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(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

F. Mitchell Walker, Jr., Esq.

Bass, Berry & Sims PLC

150 Third Avenue South

Suite 2800

Nashville, Tennessee 37201

(615) 742-6200

Approximate date of commencement of proposed sale of securities to the public:    From time to time after the effective date of this Registration Statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.    ¨

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 of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box.    x

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

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.    ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    ¨

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 ¨ Accelerated filer x
Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered
Amount to be

Registered(1)(2)

Proposed Maximum
Offering Price
Per Unit(1)(2)

Proposed Maximum
Aggregate Offering

Price(1)(2)(3)

Amount of

Registration

Fee(4)
Common Stock, par value $.01 per share(5) � � � �
Preferred Stock, par value $.01 per share(5) � � � �
Warrants(6) � � � �
Debt Securities(7) � � � �
Units(8) � � � �
Total $300,000,000(9) $40,920
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(1) The amount to be registered and the proposed maximum aggregate offering price per unit are not specified as to each class of securities to be registered
pursuant to General Instruction II.D. of Form S-3 under the Securities Act of 1933, as amended. The securities covered by this Registration Statement may be
sold or otherwise distributed separately or together with any other securities covered by this Registration Statement.

(2) Such indeterminate principal amount, liquidation amount or number of each identified class of securities as may from time to time be issued at indeterminate
prices. The aggregate maximum offering price of all securities issued by The Chefs� Warehouse, Inc. pursuant to this Registration Statement shall not have a
maximum aggregate offering price that exceeds $300,000,000 in U.S. dollars or the equivalent at the time of offering in any other currency. Also includes
such indeterminate principal amount, liquidation amount or number of identified classes of securities as may be issued upon conversion or exchange of any
debt securities, preferred stock or warrants that provide for conversion or exchange into other securities. No separate consideration will be received for such
securities that are issued upon exchange or conversion of debt securities, preferred stock or warrants.

(3) Estimated solely for purposes of calculating the registration fee under Rule 457 under the Securities Act of 1933, as amended.
(4) The Registration Fee has been calculated pursuant to Rule 457(o) under the Securities Act of 1933, as amended.
(5) Subject to note 9 below, there is being registered hereunder an indeterminate number of shares of common stock and preferred stock of the registrant as may

be sold from time to time by the registrant. Pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate
number of shares of common stock and preferred stock as may be issuable with respect to the shares being registered hereunder as a result of stock splits,
stock dividends or similar transactions.

(6) Subject to note 9 below, there is being registered hereunder an indeterminate number of warrants to purchase common stock, preferred stock or debt securities
of one or more series.

(7) Subject to note 9 below, there is being registered hereunder an indeterminate principal amount of debt securities of the registrant as may be sold from time to
time by the registrant. If any debt securities are issued at an original issue discount, then the offering price shall be in such greater principal amount at
maturity as shall result in aggregate gross proceeds to the registrant not to exceed $300,000,000, less the gross proceeds attributable to any securities
previously issued pursuant to this registration statement.

(8) Each unit will be issued under a unit agreement or indenture and will represent an interest in two or more securities, which may or may not be separable from
one another.

(9) In no event will the aggregate offering price of all securities issued from time to time pursuant to this registration statement exceed $300,000,000, excluding
accrued interest, if any, on any debt securities issued under this registration statement. The securities registered hereunder may be sold separately or in
combination with other securities hereunder.

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, as amended, 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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The information in this prospectus is not complete and may be changed or supplemented. We may not sell any of the securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell the
securities described herein and we are not soliciting offers to buy the securities described herein in any jurisdiction where the offer or
sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 18, 2013

PROSPECTUS

The Chefs� Warehouse, Inc.
Common Stock

Preferred Stock

Warrants

Debt Securities

Units

This prospectus relates to common stock, preferred stock, warrants, debt securities and units that we may offer from time to time. The debt
securities may consist of debentures, notes, or other types of debt. The debt securities, preferred stock and warrants may be convertible,
exercisable or exchangeable for common or preferred stock or other securities of ours. The units may consist of any combination of the
securities listed above. The securities may be offered in an amount or number, at prices and on other terms and conditions to be determined at
the time of sale and described in a prospectus supplement accompanying this prospectus.

We may offer and sell the securities on a continuous or delayed basis to or through one or more underwriters, dealers or agents, or directly to the
purchasers. We reserve the sole right to accept, and together with our agents, from time to time, to reject in whole or in part any proposed
purchase of securities to be made directly or through our agents. If our agents or any dealers or underwriters are involved in the sale of the
securities, the applicable prospectus supplement will set forth the names of the agents, dealers or underwriters and any applicable commissions
or discounts. Our net proceeds from the sale of securities will also be set forth in the applicable prospectus supplement.

This prospectus may not be used to sell shares of our common or preferred stock, warrants, debt securities or units unless accompanied by a
prospectus supplement.

We will provide the specific terms of each offering of our securities in supplements to this prospectus. You should read this prospectus and any
prospectus supplement, as well as the documents incorporated or deemed to be incorporated by reference into this prospectus or any prospectus
supplement, carefully before you invest. Our common stock is listed on the NASDAQ Global Select Market under the symbol �CHEF.� On
March 15, 2013, the closing price of our common stock on the NASDAQ Global Select Market was $18.95 per share. You are urged to obtain
current market quotations of the common stock.

The mailing address of our principal executive offices is 100 East Ridge Road, Ridgefield, Connecticut 06877. Our telephone number is
(203) 894-1345.
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Investing in our common or preferred stock, warrants, debt securities or units involves a high degree of risk. You should carefully
consider all of the information set forth in the �Risk Factors� section of our periodic reports filed with the Securities and Exchange
Commission, the �Risk Factors� section beginning on page 3 of this prospectus and in the applicable prospectus supplement before
investing in any of our common or preferred stock, warrants, debt securities or units.

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

The date of this prospectus is                     , 2013.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, utilizing a �shelf�
registration process. Under this shelf registration process, we may, from time to time, sell the securities described in this prospectus in one or
more offerings.

The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional information about
us and the securities offered under this prospectus. The registration statement, including the exhibits and the documents incorporated or deemed
incorporated herein by reference, can be read on the SEC website or at the SEC offices mentioned under the heading �Where You Can Find More
Information.�

Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement containing specific information about the
terms of a particular offering by us. The prospectus supplement may add, update or change information in this prospectus. If the information in
the prospectus is inconsistent with a prospectus supplement, you should rely on the information in that prospectus supplement. You should read
both this prospectus and, if applicable, any prospectus supplement. See �Where You Can Find More Information� for more information.

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those contained or
incorporated by reference in this prospectus or any prospectus supplement. You must not rely upon any information or representation not
contained or incorporated by reference in this prospectus or any prospectus supplement. This prospectus and any prospectus supplement do not
constitute an offer to sell or the solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this
prospectus and any prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any
person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained in
this prospectus or any prospectus supplement is accurate on any date subsequent to the date set forth on the front of such document or that any
information we have incorporated by reference is correct on any date subsequent to the date of the document incorporated by reference, even
though this prospectus and any prospectus supplement is delivered or securities are sold on a later date.

On July 27, 2011, we converted our company from a Delaware limited liability company, Chefs� Warehouse Holdings, LLC, into a Delaware
corporation, The Chefs� Warehouse, Inc. Unless expressly stated or the context otherwise requires, the terms �we,� �our,� �us,� the �Company� and �Chefs�
Warehouse� refer to Chefs� Warehouse Holdings, LLC and its subsidiaries prior to the conversion date and The Chefs� Warehouse, Inc. and its
subsidiaries on or after the conversion date.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, the accompanying prospectus supplement and the documents incorporated by reference into this prospectus or any prospectus
supplement contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities
Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and are subject to the safe harbor created by the
Private Securities Litigation Reform Act of 1995. Forward-looking statements involve substantial risks and uncertainties including, but not
limited to, those contained in �Risk Factors� and elsewhere in this prospectus and any prospectus supplement because they describe or predict
future events or trends and include declarations regarding our intentions, beliefs and expectations. In some cases, you can identify these
statements by forward-looking words such as �anticipate,� �believe,� �could,� �estimate,� �expect,� �predict,� �intend,� �may,� �should,� �will,� and �would,� the
negative of such words or similar words. Any forward-looking statements in this prospectus, the accompanying prospectus supplement and the
documents incorporated by reference into this prospectus or any prospectus supplement are not guarantees of future performance, and actual
results, developments and business decisions may differ from those envisaged by such forward-looking statements, possibly materially.

The important factors listed under �Part I. Item 1A. Risk Factors� in our most recent Annual Report on Form 10-K, which is incorporated by
reference herein, provide examples of risks, uncertainties and events that may cause our actual results to differ materially from the expectations
described in these forward-looking statements. You should be aware that the occurrence of the events described under �Risk Factors� in our most
recent Annual Report on Form 10-K could have an adverse effect on our business, results of operations and financial position and that adverse
effect could be material. Any forward-looking statements speak only as of the date of this prospectus or any prospectus supplement, and we
undertake no obligation to update any forward-looking statements to reflect events or circumstances after the date on which such statements are
made or to reflect the occurrence of unanticipated
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events. New factors emerge from time to time, and it is not possible for us to predict all of such factors, nor can we assess the impact of any such
factor on our business or the extent to which any factor, or combination of factors, may cause results to differ materially from those contained in
any forward-looking statements.

THE COMPANY

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 and center-of-the-plate 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 20,700 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. Our center-of-the-plate products include custom cut steaks, seafood and other protein. 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 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.

Founded in 1985 as Dairyland USA Corporation, a distributor of butter, eggs and select specialty food products in the New York metropolitan
area, we focus our sales efforts on developing relationships with the chefs who own or operate independent restaurants, fine dining
establishments, country clubs, hotels, caterers, culinary schools and specialty food stores in nine of the nation�s leading culinary markets,
including New York, Washington, D.C., Los Angeles, San Francisco, Las Vegas, Miami, Portland, Columbus and Cincinnati. Our more than
12,500 customer locations include many of the leading independent restaurants in each of our markets. By leveraging an experienced and
sophisticated sales force of approximately 200 sales professionals, we maintain collaborative relationships with thousands of chefs while also
acting as a critical marketing arm and route-to-market for many of our suppliers. Operating out of eleven distribution centers and providing
service six days a week in many of our service areas, we utilize our fleet of delivery trucks to fill our customers� orders.

Our principal executive offices are located at 100 East Ridge Road, Ridgefield, Connecticut 06877, our telephone number is (203) 894-1345,
and our website address is www.chefswarehouse.com. The reference to our website is provided as an inactive textual reference and does not
constitute incorporation by reference into this prospectus of any of the information contained on our website.

GENERAL DESCRIPTION OF SECURITIES WE MAY SELL

We may offer and sell, at any time and from time to time:

· shares of our common stock, par value $0.01 per share;

· shares of our preferred stock, par value $0.01 per share;

· our debt securities, in one or more series, which may be senior debt securities or subordinated debt securities;

· warrants to purchase any of the other securities that may be sold under this prospectus; or

· any combination of these securities.
The terms of any securities we offer will be determined at the time of sale. We may issue debt securities that are exchangeable for or convertible
into common stock or any of the other securities that may be sold under this prospectus. When particular securities are offered, a supplement to
this prospectus will be filed with the SEC, which will describe the terms of the offering and sale of the offered securities.

Edgar Filing: Chefs' Warehouse, Inc. - Form S-3

8



2

Edgar Filing: Chefs' Warehouse, Inc. - Form S-3

9



RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under �Part I. Item 1A. Risk Factors� in our most
recent Annual Report on Form 10-K and in the other documents incorporated by reference into this prospectus (which risk factors are
incorporated by reference herein), including documents we file with the SEC after the date of this prospectus, as well as the other information
contained or incorporated by reference in this prospectus or in any prospectus supplement, before making a decision to invest in our securities.

3
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USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds from the sale of the securities offered hereby. Unless otherwise indicated in any
prospectus supplement, we intend to use the net proceeds from the sale of the securities under this prospectus for general corporate purposes,
which may include the repayment or refinancing of all or a portion of any indebtedness outstanding at a particular time, increasing our working
capital, acquisitions and capital expenditures. Pending the application of the net proceeds from the sale of securities offered hereby, we expect to
invest the proceeds in short-term, interest bearing instruments or other investment-grade securities.

4
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RATIO OF EARNINGS TO FIXED CHARGES

Set forth below is our ratio of earnings to fixed charges for the periods indicated:

FISCAL YEAR ENDED
DECEMBER 28,

2012
DECEMBER 30,

2011
DECEMBER 24,

2010
DECEMBER 25,

2009
DECEMBER 26,

2008
Ratio of earnings to fixed charges 7.79x 1.91x 4.88x 4.48x 2.57x
For purposes of calculating the ratio of earnings to fixed charges, �earnings� consists of pre-tax income from continuing operations; plus fixed
charges; minus capitalized interest. �Fixed charges� is the sum of expensed and capitalized interest and amortized premiums, discounts and
capitalized expenses related to indebtedness.

As of the date of this prospectus, we have no preferred stock outstanding and, accordingly, the ratio of earnings to combined fixed charges and
preferred stock dividends is equal to the ratio of earnings to fixed charges and is not disclosed separately.

5
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DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, our Certificate of Incorporation authorizes us to issue 100,000,000 shares of common stock, par value $0.01
per share, and 5,000,000 shares of preferred stock, par value $0.01 per share. As of March 14, 2013, 20,917,309 shares of common stock were
outstanding and no shares of preferred stock were outstanding.

The following summary describes the material terms of our capital stock. The description of capital stock is qualified by reference to our
Certificate of Incorporation and our Bylaws, which are incorporated by reference as exhibits into the registration statement of which this
prospectus is a part.

Common Stock

Holders of our common stock, which has a par value of $0.01, are entitled to one vote for each share held on all matters submitted to a vote of
stockholders and do not have cumulative voting rights. Accordingly, holders of a majority of the shares of our common stock entitled to vote in
any election of directors may elect all of the directors standing for election. Holders of our common stock are entitled to receive ratably such
dividends, if any, as may be declared by our board of directors out of funds legally available therefor, subject to any preferential dividend rights
of outstanding preferred stock. Upon our liquidation, dissolution or winding up, the holders of our common stock are entitled to receive ratably
our net assets available after the payment of all debts and other liabilities and subject to the prior rights of any outstanding preferred stock.
Holders of our common stock have no preemptive, subscription, redemption or conversion rights. In the opinion of our counsel, the outstanding
shares of our common stock are, and the shares offered by us pursuant to this prospectus will be, when issued and paid for, fully paid and
nonassessable. The rights, preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, the rights
of the holders of shares of any series of preferred stock which we may designate and issue in the future.

Preferred Stock

Our board of directors is authorized, subject to any limitations prescribed by law, without stockholder approval, to issue shares of preferred stock
in one or more series at any time or from time to time. Each such series of preferred stock will have rights, preferences, privileges and
restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, as will be determined
by our board of directors.

Our board of directors could authorize the issuance of shares of preferred stock with terms and conditions which could have the effect of
discouraging a takeover or other transaction that might involve a premium price for holders of shares of our common stock or which holders of
our common stock might believe to be in their best interests.

Certain Anti-Takeover Matters

Delaware Business Combination Statute

Under Section 203 of the General Corporation Law of the State of Delaware, or the DGCL, a corporation is prohibited from engaging in any
business combination with a stockholder who, together with its affiliates or associates, owns (or who is an affiliate or associate of the
corporation and within a three-year period did own) 15% or more of the corporation�s outstanding voting stock, or an interested stockholder, for a
three-year period following the time the stockholder became an interested stockholder, unless:

· prior to the time the stockholder became an interested stockholder, the board of directors of the corporation approved either the business
combination or the transaction which resulted in the stockholder becoming an interested stockholder;

· the interested stockholder owned at least 85% of the voting stock of the corporation, excluding specified shares, upon consummation of
the transaction which resulted in the stockholder becoming an interested stockholder; or

· at or subsequent to the time the stockholder became an interested stockholder, the business combination is approved by the board of
directors of the corporation and authorized by the affirmative vote, at an annual or special meeting, and not by written consent, of at
least two-thirds of the outstanding voting shares of the corporation, excluding shares held by that interested stockholder.
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A business combination generally includes:

· mergers and consolidations with or caused by an interested stockholder;

· sales or other dispositions of 10% or more of the assets of a corporation to an interested stockholder;

· specified transactions resulting in the issuance or transfer to an interested stockholder of any capital stock of a corporation or its
subsidiaries; and

· other transactions resulting in a disproportionate financial benefit to an interested stockholder.
The provisions of Section 203 of the DGCL do not apply to a corporation if, subject to certain requirements, the certificate of incorporation or
bylaws of the corporation contain a provision expressly electing not to be governed by the provisions of the statute or the corporation does not
have voting stock listed on a national securities exchange or held of record by more than 2,000 stockholders.

Because we have �opted out� of Section 203 of the DGCL in our Certificate of Incorporation, the statute will not apply to business combinations
involving us.

Provisions of our Certificate of Incorporation and Bylaws

Under our Certificate of Incorporation, any vacancy on our board of directors, however occurring, including a vacancy resulting from an
enlargement of the board, may only be filled by vote of a majority of the directors then serving, or by the sole remaining director. The limitations
on filling of vacancies could have the effect of making it more difficult for a third party to acquire, or of discouraging a third party from
acquiring, control of us.

Our Certification of Incorporation also provides that any action required or permitted to be taken by our stockholders at an annual meeting or
special meeting of stockholders may be taken only if it is properly brought before such meeting and may not be taken by written consent in lieu
of a meeting. Our Bylaws provide that special meetings of the stockholders may only be called by the chairman of the board of directors, the
chief executive officer, the secretary, or the board of directors. Under our Bylaws, in order for any matter to be considered �properly brought�
before a meeting, a stockholder must comply with certain requirements regarding advance notice to the company. The foregoing provisions
could have the effect of delaying until the next stockholders meeting stockholder actions which are favored by the holders of a majority of our
outstanding voting securities. These provisions also may discourage another person or entity from making a tender offer for our common stock
because such person or entity, even if it acquired a majority of our outstanding voting securities, would be able to take action as a stockholder
(such as electing new directors or approving a merger) only at a duly called stockholders meeting and not by written consent.

The DGCL provides, generally, that the affirmative vote of a majority of the shares entitled to vote on any matter is required to amend a
corporation�s certificate of incorporation or bylaws, unless a corporation�s certificate of incorporation or bylaws, as the case may be, requires a
greater percentage. Our Certificate of Incorporation does not require a greater percentage.

NASDAQ Global Select Market Listing Trading

Our common stock is listed on The NASDAQ Global Select Market under the symbol �CHEF.�

Transfer Agent and Registrar

We have appointed American Stock Transfer & Trust Company, LLC to be our transfer agent and registrar for our common stock.

7
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we include in any applicable prospectus supplement, is only a summary of
the material terms and provisions of the warrants that we may offer under this prospectus, which consist of warrants to purchase common stock,
preferred stock or debt securities in one or more series. Warrants may be offered independently or together with common stock, preferred stock
or debt securities offered by any prospectus supplement, and may be attached to or separate from those securities. While the terms we have
summarized below may generally apply to any future warrants we may offer under this prospectus, we will describe the particular terms of any
warrants that we may offer in more detail in the applicable prospectus supplement. The terms of any warrants we offer under a prospectus
supplement may differ from the terms we describe below.

We will issue the warrants under a warrant agreement which we will enter into with a warrant agent to be selected by us. We will file forms of
the warrant agreements and the related warrant certificates for each type of warrant we may offer under this prospectus with the SEC and such
documents shall be incorporated into the registration statement on Form S-3 of which this prospectus is a part. We urge you to read the
applicable prospectus supplements related to the warrants that we issue under this prospectus, as well as the complete warrant agreements and
related warrant certificates that contain the terms of the warrants.

We use the term �warrant agreement� to refer to any of these warrant agreements. We use the term �warrant agent� to refer to the warrant agent
under any of these warrant agreements. The warrant agent will act solely as an agent of ours in connection with the warrants and will not act as
an agent for the holders or beneficial owners of the warrants.

General

As of March 14, 2013, we have no warrants issued and outstanding.

We will describe in the applicable prospectus supplement the terms relating to a series of warrants. If warrants for the purchase of debt securities
are offered, the prospectus supplement will describe the terms of such warrants, including, to the extent applicable:

· the offering price and the aggregate number of warrants offered;

· the designation, aggregate principal amount, currencies, denominations and terms of the series of debt securities that can be purchased if
a holder exercises a warrant;

· the designation and terms of any series of debt securities with which the warrants are being offered and the number of warrants offered
with each such debt security;

· the date on and after which the holder of the warrants can transfer them separately from the related series of debt securities;

· the principal amount of the series of debt securities that can be purchased if a holder exercises a warrant and the price at which
and currencies in which such principal amount may be purchased upon exercise;

· the terms of any rights to redeem or call the warrants;

· the date on which the right to exercise the warrants begins and the date on which such right expires;

· federal income tax consequences of holding or exercising the warrants; and
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· any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.
If warrants for the purchase of common stock or preferred stock are offered, the prospectus supplement will describe the terms of such warrants,
including, to the extent applicable:

· the offering price and the aggregate number of warrants offered;

· the total number of shares that can be purchased if a holder of the warrants exercises them and, in the case of warrants for preferred
stock, the designation, total number and terms of the series of preferred stock that can be purchased upon exercise;

· the designation and terms of any series of preferred stock with which the warrants are being offered and the number of warrants being
offered with each share of common stock or preferred stock;
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· the date on and after which the holder of the warrants can transfer them separately from the related common stock or series of preferred
stock;

· the number of shares of common stock or preferred stock that can be purchased if a holder exercises the warrant and the price at which
such common stock or preferred stock may be purchased upon exercise, including, if applicable, any provisions for changes to or
adjustments in the exercise price and in the securities or other property receivable upon exercise;

· the date on which the right to exercise the warrants begins and the date on which that right expires;

· federal income tax consequences of holding or exercising the warrants; and

· any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.
Until any warrants to purchase common stock or preferred stock are exercised, holders of the warrants will not have any rights of holders of the
underlying common stock or preferred stock, including any rights to receive dividends or to exercise any voting rights, except to the extent set
forth under �Description of Warrants�Warrant Adjustments� below.

Exercise of Warrants; Amendments; Supplements to the Warrant Agreements

We will describe in the applicable prospectus supplement the manner in which a holder of warrants may exercise them and the manner in which
we may amend or supplement a warrant agreement.

Warrant Adjustments

The applicable prospectus supplement will indicate the circumstances under which the exercise price of, and the number of securities covered
by, a common stock warrant or preferred stock warrant may be adjusted proportionately if we subdivide or combine our common stock or
preferred stock, as applicable.
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DESCRIPTION OF DEBT SECURITIES

We summarize below some of the provisions that will apply to the debt securities unless the applicable prospectus supplement provides
otherwise. This summary may not contain all information that is important to you. The complete terms of the debt securities will be contained in
the applicable notes. The notes will be included or incorporated by reference as exhibits to the registration statement of which this prospectus is
a part. You should read the provisions of the notes. You should also read the prospectus supplement, which will contain additional information
and which may update or change some of the information below.

General

We will issue any senior notes under a senior indenture which we will enter into with the trustee named in the senior indenture. We will issue
any subordinated notes under a subordinated indenture which we will enter into with the trustee named in the subordinated indenture. We have
filed forms of these documents as exhibits to the registration statement of which this prospectus is a part. We use the term �indentures� to refer to
both the senior indenture and the subordinated indenture. The indentures will be qualified under the Trust Indenture Act of 1939, as amended.
We use the term �trustee� to refer to either the senior trustee or the subordinated trustee, as applicable.

The following summaries of material provisions of the senior notes, the subordinated notes and the indentures are subject to, and qualified in
their entirety by reference to, all the provisions of the indenture applicable to a particular series of debt securities. We urge you to read the
applicable prospectus supplement or free writing prospectus that is related to the debt securities that we sell under this prospectus, as well as the
complete indentures, and any supplements thereto, that contain the terms of the debt securities. Except as we may otherwise indicate, the terms
of the senior indenture and the subordinated indenture are identical.

We may issue, from time to time, debt securities, in one or more series, that will consist of either our senior debt (�senior debt securities�), our
senior subordinated debt (�senior subordinated debt securities�), our subordinated debt (�subordinated debt securities�) or our junior subordinated
debt (�junior subordinated debt securities� and, together with the senior subordinated debt securities and the subordinated debt securities, the
�subordinated securities�). Debt securities, whether senior, senior subordinated, subordinated or junior subordinated, may be issued as convertible
debt securities or exchangeable debt securities.

The indentures in the forms initially filed as exhibits to the registration statement of which this prospectus is a part do not limit the amount of
debt securities which we may issue, including senior debt securities, senior subordinated debt securities, subordinated debt securities and junior
subordinated debt securities, and do not limit us form issuing any other debt, including secured and unsecured debt. We may issue debt securities
up to an aggregate principal amount as we may authorize from time to time which securities may be in any currency or currency unit designated
by us. The terms of each series of debt securities will be established by or pursuant to (a) a supplemental indenture, (b) a resolution of our board
of directors, or (c) an officers� certificate pursuant to authority granted under a resolution of our board of directors. The prospectus supplement
will describe the terms of any debt securities being offered, including:

· the title of the debt securities;

· the limit, if any, upon the aggregate principal amount or issue price of the securities of a series;

· the ranking of the specific series of debt securities relative to our and our subsidiaries� other outstanding indebtedness;

· the price or prices at which the debt securities will be issued;

· the designation, aggregate principal amount and authorized denominations of the debt securities;

· the issue date or dates of the series and the maturity date of the series;
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· whether the securities will be issued at par or at a premium over or a discount from their face amount;

· the interest rate, if any, and the method for calculating the interest rate and basis upon which interest shall be calculated;

· the right, if any, to extend interest payment periods and the duration of the extension;

· the interest payment dates and the record dates for the interest payments;

10

Edgar Filing: Chefs' Warehouse, Inc. - Form S-3

20



· any mandatory or optional redemption terms or prepayment, conversion, sinking fund or exchangeability or convertibility provisions;
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