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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensation Arrangements of
Certain Officers.

Effective August 31, 2012, the employment of James Wagner, the Chief Operating Officer of The Chefs’ Warehouse, Inc. (the “Company”) terminated. In
connection with the termination of his employment with the Company, Mr. Wagner and the Company entered into a Separation Agreement and General Release,
dated August 30, 2012 (the “Separation Agreement”). Pursuant to the Separation Agreement, all of Mr. Wagner’s unvested shares of restricted common stock will
be forfeited, except that the 20,667 shares of restricted common stock which are scheduled to vest on August 2, 2013 and the 20,666 shares of restricted common
stock which are scheduled to vest on August 2, 2014, all of which shares of restricted common stock were granted to Mr. Wagner on August 2, 2011 in connection
with the Company’s initial public offering, shall vest immediately on the tenth (10 ) calendar day following Mr. Wagner’s execution of the Separation
Agreement, provided that Mr. Wagner does not revoke his assent to the Separation Agreement prior to such time. Pursuant to the Separation Agreement,
Mr. Wagner has agreed not to compete with the Company, not to solicit customers to cease doing business with the Company and not to solicit or encourage any
employee of the Company to leave his or her employment with the Company in each case for a period of two years from August 31, 2012.

The foregoing summary of the Separation Agreement is qualified in its entirety by reference to the actual agreement, a copy of which is filed herewith as
Exhibit 10.1 and is incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure.

A copy of the press release announcing the Company’s management changes and its currently projected fiscal 2012 range of net income per diluted share
and modified pro forma net income per diluted share is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are being filed or furnished, as applicable, with this Current Report on Form 8-K.
 
Exhibit No.   Description

10.1   Separation Agreement and General Release between The Chefs’ Warehouse, Inc. and James Wagner, dated August 30, 2012.

99.1   Press release dated August 30, 2012.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

THE CHEFS’ WAREHOUSE, INC.

By:  /s/ Alexandros Aldous
Name:  Alexandros Aldous
Title:  General Counsel and Corporate Secretary

Date: August 31, 2012
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Exhibit No.   Description

10.1   Separation Agreement and General Release between The Chefs’ Warehouse, Inc. and James Wagner, dated August 30, 2012.

99.1   Press release dated August 30, 2012.



Exhibit 10.1

SEPARATION AGREEMENT AND GENERAL RELEASE

1. This Separation Agreement and General Release (“Agreement”) is between James Wagner (“Employee”) and The Chefs’ Warehouse, Inc. (together with
its subsidiaries and affiliates, the “Company”) and sets forth the mutual understanding between the parties regarding the terms of Employee’s cessation of
employment with the Company.

2. Employee’s last day of active employment with the Company will be August 31, 2012 (“Release Date”). Employee acknowledges that he has been paid
his regular rate of pay, less applicable deductions, through the Release Date. Employee also acknowledges that he has been paid $10,483.91, which represents 91
hours of Employee’s accrued but unused vacation, less applicable deductions, through the Release Date.

3. In exchange for Employee’s execution and non-revocation of this Agreement and for Employee’s acceptance of the restrictions and other obligations that
Employee owes to the Company under this Agreement, the Company agrees to accelerate the vesting schedule of certain Restricted Shares that were previously
awarded to Employee as follows:
 

 

(a) The Restricted Shares granted to Employee pursuant to the parties’ Restricted Share Award Agreement, dated August 2, 2011 (the “RSA
Agreement”, annexed hereto as Exhibit A), originally scheduled to vest on August 2, 2013 (totaling 12.5% of the total award of Restricted Stock
granted to Employee pursuant to the RSA Agreement) shall vest immediately on the tenth (10 ) calendar day after Employee signs this Agreement
provided Employee does not revoke his assent to this Agreement before such time and for the avoidance of doubt, Employee shall become the
beneficial owner of and retain such fully vested shares following such accelerated vesting date notwithstanding anything to the contrary in the RSA
Agreement or otherwise; and

 

 

(b) The Restricted Shares granted to Employee pursuant to the RSA Agreement and originally scheduled to vest on August 2, 2014 (totaling 12.5% of
the total award of Restricted Stock granted to Employee pursuant to the RSA Agreement) shall vest immediately on the tenth (10 ) calendar day after
Employee signs this Agreement provided Employee does not revoke his assent to this Agreement before such time and for the avoidance of doubt,
Employee shall become the beneficial owner of and retain such fully vested shares following such accelerated vesting date notwithstanding anything
to the contrary in the RSA Agreement or otherwise.

Both parties acknowledge and agree that the Restricted Shares granted to Employee pursuant to the RSA Agreement and originally scheduled to vest on August 2,
2015 (totaling 12.5% of the total award of Restricted Stock granted to Employee pursuant to the RSA Agreement) shall not vest, that such Restricted Shares shall
be forfeited as of the Release Date and that Employee’s rights with respect to such Restricted Shares are hereby waived.
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4. Employee acknowledges that he has been advised that he may be able to continue his health benefits pursuant to COBRA, and that Employee will
receive additional information regarding COBRA under separate cover.

5. Employee agrees that he is not entitled to and will not seek any further consideration, including but not limited to, any wages, vacation pay, sick pay,
disability pay, severance pay, bonus, incentive program payments, compensation, profit sharing contributions, restricted stock, stock options, payment or benefit
from Releasees (as defined in Section 6) other than that to which he is entitled pursuant to this Agreement. For the avoidance of doubt, Employee shall not be
entitled to any benefits or awards described in the parties’ Restricted Share Award Agreement, dated January 12, 2012, the parties’ Performance Restricted Share
Award Agreement, dated January 12, 2012, that certain Employee Confidentiality, Non-Solicit, Non-Interference, Non-Compete and Severance Agreement dated
April 16, 2008 between Employee and the Company or as set forth in the January 23, 2012 explanation of the 2012 Executive Compensation package.

6. In consideration of the payments and benefits to Employee provided herein, Employee agrees to and hereby does release and discharge the Company, its
parents, subsidiaries, affiliates and their successors or assigns, directors, officers, consultants, attorneys, representatives and employees (collectively “Releasees”)
from any and all claims, causes of action, arbitrations and demands, whether known or unknown, which he has or ever has had, which are based on acts or
omissions occurring up to and including the date this Agreement is fully executed, provided, that Employee does not waive or release claims with respect to:
(i) his rights under and the enforcement of this Agreement, including the right to the accelerated vesting of the Restricted Shares described under and in
accordance with Section 3, (ii) any accrued and vested rights Employee may have, if any, under any tax-qualified benefit plan, (iii) any rights which cannot be
waived as a matter of law, (iv) rights to seek indemnification pursuant to applicable state law and the Company’s governance documents, and (v) rights to seek
coverage under directors’ and officers’ liability insurance policies maintained or required to be maintained by the Company (the “Unreleased Claims”). In this
release, Employee further releases the Company and its parents, subsidiaries and affiliated entities from any and all compensation owed to him, including
vacation pay and any attorneys’ fees, damages and costs Employee could recover under any statute or common law theory except with respect to the Unreleased
Claims. Included within this release, without limiting its scope, are claims arising out of Employee’s employment or the termination of his employment based on
Title VII of the Civil Rights Acts of 1964 as amended, the Civil Rights Act of 1870, the Americans with Disabilities Act of 1990, as amended, the Age
Discrimination in Employment Act, as amended, the Older Workers Benefit Protection Act, the Fair Labor Standards Act of 1938, as amended, the Lilly
Ledbetter Fair Pay Act of 2009, the Family and Medical Leave Act, the Employee Retirement Income Security Act of 1974, the Civil Rights Act of 1991, the
U.S. Patriot Act, the Sarbanes-Oxley Act of 2002, the Genetic Information Nondiscrimination Act of 2008, the New York State Human Rights Law, the New
York City Human Rights Law, the New York Labor Law, the New York Wage Theft Prevention Act, the Connecticut Fair Employment Practices Act, the
Connecticut Human Rights and Opportunities Act, the Connecticut Whistleblower Protection Law, the Connecticut wage and hour laws, and any other federal,
state or local civil rights, disability, discrimination, retaliation or labor law, or any theory of contract, criminal, arbitral or tort law.
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7. In the course of his employment with the Company prior to the date hereof, Employee may have had access to confidential and proprietary information
and records, data and other trade secrets of the Company (“Confidential Information”). Confidential Information shall include, without limitation, the following
types of information or material, both existing and contemplated, regarding the Company or its parents, subsidiaries, direct and indirect affiliated corporations and
other entities: corporate information, including plans, strategies, policies, resolutions, drawings, designs, proposals and any litigation or negotiations; marketing
information, including marketing and sales plans, strategies, methods, customer and/or supplier information, pricing information, prospects or market research
data; financial information, including cost and performance data, debt arrangement, equity structure, investors and holdings; operational and scientific
information, including trade secrets, confidential processes, specifications, expertise, techniques, inventions, concepts, ideas and technical information; and
personnel information, including personnel lists, resumes, personnel data, organizational structure, compensation structure and performance evaluations but shall
exclude information generally known to and available for use by the public, information known to Employee prior to Employee’s involvement with the Company
or information rightfully obtained from a third party (other than pursuant to a breach by Employee of this Agreement). Employee shall not directly or indirectly
disclose Confidential Information to any person or entity or use any Confidential Information in any way except with respect to the enforcement of his rights
under this Agreement or as may be required by law, without the prior written consent of the Company. Employee represents and warrants that as of his Release
Date Employee has returned to the Company all property of the Company in Employee’s possession, including, but not limited to, all office equipment, computer
equipment and peripherals (such as laptops, printers and memory sticks), cell phones, credit cards, keys, documents, manuals, procedures, notebooks and any
other Confidential Information. In addition, Employee represents and warrants that he has deleted or shall delete by the close of business on the Release Date all
of the Company’s Confidential Information from Employee’s personal computers, other memory devices and/or records.

8. As additional consideration for the Company’s assent to this Agreement, Employee agrees that for a period of two (2) years immediately after the
Release Date (the “Restricted Period”), he shall not:
 

 
(a) become employed by, advise, render services to, consult or do business with any competitor of the Company that is engaged in the food distribution

business;
 

 
(b) directly or indirectly solicit or encourage any customer or referral source doing business with the Company as of the Release Date to cease doing

business with or reduce its business with the Company;
 

 
(c) directly or indirectly solicit any customer or referral source doing business with the Company as of the Release Date on behalf of any food products

or business that competes with the Company; or
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(d) directly or indirectly solicit or encourage any employee of the Company to leave his or her employment with or cease providing services to the

Company provided that this restriction shall not be deemed breached by a subsequent employer of Employee making a general solicitation, so long as
Employee does not have knowledge of, participate in, or assist in such solicitation in any way.

Nothing in this Section 8 shall prohibit Employee from working for or as a manufacturer of food preparation or food services products or from working for or as a
direct-to-consumer retailer of food preparation or food services products provided that Employee otherwise complies with Section 8 of this Agreement for the
duration of the Restricted Period. Furthermore, the provisions of Section 8(a) shall not be deemed breached as a result of Employee’s passive ownership of less
than an aggregate of 1% of any class of securities of a person or entity listed on a national securities exchange that is engaged, directly or indirectly, in a
competitive business, so long as Employee does not actively participate in the business of such person or entity.

9. Employee acknowledges and agrees that the Company will suffer irreparable injury if Employee breaches his obligations under Section 8 of this
Agreement, that the Company’s damages in such event may be difficult or impossible to ascertain with precision, and that the Company will have no adequate
remedy at law in such event. Accordingly, Employee agrees that in the event of any such breach or threatened breach of Section 8 of this Agreement, the
Company shall be entitled to immediate injunctive relief in addition to any other remedy it may have or seek, without necessity of bond.

10. This Agreement is not an admission by any party of any wrongdoing or of any liability.

11. The parties agree that this Agreement may not be introduced in any proceeding, except to establish the settlement and release, the breach of this
Agreement, or as may be required by law or judicial directive.

12. Employee agrees not to directly or indirectly disparage the Company, its parents, subsidiaries and affiliated entities, except as may be compelled by a
court of law or otherwise required by law. Employee agrees not to write or speak about the Company, its parents, subsidiaries and affiliated entities in negative
terms, except in order to provide truthful testimony in response to a subpoena, court directive or as otherwise required by law. The Company agrees that it will
instruct its directors, officers and key employees not to disparage Employee or to otherwise write or speak about Employee or his employment with the Company
in negative terms except in order to provide truthful testimony in response to a subpoena, court directive or as otherwise required by law.

13. Employee agrees that Employee will not disclose the existence or terms of this Agreement except to his immediate family, tax advisor and attorney,
federal or state taxing authorities, as compelled by court directive or as otherwise required by law.
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14. Employee agrees to cooperate with the Company with respect to any past, present or future legal matters that relate to or arise out of Employee’s
employment with the Company or in the event that any claim or action is brought against the Company concerning which Employee may have knowledge or
information. Employee’s cooperation may take the form of, among other things, Employee making himself reasonably available for interviews by the Company’s
counsel, providing copies of any relevant documents Employee may have, and preparing to testify and testifying at depositions, informal and formal hearings, and
trials. Such cooperation shall not adversely interfere with Employee’s business and personal affairs and the Company shall reimburse Employee for expenses
reasonably incurred in connection with such cooperation. The Company shall provide Employee with indemnification in accordance with the Company’s By-laws
and applicable law. Nothing in the Agreement shall be construed to prohibit the Employee from cooperating with and participating in any investigation by or
action taken by federal, state, or local administrative agencies, regulatory agencies, or law enforcement agencies. Furthermore, Employee’s cooperation with and
participation in any investigation by, or action taken by, federal, state or local administrative agencies, regulatory agencies, or law enforcement agencies will not
violate any provision of this Agreement.

15. This Agreement supersedes any and all previous agreements, whether written or oral, between Employee and the Company and contains the complete
understanding of the parties. No other promises or agreements shall be binding or shall modify this Agreement unless reduced to writing and signed by the parties
hereto or counsel for the parties.

16. This Agreement shall be governed by laws of the State of Connecticut without regard to conflicts of laws principles, and any action to enforce this
Agreement must be brought and heard in a court within the State of Connecticut. The parties to this Agreement consent to personal jurisdiction in Connecticut in
any action commenced to enforce its terms.

17. Employee shall not institute nor be represented as a party in any lawsuit, claim, complaint or other proceeding against or involving the Company, its
parents, subsidiaries or affiliated entities based on Employee’s employment with the Company or upon any act or omission occurring up to and including the date
this Agreement is fully executed, whether as an individual or class action, under any federal, state or local laws, rules, regulations or any other basis except as
may otherwise be required to enforce his rights under this Agreement. Further, Employee shall not seek or accept any award or settlement from any such source
or proceeding (not including unemployment insurance proceedings). In the event that Employee institutes, is a knowing participant, or is a willing member of a
class that institutes any such action, Employee’s claims shall be dismissed or class membership terminated with prejudice immediately upon presentation of this
Agreement. This Agreement does not affect Employee’s right to file a charge with the EEOC or to participate in any investigation conducted by the EEOC, but
Employee acknowledges that Employee is not entitled to any other monies other than those payments described in this Agreement.

18. This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (“409A”). The
Company shall undertake to administer, interpret and construe the provisions of the Agreement in a manner that does not result in the imposition of any additional
tax, penalty or interest under 409A.
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19. Employee warrants that he is fully competent to enter into this Agreement and acknowledges that he has been afforded the opportunity to review this
Agreement with his attorney for at least up to twenty-one (21) calendar days, that he has been advised to consult with an attorney prior to executing this
Agreement, that he has read and understands this Agreement, and that he has signed this Agreement freely and voluntarily. If Employee executed this Agreement
prior to the end of such twenty-one (21) day period, such early execution was a knowing and voluntary waiver by Employee of his right to consider this
Agreement for twenty-one (21) days, and was due to Employee’s belief that he had ample time in which to consider and understand this Agreement and review it
with an attorney. Further, Employee acknowledges that he has the opportunity to revoke this Agreement within seven (7) calendar days of signing it in accordance
with the Age Discrimination in Employment Act. If Employee timely revokes his execution of this Agreement, then Employee acknowledges that this Agreement
shall be of no force or effect and Employee must return any amount received hereunder.

20. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and
hereto were upon the same instrument.

PLEASE READ CAREFULLY. THIS AGREEMENT INCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS. To signify the parties’
agreement to the terms of this Agreement, the parties have executed this Agreement on the date set forth opposite their signatures which appear below.
 
JAMES WAGNER     THE CHEFS’ WAREHOUSE, INC.

/s/ James Wagner     By:  /s/ Alexandros Aldous

Date: August 30, 2012     Date: August 30, 2012
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Exhibit 99.1
 

The Chefs’ Warehouse, Inc. Announces New Key Regional Management Appointments

Realigns Management into Regions

RIDGEFIELD, Conn., August 30, 2012 — The Chefs’ Warehouse, Inc. (Nasdaq: CHEF), a premier distributor of specialty food products in the United States,
announced today that the Company appointed two regional managers. Ed Kauffeld will be regional vice president of the Eastern Region of the United States, and
Barry Weinstein will be general manager of the New York market. Both will start in these managerial roles in September 2012. A search is currently underway for
a regional vice president of the Company’s Western Region. The Company also announced the departure of James Wagner, the Company’s chief operating officer,
effective August 31, 2012.

“As a result of our latest acquisition of Michael’s Finer Meats, in addition to our recently added territories and categories, we felt it was necessary to realign our
team by placing senior management closer to our customers in each region so we can best address our customers’ unique product and service needs as we
continue to grow our business in each market,” said Chris Pappas, chairman and chief executive officer of The Chefs’ Warehouse, Inc.

Mr. Kauffeld brings over 23 years of general management and sales leadership. He joins The Chefs’ Warehouse from PepsiCo where he has held several positions
since 1989. Most recently he served as senior director and vice president of retail sales franchise development. Previously he held various general management
positions at PepsiCo in the Northern California, Las Vegas and Southern California markets.

Mr. Weinstein brings over 30 years of sales and general management experience. He joins The Chefs’ Warehouse from Hostess Brands where he served as market
unit general manager for the New Jersey and Pennsylvania regions. Prior to joining Hostess Brands, Mr. Weinstein served as a district sales manager for Sysco
Corporation in the Metro New York and Jersey City, New Jersey markets.

“As part of this realignment, we’ve also strengthened our corporate team that supports our regions with the promotion of Tyler Hawes, Jonathan Steckler and
Alex Holian as executive vice presidents of operations, supply chain and business intelligence and operational development, respectively,” continued Mr. Pappas.
“We believe this structure will enable us to better integrate acquisitions and yield scale efficiencies as we seek to capitalize on a growing pipeline of acquisition
opportunities.”

Commenting on Mr. Wagner’s departure, Mr. Pappas said, “Jim has been an incredible resource to the Company and we’d like to thank him for his contributions
and wish him well on his new endeavors.” Mr. Wagner’s position will not be replaced.

As a result of these changes the Company expects to incur a non-cash charge of $0.02 per diluted share in the third quarter of 2012. Excluding this charge, the
Company continues to expect to be within its previously announced range of modified pro forma net income per diluted share of between $0.80 and $0.86 for
fiscal year 2012. On a GAAP basis, the Company currently expects its net income per diluted share for the 2012 fiscal year will be between $0.75 and $0.81.



About The Chefs’ Warehouse

The Chefs’ Warehouse, Inc. (http://www.chefswarehouse.com) is a premier distributor of specialty food products in the United States 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. The Chefs’ Warehouse, Inc. carries and distributes more than 16,700 products to more than 9,800
customer locations throughout the United States.

Forward-Looking Statements

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995: Statements in this press release regarding the Company’s business that are not
historical facts are “forward-looking statements” that involve risks and uncertainties and are based on current expectations and management estimates; actual
results may differ materially. Words like “anticipate,” “seek,” “expect,” “post-closing,” and “believe” and variations of these words and similar expressions are
intended to identify forward-looking statements. The risks and uncertainties which could impact these statements include, but are not limited to, the Company’s
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; the Company’s vulnerability to economic and other developments in the geographic markets in which it
operates; the 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 the Company’s specialty food products; the ability to effectively price the Company’s specialty food products and
reduce the Company’s expenses; the relatively low margins of the foodservice distribution industry and the Company’s sensitivity to inflationary pressures; the
Company’s ability to successfully identify, obtain financing for and complete acquisitions of other foodservice distributors and to realize expected synergies from
those acquisitions; fluctuations in the wholesale prices of beef, poultry and seafood, including increases in these prices as a result of increases in the cost of
feeding and caring for livestock; increased fuel costs and expectations regarding the use of fuel surcharges; the loss of key members of the Company’s
management team and the Company’s ability to replace such personnel; and the strain on the Company’s infrastructure and resources caused by its growth. Any
forward-looking statements are made pursuant to the Private Securities Litigation Reform Act of 1995 and, as such, speak only as of the date made. The Company
is not undertaking to update any information in the foregoing reports until the effective date of its future reports required by applicable laws. Any projections of
future results of operations are based on a number of assumptions, many of which are outside the Company’s control and should not be construed in any manner
as a guarantee that such results will in fact occur. These projections are subject to change and could differ materially from final reported results. The Company
may from time to time update these publicly announced projections, but it is not obligated to do so.

Contact:

Investor Relations:
John Austin, CFO, (718) 684-8415

Media:
Ted Lowen, ICR, Inc.
(646) 277-1238
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THE CHEFS’ WAREHOUSE, INC.

2012 FULLY DILUTED EPS GUIDANCE RECONCILIATION TO 2012 MODIFIED PRO FORMA

FULLY DILUTED EPS GUIDANCE
 

   Low-End   High-End 
   Guidance   Guidance 
Net income per diluted share   $ 0.75    $ 0.81  
Duplicate facility rent(2)    0.02    0.02 
Write-off of deferred financing fees(3)    0.01    0.01 
Non-cash equity compensation charge (4)    0.02    0.02 
Modified pro forma net income per diluted share   $ 0.80    $ 0.86  

 
1. Guidance is based upon an estimated effective tax rate of 41.7% and an estimated fully diluted share count of 20,884,997.
 

2. Represents rent expense expected to be incurred in connection with the renovation and expansion  of our Bronx facility
while we are unable to utilize the facility during construction.

 

3. Represents write-off of deferred financing fees from refinancing our senior secured credit facilities in April 2012.
 

4. Represents non-cash equity compensation charge related to realignment.
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