non-Solicit, Non-Interérce, Non-Compete and Severance Agreement by awddre Chefs’
Warehouse Holdings, LLC, The Chefs’ Warehouse, LD@iryland USA Corporation, and James Wagner, daseaf April
16, 2008 (incorporated by reference to Exhibit 2@d.the Compar’'s Form &1/A filed on July 1, 2011

Letter Agreement between Ch” Warehouse Holdings, LLC and Fran/ Dowd, dated as of January 28, 2007 (incorpor
by reference to Exhibit 10.11 to the Comp’s Form -1/A filed on June 8, 2011

The Chefs’ Warehouse, Inc. 2011 Omnibus Equityitige Plan (incorporated by reference to Exhibit1B0to the
Compan’s Form &1/A filed on July 1, 2011’

The Chefs’ Warehouse, Inc. 2012 Cash Incentive fiexorporated by reference to Exhibit 10.2 to @@mpany’s Form 8-K
filed on January 19, 201z

Form of Nor-Qualified Stock Option Agreement (Officers and Eaygles) (incorporated by reference to Exhibit 1@althe
Compan’s Form &1/A filed on July 1, 2011’

Form of Nor-Qualified Stock Option Agreement (Directors) (ingorated by reference to Exhibit 10.15 to the Cory’s
Form $-1/A filed on July 1, 2011

Form of Restricted Share Unit Award Agreement (Eties) (incorporated by reference to Exhibit 10td éhe Compar’s
Form &-1/A filed on July 1, 2011

Form of Restricted Share Award Agreement (Officard Employees) (incorporated by reference to Ekiiil7 to the
Compan’s Form -1/A filed on July 1, 2011

Form of Restricted Share Award Agreement (Diregt@reeorporated by reference to Exhibit 10.18 te @ompany’s Form
S-1/A filed on July 1, 2011

Form of Incentive Stock Option Agreement (incorgiedaby reference to Exhibit 10.19 to the Comf's Form -1/A filed
on July 1, 2011)

Form of Performance Restricted Share Award Agre¢if@fficers and Employees) (incorporated by refeseto Exhibit
10.3 to the Compar's Form &K filed on January 19, 201z

Credit Agreement, dated as of August 2, 2011, anfxeigyland USA Corporation, The Chefs’ WarehouselMtlantic,

LLC, Bel Canto Foods, LLC, The Chefs’ Warehouse ¥sast, LLC, and The Chefs’ Warehouse of FloridaC, as
Borrowers, the other Loan Parties thereto, the eengarty thereto and JPMorgan Chase Bank, N.Aadasnistrative agent
(incorporated by reference to Exhibit 10.1 to tr@rpanys Form &K filed on August 8, 2011

Pledge and Security Agreement, dated as of Augud®P1, among Dairyland USA Corporation, The C' Warehouse Mi-
Atlantic, LLC, Bel Canto Foods, LLC, The Chefs’ Veaouse West Coast, LLC, and The Chefs’ Warehouséoofla, LLC,
as Borrowers, the other Loan Parties thereto, #relkrs party thereto and JPMorgan Chase Bank, BisAadministrative
agent (incorporated by reference to Exhibit 10.theoCompan’'s Form K filed on August 8, 2011

Form of Indemnification Agreement by and betweer Thef’ Warehouse, Inc. and its directors and executivieer
(incorporated by reference to Exhibit 10.24 to@mmpan’s Form &1/A filed on July 14, 2011

Subsidiaries of the Compar

75



Exhibit No
23.1
311
31.2
32.1
32.2

101.INS

101.SCH
101.CAL
101.LAB
101.PRE

Description
Consent of Independent Registered Public Accouriing.
Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuamt $ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuamt $ection 906 of the Sarba-Oxley Act of 2002
XBRL Instance Documer
XBRL Schema Documel
XBRL Calculation Linkbase Docume
XBRL Label Linkbase Documel
XBRL Presentation Linkbase Docume

* Management Contract or Compensatory Plan or Arnraiegd
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduolp authorized on March 29, 2012.

THE CHEFS’ WAREHOUSE, INC.

March 29, 2012 /s| CHRISTOPHERP APPAS
Christopher Pappas
Chairman, President and Chief
Executive Officer

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf
of the registrant and in the capacities and ordites indicated.

Signature Capacity Date
/'s/ CHRISTOPHERP APPAS Chairman, President and Chief Executive Officer March 29, 2012
Christopher Pappas (Principal Executive Officer
/'s/ KENNETHC LARK Chief Financial Officer (Principal Accounting anth&ncial March 29, 2012
Kenneth Clark Officer)
/ s/ JOHN P APPAS Director and Vice Chairma March 29, 201:

John Pappas

/'s/ DEANF ACATSELIS Director March 29, 201:
Dean Facatselis
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Signature

/s/  JoOHNA. C OURI

John A. Couri

/sl L.KEvIN Cox

L. Kevin Cox

/s/ JoHND. A USTIN

John D. Austin

/s/ STEPHENH ANSON

Stephen Hanson

Director

Director

Director

Director
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Capacity

Date

March 29, 201:

March 29, 2012

March 29, 201:

March 29, 2012



Exhibit No

3.1

3.2

4.1
10.1

10.2

10.3

10.4*

10.5*

10.6*

10.7*

10.8*

10.9*

10.10*

10.11*

10.12*

INDEX OF EXHIBITS

Description

Certificate of Incorporation of the Company, daésdof July 27, 2011 (incorporated by referencexoiliit 3.1 to the
Compan’s Form K filed on August 2, 2011

Bylaws of the Company, dated as of July 27, 20dadco(iporated by reference to Exhibit 3.2 to the Cany's Form K filed
on August 2, 2011

Form of Common Stock Certificate (incorporated éference to Exhibit 4.1 to the Comp’s $-1/A filed on July 1, 2011

Sublease between A.L. Bazzini Co., Inc. and DairglelSA Corporation, dated as of April 1, 2003 (imated by
reference to Exhibit 10.1 to the Comp’s Form $1/A filed on June 8, 2011

Lease between The Chefs’ Warehouse Leasing Co., dddDairyland USA Corporation, dated as of DecemdBe 2004
(incorporated by reference to Exhibit 10.2 to thmmpanys Form -1/A filed on June 8, 2011

Sublease Agreement between The Chefs’ Warehousgnge@o., LLC and Dairyland USA Corporation, dagedof
December 1, 2004 (incorporated by reference toltixhD.20 to the Compar's Form -1/A filed on July 1, 2011’

Employment Agreement between Christopher Pappa3hadhef’ Warehouse, Inc., together with its subsidiarietsedias
of August 2, 2011 (incorporated by reference toikixii0.1 to the Compar's Form K filed on August 2, 2011’

Employment Agreement between John Pappas and Tl Warehouse, Inc., together with its subsidiarietedias o
August 2, 2011 (incorporated by reference to ExHiBi2 to the Compar's Form K filed on August 2, 2011

Amended and Restated Employment Agreement betwasdenBappas and The Chefs’ Warehouse, Inc., togefitieits
subsidiaries, dated as of January 12, 2012 (incated by reference to Exhibit 10.1 to the Compaigen 8-K filed on
January 19, 2012

Letter Agreement between Ch’ Warehouse Holdings, LLC and Kenneth Clark, datedfddarch 6, 2009 (incorporated |
reference to Exhibit 10.9 to the Comp’s Form $1/A filed on June 8, 2011

Letter Agreement between Ch’ Warehouse Holdings, LLC and James Wagner, datefl &gril 8, 2011 (incorporated k
reference to Exhibit 10.10 to the Comp’s Form &1/A filed on June 8, 2011

Amended letter agreement between Chefs’ Warehoo#dirids, LLC and James Wagner, dated as of Jun2(?g,
(incorporated by reference to Exhibit 10.21 to@wnpan’s Form -1/A filed on July 1, 2011’

Employee Confidentiality, Non-Solicit, Non-Interérce, Non-Compete and Severance Agreement by anwddre Chefs’
Warehouse Holdings, LLC, The Chefs’ Warehouse, LD@iryland USA Corporation, and James Wagner, daseaf April
16, 2008 (incorporated by reference to Exhibit 2@d the Compar’'s Form -1/A filed on July 1, 2011’

Letter Agreement between Ch’ Warehouse Holdings, LLC and Fran! Dowd, dated as of January 28, 2007 (incorpor
by reference to Exhibit 10.11 to the Comp’s Form -1/A filed on June 8, 2011

The Chefs’ Warehouse, Inc. 2011 Omnibus Equityitige Plan (incorporated by reference to Exhibit1Bdto the
Compan’s Form &1/A filed on July 1, 2011’
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Exhibit No
10.13*

10.14*

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

10.21

10.22

10.23*

21

23.1

311

31.2

32.1

32.2
101.INS
101.SCH

Description

The Chefs’ Warehouse, Inc. 2012 Cash Incentive fiexorporated by reference to Exhibit 10.2 to @@mpany’s Form 8-K
filed on January 19, 201z

Form of Non-Qualified Stock Option Agreement (Ofis and Employees) (incorporated by reference tobitx10.14 to the
Compan’s Form &1/A filed on July 1, 2011’

Form of Nor-Qualified Stock Option Agreement (Directors) (ingorated by reference to Exhibit 10.15 to the Cory’s Form
S-1/A filed on July 1, 2011

Form of Restricted Share Unit Award Agreement (Etioes) (incorporated by reference to Exhibit 1d.éhe Compar’s Forrr
S-1/A filed on July 1, 2011

Form of Restricted Share Award Agreement (OffiGerd Employees) (incorporated by reference to EXAibil7 to the
Compan’s Form -1/A filed on July 1, 2011

Form of Restricted Share Award Agreement (Diregt@reorporated by reference to Exhibit 10.18 te @ompany’s Form S-
1/A filed on July 1, 2011

Form of Incentive Stock Option Agreement (incorpiedaby reference to Exhibit 10.19 to the Compafmgem S-1/A filed on
July 1, 2011)

Form of Performance Restricted Share Award Agre¢if@ificers and Employees) (incorporated by refeeeto Exhibit 10.3 t
the Compan’s Form K filed on January 19, 2012

Credit Agreement, dated as of August 2, 2011, anfaigyland USA Corporation, The Ch’ Warehouse Mi-Atlantic, LLC,
Bel Canto Foods, LLC, The Chefs’ Warehouse Wess€a4& C, and The Chefs’ Warehouse of Florida, Lia€,Borrowers, the
other Loan Parties thereto, the Lenders party tbemed JPMorgan Chase Bank, N.A., as administratiyent (incorporated by
reference to Exhibit 10.1 to the Comp’s Form K filed on August 8, 2011

Pledge and Security Agreement, dated as of Augu®P1, among Dairyland USA Corporation, The C' Warehouse Mi-
Atlantic, LLC, Bel Canto Foods, LLC, The Chefs’ Véaouse West Coast, LLC, and The Chefs’ Warehoustodfla, LLC, as
Borrowers, the other Loan Parties thereto, the eengarty thereto and JPMorgan Chase Bank, N.Aagdasnistrative agent
(incorporated by reference to Exhibit 10.2 to thmmpanys Form K filed on August 8, 2011

Form of Indemnification Agreement by and betweer Thef’ Warehouse, Inc. and its directors and executivieer
(incorporated by reference to Exhibit 10.24 to@mmpan’s Form &1/A filed on July 14, 2011

Subsidiaries of the Compar

Consent of Independent Registered Public Accouriing.

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuamnt $ection 906 of the Sarba-Oxley Act of 2002
XBRL Instance Documer

XBRL Schema Documel
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Exhibit No.
101.CAL XBRL Calculation Linkbase Docume

101.LAB XBRL Label Linkbase Documel
101.PRE XBRL Presentation Linkbase Docume

* Management Contract or Compensatory Plan or Arnraiegé
81
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Exhibit 21
The Chefs’ Warehouse, Inc.

Subsidiaries of the Registrant

Entity Name State of Organization
Dairyland USA Corporatio New York
Dairyland HP LLC (1 Delaware
Bel Canto Foods, LLC (1 New York
Chef¢ Warehouse Parent, LL Delaware
The Chef’ Warehouse Mi-Atlantic, LLC (2) Delaware
The Chef’ Warehouse West Coast, LLC { Delaware
The Chef’ Warehouse of Florida, LLC (: Delaware

(1) Dairyland HP LLC and Bel Canto Foods, LLC arreolly-owned by Dairyland USA Corporation, whichwolly-owned by The Chefs’
Warehouse, Inc

(2) The Chef’ Warehouse Mi-Atlantic, LLC, The Chef’ Warehouse West Coast, LLC and The C' Warehouse of Florida, LLC a
wholly-owned by Che’ Warehouse Parent, LLC, which is whi-owned by The Che’ Warehouse, Inc



Exhibit 23.1

Consent of Independent Registered Public Accourinm

The Chefs’ Warehouse, Inc.
Ridgefield, Connecticut

We hereby consent to the incorporation by referémtlee Registration Statement on Form S-8 (No-833974) of The Chefs’ Warehouse,
Inc. of our report dated March 29, 2012, relatioghte consolidated financial statements which apipethis Form 10-K.

BDO USA, LLP
Melville, New York
March 29, 2012



Exhibit 31.1
CERTIFICATIONS

I, Christopher Pappas, certify that:
1. | have reviewed this annual report on Forr-K of The Chef’ Warehouse, Inc

2. Based on my knowledge, this annual report doésantain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhbsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isig prepared

(b) [Reserved

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiulsi report our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatomed during the
registrant’'s most recent fiscal quarter (the regigts fourth quarter in the case of an annual rgploat has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors persons performing the equivalent
function):

(@  All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

(b)  Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registran’s internal control over financial reportir

Dated: March 29, 201 By: /s/ Christopher Pappi
Christopher Papp:
Chairman, President and Chief Executive Offi
(Principal Executive Officer




Exhibit 31.2
CERTIFICATIONS

I, Kenneth Clark, certify that:
1. | have reviewed this annual report on Forr-K of The Chef’ Warehouse, Inc

2. Based on my knowledge, this annual report reghmes not contain any untrue statement of a mafadbor omit to state a material
fact necessary to make the statements made, indighe circumstances under which such statemeets made, not misleading
with respect to the period covered by this reg

3. Based on my knowledge, the financial statement$ adimer financial information included in this repfairly present in all materit
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhbsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isig prepared

(b) [Reserved

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiulsi report our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatomed during the
registrant’'s most recent fiscal quarter (the regigts fourth quarter in the case of an annual rgploat has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors persons performing the equivalent
function):

(@  All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

(b)  Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registran’s internal control over financial reportir

Dated: March 29, 201 By: /s/ Kenneth Clarl
Kenneth Clark
Chief Financial Office
(Principal Financial Officer and Principal AccourdiOfficer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of The Ch&#rehouse, Inc. (the “Company”) on Form 10-K fag ffear ended December 30, 2011 as
filed with the Securities and Exchange Commissionhe date hereof (the “Report”), I, Christopheppas, President and Chief Executive
Officer of the Company, certify, pursuant to 18 IS8 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations
the Company

Date: March 29, 201 By: /s/ Christopher Pappi
Christopher Papp:
Chairman, President and Chief Executive Offi
(Principal Executive Officer

A signed original of this written statement hasrbpeovided to the Company and will be retainedi®y€ompany and furnished to the SEC or
its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of The Ch&#rehouse, Inc. (the “Company”) on Form 10-K fag ffear ended December 30, 2011 as
filed with the Securities and Exchange Commissionhe date hereof (the “Reportf),Kenneth Clark, Chief Financial Officer of the @pany
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to § 906 of the Sarbanes-Oxley Act of 20i0&;

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations
the Company

Date: March 29, 201 By: /s/ Kenneth Clarl
Kenneth Clark
Chief Financial Officer (Principal Financial Officand
Principal Accounting Officer

A signed original of this written statement hasrbpeovided to the Company and will be retainedi®y€ompany and furnished to the SEC or
its staff upon reques



