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Item 3.02          Unregistered Sales of Equity Securities.

To the extent the events described under Item 8.01 may require disclosure under Item 3.02, the information provided under Item 8.01 is hereby incorporated
herein by reference.

Item 8.01          Other Events.

On July 18, 2018, DB-FS, Inc. (previously known as T.J. Foodservices Co., Inc.) and DB Fish, LLC (previously known as TJ Seafood, LLC) (DB-FS, Inc.,
together with DB Fish, LLC, the “Holders”), each delivered a conversion notice to The Chefs’ Warehouse, Inc. (the “Company”) and its subsidiary, Del
Monte Capitol Meat Company, LLC (“Del Monte”), exercising their right to convert their convertible subordinated notes of Del Monte (the “Convertible
Subordinated Notes”) into common stock of the Company (the “Shares”).

The Company expects to issue an aggregate of 1,246,272 Shares on or about July 25, 2018, in full satisfaction of the conversion of Del Monte’s outstanding
$36,750,000 aggregate principal amount of Convertible Subordinated Notes held by the Holders.  The issuance of the Shares pursuant to the conversion of the
Convertible Subordinated Notes described herein will be exempt from registration under the Securities Act of 1933, as amended, under Section 4(a)(2), as
transactions by the Company not involving a public offering.

Del Monte issued the Convertible Subordinated Notes on April 6, 2015, in connection with the Company’s acquisition of Del Monte Capitol Meat Co. and
related entities.  The Convertible Subordinated Notes have a six-year maturity and bear interest at a rate of 2.5% per year. Pursuant to the terms of the
Convertible Subordinated Notes, the Convertible Subordinated Notes are convertible at the election of the Holders, at a conversion price of $29.70 per share,
at any time unless earlier redeemed by Del Monte. Subsequent to the aforementioned conversion, Del Monte will no longer have any outstanding Convertible
Subordinated Notes.
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