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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act, check the following box.  o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer þ
(Do not check if a smaller

reporting company)

Smaller reporting
company o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

Chefs� Warehouse Holdings, LLC, a limited liability company organized under the laws of Delaware, is the registrant
filing this registration statement with the Securities and Exchange Commission. Prior to the effectiveness of this
registration statement, Chefs� Warehouse Holdings, LLC will be converted into a corporation organized under the laws
of Delaware pursuant to Section 18-216 of the Delaware Limited Liability Company Act and Section 265 of the
Delaware General Corporation Law. The securities issued to investors in connection with this offering will be
common stock in that corporation, which will be named The Chefs� Warehouse, Inc.

The Chefs� Warehouse, LLC, a Delaware limited liability company and an indirect, wholly-owned subsidiary of Chefs�
Warehouse Holdings, LLC, is not the registrant under this registration statement. Prior to the consummation of this
offering, we expect that its name will be changed to The Chefs� Warehouse Mid-Atlantic, LLC.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is declared effective.
This preliminary prospectus is not an offer to sell these securities and we are not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION DATED JULY 15, 2011

PRELIMINARY PROSPECTUS

8,000,000 Shares

The Chefs� Warehouse, Inc.

Common Stock

We are offering 4,666,667 shares of our common stock and the selling stockholders identified in this prospectus are
offering 3,333,333 shares of our common stock. Because the selling stockholders are our affiliates, a portion of the
proceeds of the offering will benefit such affiliates. We will not receive any proceeds from the sale of shares by the
selling stockholders. This is our initial public offering and, prior to this offering, there has been no public market for
our common stock. We expect the initial public offering price to be between $14.00 and $16.00 per share. We have
applied to list our common stock on The NASDAQ Global Market under the symbol �CHEF.�

Investing in our common stock involves a high degree of risk. Please read �Risk Factors� beginning on page 12 of
this prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the
contrary is a criminal offense.

PER SHARE TOTAL

Public Offering Price $ $

Underwriting Discounts and Commissions $ $

Proceeds to The Chefs� Warehouse, Inc. Before Expenses $ $

Proceeds to Selling Stockholders Before Expenses $ $

Delivery of the shares of common stock is expected to be made on or about          , 2011. The selling stockholders
have granted the underwriters an option for a period of 30 days to purchase an additional 1,200,000 shares of our
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common stock to cover over-allotments. If the underwriters exercise the option in full, the total underwriting discounts
and commissions payable by the selling stockholders will be $      and the total proceeds to the selling stockholders,
before expenses, will be $     .

Jefferies BMO Capital Markets Wells Fargo Securities

BB&T Capital Markets Canaccord Genuity

Prospectus dated          , 2011
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We and the selling stockholders have not, and the underwriters have not, authorized anyone to give any information or
to make any representations other than those that are contained in this prospectus or in any free writing prospectus
issued by us. Do not rely upon any information or representations made outside of this prospectus or in any free
writing prospectus issued by us. This prospectus is not an offer to sell, and it is not soliciting an offer to buy, (1) any
securities other than shares of our common stock or (2) shares of our common stock in any circumstances in which the
offer or solicitation is unlawful. The information contained in this prospectus may change after the date of this
prospectus. Do not assume after the date of this prospectus that the information contained in this prospectus is still
correct.

Persons outside the United States who come into possession of this prospectus must inform themselves about and
observe any restrictions relating to the offering of the securities and the distribution of the prospectus outside the
United States.
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Basis of Presentation

We utilize a 52/53 week fiscal year ending on a Friday near the end of December. Our fiscal years ended
December 24, 2010, December 25, 2009, December 26, 2008, December 28, 2007 and December 29, 2006 were each
comprised of 52 weeks. Fiscal years are identified in this prospectus according to the calendar year in which the fiscal
years end. For example, references to �2010,� �fiscal 2010,� �fiscal year end 2010� or other similar references refer to the
fiscal year ended December 24, 2010. Our fiscal year ending December 30, 2011 will have 53 weeks.

Industry and Market Data

This prospectus includes industry and market data that we derived from internal company records, publicly-available
information and industry publications and surveys. Industry publications and surveys generally state that the
information contained therein has been obtained from sources believed to be reliable. We believe that this data is
accurate in all material respects as of the date of this prospectus. You should carefully consider the inherent risks and
uncertainties associated with the industry and market data contained in this prospectus.

Trademarks and Trade Names

In this prospectus, we refer (without any ownership notation) to several registered and common law trademarks,
including The Chefs� Warehouse, Dairyland USA, Spoleto, Bel Aria and Grand Reserve. All brand names or other
trademarks appearing in this prospectus are the property of their respective owners.

ii
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PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus and is qualified in its entirety
by the more detailed information and the historical consolidated financial statements, and the related notes thereto,
included elsewhere in this prospectus. Because it is a summary, it does not contain all of the information that you
should consider before investing in our common stock. You should read this entire prospectus carefully, including the
more detailed information set forth under the caption �Risk Factors� and the historical consolidated financial
statements, and the related notes thereto, included elsewhere in this prospectus before investing in our common stock.

Prior to the effectiveness of this registration statement, we will convert our company from a Delaware limited liability
company (Chefs� Warehouse Holdings, LLC) to a Delaware corporation (The Chefs� Warehouse, Inc.). Unless
otherwise noted, the terms �Company,� �we,� �us,� and �our� refer to Chefs� Warehouse Holdings, LLC and its consolidated
subsidiaries prior to the conversion date and The Chefs� Warehouse, Inc. and its consolidated subsidiaries on and
after the conversion date. This prospectus assumes the completion of the conversion and related transactions, as a
result of which all membership interests of Chefs� Warehouse Holdings, LLC held by our investors will be converted
into shares of common stock of The Chefs� Warehouse, Inc. See �� Reorganization Transaction� and �Certain
Relationships and Related-Party Transactions � Reorganization Transaction.� Unless otherwise indicated or the context
otherwise requires, financial and operating data in this prospectus reflects the consolidated business and operations
of Chefs� Warehouse Holdings, LLC and its wholly-owned subsidiaries prior to the conversion and The Chefs�
Warehouse, Inc. and its wholly-owned subsidiaries from and after the conversion.

Unless the context otherwise requires or indicates, the information set forth in this prospectus assumes that (1) the
underwriters� over-allotment option is not exercised and (2) the common stock to be sold in this offering is sold at
$15.00 per share, which is the midpoint of the price range indicated on the cover page of this prospectus.

Company Overview

We are a premier distributor of specialty food products in the United States. We are focused on serving the specific
needs of chefs who own and/or operate some of the nation�s leading menu-driven independent restaurants, fine dining
establishments, country clubs, hotels, caterers, culinary schools and specialty food stores. We believe that we have a
distinct competitive advantage in serving these customers as a result of our extensive selection of distinctive and
hard-to-find specialty food products, our product knowledge and our customer service.

We define specialty food products as gourmet foods and ingredients that are of the highest grade, quality or style as
measured by their uniqueness, exotic origin or particular processing method. Our product portfolio includes over
11,500 stock-keeping units, or SKUs, and is comprised primarily of imported and domestic specialty food products,
such as artisan charcuterie, specialty cheeses, unique oils and vinegars, hormone-free protein, truffles, caviar and
chocolate. We also offer an extensive line of broadline food products, including cooking oils, butter, eggs, milk and
flour. Our core customers are chefs, and we believe that, by offering a wide selection of both distinctive and
hard-to-find specialty products, together with staple broadline food products, we are able to differentiate ourselves
from larger, traditional broadline foodservice distributors, while simultaneously enabling our customers to utilize us as
their primary foodservice distributor.

Since the formation of our predecessor in 1985, we have expanded our distribution network, product selection and
customer base both organically and through acquisitions. From fiscal 2009 to fiscal 2010, net revenues, net income
and earnings before interest, taxes, depreciation and amortization, or EBITDA, increased approximately $59.0 million,
$6.9 million and $8.7 million, respectively, to $330.1 million, $15.9 million and $24.6 million, respectively. Net
revenues, net income and EBITDA for the three months ended March 25, 2011 were $83.2 million, $1.0 million and
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$5.5 million, respectively, increases/(decreases) of $13.2 million, $(0.5) million and $1.8 million, respectively, over
the comparable period in fiscal 2010. The decline in net income for the three months ended March 25, 2011 was a
result of higher interest expense incurred as a result of a refinancing transaction completed in October 2010. Pro forma
net income for fiscal 2010 and the three months ended March 25, 2011 was $12.0 million and $2.8 million,
respectively. See footnote 3 to the Summary Consolidated Financial Data for a reconciliation of EBITDA to adjusted
EBITDA and the information under the caption �Unaudited Pro Forma Condensed Consolidated Financial Statements�
beginning on page F-21 for the calculation of pro forma net income for fiscal 2010 and the three months ended
March 25, 2011. During these periods and in prior years, our sales to both new and existing customers have increased
as a result of an increase in the breadth and depth of our product portfolio, our commitment to customer service, the
efforts of our

1
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experienced and sophisticated sales professionals, the increased use of technology in the operations and management
of our business and our ongoing consolidation of the fragmented specialty foodservice distribution industry, including
acquisitions in San Francisco, Washington, D.C., Miami and New York City since 2007.

Competitive Strengths

We believe that, during our 26-year history, we have achieved, developed and/or refined the following strengths
which provide us with a distinct competitive position in the foodservice distribution industry and also the opportunity
to achieve superior margins relative to most large broadline foodservice distributors:

Leading Distributor of Specialty Food Products in Many of the Key Culinary Markets.  Based on our management�s
industry knowledge and experience, we believe we are the largest distributor of specialty food products in the New
York, Washington, D.C., San Francisco and Los Angeles metro markets as measured by net sales. We believe these
markets, along with a number of other markets we serve, including Las Vegas, Miami, Philadelphia, Boston and Napa
Valley, create and set the culinary trends for the rest of the United States and provide us with valuable insight into the
latest culinary and menu practices. Furthermore, we believe our established relationships with many of the top chefs,
culinary schools and dining establishments in these key culinary markets have benefited us when we entered into new
markets where we believe that chefs at our potential customers were generally knowledgeable of our brand and
commitment to quality and excellence from their experience working in other markets which we serve or through their
personal relationships throughout the culinary industry.

Expansive Product Offering.  We offer an extensive portfolio of high-quality specialty food products, ranging from
basic ingredients and staples, such as milk and flour, to delicacies and specialty ingredients sourced from North
America, Europe, Asia and South America, which we believe helps our customers distinguish their menu items. We
carry more than 11,500 SKUs, including approximately 7,000 that are in-stock every day, and we constantly evaluate
our portfolio and introduce new products to address regional trends and preferences and ensure that we are on the
leading edge of broader culinary trends. Through our importing division, we provide our customers with access to a
portfolio of exclusive items, including regional olive oils, truffles and charcuterie from Italy, Spain, France and other
Mediterranean countries. In addition, and as evidence of our commitment to aid our customers in creating unique and
innovative menu items, we regularly utilize our sourcing relationships and industry insights to procure additional
products that we do not regularly carry but that our customers specifically request. We believe that the breadth and
depth of our product portfolio facilitates our customers� ability to distinguish and enhance their menu offerings and
differentiates us from larger traditional broadline foodservice distributors. For example, we provide a selection of
more than 125 different varieties of olive oil, while large broadline foodservice distributors only carry, on average,
5-10 types of olive oil.

Critical Route-to-Market for Specialty Food Suppliers.  We currently distribute products from more than 1,000
different suppliers, with no single supplier currently representing more than 5% of our total disbursements. Our
suppliers are located throughout North America, Europe, Asia and South America and include numerous small,
family-owned entities and artisanal food producers. We are the largest customer for many of our suppliers. As a result,
our experienced and sophisticated sales professionals, customer relationships and distribution platform are critical to
these suppliers� route-to-market, which provides us with greater leverage in our relationships with the suppliers and
also enables us to offer a wide range of products on an exclusive basis.

Expanding Base of Premier Customer Relationships.  Our breadth and depth of product offerings coupled with our
highly regarded customer service has allowed us to develop and retain a loyal customer base that is comprised of chefs
who own or work at more than 7,000 of the nation�s leading menu-driven independent restaurants, fine dining
establishments, country clubs, hotels, caterers, culinary schools and specialty food stores. Our focus on product
selection, product knowledge and customer service has rewarded us with a number of long-term customer
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relationships, which often begin when chefs are introduced to us while attending the nation�s leading culinary schools,
including The Culinary Institute of America and The French Culinary Institute, both of which have been customers of
ours for more than five years.

Collaborative Professional and Educational Relationships with our Customers.  We employ a sophisticated and
experienced sales force of approximately 125 sales professionals, the majority of whom have formal culinary training,
degrees in the culinary arts or prior experience working in the culinary industry. Equipped with advanced culinary and
industry knowledge, our sales professionals seek to establish a rapport with our customers so that they can more fully
understand and anticipate the needs of and offer cost-effective food product solutions to the chefs

2
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that own or operate these businesses. We believe that the specialized knowledge base of our sales professionals
enables us to take a more collaborative and educational approach to selling our gourmet foods and ingredients and to
further differentiate ourselves from our traditional broadline competitors.

Expertise in Logistics and Distribution.  We have built a first-class, scalable inventory management and logistics
platform that enables us to efficiently fill an average of 11,000 orders each week and to profitably meet our customers�
needs for varying drop sizes, high service levels and timely delivery. Our average distribution service level, or the
percentage of in-stock items ordered by customers that were delivered by the requested date, was in excess of 99% in
2010, which we believe is among the highest rates in the foodservice distribution industry. With distribution centers
located in New York, Los Angeles, San Francisco, Washington D.C., Las Vegas and Miami, we are able to leverage
our geographic footprint and reduce our inbound freight costs. This scale enables us to maintain a portfolio of more
than 11,500 SKUs through the operation of our sophisticated information technology, inventory management and
logistics systems, which we believe allows us to provide our customers with the highest level of customer service and
responsiveness in our industry.

Experienced and Proven Management Team.  Our senior management team has demonstrated the ability to grow the
business through various economic environments. With collective experience of more than 60 years at The Chefs�
Warehouse and its predecessor, our founders and senior management are experienced operators and are passionate
about our future. Our senior management team is comprised of our founders as well as experienced professionals with
expertise in a wide range of functional areas, including finance, sales and marketing, information technology and
human resources. We believe our management team and employee base is, and will remain, highly motivated as they
will continue to own approximately 53.7% of our common stock upon consummation of this offering assuming no
exercise of the over-allotment option.

Our Growth Strategies

We believe substantial organic growth opportunities exist in our current markets through increased penetration of our
existing customers and the addition of new customers, and we have identified new markets that we believe also
present opportunities for future expansion. Key elements of our growth strategy include the following:

Increase Penetration with Existing Customers.  We intend to sell more products to our existing customers by
increasing the breadth and depth of our product selection and increasing the efficiency of our sales professionals,
while at the same time continuing to provide excellent customer service. We are a data-driven and goal-oriented
organization, and we are highly focused on increasing the number of unique products we distribute to each customer
and our weekly gross profit contribution from each customer. Based on our management�s industry experience and our
relationships and dealings with our customers, we believe we are the primary distributor of specialty food products to
the majority of our customers, and we intend to maintain that position while adding to the number of customers for
which we serve as their primary distributor of specialty food products.

Expand our Customer Base Within our Existing Markets.  As of December 24, 2010, we served more than 7,000
customer locations in the United States. We plan to expand our market share in the fragmented specialty food
distribution industry by cultivating new customer relationships within our existing markets through the continued
penetration of independent restaurants, fine dining establishments, country clubs, hotels, caterers, culinary schools and
specialty food stores. We believe we have the opportunity to continue to gain market share in our existing markets by
offering an extensive selection of specialty food products as well as traditional broadline staple food products through
our unique, collaborative and educational sales efforts and efficient, scalable distribution solution.

Continue to Improve our Operating Margins.  As we continue to grow, we believe we can improve our operating
margins by continuing to leverage our inventory management and logistics platform and our general and
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administrative functions to yield both improved customer service and profitability. Utilizing our fleet of delivery
trucks, we fill an average of 11,000 customer orders each week, usually within 12-24 hours of order placement. We
intend to continue to offer our customers this high level of customer service while maintaining our focus on realizing
efficiencies and economies of scale in purchasing, warehousing, distribution and general and administrative functions
which, when combined with incremental fixed-cost leverage, we believe will lead to continued improvements in our
operating margin.

Pursue Selective Acquisitions.  Throughout our 26-year history, we have successfully identified, consummated and
integrated multiple new market and tuck-in acquisitions. We believe we have improved the operations and overall
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profitability of each acquired company by leveraging our sourcing relationships to provide an expanded product
portfolio, implementing our tested sales force training techniques and metrics and installing improved warehouse
management and information systems. We believe we have the opportunity to capitalize on our existing infrastructure
and expertise by continuing to selectively pursue opportunistic acquisitions in order to expand the breadth of our
distribution network, increase our operating efficiency and add additional products and capabilities.

Recent Developments

On June 24, 2011, we purchased the inventory of Harry Wils & Co. and certain intangible assets, including
Harry Wils & Co.�s customer list and certain intellectual property. Harry Wils & Co. is a specialty foodservice
distribution company headquartered in the New York City metropolitan area, and we believe that the purchase of
these assets will allow us to increase the number of customers we service in the New York metropolitan area. The
purchase price paid to Harry Wils & Co. was approximately $7.7 million for the intangible assets, plus approximately
$1.2 million for inventory on hand. We assumed no liabilities in connection with the transaction and have relocated
the inventory we purchased to our Bronx, New York distribution facility. We financed the purchase price for these
assets with borrowings under our existing senior secured credit facilities.

Reorganization Transaction

Prior to the effectiveness of this registration statement, we will complete a transaction in which we will convert Chefs�
Warehouse Holdings, LLC into The Chefs� Warehouse, Inc. Specifically, immediately prior to the time at which the
registration statement of which this prospectus is part is declared effective, Chefs� Warehouse Holdings, LLC, a
Delaware limited liability company, will convert into The Chefs� Warehouse, Inc., a Delaware corporation, and the
members of Chefs� Warehouse Holdings, LLC will receive shares of our common stock in exchange for their
membership interests in Chefs� Warehouse Holdings, LLC.

We will issue 16,000,000 shares of common stock in our reorganization transaction and each of the holders of our
Class B units and Class C units will receive approximately 0.2942 shares of our common stock for each unit of
membership interest in Chefs� Warehouse Holdings, LLC owned by them at the time of the conversion. Of the total
number of shares we issue in the reorganization transaction, 445,057 shares will be restricted shares of our common
stock issued upon conversion of our Class C units that have not vested as of the date we consummate the
reorganization transaction.

Refinancing Transactions

In connection with our redemption of all of our outstanding Class A units in October 2010, we entered into our
existing $100.0 million senior secured credit facilities with a syndicate of lenders. The existing senior secured credit
facilities provide for (i) a $75.0 million term loan facility and (ii) a revolving credit facility under which we may
borrow up to $25.0 million. We also issued $15.0 million of our senior subordinated notes due 2014.

In connection with this offering, we have entered into a commitment letter, which we expect will be replaced by
definitive loan documentation simultaneously with the closing of this offering, with JPMorgan Chase Bank, N.A. with
respect to new senior secured credit facilities. Pursuant to the commitment letter, our new senior secured credit
facilities will provide for (i) a four year, $30.0 million term loan facility maturing in 2015, and (ii) a four year,
$50.0 million revolving credit facility maturing in 2015. We intend to use the net proceeds of this offering, together
with a portion of borrowings under our new senior secured credit facilities, to repay all of our loans outstanding under
our existing senior secured credit facilities and redeem or repurchase all of our outstanding senior subordinated notes
due 2014.
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Risk Factors

An investment in our common stock involves a high degree of risk. Before you invest in our common stock, you
should carefully read and consider, among other things, the following risks as well as those described under the
caption �Risk Factors� beginning on page 12 of this prospectus:

�  Our success depends to a significant extent on general economic conditions, including changes in disposable
income levels and consumer spending trends;

4
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�  Conditions beyond our control could materially affect the cost and/or availability of our specialty food products
and/or interrupt our distribution network;

�  Our business is low-margin in nature and our profit margins are sensitive to inflationary and deflationary
pressures;

�  Because our foodservice distribution operations are principally concentrated in six culinary markets, we are
susceptible to economic and other developments, including adverse weather conditions, in these areas;

�  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;

�  Our profit margins may be negatively affected if group purchasing organizations are successful in adding our
independent restaurant customers as members;

�  A significant portion of our future growth is dependent upon our ability to expand our operations in our
existing markets and to penetrate new markets, including through acquisitions; and

�  We may have difficulty managing and facilitating our future growth.

Company Information

Our principal executive office is located at 100 East Ridge Road, Ridgefield, Connecticut 06877, and our telephone
number is (203) 894-1345. Our website address is http://www.chefswarehouse.com. Our website and the information
contained therein or connected thereto is not and shall not be deemed to be incorporated into this prospectus or the
registration statement of which it forms a part and is provided as an inactive textual reference.

5
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The Offering

Common stock offered by us 4,666,667 shares

Common stock offered by the selling
stockholders 3,333,333 shares

Common stock to be outstanding
immediately after this offering 20,666,667 shares

Selling Stockholders

See �Principal and Selling Stockholders� for information regarding the selling stockholders who are participating in this
offering.

Over-Allotment Option

The selling stockholders have granted to the underwriters an option for a period of 30 days after the date of this
prospectus to purchase up to 1,200,000 additional shares of our common stock to cover over-allotments. The
information presented in this prospectus assumes that the underwriters do not exercise their over-allotment option.

Use of Proceeds

We estimate the net proceeds to us from this offering will be approximately $63.1 million, after deducting the
underwriting discounts and commissions and estimated offering expenses payable by us, based upon an assumed
initial offering price of $15.00 per share, which is the midpoint of the range set forth on the cover page of this
prospectus. We intend to use the net proceeds of this offering, together with borrowings under our new senior secured
credit facilities, to:

�  redeem or repurchase all of our outstanding senior subordinated notes due 2014 and pay any accrued but
unpaid interest thereon and other related fees, including the call premium associated with such redemption or
repurchase; and

�  repay all of our loans outstanding under our existing senior secured credit facilities and any accrued but unpaid
interest thereon and other related fees.

An affiliate of Jefferies & Company, Inc., an underwriter in this offering, is a lender under our existing term loan
facility and one of the holders of our senior subordinated notes and will receive approximately $20.1 million of the net
proceeds of this offering used to redeem or repurchase our senior subordinated notes and repay our existing term loan
facility.

For a more complete description of our new senior secured credit facilities, see the information under the caption
�Description of Our Indebtedness � New Senior Secured Credit Facilities.�

We will not receive any of the proceeds from the sale of common stock by the selling stockholders. See �Use of
Proceeds,� �Description of Our Indebtedness,� �Principal and Selling Stockholders� and �Underwriting � Affiliations and
Conflicts of Interest.�

Risk Factors
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Investing in our common stock involves a high degree of risk. You should carefully read this entire prospectus,
including the more detailed information set forth under the caption �Risk Factors� and the historical consolidated
financial statements, and the related notes thereto, included elsewhere in this prospectus, before investing in our
common stock.

Lock-up Agreements

Our directors, executive officers and holders of more than 5% of our outstanding common stock have agreed with the
underwriters, subject to limited exceptions, not to sell, transfer or dispose of any of our shares for a period of
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180 days after the date of this prospectus. See the information under the caption �Underwriting � No Sales of Similar
Securities� for additional information.

Proposed NASDAQ Global Market Symbol

We have applied to have our common stock listed on The NASDAQ Global Market under the symbol �CHEF.�

Conflicts of Interest

As described under the caption �Use of Proceeds,� we intend to use net proceeds from this offering, together with
borrowings under our new senior secured credit facilities, to (1) redeem or repurchase any and all of our outstanding
senior subordinated notes and any accrued but unpaid interest thereon and other related fees, including the call
premium associated with such redemption or repurchase, and (2) repay all of our loans outstanding under our existing
senior secured credit facilities and any accrued but unpaid interest thereon and other related fees. Because an affiliate
of Jefferies & Company, Inc. is a lender under our existing term loan facility and one of the holders of our senior
subordinated notes and will receive approximately $20.1 million, or more than 5% of the net proceeds of this offering,
due to such redemption and repayments, this offering will be conducted in accordance with Rule 5121 of the Financial
Industry Regulatory Authority, Inc., or FINRA. This rule requires, among other things, that a �qualified independent
underwriter� has participated in the preparation of, and has exercised the usual standards of �due diligence� with respect
to, the registration statement and this prospectus. Wells Fargo Securities, LLC has agreed to act as qualified
independent underwriter for the offering and to undertake the legal responsibilities and liabilities of an underwriter
under the Securities Act of 1933, as amended, or the Securities Act, specifically including those inherent in Section 11
of the Securities Act. See �Underwriting � Affiliations and Conflicts of Interest.�

7
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Summary Consolidated Financial Data

The following table sets forth, for the periods and as of the dates indicated, our summary consolidated financial data
on an historical basis and, for the fiscal year ended December 24, 2010 and for the three months ended March 25,
2011, on a pro forma basis giving effect to our redemption of our Class A units, this offering, our reorganization
transaction described below and the application of the net proceeds of this offering as described under the caption �Use
of Proceeds� and borrowings under our new senior secured credit facilities. The statement of operations data for the
fiscal years ended December 24, 2010, December 25, 2009 and December 26, 2008 are derived from our audited
consolidated financial statements appearing elsewhere in this prospectus. We have derived the statement of operations
data for the three months ended March 25, 2011 and March 26, 2010 and balance sheet data as of March 25, 2011
from our unaudited interim consolidated financial statements appearing elsewhere in this prospectus. In the opinion of
management, the unaudited interim consolidated financial statements reflect all adjustments, consisting of normal and
recurring adjustments, necessary for the fair presentation of the Company�s financial position at March 25, 2011 and
results of its operations and its cash flows for the three months ended March 25, 2011 and March 26, 2010. The
financial condition and results of operations as of and for the three months ended March 25, 2011 do not purport to be
indicative of the financial condition or results of operations to be expected as of or for the fiscal year ending
December 30, 2011. The pro forma data included in the table was prepared in accordance with Article 11 of
Regulation S-X of the Securities Act.

The summary consolidated financial data presented on the following pages represent only portions of our financial
statements and, accordingly, are not complete. You should read this information in conjunction with the information
included under the captions �Use of Proceeds,� �Capitalization,� �Selected Consolidated Financial Data,� �Management�s
Discussion and Analysis of Financial Condition and Results of Operations,� �Unaudited Pro Forma Condensed
Consolidated Financial Statements� and our consolidated financial statements, and the related notes thereto, which are
included elsewhere in this prospectus.

Prior to the effectiveness of this registration statement, we will convert our company from a Delaware limited liability
company (Chefs� Warehouse Holdings, LLC) to a Delaware corporation (The Chefs� Warehouse, Inc.). See �Certain
Relationships and Related-Party Transactions � Reorganization Transaction.� The summary consolidated financial data
relate to Chefs� Warehouse Holdings, LLC and its consolidated subsidiaries.

8
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PRO FORMA (1)

FISCAL
YEAR

THREE
MONTHS

FISCAL YEAR ENDED
THREE MONTHS

ENDED ENDED ENDED
DECEMBER 24,DECEMBER 25,DECEMBER 26,MARCH 25,MARCH 26,DECEMBER 24,MARCH 25,

2010 2009 2008 2011 2010 2010 2011
(In thousands, except per share data)

Statement of
Operations Data:
Net revenues $ 330,118 $ 271,072 $ 281,703 $ 83,183 $ 70,000 $ 330,118 $ 83,183
Cost of sales 244,340 199,764 211,387 61,148 52,017 244,340 61,148

Gross profit 85,778 71,308 70,316 22,035 17,983 85,778 22,035
Operating expenses 64,206 57,977 60,314 16,976 14,953 65,565 17,072

Operating profit 21,572 13,331 10,002 5,059 3,030 20,213 4,963
Interest expense 4,041 2,815 3,238 3,450 627 1,397 433
(Gain)/loss on
fluctuation of
interest rate swap (910) (658) 1,118 (81) (183) (910) (81)
Other � � � 3 � � 3

Income from
operations before
income taxes 18,441 11,174 5,646 1,687 2,586 19,726 4,608
Provision for income
taxes 2,567 2,213 3,450 667 1,050 7,693 1,797

Net income $ 15,874 $ 8,961 $ 2,196 $ 1,020 $ 1,536 $ 12,033 $ 2,811

Deemed dividend
accretion on Class A
members� units(2) (4,123) (6,207) (3,000) � (1,180) � �
Deemed dividend
paid to Class A
members� units(2) (22,429) � � � � � �

Net income (loss)
attributable to
members�
units/common
stockholders $ (10,678) $ 2,754 $ (804) $ 1,020 $ 356 $ 12,033 $ 2,811

Basic net (loss)
income per members�

$ (0.15) $ 0.04 $ (0.01) $ 0.02 $ 0.00 $ 0.60 $ 0.14

Edgar Filing: Chefs' Warehouse Holdings, LLC - Form S-1/A

Table of Contents 26



unit/share of
common stock
Diluted net (loss)
income per members�
unit/share of
common stock $ (0.15) $ 0.03 $ (0.01) $ 0.02 $ 0.00 $ 0.58 $ 0.13
Weighted average
members�
units/common shares
outstanding:
Basic 72,494 77,827 76,663 52,526 76,573 20,059 20,253
Diluted 72,494 81,851 76,663 54,375 79,515 20,883 20,873

9
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FISCAL YEAR ENDED
THREE MONTHS

ENDED
DECEMBER 24,DECEMBER 25,DECEMBER 26,MARCH 25, MARCH 26,

2010 2009 2008 2011 2010
(In thousands, except per share data)

Other Financial Data:
Net cash provided by operating activities $ 13,524 $ 11,885 $ 1,616 $ 3,136 $ 2,515
Net cash used in investing activities $ (4,871) $ (4,827) $ (5,848) $ (389) $ (513)
Net cash (used in) provided by financing
activities $ (7,550) $ (7,774) $ 3,591 $ (3,869) $ (1,547)
Capital expenditures $ (1,133) $ (1,061) $ (1,848) $ (389) $ (513)
EBITDA(3) $ 24,585 $ 15,906 $ 10,869 $ 5,525 $ 3,676
Adjusted EBITDA(3) $ 23,937 $ 16,345 $ 12,340 $ 5,134 $ 3,580

ACTUAL
AS

ADJUSTED
AS OF AS OF

MARCH 25, MARCH 25,
2011 2011(5)

(In thousands)

Balance Sheet Data:
Cash and cash equivalents $ 856 856
Working capital $ 12,866(4) 21,373
Total assets $ 81,297 79,203
Long-term debt, net of current portion $ 81,999 31,164
Total liabilities $ 129,089 69,748
Total members�/stockholders� equity (deficit) $ (47,792) 9,455

(1) The pro forma data gives effect to the redemption of our Class A units, our conversion to a subchapter C
corporation, this offering and the use of proceeds therefrom and the incurrence of $38.3 million of borrowings
under our new senior secured credit facilities, as if they had been consummated on December 26, 2009. For a
detailed presentation of this unaudited condensed consolidated pro forma statement of operations data, including a
description of the transactions and assumptions underlying the pro forma adjustments giving rise to these results,
please see the information contained under the caption �Unaudited Pro Forma Condensed Consolidated Financial
Statements� beginning on page F-21 of this prospectus.

(2) Accreted dividends and the distribution for the final redemption of the Class A units are removed from earnings
from the net income (loss) attributable to member�s units as these distributions were not available to those
members. For more information, see Note 2 to our audited consolidated financial statements included elsewhere
in this prospectus.

(3) EBITDA represents earnings before interest, taxes, depreciation and amortization. Adjusted EBITDA represents
earnings before interest, taxes, depreciation and amortization plus adjustments (i) in each of the periods for the
gain or loss associated with the marking to market of an interest rate swap we entered into in 2005 that expired in
January 2011; (ii) in the three months ended March 25, 2011 for the gain associated with foreign exchange
contracts; (iii) in 2009 for severance costs related to our management restructuring; and (iv) in each of the periods
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other than the three months ended March 25, 2011 for a management fee paid to BGCP/DL, LLC, or BGCP, a
former member of ours, that will no longer be paid as a result of our redemption of all of our Class A units in
October 2010. We are presenting EBITDA and Adjusted EBITDA, which are not measurements determined in
accordance with U.S. generally accepted accounting principles, or GAAP, because we believe each of these
measures provides an additional metric to evaluate our operations and which we believe, when considered with
both our GAAP results and the reconciliation to net income, provides a more complete understanding of our
business than could be obtained absent this disclosure. We use EBITDA and Adjusted EBITDA, together with
financial measures prepared in accordance with GAAP, such as revenue and cash flows from operations, to assess
our historical and prospective operating performance and to enhance our understanding of our core operating
performance. Each of EBITDA and Adjusted EBITDA is presented because (i) we believe it is a useful measure
for investors to assess the operating performance of our business without the effect of non-cash depreciation and
amortization expenses and, in the case of Adjusted EBITDA, the above-described adjustments; (ii) we believe
that investors will find it useful in assessing our ability to service or incur indebtedness; and (iii) we use it
internally as a benchmark to evaluate our operating performance or compare our performance to that of our
competitors. The use of EBITDA and Adjusted EBITDA as performance measures permits a comparative
assessment of our operating performance relative to our performance based upon our GAAP results while
isolating the effects of some items that vary from period to period without any correlation to core operating
performance or that vary widely among similar companies. Companies within the foodservice distribution
industry exhibit significant variations with respect to capital structures and cost of capital (which affect interest
expense and tax rates) and differences in book depreciation of facilities and equipment (which affect relative
depreciation expense), including significant differences in the depreciable lives of similar assets among various
companies. Our management believes that both EBITDA and Adjusted EBITDA facilitate company-to-company
comparisons within our industry by eliminating some of the foregoing variations.
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Neither EBITDA nor Adjusted EBITDA is a measurement determined in accordance with GAAP and each should
not be considered in isolation or as an alternative to net income, net cash provided by operating, investing or
financing activities or other financial statement data presented as indicators of financial performance or liquidity,
each as presented in accordance with GAAP. Neither EBITDA nor Adjusted EBITDA should be considered as a
measure of discretionary cash available to us to invest in the growth of our business. EBITDA and Adjusted
EBITDA as presented may not be comparable to other similarly titled measures of other companies, and our
presentation of EBITDA and Adjusted EBITDA should not be construed as an inference that our future results will
be unaffected by unusual items.
Our management recognizes that both EBITDA and Adjusted EBITDA have limitations as analytical financial
measures, including the following:
�  neither EBITDA nor Adjusted EBITDA reflects our capital expenditures or future requirements for capital
expenditures;
�  neither EBITDA nor Adjusted EBITDA reflects the interest expense, or the cash requirements necessary to
service interest or principal payments, associated with our indebtedness;
�  neither EBITDA nor Adjusted EBITDA reflects depreciation and amortization, which are non-cash charges,
although the assets being depreciated and amortized will likely have to be replaced in the future, nor does
EBITDA or Adjusted EBITDA reflect any cash requirements for such replacements; and
�  neither EBITDA nor Adjusted EBITDA reflects changes in, or cash requirements for, our working capital needs.

A reconciliation of EBITDA and Adjusted EBITDA to net income is provided below.

FISCAL YEAR ENDED
THREE MONTHS

ENDED
DECEMBER 24,DECEMBER 25, DECEMBER 26, MARCH 25, MARCH 26,

2010 2009 2008 2011 2010
(In thousands)

Net income $ 15,874 $ 8,961 $ 2,196 $ 1,020 $ 1,536
Interest expense 4,041 2,815 3,238 3,450 627
Depreciation and amortization 2,103 1,917 1,985 388 463
Provision for income taxes 2,567 2,213 3,450 667 1,050

EBITDA $ 24,585 $ 15,906 $ 10,869 $ 5,525 $ 3,676
Adjustments:
(Gain)/loss on fluctuation of
interest rate swap (a) (910) (658) 1,118 (81) (183)
(Gain)/loss on the marking to
market of foreign exchange
contracts (b) � � � (310) �
Management severance costs (c) � 745 � � �
BGCP annual management fee (d) 262 352 353 � 87

Adjusted EBITDA $ 23,937 $ 16,345 $ 12,340 $ 5,134 $ 3,580

(a)
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Represents the gain or loss we experienced on our interest rate swap in each period. When we entered into our
interest rate swap in 2005, we did not elect to account for it under hedge accounting rules. As such, the
mark-to-market movement of the swap is recorded through our statement of operations. This interest rate swap
expired in January 2011.

(b) Represents the unrealized gain we experienced on our Eurodollar collar we entered into in the first quarter of
2011 as a hedge against imported products denominated, and paid for, in Euros.

(c) Represents cash severance payments to individuals in connection with our 2009 management restructuring.
(d) Represents the annual management fee we paid to BGCP in the respective periods. We redeemed all of our

Class A units owned by BGCP in October 2010.

(4) Working capital is defined as the difference between current assets and current liabilities. At March 25, 2011, the
then-outstanding balance under our senior secured revolving credit facility of $9.7 million was included within the
current portion of long-term debt.

(5) Gives effect to (i) the reorganization transaction that is expected to occur prior to the effectiveness of this
registration statement, (ii) this offering and (iii) the application of the net proceeds of this offering as described
under the caption �Use of Proceeds� and $37.2 million of borrowings under our new senior secured credit facilities.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should consider carefully the following risk factors
and the other information in this prospectus, including our consolidated financial statements and related notes to
those statements, before you decide to invest in our common stock. If any of the following risks actually occur, our
business, financial condition or results of operations could be adversely affected. As a result, the trading price of our
common stock could decline and you could lose part or all of your investment.

Risks Relating to Our Business and Industry

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-driven independent restaurants, fine dining establishments, country clubs,
hotels, caterers and specialty food stores, our business is exposed to reductions in disposable income levels and
discretionary consumer spending. The recent recession, coupled with high unemployment rates, reduced home values,
increases in home foreclosures, investment losses, personal bankruptcies, reduced access to credit and reduced
consumer confidence, has adversely impacted consumers� ability and willingness to spend discretionary dollars.
Economic conditions may remain volatile and may continue to repress consumer confidence and discretionary
spending for the near term. If the weak economy continues for a prolonged period of time or worsens, consumers may
choose to spend discretionary dollars less frequently which could result in a decline in consumers� purchases of
food-away-from-home, particularly in more expensive restaurants, and, consequently, the businesses of our customers
by, among other things, reducing the frequency with which our customers� customers choose to dine out or the amount
they spend on meals while dining out. If our customers� sales decrease, our profitability could decline as we spread
fixed costs across a lower volume of sales. Moreover, we believe that, if the current negative economic conditions
persist for an extended period of time or become more pervasive, consumers might ultimately make long-lasting
changes to their discretionary spending behavior, including dining out less frequently on a permanent basis.
Accordingly, adverse changes to consumer preferences or consumer discretionary spending, each of which could be
affected by many different factors which are out of our control, could harm our business, financial condition or results
of operations. Our continued success will depend in part upon our ability to anticipate, identify and respond to
changing economic and other conditions and the impact that they may have on discretionary 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 dependent upon, among other things, our ability to anticipate and react to
any interruptions in our distribution network and changes to food costs and availability. We obtain a significant
portion of our specialty food products from local, regional, national and international third-party suppliers. We
generally do not enter into long-term contracts with our suppliers whereby they would be committed to provide
products to us for any appreciable duration of time. Although our purchasing volume can provide leverage when
dealing with suppliers, particularly smaller suppliers for whom we may be their largest customer, suppliers may not
provide or may be unable to provide the specialty food products we need in the quantities and at the times and prices
we request. Failure to identify an alternate source of supply for these items or comparable products that meet our
customers� expectations may result in significant cost increases. Additionally, weather, governmental regulation,
availability and seasonality may affect our food costs or cause a disruption in the quantity of our supply. For example,
weather patterns in recent years have resulted in lower than normal levels of rainfall in key agricultural states such as
California, impacting the price of water and the corresponding prices of food products grown in states facing drought
conditions. Additionally, the route-to-market for some of the products we sell, such as baking chocolate, depends
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upon the stability of political climates in developing nations, such as the Ivory Coast. In such countries, political and
social unrest may cause the prices for these products to rise to levels beyond those that our customers are willing to
pay, if the product is available at all. If we are unable to obtain these products, our customers may seek a different
supplier for these, or other, products which could negatively impact our business, financial condition or results of
operations.

We do not currently use financial instruments to hedge our risk exposure to market fluctuations in the price of food
products. Similarly, our suppliers may also be affected by higher costs to source or produce and transport food
products, as well as by other related expenses that they pass through to their customers, which could result in higher
costs for the specialty food products they supply to us. Our inability to anticipate and react to changing food
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costs through our sourcing and purchasing practices in the future could therefore negatively impact our business,
financial condition or results of operations.

We are also subject to material supply chain interruptions based upon conditions outside of our control. These
interruptions could include work slowdowns, work interruptions, strikes or other adverse employment actions taken
by employees of suppliers, short-term weather conditions or more prolonged climate change, crop conditions, product
recalls, water shortages, transportation interruptions within our distribution channels, unavailability of fuel or
increases in fuel costs, competitive demands and natural disasters or other catastrophic events, such as food-borne
illnesses or bioterrorism. The efficiency and effectiveness of our distribution network is dependent upon our suppliers�
ability to consistently deliver the specialty food products we need in the quantities and at the times and prices we
request. Accordingly, if we are unable to obtain the specialty food products that comprise our product portfolio in a
timely manner as a result of any of the foregoing factors or otherwise, we may be unable to fulfill our obligations to
customers who may, as a result of any such failure, resort to other distributors for their food product needs.

Our business is a low-margin business and our profit margins may be sensitive to inflationary and deflationary
pressures.
We operate within a segment of the foodservice distribution industry, which is an industry characterized by a high
volume of sales with relatively low profit margins. Although our profit margins are typically higher than more
traditional broadline foodservice distributors, they are still relatively low compared to other industries� profit margins.
Most of our sales are at prices that are based upon product cost plus a percentage markup. As a result, volatile food
costs have a direct impact upon our profitability. Prolonged periods of product cost inflation may have a negative
impact on our profit margins and results of operations to the extent we are unable to pass on all or a portion of such
product cost increases to our customers. In addition, product cost inflation may negatively impact consumer
discretionary spending decisions within our customers� establishments, which could adversely impact our sales.
Conversely, because most of our sales are at prices that are based upon product cost plus a percentage markup, our
profit levels may be negatively impacted during periods of product cost deflation even though our gross profit as a
percentage of sales may remain relatively constant. To compensate for lower gross margins, we, in turn, must reduce
the expenses that we incur to service our customers. Our inability to effectively price our specialty food products, to
quickly respond to inflationary and deflationary cost pressures and to reduce our expenses could have a material
adverse impact on our business, financial condition or results of operations.

Group purchasing organizations may become more active in our industry and increase their efforts to add our
customers as members of these organizations.
Some of our customers, including a majority of our hotel customers, purchase their products from us through group
purchasing organizations. These organizations have increased their efforts to aggregate the purchasing power of
smaller, independent restaurants in an effort to lower the prices paid by these customers on their foodservice orders,
and we have experienced some pricing pressure from these purchasers. If these group purchasing organizations are
able to add a significant number of our customers as members, we may be forced to lower the prices we charge these
customers in order to retain the business, which would negatively affect our business, financial condition or results of
operations. Additionally, if we were unable or unwilling to lower the prices we charge for our products to a level that
was satisfactory to the group purchasing organization, we may lose the business of those of our customers that are
members of these organizations, which would negatively impact our business, financial condition or results of
operations.

Because our foodservice distribution operations are concentrated principally in six culinary markets, we are
susceptible to economic and other developments, including adverse weather conditions, in these areas.
Our financial condition and results of operations are highly dependent upon the local economies of the six culinary
markets in which we distribute our specialty food products. In recent years, certain of these markets have been more
negatively impacted by the overall economic crisis, including experiencing higher unemployment rates and weaker
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housing market conditions, than other areas of the United States. Moreover, sales of our specialty products in our
New York market, which we define as our operations on the East Coast of the United States spanning from Boston to
Atlantic City, accounted for approximately 65% of our net revenues in our fiscal year ended 2010. We are therefore
particularly exposed to downturns in this regional economy. Any further deterioration in the economic conditions of
these markets generally, or in the local economy of the New York metropolitan area, specifically, could affect our
business, financial condition or results of operations in a materially adverse manner.

In addition, given our geographic concentrations, other regional occurrences such as adverse weather conditions,
terrorist attacks and other catastrophic events could have a material adverse effect on our business, financial condition
or results of operations. Adverse weather conditions can significantly impact our ability to profitably and
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efficiently conduct our operations and, in severe cases, could result in our trucks being unable to make deliveries or
cause the temporary closure or the destruction of one or more of our distribution centers. Our operations and/or
distribution centers which are located in (i) New York City and Washington D.C. are particularly susceptible to
significant amounts of snowfall and ice, (ii) Miami are particularly susceptible to hurricanes and (iii) Los Angeles and
San Francisco are particularly susceptible to earthquakes and mudslides. Additionally, due to their prominence as,
among other characteristics, densely-populated major metropolitan cities and as international hubs for intermodal
transportation, each of our six markets is a known target for terrorist activity and other catastrophic events. If our
operations are significantly disrupted or if any one or more of our distribution centers is temporarily closed or
destroyed for any of the foregoing reasons, our business, financial condition or results of operations may be materially
adversely affected. In anticipation of any such adverse weather conditions, terrorist attacks, man-made disasters or
other unforeseen regional occurrences, we have implemented a disaster recovery plan. Should any of these events
occur, if we are unable to execute our disaster recovery plan, we may experience failures or delays in the recovery of
critical data, delayed reporting and compliance with governmental entities, inability to perform necessary corporate
functions and other breakdowns in normal operating procedures that could have a material adverse effect on our
business and create exposure to administrative 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 reputation for the breadth and depth of our product portfolio and the brands we
carry and that we must protect and grow their value to be successful in the future. Any incident that erodes consumer
confidence in or affinity for our specialty food products or brands, whether or not justified, could significantly reduce
their respective values and damage our business. If our customers perceive or experience a reduction in the quality or
selection of our products and brands or our customer service, or in any way believe that we failed to deliver a
consistently positive experience, our business, financial condition or results of operations may be affected in a
materially adverse manner.

A specialty foods distribution business such as ours can be adversely affected by negative publicity or news reports,
whether or not accurate, regarding food quality issues, public health concerns, illness, safety, injury or government or
industry findings concerning our products or others across the food distribution industry. Although we have taken
steps to mitigate food quality, public health and other foodservice-related risks, these types of health concerns or
negative publicity cannot be completely eliminated or mitigated and may harm our results of operations and damage
the reputation of, or result in a lack of acceptance of, our products or the brands we carry.

In addition, our ability to successfully penetrate new markets may be adversely affected by a lack of awareness or
acceptance of our product portfolio or our brands in these new markets. To the extent we are unable to foster name
recognition and affinity for our products and brands in new markets, we may not be able to penetrate these markets as
anticipated, and, consequently, our growth may 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 individual purchase orders, as we generally do not enter into long-term
agreements with our customers for the purchase of our products. Because our customers are generally not obligated to
continue purchasing products from us, we cannot assure you that the volume and/or number of our customers�
purchase orders will remain constant or increase or that we will be able to maintain or add to our existing customer
base. Significant decreases in the volume and/or number of our customers� purchase orders or our inability to retain or
grow our current customer base may have a material adverse effect on our business, financial 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 experience
increases in such losses in the future if our customers are unable to pay their debts to us in a timely manner or at
all.
Certain of our customers have experienced bankruptcy, insolvency and/or an inability to pay their debts to us as they
come due. If our customers suffer significant financial difficulties or bankruptcies, they may be unable to pay their
debts to us in a timely manner or at all. It is possible that our customers may contest their obligations to pay us under
bankruptcy laws or otherwise. Even if our customers do not contest their obligations to pay us, if our customers are
unable to pay their debts to us in a timely manner, it could adversely impact our ability to collect accounts receivable
and may require that we take larger provisions for bad debt expense. Moreover, we may have to negotiate significant
discounts and/or extended financing terms with these customers in such a situation in an attempt to secure payment for
outstanding debts. Accordingly, if we are unable to collect upon our accounts receivable as they come due in an
efficient and timely manner, our business, financial condition or results of
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operations may be materially and adversely affected. During periods of economic weakness, like those we have been
experiencing, small to medium-sized businesses, like many of our independent restaurant and fine dining
establishment customers, may be impacted more severely and more quickly than larger businesses. Consequently, the
ability of such businesses to repay their obligations to us may deteriorate, and in some cases this deterioration may
occur quickly, which could adversely impact our business, financial condition or 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, we face an inherent risk of exposure to product liability claims if the
products we sell cause injury or illness. We may be subject to liability, which could be substantial, because of actual
or alleged contamination in products sold by us, including products sold by companies before we acquired them. We
have, and the companies we have acquired have had, liability insurance with respect to product liability claims. This
insurance may not continue to be available at a reasonable cost or at all, and it may not be adequate to cover product
liability claims against us or against any of the companies we have acquired. We generally seek contractual
indemnification from manufacturers, but any such indemnification is limited, as a practical matter, to the
creditworthiness of the indemnifying party. If we or any of our acquired companies do not have adequate insurance or
contractual indemnification available, product liability claims and costs associated with product recalls, including a
loss of business, could have a material adverse effect on our business, financial condition or results of operations.

Increased fuel costs may have a materially adverse effect on our business, financial condition or results of
operations.
Increased fuel costs may have a negative impact on our business, financial condition or results of operations. The high
cost of diesel fuel can increase the price we pay for products as well as the costs we incur to distribute products to our
customers. These factors, in turn, may negatively impact our net sales, margins, operating expenses and operating
results. Although we have been able to pass along a portion of increased fuel costs to our customers in the past, there
is no guarantee we can do so again if another period of high fuel costs occurs. In recent months, fuel costs have
increased, and remained higher than historical levels, as a result of, among other things, political turmoil in the Middle
East and North Africa. If fuel costs continue to increase in the future, we may experience difficulties in passing all or a
portion of these costs along to our customers, which may have a negative impact on our business, financial condition
or results of operations.

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 changes in consumer eating habits which could materially and adversely
affect our business, financial condition or results of operations.
Consumer eating habits may impact our business as a result of changes in attitudes regarding diet and health or new
information regarding the health effects of consuming the specialty food products we distribute. If consumer eating
habits change significantly, we may be required to modify or discontinue sales of certain items in our product
portfolio, and we may experience higher costs associated with the implementation of those changes. Additionally,
changes in consumer eating habits may result in the enactment of laws and regulations that impact the ingredients and
nutritional content of our specialty food products, or laws and regulations requiring us to disclose the nutritional
content of our specialty food products. Compliance with these laws and regulations, as well as others regarding the
ingredients and nutritional content of our specialty food products, may be costly and time-consuming. We cannot
make any assurances regarding our ability to effectively respond to changes in consumer health perceptions or
resulting new laws or regulations or to 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 highly fragmented and competitive, and our future success will be largely
dependent upon our ability to profitably meet our customers� needs for certain gourmet foods and ingredients, varying
drop sizes, high service levels and timely delivery. We compete with numerous smaller distributors on a local level as
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well as with a limited number of larger, traditional broadline foodservice distributors. We cannot assure you that our
current or potential competitors will not provide specialty food products and ingredients or services that are
comparable or superior to those provided by us or adapt more quickly than we do to evolving culinary trends or
changing market requirements. It is also possible that alliances among competitors may develop and rapidly acquire
significant market share. Accordingly, we cannot assure you that we will be able to compete effectively against
current and future competitors, and increased competition may result in price reductions, reduced gross margins and
loss of market share, any of which could materially adversely affect our business, financial condition or results of
operations.
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A significant portion of our future growth is dependent upon our ability to expand our operations in our existing
markets and to penetrate new markets through acquisitions.
We intend to expand our presence in our existing markets by adding to our existing customer base through the
expansion of our product portfolio and the increase in the volume and/or number of purchase orders from our existing
customers. We cannot assure you, however, that we will be able to continue to successfully expand or acquire critical
market presence in our existing markets, as we may not successfully market our specialty food products and brands or
may encounter larger and/or more well-established competitors with substantially greater financial resources.
Moreover, competitive circumstances and consumer characteristics in new segments of existing markets may differ
substantially from those in the segments in which we have substantial experience. If we are unable to expand in
existing markets, our ability to increase our revenues and profitability may be affected in a material and adverse
manner.

We also regularly evaluate opportunities to acquire other companies. To the extent our future growth includes
acquisitions, we cannot assure you that we will successfully identify suitable acquisition candidates, consummate such
potential acquisitions, effectively and efficiently integrate any acquired entities or successfully expand into new
markets as a result of our acquisitions. We believe that there are risks related to acquiring companies, including
overpaying for acquisitions, losing key employees of acquired companies and failing to achieve potential synergies.
Additionally, our business could be adversely affected if we are unable to integrate the companies acquired in our
acquisitions and mergers.

A significant portion of our past growth has been achieved through acquisitions of, or mergers with, other distributors
of specialty food products. Our future acquisitions, such as our recently completed acquisition of certain of the assets
of Harry Wils & Co., if any, may have a material adverse effect on our results of operations, particularly in periods
immediately following the consummation of those transactions while the operations of the acquired business are being
integrated with our operations. Achieving the benefits of acquisitions depends on timely, efficient and successful
execution of a number of post-acquisition events, including successful integration of the acquired entity. Integration
requires, among other things:

�  maintaining the existing customer base;
�  optimizing delivery routes;
�  coordinating administrative, distribution and finance functions; and
�  integrating management information systems and personnel.

The integration process could divert the attention of management, and any difficulties or problems encountered in the
transition process could have a material adverse effect on our business, financial condition or results of operations. In
particular, the integration process may temporarily redirect resources previously focused on reducing product cost,
resulting in lower gross profits in relation to sales. In addition, the process of combining companies could cause the
interruption of, or a loss of momentum in, the activities of the respective businesses, which could have an adverse
effect on their combined operations.

In connection with our acquisition of businesses in the future, if any, we may decide to consolidate the operations of
any acquired business with our existing operations, as we have done with the operations of Harry Wils & Co., or make
other changes with respect to the acquired business, which could result in special charges or other expenses. Our
results of operations also may be adversely affected by expenses we incur in making acquisitions, by amortization of
acquisition-related intangible assets with definite lives and by additional depreciation attributable to acquired assets.
Any of the businesses we acquire may also have liabilities or adverse operating issues, including some that we fail to
discover before the acquisition, and our indemnity for such liabilities typically has been limited and may, with respect
to future acquisitions, also be limited. Additionally, our ability to make any future acquisitions may depend upon
obtaining additional financing or the consents of our lenders. We may not be able to obtain this additional financing or
these consents on acceptable terms or at all. To the extent we seek to acquire other businesses in exchange for our
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common stock, fluctuations in our stock price could have a material adverse effect on our ability to complete
acquisitions.

We may have difficulty managing and facilitating our future growth.
At times since our inception, we have rapidly expanded our operations through organic growth, acquisitions or
otherwise. This growth has placed and will continue to place significant demands upon our administrative, operational
and financial resources. This growth, however, may not continue. To the extent that our customer base
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and our distribution networks continue to grow, this future growth may be limited by our inability to acquire new
distribution facilities or expand our existing distribution facilities, make acquisitions, successfully integrate acquired
entities, implement information systems initiatives or adequately manage our personnel.

Further, our future growth may be limited in part by the size and location of our distribution centers. As we near
maximum utilization of a given facility, our operations may be constrained and inefficiencies may be created, which
could adversely affect our results of operations unless the facility is expanded, volume is shifted to another facility or
additional processing capacity is added. Conversely, as we add additional facilities or expand existing operations or
facilities, excess capacity may be created. Any excess capacity may also create inefficiencies and adversely affect our
results of operations. We cannot assure you that we will be able to successfully expand our existing distribution
facilities or open new distribution facilities in new or existing markets as needed to facilitate growth.

Even if we are able to expand our distribution network, our ability to compete effectively and to manage future
growth, if any, will depend on our ability to continue to implement and improve operational, financial and
management information systems on a timely basis and to expand, train, motivate and manage our employees. We
cannot assure you that our existing personnel, systems, procedures and controls will be adequate to support the future
growth of our operations. Accordingly, our inability to manage our growth effectively could have a material adverse
effect on our business, financial condition or results of operations.

Our substantial indebtedness may limit our ability to invest in the ongoing needs of our business.
We have a substantial amount of indebtedness. On an as adjusted basis after giving effect to this offering, assuming an
initial public offering price of $15.00 per share, which is the midpoint of the range on the cover of this prospectus, and
the use of the offering proceeds as described under �Use of Proceeds,� as well as our entry into our new senior secured
credit facilities, as of March 25, 2011, we would have had approximately $37.2 million of total indebtedness. In
particular, we expect to have approximately $30.0 million and $7.2 million of outstanding indebtedness under our new
senior secured term loan facility and new senior secured revolving credit facility, respectively, following the
consummation of this offering. See �Use of Proceeds� and �Description of Our Indebtedness.�

Our current indebtedness and expected future indebtedness following the consummation of this offering could have
important consequences to you. For example, our current indebtedness:

�  requires us to utilize a substantial portion of our cash flows from operations to make payments on our
indebtedness, reducing the availability of our cash flows to fund working capital, capital expenditures,
development activity and other general corporate purposes;

�  increases our vulnerability to adverse general economic or industry conditions;
�  limits our flexibility in planning for, or reacting to, changes in our business or the industries in which we

operate;
�  makes us more vulnerable to increases in interest rates, as borrowings under our new senior secured revolving

credit facility are expected to be at variable rates;
�  limits our ability to obtain additional financing in the future for working capital or other purposes, including to

finance acquisitions; and
�  places us at a competitive disadvantage compared to our competitors that have less indebtedness.

We expect that the terms of our new senior secured credit facilities that we intend to enter into simultaneously with
the consummation of this offering will have many of the same consequences on us and our stockholders. If, following
the consummation of this offering, our earnings are insufficient, we will need to raise additional capital to pay our
indebtedness as it comes due. If we are unable to obtain funds necessary to make required payments or if we fail to
comply with the various requirements of our new senior secured credit facilities we would be in default, which would
permit the holders of our indebtedness to accelerate the maturity of the indebtedness and could cause defaults under
any indebtedness we may incur in the future. Any default under our indebtedness would have a material adverse effect
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becomes due, we may become insolvent and be unable to continue operations.

Although the agreements governing our new senior secured credit facilities will contain restrictions on the incurrence
of additional indebtedness, these restrictions are subject to a number of qualifications and exceptions,
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and the indebtedness incurred in compliance with these restrictions could be substantial. Also, these restrictions do not
prevent us from incurring obligations that do not constitute indebtedness.

The agreements governing our new senior secured credit facilities we expect to enter into in conjunction with the
consummation of this offering are expected to require us to maintain fixed charge coverage ratios and leverage ratios
which become more restrictive over time. Our ability to comply with these ratios in the future may be affected by
events beyond our control, and our inability to comply with the required financial ratios could result in a default under
our new senior secured credit facilities. In the event of any default, the lenders under our new senior secured credit
facilities could elect to terminate lending commitments and declare all borrowings outstanding, together with accrued
and unpaid interest and other fees, to be immediately due and payable.

See �Description of Our Indebtedness,� �Management�s Discussion and Analysis of Financial Condition and Results of
Operations � Liquidity and Capital Resources.�

We may be unable to obtain debt or other financing on favorable terms or at all.
There are inherent risks in our ability to borrow debt capital. Our lenders, including the lenders participating in our
new senior secured credit facilities, may have suffered losses related to their lending and other financial relationships,
especially because of the general weakening of the national economy over the past three years, increased financial
instability of many borrowers and the declining value of their assets. As a result, lenders may become insolvent or
tighten their lending standards, which could make it more difficult for us to borrow under our new senior secured
revolving credit facility or term loan facility, refinance our existing indebtedness or obtain other financing on
favorable terms or at all. Our access to funds under our new senior secured credit facilities is dependent upon the
ability of our lenders to meet their funding commitments. Our financial condition and results of operations would be
adversely affected in a material manner if we were unable to draw funds under our new senior secured revolving
credit facility because of a lender default or if we had to obtain other cost-effective financing.

Longer term disruptions in the capital and credit markets as a result of uncertainty, changing or increased regulation,
reduced alternatives or failures of significant financial institutions could adversely affect our access to liquidity
needed for our business. Any disruption could require us to take measures to conserve cash until the markets stabilize
or until alternative credit arrangements or other funding for our business can be arranged. Such measures could
include deferring capital expenditures (including our entry into new markets, including through acquisitions) and
reducing or eliminating other discretionary uses of cash.

Information 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 infrastructure across our operations. Our operations depend upon our
ability to protect our computer equipment and systems against damage from physical theft, fire, power loss,
telecommunications failure or other catastrophic events, as well as from internal and external security breaches,
viruses, worms and other disruptive problems. Any damage or failure of our computer systems or network
infrastructure that causes an interruption in our operations could have a material adverse effect on our business,
financial condition or results of operations. Although we employ both internal resources and external consultants to
conduct auditing and testing for weaknesses in our systems, controls, firewalls and encryption and intend to maintain
and upgrade our security technology and operational procedures to prevent such damage, breaches or other disruptive
problems, there can be no assurance that these security measures will be successful.

Our recent investments in information technology may not produce the benefits that we anticipate.
In an attempt to reduce our operating expenses, increase our operational efficiencies and boost our gross margins, we
have aggressively invested in the development and implementation of new information technology. We may not be
able to implement these technological changes in the time frame we have planned, and any delays in implementation
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could negatively impact our business, financial condition or results of operations. In addition, the costs to make these
changes may exceed our estimates and will likely exceed any benefits that we realize during the early stages of
implementation. Even if we are able to implement the changes as planned, and within our cost estimates, we may not
be able achieve the expected efficiencies and cost savings from this investment which could have an adverse effect on
our business, financial condition or results of operations.
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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 successfully depends in part upon our ability to further build brand
recognition, including for our proprietary products, using our trademarks, service marks and other proprietary
intellectual property, including our names and logos. We have registered or applied to register a number of our
trademarks. We cannot assure you that our trademark applications will be approved. Third parties may also oppose
our trademark applications, or otherwise challenge our use of the trademarks. In the event that our trademarks are
successfully challenged, we could be forced to rebrand our goods and services, which could result in loss of brand
recognition and could require us to devote resources to advertising and marketing new brands. If our efforts to
register, maintain and protect our intellectual property are inadequate, or if any third party misappropriates, dilutes or
infringes upon our intellectual property, the value of our brands may be harmed, which could have a material adverse
effect on our business, financial condition or results of operations and might prevent our brands from achieving or
maintaining market acceptance.

We may also face the risk of claims that we have infringed third parties� intellectual property rights. If third parties
claim that we have infringed or are infringing upon their intellectual property rights, our operating profits could be
affected in a materially adverse manner. Any claims of intellectual property infringement, even those without merit,
could be expensive and time consuming to defend, require us to rebrand our services, if feasible, divert management�s
attention and resources or require us to enter into royalty or licensing agreements in order to obtain the right to use a
third party�s intellectual property. Any royalty or licensing agreements, if required, may not be available to us on
acceptable terms or at all. A successful claim of infringement against us could result in our being required to pay
significant damages, enter into costly license or royalty agreements, or stop the sale of certain products or services,
any of which could have a negative impact on our business, financial condition or results of operations and could
harm our future 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 depends upon the continued contributions of our founders and key
employees, both individually and as a group. Our future performance will substantially depend upon our ability to
motivate and retain Christopher Pappas, our chairman, president and chief executive officer, John Pappas, our vice
chairman, James Wagner, our chief operating officer and Kenneth Clark, our chief financial officer, as well as certain
other senior key employees. The loss of the services of any of our founders or key employees could have a material
adverse effect on our business, financial condition or results of operations. We have no reason to believe that we will
lose the services of any of these individuals in the foreseeable future; however, we currently have no effective
replacement for any of these individuals due to their experience, reputation in the foodservice distribution industry 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.
We believe that our insurance coverage is customary for businesses of our size and type. However, there are types of
losses we may incur that cannot be insured against or that we believe are not commercially reasonable to insure. These
losses, should they occur, could have a material and adverse effect on our business, financial condition or results of
operations. In addition, the cost of workers� compensation insurance, general liability insurance and directors and
officers� liability insurance fluctuates based upon our historical trends, market conditions and availability. Because our
operations principally are centered in large, metropolitan areas, our insurance costs are higher than if our operations
and facilities were based in more rural markets. Additionally, health insurance costs in general have risen significantly
over the past few years and are expected to continue to increase in 2011. These increases, as well as recently-enacted
federal legislation requiring employers to provide specified levels of health insurance to all employees, could have a
negative impact upon our business, financial condition or results of operations, and there can be no assurance that we
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will be able to successfully offset the effect of such increases with plan modifications and cost control measures,
additional operating efficiencies or the pass-through of such increased costs to our customers.

Increases in 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. Because our labor costs are, as a percentage of revenues, higher than
other industries, we may be significantly harmed by labor cost increases.
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Our operations are highly dependent upon our experienced and sophisticated sales professionals. Qualified individuals
have historically been in short supply and an inability to attract and retain them may limit our ability to expand our
operations in existing markets as well as to penetrate new markets. We can make no assurances that we will be able to
attract and retain qualified individuals in the future. Additionally, the cost of attracting and retaining qualified
individuals may be higher than we currently anticipate, and as a result, our profitability could decline. We are subject
to the risk of employment-related litigation at both the state and federal levels, including claims styled as class action
lawsuits, which are more costly to defend. Also, some employment-related claims in the area of wage and hour
disputes are not insurable risks.

Despite our efforts to control costs while still providing competitive health care benefits to our staff members,
significant increases in health care costs continue to occur, and we can provide no assurance that our cost containment
efforts in this area will be effective. Further, we are continuing to assess the impact of recently-adopted federal health
care legislation on our health care benefit costs, and significant increases in such costs could adversely impact our
operating results. There is no assurance that we will be able to pass through the costs of such legislation in a manner
that will not adversely impact our operating results.

In addition, many of our delivery and warehouse personnel are hourly workers subject to various minimum wage
requirements. Mandated increases in minimum wage levels have recently been and continue to be proposed and
implemented at both federal and state government levels. Minimum wage increases may increase our labor costs or
effective tax rate.

We are also subject to the regulations of the U.S. Citizenship and Immigration Services and U.S. Customs and
Immigration Enforcement. Our failure to comply with federal and state labor laws and regulations, or our employees�
failure to meet federal citizenship or residency requirements, could result in a disruption in our work force, sanctions
or fines against us and adverse publicity.

Further, potential changes in labor legislation, including the Employee Free Choice Act, or EFCA, could result in
portions of our workforce, such as our delivery personnel, being subjected to greater organized labor influence. The
EFCA could impact the nature of labor relations in the United States and how union elections and contract
negotiations are conducted. The EFCA aims to facilitate unionization, and employers of unionized employees may
face mandatory, binding arbitration of labor scheduling, costs and standards, which could increase the costs of doing
business. Although we do not currently have any unionized employees, EFCA or similar labor legislation could have
an adverse effect on our business, financial condition or results of operations by imposing requirements that could
potentially increase costs and reduce our operating flexibility.

We are subject to significant governmental regulation.
Our business is highly regulated at the federal, state and local levels, and our specialty food products and distribution
operations require various licenses, permits and approvals. For example:

�  the products we distribute in the United States are subject to regulation and inspection by the U.S. Food and
Drug Administration, or FDA, and the U.S. Department of Agriculture, or USDA;

�  our warehouse, distribution facilities and operations also are subject to regulation and inspection by the FDA,
the USDA and state health authorities; and

�  our U.S. trucking operations are regulated by the U.S. Department of Transportation and the U.S. Federal
Highway Administration.

Our suppliers are also subject to similar regulatory requirements and oversight. The failure to comply with applicable
regulatory requirements could result in civil or criminal fines or penalties, product recalls, closure of facilities or
operations, the loss or revocation of any existing licenses, permits or approvals or the failure to obtain additional
licenses, permits or approvals in new jurisdictions where we intend to do business, any of which could have a material
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In addition, as a distributor of specialty food products, we are subject to increasing governmental scrutiny of and
public awareness regarding food safety and the sale, packaging and marketing of natural and organic products.
Compliance with these laws may impose a significant burden upon our operations. If we were to distribute foods that
are or are perceived to be contaminated, or otherwise not in compliance with applicable laws, any resulting product
recalls could have a material adverse effect on our business, financial condition or results of operations. In
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January 2011, President Obama signed into law the FDA Food Safety Modernization Act, which greatly expands the
FDA�s authority over food safety, including giving the FDA power to order the recall of unsafe foods, increase
inspections at food processing facilities, issue regulations regarding the sanitary transportation of food, enhance
tracking and tracing requirements and order the detention of food that it has �reason to believe� is adulterated or
misbranded, among other provisions. If funding for this legislation is appropriated, we cannot assure you that it will
not impact our industry, including suppliers of the products we sell, many of whom are small-scale producers who
may be unable or unwilling to bear the expected increases in costs of compliance and as a result cease operations or
seek to pass along these costs to us.

Additionally, concern over climate change, including the impact of global warming, has led to significant U.S. and
international legislative and regulatory efforts to limit greenhouse gas, or GHG, emissions. Increased regulation
regarding GHG emissions, especially diesel engine emissions, could impose substantial costs upon us. These costs
include an increase in the cost of the fuel and other energy we purchase and capital costs associated with updating or
replacing our vehicles prematurely.

Until the timing, scope and extent of such regulation becomes known, we cannot predict its effect on our business,
financial condition or results of operations. It is reasonably possible, however, that such regulation could impose
material costs on us which we may be unable to pass on to our customers.

We will incur increased costs and obligations as a result of being a public company.
As a public company, we will incur significant legal, accounting, insurance and other expenses that we have not
incurred as a private company, including costs associated with public company reporting requirements. We also will
incur costs associated with complying with the requirements of the Sarbanes-Oxley Act of 2002 and related rules
implemented by the SEC and The NASDAQ Stock Market. The expenses incurred by public companies generally for
reporting and corporate governance purposes have been increasing. We expect these rules and regulations to increase
our legal and financial compliance costs and to make certain activities more time-consuming and costly, although we
are currently unable to estimate these costs with any degree of certainty. These laws and regulations could also make
it more difficult or costly for us to obtain certain types of insurance, including director and officer liability insurance,
and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the
same or similar coverage. These laws and regulations could also make it more difficult for us to attract and retain
qualified persons to serve on our board of directors, our board committees or as our executive officers. Furthermore, if
we are unable to satisfy our obligations as a public company, we could be subject to delisting of our common stock,
fines, sanctions and other regulatory action and potentially civil litigation.

Compliance with Section 404 of the Sarbanes-Oxley Act of 2002 will require 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 Sarbanes-Oxley Act of 2002, or Section 404, we will be required to furnish a report by
our management on, and by our independent registered public accounting firm attesting to, the effectiveness of our
internal control over financial reporting. We have not been subject to these requirements in the past. The internal
control report must contain (i) a statement of management�s responsibility for establishing and maintaining adequate
internal control over financial reporting, (ii) a statement identifying the framework used by management to conduct
the required evaluation of the effectiveness of our internal control over financial reporting, (iii) management�s
assessment of the effectiveness of our internal control over financial reporting as of the end of our most recent fiscal
year, including a statement as to whether or not internal control over financial reporting is effective, and (iv) a
statement that our independent registered public accounting firm has issued an attestation report on internal control
over financial reporting.
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To achieve compliance with Section 404 within the prescribed period, we will be engaged in a process to document
and evaluate our internal control over financial reporting, which is both costly and challenging. In this regard, we will
need to continue to dedicate internal resources, hire additional employees for our finance and audit functions, engage
outside consultants and adopt a detailed work plan to (i) assess and document the adequacy of internal control over
financial reporting, (ii) continue steps to improve control processes where appropriate, (iii) validate through testing
that controls are functioning as documented, and (iv) implement a continuous reporting and improvement process for
internal control over financial reporting. In addition, in connection with the attestation process by our independent
registered public accounting firm, we may encounter problems or delays in completing the implementation of any
required improvements and receiving a favorable attestation. If we cannot favorably

21

Edgar Filing: Chefs' Warehouse Holdings, LLC - Form S-1/A

Table of Contents 51



Table of Contents

assess the effectiveness of our internal control over financial reporting, or if our independent registered public
accounting firm is unable to provide an unqualified attestation report on our internal controls, investors could lose
confidence 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 taxes in the United States. Although we believe that our tax estimates are
reasonable, if the Internal Revenue Service, or IRS, or any other taxing authority disagrees with the positions we have
taken on our tax returns, we could face additional tax liability, including interest and penalties. If material, payment of
such additional amounts upon final adjudication of any disputes could have a material impact upon our business,
financial condition or results of operations. In addition, complying with new tax rules, laws or regulations could
impact our business, financial condition or results of operations, and increases to federal or state statutory tax rates
and other changes in tax laws, rules or regulations may increase our effective tax rate. Any increase in our effective
tax rate could have a material impact on our business, financial condition or results of operations.

Risks Relating to this Offering

The price of our common stock may be volatile and you could lose all or part of your investment.
Volatility in the market price of our common stock may prevent you from being able to sell your shares at or above
the price you paid for your shares in this offering. The market price of our common stock could fluctuate significantly
for various reasons, which include, but are not limited to:

�  our quarterly or annual earnings or those of other companies in the foodservice distribution industry;
�  changes in laws or regulations, or new interpretations or applications of laws and regulations, that are

applicable to our business;
�  the public�s reaction to our press releases, our other public announcements and our filings with the SEC;
�  changes in accounting standards, policies, guidance, interpretations or principles;
�  additions or departures of our founders or other key employees;
�  sales of common stock by our directors, founders or other key employees;
�  adverse market reaction to any indebtedness that we may incur or securities that we may issue in the future;
�  actions by our stockholders;
�  the level and quality of research analyst coverage of our common stock, changes in financial estimates or

investment recommendations by securities analysts following our business or any failure to meet such
estimates;

�  the financial disclosure we may provide to the public, any changes in such disclosure or our failure to meet
such disclosure;

�  various market factors or perceived market factors, including rumors, whether or not correct, involving us, our
suppliers or our customers;

�  introductions of new offerings or new pricing policies by us or by our competitors;
�  acquisitions or strategic alliances by us or our competitors;
�  short sales, hedging and other derivative transactions involving shares of our common stock;
�  the operating and stock price performance of other companies in the foodservice distribution industry; and
�  other events or factors, including changes in general conditions in the United States and global economies or

financial markets (including those resulting from Acts of God, war, incidents of terrorism or responses to such
events).

In addition, in recent years, the stock market has experienced extreme price and volume fluctuations. This volatility
has had a significant impact on the market price of securities issued by many companies, including companies in the
foodservice distribution industry. The price of our common stock could fluctuate based upon factors that have little or
nothing to do with our company, and these fluctuations could materially reduce our stock price.
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Historically, following periods of significant market volatility in the price of a company�s securities, security holders
have often instituted class action litigation. If the market value of our common stock experiences adverse fluctuations
and we

22

Edgar Filing: Chefs' Warehouse Holdings, LLC - Form S-1/A

Table of Contents 53



Table of Contents

become involved in this type of litigation, regardless of the outcome, we could incur substantial legal costs and our
management�s attention could be diverted from the operation of our business, causing our business to suffer.

Upon the completion of this offering, the concentration of our capital stock ownership with our founders and other
executive officers will likely limit an investor�s ability to influence corporate matters.
Upon completion of this offering and the reorganization transactions, our founders and executive officers will own
approximately 58.6% of our outstanding common stock or approximately 52.8% if the underwriters exercise their
over-allotment option in full. See �Certain Relationships and Related-Party Transactions � Reorganization Transaction.�
As a result, these stockholders, acting individually or together, can exercise significant influence over our business
policies and affairs, including the power to nominate a majority of the members of our board of directors. Because of
such power and because our board of directors is responsible for appointing the members of our senior management
team, our founders and key employees could affect any attempt by our stockholders to replace current members of our
management team. In addition, our founders and key employees can control any action requiring the general approval
of our stockholders, including the adoption of amendments to our certificate of incorporation and bylaws and the
approval of mergers or sales of substantially all of our assets. It is possible that the interests of certain of our founders
and other key employees may, in certain circumstances, conflict with our interests, the interests of our other founders,
key employees or minority stockholders, including you. For example, the concentration of ownership and voting
power of our founders and key employees may delay, defer or even prevent an acquisition by a third party or other
change of control involving us and may make some transactions more difficult or impossible without their support,
even if such events are in the best interests of our minority stockholders. As a result, our founders and key employees
could pursue transactions that may not be in our best interests which could have a material adverse effect on our
business, financial condition or results of operations.

We expect that upon our conversion to a corporation, we will opt out of Section 203 of the General Corporation Law
of the State of Delaware, or the DGCL, which prohibits a publicly-held Delaware corporation from engaging in a
business combination transaction with an interested stockholder for a period of three years after the interested
stockholder became such unless the transaction fits within an applicable exemption, such as approval of the business
combination by our board of directors or the transaction which resulted in such stockholder becoming an interested
stockholder. Therefore, after the 180-day lock-up period expires, our founders and key employees will be able to
transfer control of us to a third party by transferring their common stock, which would not require the approval of our
board of directors or our minority stockholders.

For additional information regarding the share ownership of, and our relationship with, our founders and key
employees, see �Principal and Selling Stockholders� and �Certain Relationships and Related-Party Transactions.�

If our founders decide to act as a �group� under the federal securities laws, this group would own in excess of 50% of
our outstanding common stock and as a result we would qualify for the controlled company exemptions offered by
The NASDAQ Marketplace Rules.
Our founders collectively hold approximately 100% of our Class B units, and upon consummation of this offering we
expect that they will hold approximately 55.1% of our outstanding common stock (assuming no exercise by the
underwriters of their right to purchase up to an additional 1,200,000 shares from the selling stockholders to cover
over-allotments). Our founders are not a party to any agreement among themselves as to how to vote their shares, and
we do not anticipate that they will enter into such an agreement or file a Schedule 13D with the SEC in which they
indicate they will act as a group. Because none of our founders individually owns more than 50% of our outstanding
common stock and no group has been formed that owns in excess of 50% of our outstanding common stock, we do
not expect that we will qualify as a �controlled company� under The NASDAQ Marketplace Rules. While we have no
indication that our founders intend to file a Schedule 13D or act as a group with respect to us, their intentions may
change in the future, and we could subsequently qualify as a �controlled company� under The NASDAQ Marketplace
Rules and be entitled to exemptions from certain of The NASDAQ Stock Market�s corporate governance requirements.
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In such event, if our stockholders� interests differed from those of our founders, our stockholders would not be
afforded the protections of certain of The NASDAQ Stock Market�s corporate governance requirements which are
generally intended to increase the likelihood that boards of directors will make decisions in the best interests of
stockholders. Specifically, if we qualify as a �controlled company� in the future, we would not be required to have a
majority of our directors be independent or to have compensation or nominating and corporate governance committees
comprised solely of independent directors.

23

Edgar Filing: Chefs' Warehouse Holdings, LLC - Form S-1/A

Table of Contents 55



Table of Contents

There is no existing market for our common stock, and we do not know if one will develop to provide you with
adequate liquidity.
Prior to this offering, there has not been a public market for our common stock. An active market for our common
stock may not develop following the completion of this offering or, if it does develop, may not be maintained. If an
active trading market does not develop, you may have difficulty selling any shares of our common stock that you buy.
The initial public offering price for the shares of our common stock was determined by negotiations between us, the
selling stockholders and the representatives of the underwriters and may not be indicative of prices that will prevail in
the open market following the completion of this offering. Consequently, you may not be able to sell shares of our
common stock at prices equal to or greater than the price you paid in this offering.

Future sales of our common stock, including shares purchased in this offering, in the public market could lower
our stock price.
Sales of substantial amounts of our common stock in the public market following this offering by our existing
stockholders may adversely affect the market price of our common stock. Such sales could also create public
perception of difficulties or problems with our business. These sales might also make it more difficult for us to sell
securities in the future at a time and price we deem appropriate.

Upon the completion of this offering and after giving effect to the consummation of the reorganization transaction, we
will have outstanding 20,666,667 shares of common stock, of which:
�  8,000,000 shares will be shares that we and the selling stockholders are selling in this offering and, unless

purchased by affiliates, may be resold in the public market without restriction immediately after this offering; and
�  12,666,667 shares will be �restricted securities,� as defined in Rule 144 under the Securities Act, and eligible for

sale in the public market pursuant to the provisions of Rule 144, 12,114,943 of which are subject to lock-up
agreements and will become available for resale in the public market beginning 180 days after the date of this
prospectus.

With limited exceptions, as described under the caption �Underwriting,� these lock-up agreements prohibit a
stockholder from selling, contracting to sell or otherwise disposing of any common stock or securities that are
convertible or exchangeable for common stock or entering into any arrangement that transfers the economic
consequences of ownership of our common stock for at least 180 days from the date of this prospectus, although
Jefferies & Company, Inc. may, in its sole discretion and at any time without notice, release all or any portion of the
securities subject to these lock-up agreements. Jefferies & Company, Inc. has advised us that it has no present intent
or arrangement to release any shares subject to a lock-up and will consider the release of any lock-up on a
case-by-case basis. Upon a request to release any shares subject to a lock-up, Jefferies & Company, Inc. would
consider the particular circumstances surrounding the request including, but not limited to, the length of time before
the lock-up expires, the number of shares requested to be released, reasons for the request, the possible impact on the
market for our common stock and whether the holder of our shares requesting the release is an officer, director or
other affiliate of ours. As a result of these lock-up agreements, notwithstanding earlier eligibility for sale under the
provisions of Rule 144, none of these shares may be sold until at least 180 days after the date of this prospectus. As
restrictions on resale end, our stock price could drop significantly if the holders of these restricted shares sell them or
are perceived by the market as intending to sell them. These sales might also make it more difficult for us to sell
securities in the future at a time and at a price that we deem appropriate.

If you purchase shares of common stock in this offering, you will experience immediate and significant dilution in
the net tangible book value per share.
The initial public offering price per share is substantially higher than the pro forma net tangible book value per share
immediately after this offering. As a result, you will pay a price per share that substantially exceeds the book value of
our assets after subtracting our liabilities. Assuming an offering price of $15.00 per share, which is the midpoint of the
price range indicated on the cover page of this prospectus, you will incur immediate and substantial dilution in the
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amount of $14.84 per share. See �Dilution.� Any future equity issuances, including in connection with our establishing
broad-based equity incentive plans for our employees, will result in even further dilution to holders of our common
stock.

If securities analysts or industry analysts downgrade our stock, publish negative research or reports or do not
publish reports about our business, our stock price and trading volume could decline.
The trading market for our common stock will be influenced by the research and reports that industry or securities
analysts publish about us, our business and our industry. If one or more analysts adversely change their
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recommendation regarding our stock or our competitors� stock, our stock price may likely decline. If one or more
analysts cease coverage of us or fail to regularly publish reports on us, we could lose visibility in the financial
markets, which in turn could cause our stock price or trading volume to decline.

Since we do not expect to pay any dividends for the foreseeable future, investors in this offering may be forced to
sell their stock in order to realize a return on their investment.
We have not declared or paid any dividends on our common stock. We do not anticipate that we will pay any
dividends to holders of our common stock for the foreseeable future. Any payment of cash dividends will be at the
discretion of our board of directors and will depend upon our financial condition, capital requirements, legal
requirements and earnings, among other factors. We anticipate that our ability to pay dividends will be restricted by
the terms of our new senior secured credit facilities and might be restricted by the terms of any additional
indebtedness we incur in the future. Consequently, you should not rely upon dividends in order to receive a return on
your investment. See �Dividend Policy.�

Our issuance of preferred stock could adversely affect holders of our common stock and discourage a takeover.
Following the consummation of this offering and the reorganization transaction, our board of directors will be
authorized to issue up to 5,000,000 shares of preferred stock without any action on the part of our stockholders. Our
board of directors also has the power, without stockholder approval, to set the terms of any series of preferred stock
that may be issued, including voting rights, dividend rights, preferences over our common stock with respect to
dividends or in the event of a dissolution, liquidation or winding up and other terms. In the event that we issue
preferred stock in the future that has preference over our common stock with respect to payment of dividends or upon
our liquidation, dissolution or winding up, or if we issue preferred stock with voting rights that dilute the voting power
of our common stock, the rights of the holders of our common stock or the market price of our common stock could
be adversely affected. In addition, the ability of our board of directors to issue shares of preferred stock without any
action on the part of our stockholder may impede a takeover of us and prevent a transaction favorable to our
stockholders.

Our ability to raise capital in the future may be limited.
Our business and operations may consume resources faster than we currently anticipate. In the future, we may need to
raise additional funds through the issuance of new equity securities, debt or a combination of both. Additional
financing may not be available on favorable terms or at all. If adequate funds are not available on acceptable terms, we
may be unable to fund our capital requirements. If we issue new debt securities, the debt holders would have rights
senior to our common stockholders to make claims on our assets, and the terms of any debt could restrict our
operations, including our ability to pay dividends on our common stock. If we issue additional equity securities,
existing stockholders will experience dilution, and the new equity securities could have rights senior to those of our
common stock. Because our decision to issue securities in any future offering will depend upon market conditions and
other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings.
Thus, our stockholders bear the risk of our future securities offerings 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 the certificate of incorporation and bylaws that will become effective following the completion of our
reorganization transaction, as well as provisions of the Delaware General Corporation Law, or DGCL, could make it
more difficult for a third party to acquire us or increase the cost of acquiring us, even if doing so would benefit our
stockholders, including transactions in which stockholders might otherwise receive a premium for their shares. These
provisions include:

�  
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authorizing the issuance of �blank check� preferred stock, the terms of which may be established and shares of
which may be issued without stockholder approval;

�  prohibiting stockholder action by written consent, thereby requiring all stockholder actions to be taken at a
meeting of our stockholders;

�  eliminating the ability of stockholders to call a special meeting of stockholders; and
�  establishing advance notice requirements for nominations for election to the board of directors or for proposing

matters that can be acted upon at stockholder meetings.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. Forward-looking statements provide our current expectations or
forecasts of future events and are not statements of historical fact. These forward-looking statements include
information about possible or assumed future events, including, among other things, discussion and analysis of our
future financial condition, results of operations, our strategic plans and objectives, cost management, liquidity and
ability to refinance our indebtedness as it matures, anticipated capital expenditures (and access to capital) required to
complete projects, amounts of cash distributions to our stockholders in the future, if any, and other matters. Words
such as �anticipates,� �expects,� �intends,� �plans,� �believes,� �seeks,� �estimates� and variations of these words and similar
expressions are intended to identify forward-looking statements. These statements are not guarantees of future
performance and are subject to risks, uncertainties and other factors, some of which are beyond our control, are
difficult to predict and/or could cause actual results to differ materially from those expressed or forecasted in the
forward-looking statements.

Forward-looking statements involve inherent uncertainty and may ultimately prove to be incorrect or false. You are
cautioned not to place undue reliance on forward-looking statements. Except as otherwise may be required by law, we
undertake no obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence
of unanticipated events or actual operating results. Our actual results could differ materially from those anticipated in
these forward-looking statements as a result of various factors, including, but not limited to:

�  our sensitivity to general economic conditions, including the current economic environment, changes in
disposable income levels and consumer discretionary spending on food-away-from-home purchases;

�  our vulnerability to economic and other developments in the geographic markets in which we operate;
�  risks of supply chain interruptions due to lack of long-term contracts, severe weather or more prolonged

climate change, work stoppages or otherwise;
�  changes in the availability or cost of our specialty food products;
�  our ability to effectively price our specialty food products and reduce our expenses;
�  the relatively low margins of the foodservice distribution industry and our sensitivity to inflationary pressures;
�  the ability of group purchasing organizations to attract our independent restaurant customers and the resulting

negative effect on our profit margins;
�  damage to our reputation or lack of acceptance of our brands;
�  changes in attitudes or negative publicity regarding food safety and health concerns;
�  our ability to successfully identify, obtain financing for and complete acquisitions of other foodservice

distributors and to realize expected synergies from those acquisitions;
�  labor shortages or increased labor costs;
�  changes in attitudes or negative publicity regarding food safety and health concerns;
�  sales and expense trends;
�  our expectation regarding the provision for losses on accounts receivable;
�  increased fuel costs and expectations regarding the use of fuel surcharges;
�  the loss of key members of our management team and our ability to replace such personnel;
�  strain on our infrastructure and resources caused by our growth;
�  the concentration of ownership among our existing executives, directors and principal stockholders, which may

prevent new investors from influencing significant corporate decisions;
�  the impact of litigation;
�  our inability to obtain and/or maintain adequate levels of insurance coverage;
�  the impact of our substantial indebtedness;
�  our ability to raise capital in the future;
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�  future asset impairment charges;
�  inadequate protection of our intellectual property;
�  our ability to raise capital in the future;
�  the failure or breach of our information technology systems;
�  increased costs and obligations as a result of our being a public company;
�  the impact of federal, state and local tax rules; and
�  other factors included under the captions �Risk Factors,� �Management�s Discussion and Analysis of Financial

Condition and Results of Operations� and �Our Business.�

This list of risks and uncertainties, however, is only a summary of some of the most important factors and is not
intended to be exhaustive. You should carefully review the risks that are set forth under the caption �Risk Factors�
included elsewhere in this prospectus. New factors that are not currently known to us or that we are currently unaware
of may also emerge from time to time that could materially and adversely affect us.
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USE OF PROCEEDS

We estimate that the net proceeds to us from this offering will be approximately $63.1 million, assuming an initial
public offering price of $15.00 per share, which is the midpoint of the range set forth on the cover page of this
prospectus, and after deducting estimated underwriting discounts and commissions and estimated offering expenses
payable by us. Each $1 increase or decrease in the assumed initial public offering price of $15.00 per share would
increase or decrease, as applicable, the net proceeds to us by approximately $4.3 million, assuming the number of
shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us.

The selling stockholders will receive approximately $46.5 million in net proceeds from their sale of 3,333,333 shares
of common stock in this offering, or approximately $63.2 million if the underwriters exercise in full their option to
purchase additional shares of common stock from the selling stockholders to cover over-allotments, and in each case
after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by the
selling stockholders. We will not receive any proceeds from the sale of shares by the selling stockholders. See
�Principal and Selling Stockholders� and �Underwriting.�

Our existing senior secured credit facilities, which we entered into in 2010, provide for (i) a $75.0 million term loan
facility and (ii) a revolving credit facility under which we may borrow up to $25.0 million. We used a portion of the
borrowings under these facilities, together with all of the borrowings under our senior subordinated notes due 2014, to
redeem, in October 2010, all of our outstanding Class A units and for general corporate purposes. In connection with
the redemption of our Class A units, we paid our Class A unitholders approximately $45.8 million, plus a dividend of
approximately $22.4 million. In connection with this offering, we intend to enter into our new senior secured credit
facilities, consisting of a $30.0 million new term loan facility and $50.0 million revolving credit facility. See
�Description of Our Indebtedness.� We intend to use the net proceeds of this offering, together with borrowings under
our new senior secured credit facilities, as follows:

�  To redeem or repurchase all of our outstanding senior subordinated notes due 2014 and any accrued but unpaid
interest thereon and other related fees, including the call premium of approximately $0.8 million associated
with such redemption or repurchase. Interest on our senior subordinated notes accrues at a rate of 20%
semi-annually in arrears. As of March 25, 2011, approximately $16.3 million in aggregate principal amount of
our senior subordinated notes were outstanding. Since October 2010, we have elected to capitalize accrued but
unpaid interest on our senior subordinated notes. As of March 25, 2011, we had $1.3 million of capitalized and
unpaid interest.

�  To repay all of our loans outstanding under our existing senior secured credit facilities and any accrued but
unpaid interest thereon and other related fees. As of March 25, 2011, our existing senior secured term loan
facility had an outstanding balance of approximately $72.5 million and matures on April 23, 2014. The
weighted-average interest rate of our outstanding indebtedness under our existing senior secured term loan
facility was 11% for both the year ended December 24, 2010, and the three months ended March 25, 2011. An
affiliate of Jefferies & Company, Inc. is a lender under our existing term loan facility and one of the holders of
our senior subordinated notes and will receive more than 5% of the proceeds from this offering (after taking
into account underwriters� discounts and commissions and offering expenses payable by us). See �Underwriting �
Affiliations and Conflicts of Interest.� As of March 25, 2011, our existing senior secured revolving credit
facility had an outstanding balance of approximately $9.7 million and matures on October 22, 2013. The
weighted-average interest rate of our outstanding indebtedness under our existing senior secured revolving
credit facility was approximately 3.4% for the year ended December 24, 2010, and 3.8% for the three months
ended March 25, 2011.
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For a more detailed description of our new senior secured credit facilities, see the information under the caption
�Description of Our Indebtedness � New Senior Secured Credit Facilities.�
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DIVIDEND POLICY

We currently do not intend to pay any dividends on our common stock. We currently intend to retain any future
earnings to fund the operation, development and expansion of our business. Any future determinations relating to our
dividend policies will be made in the sole and absolute discretion of our board of directors and will depend upon then
existing conditions, including our financial condition, results of operations, contractual restrictions, capital
requirements, business prospects and other factors that our board of directors may deem relevant. In addition, we
anticipate that our ability to declare and pay dividends will be restricted by covenants in our new senior secured credit
facilities and may be further restricted by the terms of any of our future indebtedness. See �Description of Our
Indebtedness � New Senior Secured Credit Facilities� and �Risk Factors � Our substantial indebtedness may limit our
ability to invest in the ongoing needs of our business.�
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CAPITALIZATION
The following table sets forth our capitalization as of March 25, 2011:

�  on an actual basis;
�  on an as adjusted basis to give effect to (i) the sale by us of 4,666,667 shares of common stock in this offering

at an assumed initial public offering price of $15.00 per share, which is the midpoint of the range set forth on
the cover page of this prospectus, and after deducting underwriting discounts and commissions and estimated
fees and expenses payable by us, (ii) the reorganization transactions, as described under the caption �Certain
Relationships and Related-Party Transactions � Reorganization Transaction,� (iii) the new senior secured credit
facilities, and (iv) the application of the net proceeds of this offering and borrowings under our new senior
secured credit facilities as described under the caption �Use of Proceeds�; and

�  on an as adjusted basis to give effect to the adjustments described in the immediately preceding bullet point
and to give effect to our consummation of our acquisition of certain of the assets of Harry Wils & Co. and our
incurrence of approximately $8.9 million of additional borrowings under our existing senior secured revolving
credit facility to finance our acquisition on June 24, 2010 of those assets.

You should read this information in conjunction with the information under the captions �Certain Relationships and
Related-Party Transactions � Reorganization Transaction,� �Use of Proceeds,� �Selected Consolidated Financial Data,�
�Management�s Discussion and Analysis of Financial Condition and Results of Operations,� �Description of Our
Indebtedness� and our consolidated financial statements and the related notes thereto included elsewhere in this
prospectus.

AS OF MARCH 25, 2011
AS ADJUSTED

FOR
HARRY WILS &

CO.

(In thousands) ACTUAL
AS

ADJUSTED TRANSACTION

Cash and cash equivalents $ 856 $ 856 $ 856

Debt:
Existing senior secured revolving credit facility (1) 9,701 � �
Existing senior secured term loan facility (2) 70,555(3) � �
Senior subordinated notes due 2014 (4) 16,250 � �
Note payable 82 82 82
New senior secured revolving credit facility (5) � 7,164 16,072
New senior secured term loan facility (5) � 30,000 30,000

Total debt $ 96,588 37,246 46,154
Total members�/stockholders� (deficit)/equity (6) (47,792) 9,455 (7) 9,455 (7)

Total capitalization (6) $ 48,796 $ 46,701 $ 55,609
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(1) Our existing senior secured revolving credit facility provides for borrowings of up to $25.0 million, of which
$15.3 million was available as of March 25, 2011 for working capital and general corporate purposes. At July 12,
2011, we had borrowed $18.7 million under this revolving credit facility, including the approximately
$8.9 million we borrowed to finance our acquisition on June 24, 2011 of certain of the assets of Harry Wils & Co.

(2) We had $72.5 million in term loans outstanding under our existing senior secured term loan facility as of
March 25, 2011. Between October 22, 2010 and March 25, 2011, we repaid approximately $2.5 million of the
outstanding balance of our existing senior secured term loan facility.

(3) Net of original issue discount of $1.9 million. On June 24, 2011, we made a $1.3 million payment to reduce the
principal balance of our existing senior secured term loan facility.

(4) Reflects our balance sheet liability related to our senior subordinated notes due 2014 calculated in accordance
with GAAP. Interest on our senior subordinated notes accrues at a rate of 20% semi-annually in arrears. Since
October 2010, we have elected to capitalize accrued but unpaid interest on the senior subordinated notes as
permitted under the related note purchase agreement. As of March 25, 2011, total unpaid interest included in the
balance of the senior subordinated notes since the issuance of the senior subordinated notes amounted to
$1.3 million.

(5) We expect that our new senior credit facilities will provide for (i) a $30.0 million senior secured term loan
facility, maturing in July 2015, and (ii) a senior secured revolving credit facility under which we may initially
borrow up to $50.0 million, maturing in July 2015.

(6) A $1 increase (decrease) in the assumed initial public offering price of $15.00 per share, which is the midpoint of
the range set forth on the cover page of this prospectus, would increase (decrease) each of total stockholders�
equity, total capitalization and borrowings under our new senior secured revolving credit facility by $4.3 million,
assuming the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same
and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable
by us.

(7) Adjusted to reflect the write off of $3,094 in deferred financing costs for the indebtedness being repaid in
connection with this offering and the redemption premium associated with the repayment of our outstanding
senior subordinated notes of approximately $0.8 million. As adjusted data does not give effect to the
compensation expense associated with the equity awards that we will issue upon consummation of this offering,
50% of which will vest immediately and 50% of which will vest ratably over the four-year period following grant.
We estimate that this compensation expense in the third quarter of 2011 will be approximately $1.6 million.
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DILUTION

Purchasers of shares of common stock in this offering will experience immediate and substantial dilution in the net
tangible book value of the common stock from the initial public offering price. Net tangible book value per share
represents the amount of our total tangible assets less our total liabilities, divided by the number of shares of our
common stock outstanding. Dilution in net tangible book value per share represents the difference between the amount
per share that you pay in this offering and the net tangible book value per share immediately after this offering. Our
net tangible book value (deficit) as of March 25, 2011 was approximately $(59.9) million, or $(3.74) per share.

After giving effect to (i) the sale of 4,666,667 shares of our common stock in this offering at an assumed initial public
offering price of $15.00 per share, which is the midpoint of the range set forth on the cover page of this prospectus,
(ii) the reorganization transactions, as described under the caption �Certain Relationships and Related-Party
Transactions � Reorganization Transaction,� and (iii) the deduction of estimated underwriting discounts and
commissions and estimated fees and expenses payable by us, our pro forma net tangible book value at March 25, 2011
would have been approximately $3.2 million, or $0.16 per share. This represents an immediate increase in net tangible
book value of $3.90 per share to existing stockholders and an immediate and substantial dilution of $14.84 per share
to new investors. This calculation does not give effect to our use of proceeds from this offering or any borrowings
under our new senior secured revolving credit facility or term loan facility. The following table illustrates this per
share dilution:

PER SHARE

Initial public offering price per share $ 15.00
Actual net tangible book value per share as of March 25, 2011 $ (3.74)
Increase per share attributable to new investors $ 3.90
Pro forma net tangible book value per share after this offering $ .16

Dilution per share to new investors $ 14.84

Sales of 3,333,333 shares of common stock by the selling stockholders in this offering will reduce the number of
shares of common stock held by existing stockholders to 12,666,667, or approximately 61.3% of the total shares of
common stock outstanding after this offering, and will increase the number of shares held by new investors to
8,000,000, or approximately 38.7% of the total shares of common stock outstanding after this offering.

If the underwriters exercise in full their over-allotment option to purchase additional shares of our common stock in
this offering from the selling stockholders at the assumed initial public offering price of $15.00 per share, which is the
midpoint of the range set forth on the cover page of this prospectus, the number of shares of common stock held by
existing stockholders will be reduced to 11,466,667, or 55.5% of the aggregate number of shares of common stock
outstanding after this offering, the number of shares of common stock held by new investors will be increased to
9,200,000, or 44.5% of the aggregate number of shares of common stock outstanding after this offering, the increase
per share attributable to new investors would be $3.87, the pro forma net tangible book value per share after this
offering would be $0.13, and the dilution per share to new investors would be $14.87.

Edgar Filing: Chefs' Warehouse Holdings, LLC - Form S-1/A

Table of Contents 68



A $1 increase (decrease) in the assumed initial public offering price of $15.00 per share, which is the midpoint of the
range set forth on the cover page of this prospectus, would increase (decrease) our pro forma net tangible book value
by $4.3 million, the pro forma net tangible book value per share after this offering by $0.21 per share, and the dilution
per share to new investors by $0.79 per share, assuming the number of shares offered by us, as set forth on the cover
page of this prospectus, remains the same and after deducting the underwriting discounts and commissions and
estimated offering expenses payable by us.

The following table summarizes, on the pro forma basis described above as of March 25, 2011, after giving effect to
the reorganization transactions, the total number of shares of common stock purchased from us and the selling
stockholders and the total consideration and the average price per share paid by existing stockholders and by investors
participating in this offering. The calculation below is based on the assumed initial public offering price of
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$15.00 per share, which is the midpoint of the range set forth on the cover page of this prospectus, before deducting
estimated underwriting discounts and commissions and estimated fees and expenses payable by us.

SHARES PURCHASED TOTAL CONSIDERATION
AVERAGE

PRICE
NUMBER PERCENTAGE AMOUNT PERCENTAGE PER SHARE

Existing stockholders 12,666,667 61.3% $ 456,523 0.38% $ 0.04
New investors 8,000,000 38.7% 120,000,000 99.62% 15.00

Total 20,666,667 100% $ 120,456,523 100% $ 5.83

Each $1 increase (decrease) in the assumed offering price of $15.00 per share, which is the midpoint of the range set
forth on the cover page of this prospectus, would increase (decrease) total consideration paid by new investors and
total consideration paid by all stockholders by $8.0 million, assuming the number of shares offered by us, as set forth
on the cover page of this prospectus, remains the same, and before deducting the underwriting discounts and
commissions and estimated offering expenses payable by us.

The pro forma dilution information above is for illustration purposes only. Our net tangible book value following the
completion of this offering is subject to adjustment based on the actual initial public offering price of our shares and
other terms of this offering determined at pricing. The number of shares of our common stock outstanding after this
offering as shown above is based on the number of shares outstanding as of March 25, 2011.

32

Edgar Filing: Chefs' Warehouse Holdings, LLC - Form S-1/A

Table of Contents 70



Table of Contents

SELECTED CONSOLIDATED FINANCIAL DATA

You should read the following selected consolidated financial data in conjunction with our consolidated financial
statements and the related notes to those statements included elsewhere in this prospectus. You should also read
�Management�s Discussion and Analysis of Financial Condition and Results of Operations.� The statement of operations
data for the fiscal years ended December 24, 2010, December 25, 2009 and December 26, 2008 and the balance sheet
data as of December 24, 2010 and December 25, 2009 are derived from our consolidated financial statements audited
by BDO USA LLP, an independent registered public accounting firm, included elsewhere in this prospectus. The
statement of operations data for the years ended December 28, 2007 and December 29, 2006 and the balance sheet
data as of December 26, 2008, December 28, 2007 and December 29, 2006 are derived from our audited consolidated
financial statements not included elsewhere in this prospectus. We have derived the statement of operations data for
the three months ended March 25, 2011 and March 26, 2010 and balance sheet data as of March 25, 2011 from our
unaudited interim consolidated financial statements appearing elsewhere in this prospectus. We have derived the
balance sheet data as of March 26, 2010 from our unaudited interim consolidated financial statements not included
elsewhere in this prospectus. In the opinion of management, the unaudited interim consolidated financial statements
reflect all adjustments, consisting of normal and recurring adjustments, necessary for the fair presentation of the
Company�s financial position at March 25, 2011 and March 26, 2010 and results of its operations and its cash flows for
the three months ended March 25, 2011 and March 26, 2010. The financial condition and results of operations as of
and for the three months ended March 25, 2011 do not purport to be indicative of the financial condition or results of
operations to be expected as of or for the fiscal year ending December 30, 2011.

The selected consolidated financial data presented below represent only portions of our financial statements and,
accordingly, are not complete. You should read this information in conjunction with the information included under
the captions �Use of Proceeds,� �Capitalization,� �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� and our consolidated financial statements, and the related notes thereto, which are included
elsewhere in this prospectus.

Prior to the effectiveness of this registration statement, we will convert our company from a Delaware limited liability
company (Chefs� Warehouse Holdings, LLC) to a Delaware corporation (The Chefs� Warehouse, Inc.). See �Certain
Relationships and Related-Party Transactions � Reorganization Transaction.� The historical consolidated financial
operating data relate to Chefs� Warehouse Holdings, LLC and its consolidated subsidiaries.

FISCAL YEAR ENDED
THREE MONTHS

ENDED
DECEMBER 24,DECEMBER 25,DECEMBER 26,DECEMBER 28,DECEMBER 29,MARCH 25,MARCH 26,

2010 2009 2008 2007 2006 2011 2010
(In thousands, except per share data)

Statement of
Operations Data:
Net revenues $ 330,118 $ 271,072 $ 281,703 $ 256,134 $ 229,803 $ 83,183 $ 70,000
Cost of sales 244,340 199,764 211,387 190,787 170,624 61,148 52,017

Gross profit 85,778 71,308 70,316 65,347 59,179 22,035 17,983
Operating expenses 64,206 57,977 60,314 59,389 55,181 16,976 14,953
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Operating profit 21,572 13,331 10,002 5,958 3,998 5,059 3,030
Interest expense 4,041 2,815 3,238 3,515 3,425 3,450 627
(Gain)/loss on
fluctuation of
interest rate swap (910) (658) 1,118 621 � (81) (183)
(Gain) on settlement � � � (1,100)(1) � � �
Other � � � � � 3 �

Income from
operations before
income taxes 18,441 11,174 5,646 2,922 573 1,687 2,586
Provision for
income taxes 2,567 2,213 3,450 786 898 667 1,050

Income (loss) from
continuing
operations 15,874 8,961 2,196 2,136 (325) 1,020 1,536
Discontinued
operations, net of
taxes � � � � (355) � �

Net income (loss) $ 15,874 $ 8,961 $ 2,196 $ 2,136 $ (680) $ 1,020 $ 1,536

Deemed dividend
accretion on
Class A members�
units (4,123) (6,207) (3,000) (2,995) (2,992) � (1,180)
Deemed dividend
paid to Class A
members� units (22,429) � � � � � �

Net income (loss)
attributable to
members� units $ (10,678) $ 2,754 $ (804) $ (859) $ (3,672) $ 1,020 $ 356
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FISCAL YEAR ENDED
THREE MONTHS

ENDED
DECEMBER 24,DECEMBER 25,DECEMBER 26,DECEMBER 28,DECEMBER 29,MARCH 25, MARCH 26,

2010 2009 2008 2007 2006 2011 2010
(In thousands, except per share data)

Basic net (loss)
income per
members� unit $ (0.15) $ 0.04 $ (0.01) $ (0.01) $ (0.05) $ 0.02 $ 0.00
Diluted net (loss)
income per
members� unit $ (0.15) $ 0.03 $ (0.01) $ (0.01) $ (0.05) $ 0.02 $ 0.00
Weighted
average
members� units
outstanding:
Basic 72,494 77,827 76,663 75,436 75,000 52,526 76,573
Diluted 72,494 81,851 76,663 75,436 75,000 54,375 79,515
Balance Sheet
Data (at end of
period):
Cash and cash
equivalents $ 1,978 $ 875 $ 1,591 $ 2,232 $ 1,490 $ 856 $ 1,330
Working capital $ 12,206(2) $ 22,479 $ 22,101 $ 18,806 $ 20,044 $ 12,866(2) $ 22,598
Total assets $ 82,672 $ 65,937 $ 64,502 $ 62,917 $ 58,141 $ 81,297 $ 65,389
Long-term debt,
net of current
portion $ 82,580 $ 29,928 $ 37,323 $ 33,082 $ 37,299 $ 81,999 $ 29,063
Total liabilities $ 131,484 $ 60,603 $ 67,720 $ 68,331 $ 65,691 $ 129,089 $ 58,681
Redeemable
Class A
members� units $ � $ 41,698 $ 35,491 $ 32,491 $ 29,496 � $ 42,878
Total members�
equity (deficit) $ (48,812) $ (36,364) $ (38,709) $ (37,905) $ (37,046) $ (47,792) $ (36,170)

(1) The gain on settlement is the result of the Company settling a dispute with the former owner of a company that
the Company had previously acquired. The settlement reduced the acquisition purchase price and corresponding
note payable to that company. Since the goodwill associated with this acquisition had been written off at the time
of the settlement, the settlement was recorded as a non-operating item within the Company�s statement of
operations.

(2) Working capital is defined as the difference between current assets and current liabilities. At December 24, 2010
and March 25, 2011, the then-outstanding balance under our senior secured revolving credit facility of
$12.2 million and $9.7 million, respectively, was included within the current portion of long-term debt.
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MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis should be read in conjunction with our consolidated financial statements,
and the notes thereto, appearing elsewhere in this prospectus.

Our Reorganization

Prior to the effectiveness of this registration statement, we will convert from a Delaware limited liability company
(Chefs� Warehouse Holdings, LLC) to a Delaware corporation (The Chefs� Warehouse, Inc.). The consolidated
financial statements included elsewhere in this prospectus, which are the subject of the following discussion, are those
of Chefs� Warehouse Holdings, LLC and its consolidated subsidiaries. We expect that our conversion to the corporate
form of organization will not have any material effect on our consolidated financial statements. When we use the
terms �we,� �our,� �us� and the �Company� in the following discussion, we mean, prior to the conversion and related
transactions described under �Certain Relationships and Related-Party Transactions � Reorganization Transaction,� Chefs�
Warehouse Holdings, LLC, a Delaware limited liability company, and its consolidated subsidiaries and, after the
conversion and related transactions, The Chefs� Warehouse, Inc., a Delaware corporation, and its consolidated
subsidiaries. For a discussion of the principal transactions in the reorganization, see �Certain Relationships and
Related-Party Transactions � Reorganization Transaction.�

Overview

We are a premier distributor of specialty foods in six of the leading culinary markets in the United States. We offer
more than 11,500 SKUs, ranging from high-quality specialty foods and ingredients to basic ingredients and staples.
We serve more than 7,000 customer locations, primarily located in our six geographic markets across the United
States, and the majority of our customers are independent restaurants and fine dining establishments.

We believe several key differentiating factors of our business model have enabled us to execute our strategy
consistently and profitably across our expanding customer base. These factors consist of a portfolio of distinctive and
hard-to-find specialty food products, a highly trained and motivated sales force, strong sourcing capabilities, a fully
integrated warehouse management system, a highly sophisticated distribution and logistics platform and a focused,
seasoned management team.

In recent years, our sales to existing and new customers have increased through the continued growth in demand for
specialty food products in general; increased market share driven by our sophisticated and experienced sales
professionals, our high-quality customer service and our extensive breadth and depth of product offerings, especially
in specialty products; the acquisition of other specialty food distributors; the expansion of our existing distribution
centers; the construction of a new distribution center; and the import and sale of our proprietary brands. Through these
efforts, we believe that we have been able to expand our customer base, enhance and diversify our product selections,
broaden our geographic penetration and increase our market share. We believe that as a result of these efforts, we have
increased sales from $229.8 million in 2006 to $330.1 million in 2010.

Recent Acquisitions
On June 24, 2011, we purchased the inventory of Harry Wils & Co. and certain intangible assets, including Harry
Wils & Co.�s customer list and certain intellectual property. Harry Wils & Co. is a specialty foodservice distribution
company headquartered in the New York City metropolitan area, and we believe that the purchase of these assets will
allow us to increase the number of customers we service in the New York metropolitan area. The purchase price paid

Edgar Filing: Chefs' Warehouse Holdings, LLC - Form S-1/A

Table of Contents 74



to Harry Wils & Co. was approximately $7.7 million for the intangible assets, plus approximately $1.2 million for
inventory on hand. We assumed no liabilities in connection with the transaction and have relocated the inventory
purchased to our Bronx, New York distribution facility. We financed the purchase price for these assets with
borrowings under our existing senior secured credit facilities. To prepare for the integration of the acquired Harry
Wils & Co. products and customers, we incurred certain incremental operating costs in our quarter ended June 24,
2011 to ensure that, at the time the acquisition was consummated, there would be no disruption to customer service
levels to acquired and/or current customers. These costs consisted of warehouse and distribution labor costs, fleet
rental charges, recruiting fees, as well as costs associated with the reconfiguration of our Bronx, New York facility to
accommodate the additional SKU�s needed to support the acquired business.
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On June 18, 2010, we acquired the assets of Monique & Me, Inc., doing business as Culinaire Specialty Foods, for
cash consideration of $3.7 million, which provided us with an immediate platform for growth in the south Florida
market.

On August 28, 2009, we acquired the San Francisco division of European Imports for total cash consideration of
$3.8 million, subject to certain adjustments set forth in the acquisition agreement. The acquisition was integrated into
our existing San Francisco operation.

In May 2008, we completed the acquisition of American Gourmet Foods for cash consideration of $5.1 million. This
acquisition was integrated into our Hanover, Maryland operation.

Our Growth Strategies and Outlook
We continue to invest in our people, facilities and technology to achieve the following objectives and maintain our
premier position within the specialty foodservice distribution market:

�  sales and service territory expansion;
�  operational excellence and high customer service levels;
�  expanded purchasing programs and improved buying power;
�  product innovation and new product category introduction;
�  operational efficiencies through system enhancements; and
�  operating expense reduction through the centralization of general and administrative functions.

Our continued profitable growth has allowed us to improve upon our organization�s infrastructure, open a new facility
and pursue selective acquisitions. This improved infrastructure has allowed us to achieve higher operating margins.
Over the last several years, we have increased our distribution capacity to approximately 371,640 square feet in seven
facilities.

Key Factors Affecting Our Performance
Due to our focus on menu-driven independent restaurants, fine dining establishments, country clubs, hotels, caterers
and specialty food stores, our results of operations are materially impacted by the success of the
�food-away-from-home� industry in the United States, which is materially impacted by general economic conditions,
discretionary spending levels and consumer confidence. When economic conditions deteriorate, as they did
throughout the second half of 2007, all of 2008 and the first half of 2009, our customers� businesses are negatively
impacted as fewer people eat away-from-home and those that do spend less money. As economic conditions began to
improve in the second half of 2009 and into 2010, our customers� businesses began to improve, which likewise
contributed to improvements in our business.

Food price costs also significantly impact our results of operations. Food price inflation, like that which we have
experienced in the first quarter of 2011, may increase the dollar value of our sales because many of our products are
sold at our cost plus a percentage markup. When the rate of inflation declines, however, the dollar value of our sales
may fall despite our unit sales remaining constant or growing. For those of our products that we price on a fixed
fee-per-case basis, our gross profit margins may be negatively affected in an inflationary environment, even though
our gross revenues may be positively impacted. While we cannot predict whether inflation will continue at current
levels, prolonged periods of inflation leading to cost increases above levels that we are able to pass along to our
customers, either overall or in certain product categories, may have a negative impact on us and our customers, as
elevated food costs can reduce consumer spending in the food-away-from-home market, and may negatively impact
our sales, gross margins and earnings.

The foodservice distribution industry is fragmented and consolidating. Over the past five years, we have supplemented
our internal growth through selective strategic acquisitions. We believe that the consolidation trends in the foodservice
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distribution industry will continue to present acquisition opportunities for us, which may allow us to grow our
business at a faster pace than we would otherwise be able to grow the business organically.

Performance Indicators
In addition to evaluating our income from operations, our management team analyzes our performance based on sales
growth, gross profit and gross profit margin.

�  Net sales.  Our net sales growth is driven principally by changes in volume and, to a lesser degree, changes in
price related to the impact of inflation in commodity prices. In particular, product cost inflation and deflation
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impacts our results of operations and, depending on the amount of inflation or deflation, such impact may
be material. For example, inflation may increase the dollar value of our sales, and when the rate of inflation
declines, the dollar value of our sales may fall despite our unit sales remaining constant or growing.

�  Gross profit and gross profit margin.   Our gross profit and gross profit as a percentage of net sales, or �gross
profit margin,� are driven principally by changes in volume and fluctuations in food and commodity prices and
our ability to pass on any price increases to our customers in an inflationary environment and maintain or
increase gross margin when our costs decline. Our gross margin is also a function of the product mix of our net
sales in any period. Given our wide selection of product categories, as well as the continuous introduction of
new products, we can experience shifts in product sales mix that have an impact on net sales. This mix shift is
most significantly impacted by the introduction of new categories of products in markets that we have more
recently entered, as well as the continued growth in item penetration on higher velocity items such as dairy
products.

Key Financial Definitions
�  Net sales.  Net sales consist primarily of sales of specialty and other food products to independently-owned

restaurants and other high-end foodservice customers, which we report net of certain group discounts and
customer sales incentives.

�  Cost of sales.  Cost of sales include the purchase price paid for products sold, plus the cost of transportation
necessary to bring the product to our distribution facilities. Our cost of sales may not be comparable to other
similar companies within our industry that include all costs related to their distribution network in their costs of
sales rather than as operating expenses.

�  Operating expenses.  Our operating expenses include warehousing and distribution expenses (which include
salaries and wages, employee benefits, facility and distribution fleet rental costs and other expenses related to
warehousing and delivery) and selling, general and administrative expenses (which include selling, insurance,
administrative, wage and benefit expenses and will also include share-based compensation expense). Following
consummation of this offering, we will incur operating expenses as a result of our being a public company. We
estimate that these expenses will be approximately $1.4 million per year. We expect to incur a compensation
charge in the third quarter related to shares of our common stock that we expect to issue upon consummation of
this offering, 50% of which will vest immediately upon grant and 50% of which will vest ratably over the
four-year period following grant. See �Compensation Discussion and Analysis.� We expect this compensation
expense will be approximately $1.6 million.

�  Interest expense.  Interest expense consists primarily of interest on our outstanding indebtedness.

�  (Gain) loss on fluctuation of interest rate swaps.  (Gain) loss on fluctuation of interest rate swaps consists
solely of the change in valuation on an interest rate swap not eligible for hedge accounting.

Critical Accounting Policies

The preparation of our consolidated financial statements requires us to make estimates and judgments that affect the
reported amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent assets and
liabilities. The SEC has defined critical accounting policies as those that are both most important to the portrayal of
our financial condition and results and require our most difficult, complex or subjective judgments or estimates. Based
on this definition, we believe our critical accounting policies include the following: (i) determining our allowance for
doubtful accounts, (ii) inventory valuation, with regard to determining our reserve for excess and obsolete inventory,
and (iii) valuing goodwill and intangible assets. For all financial statement periods presented, there have been no
material modifications to the application of these critical accounting policies.
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Allowance for Doubtful Accounts
We analyze customer creditworthiness, accounts receivable balances, payment history, payment terms and historical
bad debt levels when evaluating the adequacy of our allowance for doubtful accounts. In instances where a reserve
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has been recorded for a particular customer, future sales to the customer are either conducted using cash-on-delivery
terms or the account is closely monitored so that agreed-upon payments are received prior to orders being released. A
failure to pay results in held or cancelled orders. Beginning in the fourth quarter of 2008 and continuing through the
first three quarters of 2009 we experienced a reduction in year-over-year revenue driven by poor overall economic
conditions. During this period of time, we projected and experienced a higher rate of defaults on our trade accounts
receivables. As such, we increased our estimated allowance for doubtful accounts requirements in line with then
current economic conditions. During the fourth quarter of 2009 and throughout all of fiscal 2010, we noticed a fairly
significant improvement in overall general economic conditions. This improvement resulted in higher revenue and
also resulted in a lower default rate on our trade accounts receivable. As such, we lowered our estimated allowance for
doubtful accounts reserve requirement in line with then current economic conditions which resulted in a lower
provision expense for our allowance for doubtful accounts in fiscal 2010 then we incurred in 2009. Our accounts
receivable balance was $36.2 million and $31.0 million, net of the allowance for doubtful accounts of $2.4 million and
$2.2 million, as of December 24, 2010 and December 25, 2009, respectively. Our accounts receivable balance was
$36.2 million and $29.6 million, net of allowance for doubtful accounts of $2.5 million and $2.4 million, as of
March 25, 2011 and March 26, 2010, respectively.

Inventory Valuation
We maintain reserves for slow-moving and obsolete inventories. These reserves are primarily based upon inventory
age plus specifically identified inventory items and overall economic conditions. A sudden and unexpected change in
consumer preferences or change in overall economic conditions could result in a significant change in the reserve
balance and could require a corresponding charge to earnings. We actively manage our inventory levels to minimize
the risk of loss and have consistently achieved a relatively high level of inventory turnover.

Valuation of Goodwill and Intangible Assets
We are required to test goodwill for impairment at least annually and between annual tests if events occur or
circumstances change that would more likely than not reduce the fair value of a reporting unit below its carrying
amount. We have elected to perform our annual tests for indications of goodwill impairment during the fourth quarter
of each fiscal year. Based on future expected cash flows, we test for goodwill impairment at the consolidated level, as
we have only a single reporting unit. The goodwill impairment analysis is a two-step test. The first step, used to
identify potential impairment, involves comparing our estimated fair value to our carrying value, including goodwill.
If our estimated fair value exceeds our carrying value, goodwill is considered not to be impaired. If the carrying value
exceeds estimated fair value, there is an indication of potential impairment and the second step is performed to
measure the amount of impairment. If required, the second step involves calculating an implied fair value of our
goodwill. The implied fair value of goodwill is determined in a manner similar to the amount of goodwill calculated in
a business combination, by measuring the excess of the estimated fair value, as determined in the first step, over the
aggregate estimated fair values of the individual assets, liabilities and identifiable intangibles as if we were being
acquired in a business combination. If the implied fair value of our goodwill exceeds the carrying value of our
goodwill, there is no impairment. If the carrying value of our goodwill exceeds the implied fair value of our goodwill,
an impairment charge is recorded for the excess.

In accordance with the aggregation criteria of ASC 280-10-50-11, we evaluate our goodwill on a consolidated basis
using a discounted cash flow model, in which the key assumption is the projection of future earnings and cash flow.
Any material adverse change in our business or operations could have a negative effect on our valuation and thus
cause an impairment of our goodwill. As of December 24, 2010, our annual assessment indicated that we are not at
risk of failing step one of the goodwill impairment test and no impairment of goodwill existed, as our fair value
exceeded our carrying value. Total goodwill as of December 24, 2010 and December 25, 2009 was $11.5 million and
$9.4 million, respectively.
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Intangible assets with finite lives are tested for impairment whenever events or changes in circumstances indicate that
the carrying value may not be recoverable. Cash flows expected to be generated by the related assets are estimated
over the assets� useful lives based on updated projections. If the evaluation indicates that the carrying amount of the
asset may not be recoverable, the potential impairment is measured based on a projected discounted cash flow model.
There have been no events or changes in circumstances during 2010 indicating that the carrying value of our
finite-lived intangible assets are not recoverable. Total finite-lived intangible assets as of December 24, 2010 and
December 25, 2009 were $0.6 million and $0.1 million, respectively.
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The assessment of the recoverability of goodwill and intangible assets will be impacted if estimated future cash flows
are not achieved.

Vendor Rebates and Other Promotional Incentives
We participate in various rebate and promotional incentives with our suppliers, including volume and growth rebates,
annual incentives and promotional programs. In accounting for vendor rebates, we follow the guidance in Accounting
Standards Codification, or ASC, 605-50 (Emerging Issues Task Force, or EITF, No. 02-16, Accounting by a Customer
(Including a Reseller) for Certain Consideration Received from a Vendor and EITF No. 03-10, Application of Issue
No. 02-16 by Resellers to Sales Incentives Offered to Consumers by Manufacturers).

We generally record consideration received under these incentives as a reduction of cost of goods sold; however, in
certain circumstances, we record marketing-related consideration as a reduction of marketing costs incurred. We may
receive consideration in the form of cash and/or invoice deductions.

We record consideration that we receive for incentives volume and growth rebates and annual incentives as a
reduction of cost of goods sold. We systematically and rationally allocate the consideration for those incentives to
each of the underlying transactions that results in progress by us toward earning the incentives. If the incentives are
not probable and reasonably estimable, we record the incentives as the underlying objectives or milestones are
achieved. We record annual incentives when we earn them, generally over the agreement period. We record
consideration received to promote and sell the supplier�s products as a reduction of our costs, as the consideration is
typically a reimbursement of costs incurred by us. If we received consideration from the suppliers in excess of our
costs, we record any excess as a reduction of cost of goods sold.

Management has discussed the development and selection of these critical accounting policies with our board of
directors, and the board of directors has reviewed the above disclosure. Our financial statements contained other items
that require estimation, but are not as critical as those discussed above. These other items include our calculations for
bonus accruals, depreciation and amortization. Changes in estimates and assumptions used in these and other items
could have an effect on our consolidated financial statements.

Results of Operations

The following table presents, for the periods indicated, certain income and expense items expressed as a percentage of
net sales:

FISCAL YEAR ENDED
THREE MONTHS

ENDED
DECEMBER 24,DECEMBER 25, DECEMBER 26, MARCH 25, MARCH 26,

2010 2009 2008 2011 2010

Net sales 100.0% 100.0% 100.0% 100.0% 100.0%
Cost of sales 74.0% 73.7% 75.0%
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