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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

(Rule 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Barities
Exchange Act of 1934
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Filed by a Party other than the Registrght
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Definitive Proxy Statemer
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AFC ENTERPRISES, INC.

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if othan the Registrant)

Payment of Filing Fee (Check the appropriate box):
) No fee required

a Fee computed on table below per Exchange Act Rlide-6(i)(1) and (-11.
1) Title of each class of securities to which transacapplies:
) Aggregate number of securities to which transaciioplies:
®3) Per unit price or other underlying value of tratsaccomputed pursuant to Exchange Act Ri-11 (set forth the amount on which the filing feeaculated and state how it was determin
4) Proposed maximum aggregate value of transac
5) Total fee paid
[m] Fee paid previously with preliminary materie
a Check box if any part of the fee is offset as pded by Exchange Act Rule-11(a)(2) and identify the filing for which the oéfising fee was paid previously. Identify the preagdiling by registration statement number, or
Form or Schedule and the date of its fili
1) Amount Previously Paic
) Form, Schedule or Registration Statement |

®3) Filing Party:
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AFCJ

ENTERPRISES

5555 Glenridge Connector, NE, Suite 300
Atlanta, Georgia 30342

April 20, 2011

To our Shareholders:

It is our pleasure to invite you to attend our 2@tthual Meeting of Shareholders, which will be held Thursday, May 19, 2011, at the Hilton Gardem Atlanta Perimeter,
1501 Lake Hearn Drive, Atlanta, Georgia 30319. ZA#&1 Annual Meeting will start at 8:30 a.m., lotiaie.

The ballot for the 2011 Annual Meeting, to whiclsthroxy statement relates, includes a proposahferelection of eight directors nominated by ooaRl of Directors to serve
on our Board of Directors until the 2012 Annual Meg, a proposal to ratify the appointment of PwieéerhouseCoopers LLP as our independent regisgeriglic accounting
firm for the fiscal year ending December 25, 204 proposal to repprove the material terms of the performance gaoader the AFC Enterprises, Inc. 2006 Stock Ineenftlan
a proposal to approve, on an advisory basis, thgpeasation of the named executive officers asaksd in the attached proxy statement, and an agwsde regarding the
frequency of future advisory votes on executive pensation.

Please note that you will need to show that you a@@shareholder of AFC Enterprises, Inc. to attendhe 2011 Annual Meetinglf your shares are registered in your name,
your admission card is included with this proxytetaent, and you will need to bring that card wittuyo the meeting, together with valid picture itifécation. If your shares ar
held in the name of your broker or another nomimregou received your proxy materials electronicajiyu will need to bring evidence of your stock @sship, such as your
most recent brokerage account statement, and pialidre identificationYou will be able to attend the meeting only if yolhave either an admission card or proof that you
own AFC stock.

If you will need special assistance at the medbiecause of a disability, please contact our CotpdBacretary, Harold M. Cohen, at (404) 459-4658etifer or not you plan to
attend our annual meeting, you can make certainythar shares are represented at the meeting bypilyp completing, signing and returning the enctbpeoxy card or voting k
Internet or telephone.

Thank you for your support.

Sincerely,

il U Lo

John M. Cranor, llI
Chairman of the Board
AFC Enterprises, Inc
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NOTICE OF 2011 ANNUAL MEETING OF SHAREHOLDERS

Time:
Place:

Items of Business

Who Can Vote:

Annual Report:

Date of Mailing:

8:30 a.m., local time, on Thursday, May 19, 2!
Hilton Garden Inn Atlanta Perimeter, 1501 Lake Hearive, Atlanta, Georgia 3031
(1) To elect eight directors nominated by the BlaafrDirectors to our Board of Directol

(2) To ratify the appointment of Pricewaterhouse@rs LLP as our independent registered publiclatony
firm for the fiscal year ending December 25, 2C

(3) To re-approve the material terms of the penfamce goals under the AFC Enterprises, Inc. 2006kSt
Incentive Plan

(4) To approve, on an advisory basis, the compiamsaf the named executive officers in this pratgtemen

(5) To vote, on an advisory basis, on the prefegef the frequency of future advisory votes oncexge
compensation; an

(6) To transact other business properly comingteethe meeting or any adjournment ther

You can vote if you were a shareholder of recordwsfcommon stock, par value $.01 per share, oiil 8pr
2011.

A copy of our 2010 Annual Report on Form-K is enclosed

This notice and the proxy statement are first bemaged to shareholders on or about April 20, 2(

By Order of the Board of Directors
Harold M. Cohen, Corporate Secretary

Important Notice Regarding the Availability of Proxy Materials for the 2011 Annual Meeting of
Shareholders: The proxy statement and annual reporare available at

www.edocumentview.com/AFCE
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ABOUT THE MEETING

What am | voting on?

You will be voting on the following:

«  To elect eight directors nominated by the Boar®iéctors to our Board of Director

*  To ratify the appointment of PricewaterhouseCoopéf as our independent registered public accogrftim for the fiscal year ending December 25, 2(
*  To re-approve the material terms of the performance gaader the AFC Enterprises, Inc. 2006 Stock Ineenfilan;

*  To approve the compensation, on an advisory bakthe named executive officers in this Proxy Stetat;

. To indicate your preference, on an advisory basighe frequency of future advisory votes on exgeutompensation; ar

. To transact such other business as may properle dmfore the meeting or any adjournment thel

No cumulative rights are authorized and diss¢'s rights are not applicable to the matters beioted upon.

Who is entitled to vote?

You may vote if you owned our common stock, pauesb.01 per share, as of the close of businesspoih& 2011, the record date. Each share of comstock is entitled to one
vote. As of April 8, 2011, we had 25,722,337 shafesommon stock outstanding.

How do | vote if | do not plan to attend the meetig?
If you are a registered shareholder, meaning that ghares are registered in your name, you haweviating options. You may vote:

. over the Internet at the web address shownoom groxy card (if you have access to the Interwetencourage you to vote in this manner; Intevoéng is available
24 hours a day and will be accessible until 2:00. &astern time on May 19, 201

. by telephone through the number shown on yoaoxypcard (telephone voting is available 24 houdag and will be accessible until 2:00 a.m. Eastiene on May 19,
2011),

. by signing your proxy card and mailing it in theckrsed prepaid and addressed envelop
. by attending the annual meeting and voting in per

If your shares are held in the name of your brakeanother nominee, you may be able to grant ayptmxote via the Internet or telephone. Pleaseiseenaterials provided by
your broker for additional details and voting opscavailable to you

Please follow the directions on your proxy cardefaity.
Can | vote at the meeting?

You may vote your shares at the meeting if younatie person and the shares are registered inryame. If your shares are held in the name of yookéy or another nominee,
you may not vote the shares at the meeting unlesoptain a signed proxy from the record holdererEl you plan to attend the meeting, we encousageto vote your share
by completing, signing and returning the enclosexkyp card or by Internet or telephone.

Can | change my vote after | return my proxy card a vote by Internet or telephone?

You may change your vote at any time before thésmbbse at the meeting. You may do this by
(1) submitting a subsequent proxy, by using therhwt, the telephone, or mail,

(2) providing written notice to Harold M. Cohen, Qorate Secretary, revoking your proxy, or
(3) voting in person at the meeting.

Attendance at the meeting will not by itself revakproxy.
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ABOUT THE MEETING

What if | return my proxy card but do not provide v oting instructions?

Proxies that are signed and returned but do ndaaomstructions will be voted “For” the electiof the director nominees named on pages 6-8 ofptioisy statement, “For” the
ratification of the independent registered pubticaunting firm, “For” the re-approval of the matrierms of the performance goals under the AF@ipnises, Inc. 2006 Stock
Incentive Plan, “For” the approval, on an advisbagis, of the compensation of the named execuffiecs in this Proxy Statement, and for future iadvy votes on executive
compensation every “One Year".

What does it mean if | receive more than one proxgard?

It means that you have multiple accounts with brekether nominees and/or our transfer agent. Pleate all of these shares. We recommend that gatact the record holder
of your shares and/or our transfer agent to codatsias many accounts as possible under the saneearad addresQur transfer agent is Computershare Investor Services,
LLC, which may be reached at 800-962-4284, or by mail at Computershare Trust Company, N.A., P.O. Box 43078, Providence, Rhode | sland 02940-3078.

Can | attend the meeting?

The annual meeting is open to all holders of AF@emn stock. To attend the meeting, you will neeliring evidence of your stock ownership. If youasts are registered in
your name, your admission card is included witls fiioxy statement, and you will need to bring ithwiou to the meeting, together with valid pictidentification. If your share
are held in the name of your broker or another memior you received your proxy materials electralfyc you will need to bring evidence of your stamknership, such as your
most recent brokerage account statement, and piglidre identification.

May shareholders ask questions at the meeting?

Yes. Representatives of AFC will answer sharehsldarestions of general interest at the end oftleeting. In order to give a greater number of dhalders an opportunity to
ask questions, individuals or groups will be allovie ask only one question and no repetitive dofiolup questions will be permitted.

How many votes must be present to hold the meeting?

Your shares are counted as present at the meétjog attend the meeting in person, if you propeelyrn the enclosed proxy card or if you grant@xp to vote via the Internet
or telephone, if permitted to do so. In order ferta conduct our meeting, a majority of our outdtag shares of common stock as of April 8, 2011 tnbespresent in person or
proxy at the meeting. This is referred to as a goorAbstentions and broker non-votes will be codrite purposes of establishing a quorum at the imget

How may | vote for the nominees for director, and bw many votes must the nominees receive to be eledt?
With respect to the election of nominees for divecyou may:

. vote FOR the election of the eight nominees foectir;

. WITHHOLD AUTHORITY to vote for one or more of theominees and vote FOR the remaining nominee
. WITHHOLD AUTHORITY to vote for the eight nominee

The eight nominees receiving the highest numbaeaiffaimative votes will be elected as directors. Shumber is called a plurality.
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ABOUT THE MEETING

How may | vote for the ratification of the appointment of our independent registered public accountarst and how many votes must the proposal receive pass?
With respect to this proposal, you may:

*  vote FOR the propose

«  vote AGAINST the proposal; ¢

«  ABSTAIN from voting on the propose

The ratification of the appointment of our indepentregistered public accountants must receivaftirenative vote of a majority of the shares emtitlo vote at the annual
meeting by the holders who are present in persday @roxy to pass. If you abstain from voting oe firoposal, it will have the same effect as a agt@inst the proposal.

How may | vote on the proposal to re-approve the ntarial terms of the performance goals under the AFEnterprises, Inc. 2006 Stock Incentive Plan, anddw many
votes must the proposal receive to pass?

With respect to this proposal, you may:

*  vote FOR the propose

«  vote AGAINST the proposal; ¢

«  ABSTAIN from voting on the propose

The re-approval of the material terms of the penfance goals under the AFC Enterprises, Inc. 2006kIthcentive Plan must receive the affirmativeevot a majority of the
votes cast to pass. If you abstain from votinghengroposal, it will not have any effect on theamume of this proposal.

How may | vote on the proposal to approve, on an adsory basis, the compensation of the named exeoui officers as disclosed in this Proxy Statementnd how many
votes must the proposal receive to pass?

With respect to this proposal, you may:

«  vote FOR the approval, on an advisory basis, otetiee compensatior

«  vote AGAINST the approval, on an advisory basisexdcutive compensation;
«  ABSTAIN from voting on the propose

The approval, on an advisory basis, of the compg@rsaf the named executive officers as disclosethis Proxy Statement, must receive the affirneatiote of a majority of the
votes entitled to vote at the annual meeting byhibiders who are present in person or by proxyassplf you abstain from voting on the proposakilt have the same effect a:
vote against the proposal.

How may | vote on the proposal to indicate, on andvisory basis, my preference for the frequency ofuture advisory votes on executive compensation?
With respect to this proposal, you may vote todatk your preference as follows:

. an advisory vote on executive compensation everf @8har;

. an advisory vote on executive compensation evenOTywars:

. an advisory vote on executive compensation everREH years; o

. ABSTAIN from voting on the propose

Unlike the other proposals you are voting on, themo threshold vote that must be obtained fa gioposal to “pass”. Rather, the Board of Direztwill take into consideration
the outcome of the vote in setting a policy withpect to the frequency of future advisory votegwrecutive compensation.

Will my shares be voted if I do not sign and returnrmy proxy card or vote by Internet or by telephone?

If you are a registered record holder of shareSRE Enterprises, Inc. (the “Company”) and you do vate by using the Internet, by telephone, oritiyeceived a proxy card by
mail, by signing and returning your proxy card,rth@ur shares will not be voted and will not coimtleciding the matters presented for shareholdesideration at the annual
meeting.
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ABOUT THE MEETING

If your shares are held through a brokerage ac¢cgont brokerage firm, under certain circumstancesy vote your shares. Brokerage firms have authtwivote shares for
which their customers do not provide voting instimgs on certain “routine” matters. The ratificatiof our independent registered public accounting fs a routine matter.

The election of directors, the re-approval of thetenial terms of the performance goals under th€ &Rterprises, Inc. 2006 Stock Incentive Planapgroval, on an advisory
basis, of the compensation of the named execuffieets as described in this Proxy Statement, &edproposal to indicate, on an advisory basis, yoeference for the
frequency of future advisory votes on executive pensation are “non-routine” matters and may notdted on by brokers, banks or other nominees wive hat received
specific voting instructions from beneficial owners

If you do not provide voting instructions to youwokerage firm, the brokerage firm may either: (@)evyour shares on routine matters, or (2) leawe gbares unvoted. We
encourage you to provide instructions to your brage firm by signing and returning your proxy. Thissures your shares will be voted at the meeting.

When a brokerage firm votes its customers’ unvsteates on routine matters, these shares are colontedrposes of establishing a quorum to condustriess at the meeting
and determining the outcome of the vote on routiagters.

Can my shares be voted on matters other than thoskescribed in this proxy statement?

Yes. We have not received proper notice of, anchat@ware of, any business to be transacted ahésting other than as indicated in this Proxyetent. If any other item or
proposal properly comes before the meeting, theigsaeceived will be voted on those matters irbatance with the discretion of the proxy holders.
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BOARD OF DIRECTORS INFORMATION

What is the makeup of the Board of Directors and hw often are members elected

Our Board of Directors currently has eight membarsl all eight are up for election. Each directands for election each year. Our Board of Dirextwas determined that the
following seven directors are independent withia theaning of applicable Nasdaq Global Market ritgishnan Anand, Victor Arias, Jr., Carolyn Hogayr8, John M.
Cranor, Ill, John F. Hoffner, R. William Ide, llhd Kelvin J. Pennington. Cheryl A. Bachelder isreatly our CEO and President therefore she ismigpendent within the
meaning of applicable Nasdaq Global Market rules.

What if a nominee is unwilling or unable to serve’
That is not expected to occur. If it does, proxieted in favor of the original nominee will be vdtéor a substitute director nominated by the BazrBirectors.
How often did the Board meet in fiscal 2010?

In fiscal 2010, the Board of Directors met sevemets. Each director attended at least 75% of theingseof the Board and of the committees of whieloh she was a member in
fiscal 2010.

Does AFC have a policy with regard to Board membetsattendance at the annual shareholders meetings?

Our directors are encouraged, but not requiredttend the annual shareholders meeting. All ofsewen directors then serving on our Board attetide@010 annual
shareholders meeting.
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ELECTION OF DIRECTORS AND DIRECTOR BIOGRAPHIES
(Item 1 on the proxy card)

Who are this years nominees?

There are eight directors nominated by the Boarigdctors that are standing for election this yteanold office until the 2012 annual meeting o&istholders and until their
successors are elected. Biographical informatiautbur nominees for director and the experienoelifications, attributes and skills consideredday Corporate Governance
and Nominating Committee and Board in determinfreg the nominee should serve as a director apjpetos. For additional information about how we itignand evaluate
nominees for director, see “Corporate GovernanceNominating Committee”.

Krishnan Anand, age 53, has served as a director since Novembér. ixice December of 2009, Mr. Anand has servartesident of the International Division of Molson
Coors Brewing Company in Denver, Colorado and t#fd@lobal Strategy Development since 2009. Prigoining Coors, Mr. Anand served from 1997 to 2009 number of
senior marketing and management positions with @bea-Cola Company, most recently as PresidenteoPttilippines Business Unit in Manila, Philippinsom 1980 to 1997,
Mr. Anand served in various managerial positionthwinilever plc in India.

Mr. Anand brings to the Board, among other skifisl gualifications, broad management and marketipgence in international business, as well asrhisk record of
judgment and achievement, as demonstrated durdigyaar career in leadership positions at majarirdtional companies in the consumer products inglt

Victor Arias, Jr ., age 54, has served as a director since May Zifite May 2007, Mr. Arias has been a senior clemtner with Korn Ferry International, an execetsearch
firm. From November 2004 until May 2007, Mr. Ariass a partner with Heidrick & Struggles, an exeigearch firm. From April 2002 until November 2004 . Arias was a
executive search consultant with Spencer Stuartstderustee emeritus of Stanford University. Mrias currently serves on the Board of Director&dfoma, a private
company.

Mr. Arias brings to the Board, among other skilislaualifications, extensive management and opmratiexpertise, as well as his track record of jnegt and achievement, as
demonstrated by his leadership positions as agaatnseveral international executive search fiamd a senior executive at several national reatesbmpanies. Mr. Arias’
experience and skills make him valuable to the B@earchair of our People Services (Compensatiom)r@ittee and as a member of our Corporate Governamg¢éominating
Committee.

Cheryl A. Bachelder,age 54, has served as a Director since Novembd. Zifce November 2007, Ms. Bachelder has serveda€hief Executive Officer and President.
Ms. Bachelder currently serves as a member of the Value Company Board of Directors. Ms. Bachekigwes on the Advisory Board of AFPI, the frantfgssenture of
Proctor & Gamble. Ms. Bachelder also serves asralmee of the National Restaurant Association BodrDicectors. Ms. Bachelder served as the PresidedtChief Concept
Officer of KFC Corporation from 2001 to 2003. Frd®95 to 2000, Ms. Bachelder was Vice Presidentkietamg and Product Development for Domino’s PiZra,

Ms. Bachelder brings to the Board, among othetsskitd qualifications, her experience in the lesldigr position as CEO of our Company, as well asttaek record of judgment
and achievement and leadership, as demonstratetyduf.5 year career in the Quick Service Restaunaustry in leadership positions at major restaticompanies and over
32 years of proven managerial experience in thal@bad consumer products industries.

Carolyn Hogan Byrd, age 62, has served as a director since May 2001Bjtd founded GlobalTech Financial, LLC, a finaalcervices
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ELECTION OF DIRECTORS AND DIRECTOR BIOGRAPHIES
(Item 1 on the proxy card)

and consulting company headquartered in Atlantar@a in May 2000 and currently serves as chairarahchief executive officer. From November 199Dtiober 2000,

Ms. Byrd served as president of The Coca-Cola Kimd€orporation. From 1977 to 1997, Ms. Byrd serirea variety of domestic and international paosi§ with The
Coca-Cola Company. In addition to serving as chairrof the Board of Directors of Global Tech FinahciLC, Ms. Byrd currently serves on the Boardifectors of Freddie
Mac and Regions Financial Corporation. Ms. Byrdvmesly served on the Board of Directors of theF&ul Companies, Inc., Circuit City Stores, Inad &ARE Hospitality, Inc

Ms. Byrd brings to the Board, among other skilld gualifications, extensive management, finaneiatl board level expertise, as well as her trac@reeof judgment and
achievement, as evidenced by leadership positismhairman and chief executive officer of a finahservices company, and president of the finartiiasion of a global
beverage company. Further, her service as a direttther public companies provides her with breagerience as well as skills that make her vakiabthe Board as chair of
our Audit Committee and a member of our People iBes\(Compensation) Committee.

John M. Cranor, Ill, age 64, has served as a director since Novembér 2@ Chairman of our Board since November 2000mF2003 until 2008, Mr. Cranor served as the
President and Chief Executive Officer of the Newl€ye Foundation, affiliated with the New CollegeFdorida in Sarasota. From 2000 to 2003, Mr. Cramas a managing
General Partner of Yearling Fund, LLC, an earlgstmvestment fund. He currently continues to sewe Limited Partner in the Yearling Fund. FrorB6.% 1999, Mr. Cranor
served as Chairman, President and Chief ExecutffiesDof Long John Silver’s Restaurants, Inc. Frd@889 to 1994, Mr. Cranor was President and Chiefchtive Officer of
KFC Corporation.

Mr. Cranor brings to the Board, among other skilisl qualifications, broad managerial and operatierperience as well as his track record of judgnaem achievement, as
demonstrated by his leadership positions as presatel chief executive officer of major Quick SeesRestaurant companies, as well as broad corpexatrience and execut
skills that make him valuable to the Board as Ghair of the Board and as a member of our Peopldc@sr{Compensation) Committee and Corporate Gowemand
Nominating Committee

John F. Hoffner, age 63, has served as a director since August ZF366 2001 until his retirement in 2005, Mr. Hoffreerved as Executive Vice President and Chiefrigiad
Officer of Jack in the Box Inc. From 1998 to 2004, Hoffner served as Executive Vice President @héef Financial Officer of Cost Plus, Inc. Mr. Hoér serves on the Board
of Directors of Saint Joseph’s East Georgia, aiglidry of Saint Joseph’s Health System of Atlataon-profit hospital organization, and previoustyved on the Board of
Directors of the Krannert Management School at Beitdniversity, and the Boards of Directors of Juiohievement of Los Angeles and San Diego.

Mr. Hoffner brings to the Board, among other skiigd qualifications, significant public company erpnce in the restaurant and retail industriehénareas of corporate finar
and accounting, distribution and logistics, andtsfgic planning, as well as his track record ofjjuént and achievement, as evidenced by his ledggyehitions as chief
financial officer of a major Quick Service Restaatreompany and a national retail concept, as veell@ard experience and skills that make him vakiabthe Board as a
member of our Audit Committee and Corporate Goveceaand Nominating Committee.

R. William Ide, Ill, age 70, has served as a director since August 2001de is a partner with McKenna Long & Aldridgel.P, a national law firm. Mr. Ide is a former
Secretary and
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(Item 1 on the proxy card)

General Counsel of Monsanto Corporation, formerr@elor to the United States Olympic Committee aad president of the American Bar Association. Me ¢urrently serve
on the Board of Directors of the Albermarle Company on the Board of Directors of the East-Wedtitite. Mr. Ide is currently the chairman of ther@erence Board's
Governance Center Advisory Board. Mr. Ide also se@s a trustee of Clark Atlanta University.

Mr. Ide brings to the Board, among other skills audlifications, over 40 years of experience irnpovate and securities laws, investment banking,cangdorate governance
matters, as well as his track record of judgmentachievement, as demonstrated by his experienadessling partner in a national law firm and gaheounsel of a worldwide
chemical company, and as president of the AmerBa@mAssociation. Further, his service as chairmiah® Conference Board’s Governance Center Advigmogrd and his
service as a director of other public companiesertdkn valuable to the Board as chair of our Corfo@overnance and Nominating Committee and as abeeof our Audit
Committee.

Kelvin J. Pennington,age 52, has served as a director since May 1986e3i990, Mr. Pennington has served as Presidéfmiington Partners & Co., an investment
management and financial consulting firm. From 1882990, Mr. Pennington served in a variety of ag@ment positions for Prudential Capital Corporgtincluding Vice
President of Corporate Finance.

Mr. Pennington brings to the Board, among othelissiind qualifications, significant experience iimaince, accounting and private equity, as welliagrack record of judgment
and achievement, as evidenced by his leadershifigroat an investment management and financiasuliimg firm. Mr. Pennington has been a memberuwsf®oard since 1996
and his experience with our Company and his cotpdiance skills make him valuable to the Boar@ asember of our Audit Committee and People SesviE®mpensation)
Committee.

THE BOARD OF DIRECTORS OF
THE COMPANY RECOMMENDS THAT THE SHAREHOLDERS VOTE F_OR THE ELECTION OF THESE DIRECTORS
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BOARD OF DIRECTORS COMMITTEES

What are the committees of the Board”

Our Board of Directors has the following committees

Name of Committee
and Members

Executive:
John M. Cranor, I, Cha
Cheryl A. Bachelder
R. William Ide, HI

Audit:
Carolyn Hogan Byrd, Chair
John F. Hoffner
R. William Ide, llI
Kelvin J. Pennington

People Service:
(Compensation):
Victor Arias, Jr., Chai
Kelvin J. Pennington
John M. Cranor, IlI
Carolyn Hogan Byrd

Corporate Governance and Nominating:
R. William Ide, Ill, Chair
John F. Hoffner
John M. Cranor, lIl
Victor Arias, Jr.

Primary Functions of the
Committee

« Exercises the authority of the full Board betweeral meeting

« Selects independent auditors

* Receives, accepts and reviews the report @peddent auditors

« Oversees internal systems of accounting canamtl procedures, including
the internal audit function

* Reviews compliance with Sarba-Oxley 404 requiremen

* Reviews and recommends compensation of directateaecutive officer.
including our CEO

« Makes grants of stock awards to officers anglegees pursuant to stock
plans

« Administers stock and bonus ple

* Reviews and monitors corporate governance ipliee and recommends best
practices

« Considers, reviews, evaluates and recommenestdi-nominees to the
Board

« Establishes minimum qualifications for direc-nominees

* Reviews directc-nominees submitted by sharehold

« Develops and facilitates continuing education paagfor director:

« Makes recommendations for strategic plansyifioly potential mergers and
acquisitions and financing alternativ

Number of
Meetings
in

Fiscal 201C

0

The charters that have been adopted for each dfulé, People Services (Compensation) and CorpdBaivernance and Nominating Committees are aveilablthe Investor
Relations page on our website at www.afce.cddur Board of Directors has determined that alimbers of the People Services (Compensation) Comenitte independent
within the meaning of applicable Nasdaq Global Marles. For additional information about the Cemgation Committee’s processes and the role ofutixecofficers and
compensation consultants in determining compensasiee “Compensation Discussion and Analysis.”
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AUDIT COMMITTEE REPORT AND
AUDIT FEES

AUDIT COMMITTEE REPORT

Who serves on the Audit Committee of the Board of [Pectors?

The members of the committee are Carolyn Hogan B@tthir), John F. Hoffner, R. William Ide, IIl, aielvin J. Pennington. Our Board of Directors hatedmined that all of
the Audit Committee members are independent witfinmeaning of the applicable rules of the Seasitind Exchange Commission, or SEC, and NasdagQVtdrket.

Our Board of Directors has determined that Mr. Heffis an audit committee financial expert wittie meaning of applicable SEC rules.
What document governs the activities of the Audit @mmittee?

The Audit Committee acts under a written chartepaed by our Board that sets forth the responsigsliand duties, as well as requirements for timencittee’s composition and
meetings. The Audit Committee charter is availaisieour website at www.afce.com.

What is the relationship between the Audit Committe, AFC's management and the independent registered publiccounting firm?

Management is responsible for the financial repgrprocess, including the system of internal cdstrand for the preparation of consolidated finahstatements in accordance
with generally accepted accounting principles. As-Ddependent registered public accounting firmegponsible for auditing those financial statememits expressing an opini
as to their conformity with generally accepted actting principles, in addition to auditing the effieeness of our internal controls over financgdorting. The Audit
Committee’s responsibility is to assist the Boaf®ectors in its oversight of these processeswkleer, the Audit Committee is not professionallgaged in the practice of
accounting or auditing and its members are not ege the fields of accounting or auditing, incilugl with respect to auditor independence. The AGdilmmittee relies, without
independent verification, on the information pradcdto it and on the representations made by manageand the independent registered public accogifitim.

What has the Audit Committee done with regard to ouaudited financial statements for fiscal 2010
The Audit Committee has:
« reviewed and discussed the audited financial stamésnwith AFCs management and internal auditc

« been provided with managemetepresentation to the Audit Committee that th€AiRancial statements have been prepared in aanoedwith generally accepted accoun
principles;

« discussed with PricewaterhouseCoopers LLP, indeg@megistered public accounting firm for AFC’sclié year ending December 26, 2010, the mattersnejto be
discussed by Statement on Auditing Standards Noa$amended (AICPA, Professional Standards, VAU 1Section 380), as adopted by the Public Comp&egounting
Oversight Board in Rule 3200T; a

« reviewed the Compar's system of internal controls with management amze®aterhouseCoopers LL
In addition, the Audit Committee has reviewed thepany’s compliance with Sarbanes-Oxley 404 requingts.
Has the Audit Committee considered the independenaef AFC'’s registered public accounting firm?

The Audit Committee has received from Pricewatese@oopers LLP the written disclosures and therlet¢guired by the applicable requirements of thelielCompany
Accounting Oversight Board regarding Pricewaterle@mopers LLP’s communications with the Audit Contegtconcerning independence, and the applicabléresgents of
the SEC. The Audit Committee has discussed
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AUDIT COMMITTEE REPORT AND
AUDIT FEES

with PricewaterhouseCoopers LLP that firm’s indegerce.
Has the Audit Committee made a recommendation regaling the audited financial statements for fiscal 200?

Based upon and in reliance on the representatibasddiscussions with management, internal ausliod the independent registered public accourfitimg the Audit
Committee recommended to the Board of Directorstthmaudited consolidated financial statementsAfé€ be included in AFC’s Annual Report on FormHK@er the fiscal
year ended December 26, 2010 for filing with theCS

Has the Audit Committee reviewed the fees paid tdhe independent auditors?

The Audit Committee has reviewed, discussed andoaepl the fees paid to PricewaterhouseCoopers luriglfiscal year 2010 and Grant Thornton LLP dgriiscal 2009 for
audit and non-audit services, which are set fartthis proxy statement under “Fees Paid to IndepenRegistered Public Accounting Firm,” and hagdetned that the
provision of the non-audit services are compatitith each firm’s independence.

Is the Audit Committee required to pre-approve allservices provided by the independent registered piib accounting firm?

Pursuant to its charter, the Audit Committee mustapprove all audit and non-audit services todropmed by the independent auditors and will nagrave any services that
are not permitted by SEC rules.

Who prepared this report?

This report has been furnished by the memberseoAtidit Committee:

Carolyn Hogan Byrd, Chair
John F. Hoffner

R. William Ide, Ill

Kelvin J. Pennington

AUDIT COMMITTEE INDEPENDENCE
Our Board of Directors has determined that each beerof the Audit Committee is independent withie theaning of the applicable SEC and Nasdaq Glolzakt rules.

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM
Audit Fees

For 2010, PricewaterhouseCoopers LLP billed useggge fees and expenses of $442,000 for the inezhemnual audit of our 2010 financial statemeBtsnt Thornton, LLP,
our former independent registered public accourfiimg, billed us aggregate fees and expenses 02 8%B8 for the integrated annual audit of our 2068rfcial statements.

Audit-Related Fees
For 2010, PricewaterhouseCoopers LLP billed useggfe fees and expenses of $28,000 for the auditroddvertising cooperative.
Tax Fees

PricewaterhouseCoopers LLP billed us aggregatedeeés®xpenses of $172,650 and $170,372 for 201@@0@, respectively, for assistance with the pragpam of our 2009
federal and state tax returns, federal and statenie tax examinations, and other tax accountingicses in 2010 and 2009, respectively. For 2009 n&Taornton billed us
aggregate fees and expenses of $53,636 for agsistéth the preparation of our 2008 federal antestax returns.

All Other Fees
PricewaterhouseCoopers LLP billed us $4,500 for-awodit related services in 2010. Grant ThorntonPHilled us $12,960 for non-audit related servioe2009.
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CORPORATE GOVERNANCE

Our Board has adopted Principles of Corporate Guuese. The Principles of Corporate Governance\s#able on the Investor Relations page of our vitelst www.afce.com
The charters of the Audit Committee, People Ses/{@mpensation) Committee, and Corporate Govemand Nominating Committee are also available ennfrestor
Relations page of our website. Our Board has adapie AFC Honor Code (the “Honor Code”), which aeplto all officers and employees. Additionallyy @oard has adopted
a Code of Conduct for the Board of Directors (tBéréctors Code”). The Honor Code and the Directesle reflect our commitment to conduct our businesEcordance with
the highest ethical principles. Our Honor Code andDirectors Code are available on the Investdaftes page of our website at www.afce.co@opies of our Principles of
Corporate Governance, Directors Code, committeetetsaand Honor Code are also available upon writeguest to AFC Enterprises, Inc., 5555 Glenri@dgenector, NE,
Suite 300, Atlanta, Georgia 30342, Attention: Cagte Secretary.

Any shareholder or interested party who wishesotmrounicate directly with our Board, or an indivitla@ember of our Board, may do so in writing to AE@terprises, Inc.
Board of Directors, c/o Corporate Secretary, 55%n@idge Connector, NE, Suite 300, Atlanta, GeoBfl842. At each regular Board meeting, the CorgoSacretary will
present a summary of any communications receivezeshe last meeting (excluding any communicattbas consist of advertising, solicitations or prdioos of a product or
service) and will make the communications availdbléhe directors upon request.
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BOARD LEADERSHIP STRUCTURE

Since 2007, one of our independent directors, ManGr, has served as an independent Chairman @d@and. We believe this board leadership structwith an independent
director serving as chairman, is currently bestiar Company and our shareholders.

We believe that the Chief Executive Officer is msgible for the day-to-day leadership and managewofethe Company, and that the Chairman’s respdlitgiis to provide
oversight, direction and leadership of the Boars dixectors continue to have more oversight respdities, we believe it is beneficial to have ardependent Chairman whose
primary responsibility is leading the Board. Pursita our Principles of Corporate Governance andBylaws, the independent Chairman will establisé agenda for each
Board meeting, determine the length of the meetiogair the Board meetings and executive sessibtiedoard, and in consultation with the Chief Exeve Officer, determin
appropriate ways to facilitate interaction betwésa directors and management. By separating ariedgihg the role of the Chairman position from tbke of the Chief
Executive Officer, we attempt to ensure there islaplication of effort between the Chief Execut®ficer and the Chairman. We believe this provitesmost effective
leadership of our Board, while positioning our Ghiteecutive Officer as the leader of the Companguo shareholders, franchisees, employees, buspassers, and other
stakeholders.
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BOARD’S ROLE IN RISK OVERSIGHT

Our Board is responsible for overseeing our riskaggement. The Board delegates some of its risks@terrole to the Audit Committee, the People Smrsi(Compensation)
Committee, and to the Corporate Governance and hatimg Committee. Under its charter, the Audit Cattee is responsible for oversight of our risk @&sseent programs and
risk management strategies, including our corporatepliance programs and internal audit. Undeclirter, the People Services (Compensation) Comensiéts the overall
compensation strategy and compensation policie®Company’s senior executives, including thegatton of pay practices that could encourage esigegisk taking. Under
its charter, the Corporate Governance and Nomigaiommittee is responsible for reviewing and manitp the business risks to the Company’s strategimsamunicating to
management the views of the Board with respediedypes and level of risks to be undertaken byGbmpany, and overseeing the risk management widgrty the Compar
In addition to the activities of the Audit Committehe People Services (Compensation) Committe¢ren@orporate Governance and Nominating Committeefull Board
regularly engages in discussions of the most signif risks that the Company is facing and howehiésks are being managed. The Board receivestseporenterprise risk
management from senior officers of the Companyfamu the Chairmen of the Audit Committee and thegooate Governance Committee, as well as from detailvisors. The
Board believes that the enterprise risk managememess in place enables the Board to effectivegrsee the Company’s risk management function.fith&oard also is
involved in activities related to CEO succession.
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CORPORATE GOVERNANCE AND
NOMINATING COMMITTEE

R. William Ide, Il is the chairman and John F. Har, John M. Cranor, I, and Victor Arias, Jreanembers of our Corporate Governance and Nomm&ommittee. We have
posted the Corporate Governance and Nominating Atieeis charter on our website at www.afce.com. Board of Directors has determined that all membétie Corporate
Governance and Nominating Committee are indeperatmnurding to the applicable Nasdaq Global Markigs. The purpose of the Corporate Governance amdimiting
Committee is (1) to identify individuals qualifiéd become members of our Board of Directors ang¢ommend to the Board of Directors nominees fect@n in connection
with our annual meeting of shareholders, (2) toedl®y and recommend to the Board of Directors oindipples of Corporate Governance and to take aglesdip role in shaping
our corporate governance policies, (3) to makemenendations to the Board of Directors with respeaur strategic plans and (4) such other respditigb and duties as may,
from time to time, be delegated to the Committe¢h®yBoard of Directors.

One responsibility of the Corporate GovernanceManhinating Committee is to establish criteria fuakiating persons to be nominated for electionuoBoard of Directors ar
its committees. Under the Corporate GovernanceNardinating Committee Charter, these criteria ineluat a minimum, the depth of a candidate’s expegeand availability,
the balance of his or her business interests apdrience and the need for any required expertissuomoard of Directors or one of its committeesrtRermore, the Principles
Corporate Governance adopted by our Board of Direqtrovide that independent directors should veques with broad training, knowledge and experiendrusiness, finance,
education, government or other professions or voeatwho have earned distinction in their chosehi$i, and those Principles of Corporate Governafsmprovide that the
composition of our Board of Directors should reflethnic and gender diversity, as well as diversitgxpertise in areas that will foster our busiesccess. The Corporate
Governance and Nominating Committee considersfaliese criteria in selecting nominees and in titare may establish additional minimum criteria fimminees.

The Corporate Governance and Nominating Committseniot adopted a specific policy regarding the iciemation of shareholder director nominees, bugéseral policy is to
welcome future nominees recommended by shareholfeseholders who wish to recommend individuaistmsideration by the Corporate Governance andiNating
Committee to become nominees for election to owarBof Directors may do so by submitting a writtenommendation to AFC Enterprises, Inc., AttentiBorporate Secretar
5555 Glenridge Connector, NE, Suite 300, Atlantap@ia 30342. Submissions must include sufficieagitaphical information concerning the recommeniheiividual,
including age, five year employment history withgayer names and a description of the employer&rass, whether such individual can read and utatetdinancial
statements, accompanying footnotes and publigglimnd Board memberships (if any) for the Committeconsider as well as any other requirementsuodr bylaws. The
Corporate Governance and Nominating Committeeavidluate all nominees in the same manner, whetheotdhe nominee was recommended by a shareholder.

The Corporate Governance and Nominating Committesess for selecting nominees begins with anuetian of the performance of incumbent directord amletermination
of whether our Board of Directors or its committéase specific unfulfilled needs. The Corporate &aance and Nominating Committee then considersmess identified by
the Committee, other directors, our executive efficand shareholders, and in some cases, the Cmaihits engaged a third party search firm to assidentifying candidates.
Evaluations of prospective candidates typicallyude a review of the candidate’s background andifigations, interviews with several board membensd
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CORPORATE GOVERNANCE AND
NOMINATING COMMITTEE

discussions of the Committee and the full boards Tonsideration includes determining whether al@ate qualifies as “independent” under the varistasidards applicable to
the Board of Directors and its committees.

The Corporate Governance and Nominating Committeesubcommittee of its members then selects nasit®recommend to our Board of Directors, whichsiders and
makes the final selection of director nominees dinelctors to serve on its committees. The CorpoBateernance and Nominating Committee’s responsislialso include:

« Acting upon requests by our officers to serve otside boards of director

« Considering suggestions by our Chairman of the 8o&Directors for directors to serve on Board cattees, including the chair of each committee, mebmmending to the
Board of Directors the members and chair of alhdilag committees

« Recommending the duties that will be in the chasfeany new standing committee of our Board of Bioes;

< Annually developing and overseeing an evaluatioowffull Board of Directors and individual membeifsour Board of Directors by collecting commentsi @valuations from
each director and any other constituents the Coteenideems relevant to such assessn

« Reviewing and monitoring the business risks tositategies

« Communicating to management the views of the Beatld respect to the types and levels of risks taibeertaken by the Company, and overseeing them@kagement
undertaken by the Compar

« Reviewing director compliance with stock ownerspgdicies and guideline:

« Assisting our Board of Directors with developmehtesponsibilities of directors, including basicties and responsibilities with respect to attenéasicBoard meetings and
advance review of meeting materie

« Establishing and maintaining a director orientatwagram for new director:

« Developing, or making available, a continuing ediotaprogram conducted for all directo

« Assisting our Board of Directors with its resporilitiles for oversight of our Honor Cod

« Reviewing our evaluation of compliance with our ldoCode;

« Reviewing any conflicts of interest involving oufioers or members of our Board of Directo

« Assisting our Board of Directors with oversightafr policies;

« Periodically reviewing our report on significarttdation;

« Reviewing the independence of each of our direg

« Reviewing the continued appropriateness of Boarthhezship when one of our directors changes thdipodie or she held when elected or appointededibard,;

» Reviewing and discussing with appropriate membérsanagement the development of the Company'segfi@aplans, and making recommendations to our BofRirectors
with respect to our strategic plans, including ptisd mergers, acquisitions and divestitures, a agefinancing alternatives; ar

« Overseeing the implementation of the Com['s strategic plans approved by the Boi
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STOCK OWNERSHIP

The following table sets forth information knownus regarding the beneficial ownership of our comrsimck as of January 31, 2011 by:
« each shareholder known by us to own beneficiallyeriban 5% of our common stoc

« each of our director:

« each of our named executive officers;

« all of our directors and executive officers as augr.

Beneficial ownership is determined in accordand wie rules of the SEC. In computing the numbestafres beneficially owned by a person and theepéage of ownership
held by that person, shares of common stock sulpemptions held by that person that are curreaxigrcisable or will become exercisable within 69sdafter January 31, 2011,
and restricted stock units and restricted stockihats within 60 days after January 31, 2011 dasmed outstanding, while these shares are notetkentstanding for
computing percentage ownership of any other pefdaless otherwise indicated in the footnotes beldw,persons and entities named in the table haleevsting and
investment power with respect to all shares beizfjcowned, subject to community property laws whapplicable. The address for those individualsioich an address is not
otherwise indicated is: c/o AFC Enterprises, |18655 Glenridge Connector, NE, Suite 300, Atlantep@ia 30342.

The percentages of common stock beneficially owarechased on 25,696,717 shares of common stoctandisg as of January 31, 2011.

Shares

Beneficially Percentage

Name __ Owned _ ofClass
Directors and Named Executive Officers

Cheryl A. Bachelde 245,82: *
Ralph Bowei®) 39,73: ©
H. Melville Hope, IlI 28,517 *
Harold M. Coher 11,09¢ @
Richard H. Lyncl@ 35,07« *
Krishnan Ananc®) 1,61¢F ©
Victor Arias, Jr.4) 34,05¢ *
Carolyn Hogan Byr®) 47,677 @
John M. Cranor, 116) 24 54¢ *
John F. Hoffne(® 23,59¢ *
R. William Ide, 111 ®) 39,05¢ *
Kelvin J. Penningtoi®) 43,677 &
All directors and executive officers as a group &2sons10) 574,46! 2.2%
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STOCK OWNERSHIP

Shares
Beneficially Percentage
Name Owned of Class
Five Percent Shareholders
BlackRock, Inc (1) 1,393,43 5.4%
Chilton Investment Company, LL12) 2,003,67! 7.8%
Columbia Wanger Asset Management, L(13) 2,100,001 8.2%
FMR LLC (14 2,560,62! 10.C%
Invesco Ltd (15) 1,304,70! 5.1%
Wellington Management Company, LI16) 1,858,42: 7.2%
*  Less than 1% of the outstanding shares of comnumk <
(1) Includes 7,500 shares of common stock issuableneithect to options that will vest within 60 daydanuary 31, 201:
(2) Includes 7,500 shares of common stock issuablere#pect to options that will vest within 60 daydanuary 31, 201:
(3) Includes 969 shares issuable with respect to eestristock units that will vest within 60 days ahdary 31, 2011. Mr. Ana’s business address is Molson Coors Brewing Comg&8f 17th Stree
Suite 3200, Denver, Colorado 802
(4) Includes 1,137 shares issuable with respect tagtest stock units that will vest within 60 daysJanuary 31, 2011. Mr. Arias’ business addresisitcerry International, 2100 McKinney, Suite 18D@las,
Texas 75201
(5) Includes 1,137 shares issuable with respect taatest stock units that will vest within 60 daysJainuary 31, 2011. Ms. By's business address is GlobalTech Financial, LLB9 Zaces Ferry Roa
Suite 810, Atlanta, Georgia 303
(6) Includes 1,137 shares issuable with respect tagtest stock units that will vest within 60 daysJauary 31, 2011. Mr. Crar's business address is 5555 Glenridge ConnectorShike 300, Atlanta, Georg
30342.
(7) Includes 1,137 shares issuable with respect taatest stock units that will vest within 60 daysJainuary 31, 2011. Mr. Hoffnarbusiness address is 5555 Glenridge ConnectorShikg 300, Atlanta, Georg
30342.
(8) Includes 1,137 shares issuable with respect taatest stock units that will vest within 60 daysJanuary 31, 2011. Mr. I's business address is McKenna Long & Aldridge, LR#3 Peachtree Street N
Suite 5300, Atlanta, Georgia 303(
(9) Includes 1,137 shares issuable with respect tagtest stock units that will vest within 60 daysJanuary 31, 2011. Mr. Penning’s business address is PENMAN Partners, 30 Nortiall&Street
Suite 1402, Chicago, lllinois 606C
(10) Shares owned by directors and executive officess@®up include 15,000 shares of common stoclaiEsuwvith respect to options exercisable withirdé@s of January 31, 2011, and 7,791 shares ofatest
stock units that will vest within 60 days of Januat, 2011
(11) Represents shares of common stock beneficially dvayeBlackRock, Inc.“BlackRocl"). BlackRock has sole voting power with respect t®3,832 shares and sole dispositive power with &spr
1,393,432 shares. This information is includedeifance upon a Schedule 13G filed with the SEC elorirary 3, 2011. The address of BlackRock is 4@ &2sd Street, New York, NY 1002
(12) Represents shares of common stock beneficially dvayeChilton Investment Company, LL*Chiltor). Chilton has sole voting power with respect to 2,688 shares, and sole dispositive power with re:
to 2,003,676 shares. This information is includedsliance upon a Schedule 13G filed by Chiltorhwite SEC on February 14, 2011. The address ofo@H# 1266 East Main Street, 7th Floor, Stamfard,
06902.
(13) Represents shares of common stock beneficially dwayeColumbia Wanger Asset Management, LI“Columbi¢”). Columbia has sole voting power with respect to @,000 shares and sole dispositive pc

with respect to 2,100,000 shares. The number atshzeneficially owned includes shares held by @bla Acorn Trust, a Massachusetts business trastgladvised by Columbia. This information is
included in reliance upon a Schedule 13G filed whith SEC on February 10, 2011. The address of Guéuis 227 West Monroe Street, Suite 3000, Chiclig60606.
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STOCK OWNERSHIP

(14) Represents shares of common stock beneficially dvaye-MR LLC “FMR"). FMR has sole dispositive power with respect to @,680 shares. This information is included in red@upon a Schedule 1!

filed with the SEC on February 14, 2011. The adsiofd~MR is 82 Devonshire Street, Boston, MA 021

Represents shares of common stock beneficially diayenvesco Ltd.“Invesc). The shares are held by the following investmentsamhsubsidiaries of Invesco: Invesco Advisers, s sole voting powt
with respect to 1,212,450 shares and sole dispegitwer with respect to 1,254,550 shares; Invesmeershares Capital Management has sole votingliapdsitive power with respect to 37,473 shared; an
Van Kampen Asset Management has sole voting apositive power with respect to 12,686 shares. Hi@mation is included in reliance upon a Sched6 filed with the SEC on February 11, 2011. The
address of Invesco is 1555 Peachtree Street NEnt&il GA 3030¢

Represents shares of common stock beneficially diayenellington Management Company, LL“Wellingtor”). Wellington has shared voting power with respect,&09,719 shares and shared dispos
power with respect to 1,858,423 shares. This inéion is included in reliance upon a Schedule 18 fvith the SEC on February 14, 2011. The addoé¥¥ellington is 280 Congress Street, Boston, MA
02210.
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COMPENSATION DISCUSSION AND ANALYSIS

Compensation Objectives and Philosophy. The People Services (Compensation) CommitteeeoBbard of Directors, which we refer to throughthis$ discussion as the
Compensation Committee, determines the compensatitire executive officers identified in the Sumsn&@ompensation Table and our other senior execsiti@empensation is
comprised of the following components: base salampual incentive award, long-term equity incergiaad benefits and perquisites. The compensatimgram is designed to:

(1) attract and retain qualified management,
(2) be competitive with comparable employers, and
(3) align management'’s incentives with the longrtémterests of our shareholders.

For our named executive officers and other seniecetives, our Compensation Committee designs lvent ind long-term incentive awards under a
“pay-for-performance” philosophy that ties a sigraht portion of the amounts earned to our Compaite performance — primarily earnings growth armtktappreciation.

Business Review. In 2010, we delivered strong performance in refato the Quick Service Restaurant (“QSR”) sectothe four key metrics of our strategic plan:
positive guest traffic, positive gains in the guesperience, positive gains in restaurant opergiiojt and positive net new restaurant units. Mebme for 2010 was higher than
2009, and adjusted earnings per diluted shareaserkin 2010 as well. Total system-wide sales,ajlsdme-store sales, domestic same-store saldéstanuational same-store
sales all increased in 2010 over 2009. The Popsystem had net openings of 39 restaurants in 2@fipared to 14 net openings in 2009. We also sefidgscompleted a new
five year $100 million credit facility in 2010.

Named Executive Officersfor 2010. In accordance with SEC rules, our named execufifieers for 2010 include our chief executive offi, chief financial officer and
the three other executive officers with the highettl compensation for 2010. The named executifieess are as follows:

» Cheryl A. Bachelder, President and Chief Execufficer;

» Ralph Bower, Chief Operating Office

* H. Melville Hope, IlI, Chief Financial Officel

* Harold M. Cohen, General Counsel, Chief AdministeOfficer and Corporate Secretary; ¢
* Richard H. Lynch, Chief Marketing Office

Compensation Committee Process and Role of Executive Officers. The Compensation Committee approves all compiemstir executive officers, including our named
executive officers. The Compensation Committe®islg responsible for the review of the performanoe compensation of our chief executive officeC&O.

During 2010, Cheryl A. Bachelder was our CEO anekRient. The material terms of the 2010 compens#&tioMs. Bachelder were set by negotiations betwag
Compensation Committee and Ms. Bachelder at the @ifther hiring in 2007, and the cash components hemained substantially unchanged since such fimecompensation
of the remaining executive officers, the CEO anfthuman resources officer make recommendatiotiseCompensation Committee with respect to théopaance of the
executives and the appropriate compensation amdéamésch executive. In making these recommendsiitiie CEO and chief human resources officer cengider group data
as described below as well as budgetary constraihes Compensation Committee also considers ateddetal compensation amount. After setting basarg and target bonus,
the Compensation

20




Table of Contents

Committee determines the targeted value of equitypensation in order to achieve this targeted taaipensation amount. The Compensation Committesiders the
recommendations of the CEO and the chief humaruress officer and the other considerations disaliab®ve, and then approves the compensation forafabe executive
officers. In addition, our CEO, our chief financadficer or CFO, our General Counsel and Chief Adistrative Officer or General Counsel, and our thieman resources
officer, assist the Compensation Committee withithglementation and administration of our annuakintive bonus plan.

Role of Compensation Consultant. In 2010, the Compensation Committee engaged Aawittl (formerly known as Hewitt Associates LLC) (VA Hewitt") as its
independent compensation consultant. Managementalidngage a separate compensation consultant.

During 2010, Aon Hewitt provided data and assistefrmulating managemerstrecommendations to the Compensation Committethédr consideration in making fin
compensation decisions. Aon Hewitt consulted witmagement and the Compensation Committee on deigmmendations, provided compensation trend ashasiny
analyses, attended some of the Compensation Coeenniteetings, and participated in discussions wimbers of the Compensation Committee.

Targeted Compensation Levels and Competitive Data. To assist in understanding market compensatiegidgour Compensation Committee considers compiensaate
of other QSR companies. The data is compiled byagement at the direction of the Compensation Cotemivith the assistance of Aon Hewitt using provatesments for
public restaurant companies and information prodibg the Chain Restaurant Compensation AssociadiofCRCA.”

The CRCA works in partnership with Hay Group toide industry specific compensation information fiee association’s members for a subscriptionlfe2010, 91
organizations were included in the 2010 CRCA suyiegiuding 41 organizations in the QSR industrgeTCompensation Committee does not have inputlitse companies
participating in the CRCA survey. The data waseesd to provide the Committee with a general urtdading of the current compensation practices énréfstaurant industry.
The following table lists the 41 organizationste QSR industry included in the CRCA data:
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Organization Name
Popeyes Louisiana Kitchen
Boddie-Noell Enterprises
(a Hardee’s Franchisee)
BoJangles’ Restaurants
Burger King

Caribou Coffee
Checkers/Rally’'s Hamburgers
Carl's Jr.

Hardee’s

Domino’s Pizza

Burger King

Dunkin’ Brands — Corporate
Baskin-Robbins

Dunkin’ Donuts
Organization Name

El Pollo Loco

Fazoli's

Little Caesar Enterprises — Corporate
Little Caesar

In-N-Out Burger

Dairy Queen

Jack in the Box

Krispy Kreme Doughnuts
Krystal

McDonald’s

Pizza Hut

Panda Express

D'Angelo

Papa Gino's
Organization Name
Papa John's Pizza

Sonic Restaurants
Starbucks

Taco John's

Taco Time

The Holland-Burgerville
Arby's

Wendy's

Whataburger

White Castle System
KFC

Long John Silver's

Pizza Hut

Taco Bell

In November 2010, Aon Hewitt worked directly withet Compensation Committee to prepare and presemtetitive market data from the CRCA survey, thexgro
disclosures of publicly-traded QSRs listed beloat #re similar to us in franchisee structure, and Mewitt's 2010-2011 U.S. Salary Increase Surgeitlie
hospitality/restaurants industry. For the CRCA syrvmarket values were determined based on sysielmsales. For the peer QSR companies, regreasilysis was utilized
account for size differences and develop marketesthat are consistent with our annual revenuss pEer QSR companies are: Buffalo Wild Wings,,IBerger King
Holdings, Inc., CKE Restaurants, Inc., Denny’s Cobpne Equity, Inc., Domino’s Pizza, Inc., Famdave's of America, McDonald's Corporation, Panera&l Company,
Sonic Corporation, Wendy’s/Arby’s Group, Inc., andM! Brands, Inc.

Similar to prior years, the Compensation Committealuated a blended approach of CRCA data and@88&r data to account for the various organizatidifeidrences in
the restaurant industry. The differences includestize of the organizations, the percentage ofrganization’s restaurants that are company-opemtégnchised, the restaurant
system’s operating complexities, the number ofan@sints in each system, and restaurant revenue@uapensation Committee evaluated this data amef abaterials provided
to them as part of their process in making decsi@garding compensation.

Total Compensation Allocation. Under the compensation structure designed by trapensation Committee, the mix of base salaryyaincash incentive awards and
long-term equity incentive awards varies dependipgn job responsibility with a greater emphasisnmentive compensation for the most senior exeestithe Compensation
Committee believes that the compensation of ourethexecutive officers and other senior officershe-levels of management having the greatest alditgfluence our
performance — should have a significant performamsed component, which historically has been aeki¢hrough bonuses tied to EBITDA (as defined wé¢land other
corporate performance metrics described in furttedail below.

Base Salaries. The base salary in 2010 for Ms. Bachelder wapsestuant to her employment agreement. The Comfiend@aommittee determines base salaries for the
other named executive officers and members of semémagement based on a combination of reviewethvey data described above for officers with garable
qualifications, experience and responsibilitiesestaurant organizations and review of the perfeiceaand merit of the specific individual officer Héh appropriate, the
Compensation Committee also will take into accaurtperformance in setting and increasing baseisala

In March 2010, the Compensation Committee deterchthat there would be no salary adjustments forethexecutive officers for 2010, except for the €Rieancial
Officer due to a below-market competitive standifige decision was made in recognition of the cavitig
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challenging economic climate and in consideratibbuzlgetary constraints and the ability of the adfis to earn performance-based annual incentivedssn The Compensation
Committee reviewed market data for our Chief Finan®fficer, H. Melville Hope, 1lI, and approvedbase salary increase from $290,000 to $320,000.

In November 2010, the meeting at which the Compams&ommittee typically reviews base salaries,@loenpensation Committee reviewed competitive dedaiged by
Aon Hewitt with regard to comparable positions ttes restaurant organizations having officers withnparable qualifications, experience and respditib, as well as a
review of job performance and internal equity cdesations, and approved the following base salayeases effective November 2010 and for 2011:

» Chief Operating Officer, Mr. Bower, from $275,0@0%300,000, an
« General Counsel, Mr. Cohen, from $280,000 to $288,

In December 2010, following a similar review, then@pensation Committee approved a base salary seifea2011 for our chief executive officer, Ms.cBalder, from
$650,000 to $675,000. This increase was the fasetsalary increase for Ms. Bachelder since joittiegcompany in 2007.

2009 2010 2011

Name Title Base Salan Base Salan Base Salan
Cheryl A. Bachelde Chief Executive Officer and Preside $650,00( $650,00( $675,00(
Ralph Bowel Chief Operating Office— US $275,00( $275,00( $300,00(
H. Melville Hope, Il Chief Financial Office $290,00( $320,00( $320,00(
Harold M. Cohen Senior Vice President — Legal Affairs,

General Counsel and Secret $280,00( $280,00( $288,00(
Richard H. Lynck Chief Marketing Officel $300,00( $300,00( $300,00(

Annual Incentive Awards. The Compensation Committee awards cash incenti@esd upon satisfaction of company financial anbiésiness plan metrics. At the end of
each fiscal year, our Compensation Committee admptmnnual cash incentive plan for the coming figear, which we refer to as the Incentive Plane Tompensation
Committee sets all Incentive Plan metrics, goatbwaights and determines the amount of target ineesnfor our named executive officers and othetigipants. Members of
our management, including the CEO, CFO, Generah€elyand our chief human resources officer agss€ompensation Committee with the implementadiod
administration of the Incentive Plan. The formubalsy the Compensation Committee for determinirghdacentives under the 2010 Incentive Plan was:

Funding % x Annual Incentive Opportunity x IndivalPlan Goals Achieved = Annual Cash Incentive Raym
Funding. The Incentive Plan is funded based on a metriaoiiings before interest, taxes, depreciationaanairtization, or EBITDA. The Compensation Committee
selected this metric because it believes EBITDAghoinfluences the growth of our share value, anthérefore directly correlated with the interesftsur shareholders. The

Compensation Committee sets the target Company BEBIfeasure so that it matches our internal budgetpmroved by the Board of Directors. We must agh&eminimum of
95% of the target Company EBITDA for any cash irtes to be paid. Once the 95% threshold has bestnthre Incentive Plan funding increases

23




Table of Contents

pursuant to an established scale. The followingtcteows the performance / funding scale for the®@@centive Plan:

Achievement of

Company EBITDA Target Funding % Increase
less than 959 0% —
95 - 100% 50 - 100% Opportunity increases 10% for every 1%
of performance up to 100’
101 - 110% 103 - 130% Opportunity increases 3% for every 1%

of performance beginning at 101
Funding for cash incentives under the Incentivenadetermined on an annual basis for all exeeutf¥icers.

Individual Opportunities. The Compensation Committee sets a specific dtdtget amount as the annual cash incentive oppitytfor each participant, which is based
on a percentage of the executw®ase salary. The Compensation Committee detesmimeual cash incentive opportunity for the namestetive officers and members of ser
management based on a combination of review ofesutata described above for officers with comparajialifications, experience and responsibilitieseataurant
organizations and its review of the performancthefspecific individual officer. These targets se¢ by the Compensation Committee on an annuad bEise 2010 annual cash
incentive opportunity for Mr. Hope and Mr. Coheraolged from 2009 to be commensurate with the arrasg incentive opportunity for Mr. Bower and Mr.righ. The
respective cash incentive opportunities of our rdueseecutive officers in 2010 were as follows:

Equivalent $
Name Annual Cash Incentive Opportunity Target Amount
Cheryl A. Bachelde 100% of Base Sala $ 650,00(
Ralph Bowel 60% of Base Sala $ 167,30¢
H. Melville Hope, IlI 60% of Base Sala $ 192,00(
Harold M. Coher 60% of Base Sala $ 168,73t
Richard H. Lynct 60% of Base Sala $ 180,00(

Financial Goals and Weighting. The Compensation Committee sets incentive platsgehich tie to key company performance metridee 2010 Incentive Plan
included the following bonus plan goals weightedadi®ws for each of our named executive officers:

Systen-
Systen- Systen- Wide Domestic
Wide Wide Comparable Comparable
Name EBITDA Openings Sales Sales Total
Cheryl A. Bachelde 60% 20% 20% — 10(%
Ralph Bowel 60% 20% 20% — 10(%
H. Melville Hope, Il 60% 20% 20% — 10(%
Harold M. Coher 60% 20% 20% — 10(%
Richard H. Lynct 60% — — 40% 10(%

The targeted annual system-wide EBITDA amount utie2010 Incentive Plan was $42.6 million. We aehil EBITDA of $45.2 million, or 106% of the targehount.
Therefore, the system-wide EBITDA element of theelmtive Plan was funded at 118%. The targeted disyatem-wide comparable sales for 2010 was arass of 1.3%, and
the targeted domestic comparable sales for 20101v@86. We achieved an increase in systeicle and domestic comparable sales goals of 2.692&%, respectively, therefc
those elements of the Incentive Plan were funded at
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100% of the targeted amount. However, we did nbiea® our targeted system-wide openings of 15hueants; therefore, no amounts were earned witferggo these
elements. Accordingly, Ms. Bachelder and Messrsv&pHope and Cohen were paid a prorated shateeafannual cash incentive opportunity and Mr. Llyearned in excess
of his target opportunity as set forth in the fallng table:

Target Incentive Actual Incentive
Award Award Earned
Name ($) ($)
Cheryl A. Bachelde 650,00( 613,60(
Ralph Bowel 167,30¢ 157,93¢
H. Melville Hope, IlI 192,00( 181,24¢
Harold M. Coher 168,73t 159,28
Richard H. Lynck 180,00¢ 212,40(

Long-Term Equity I ncentive Awards. Beginning in 2009, our Compensation Committeekedrclosely with Aon Hewitt to enhance the perfonceorientation of our
long-term incentive program. The Company grantetti Btock options and performance shares in 200®cantinued that approach in 2010.

The Compensation Committee’s practice is to deteentfie appropriate dollar amount of equity compgaisand grant a blend of stock options and peréoree shares
that have a grant date fair market value equdiab amount. The Compensation Committee determireeddllar value of the equity compensation forriaened executive
officers and members of senior management basedcompetitive market study by Aon Hewitt for offisavith comparable qualifications, experience asponsibilities at
other restaurant organizations, and a review op#réormance of the specific individual officer.rmaking its decisions, our Compensation Commit@esitlers equity awards
made on a historical basis and management'’s recohetions with respect to our current business needs

Long-Term Incentive Plan. In August 2009, the Compensation Committee apgavnew long-term incentive plan consisting otktoptions and performance shares
designed to attract, motivate and retain key mamage talent. The primary objectives of the long¥téncentive plan are to:

« align manageme’s interest with shareholders intere:
» encourage Company performance, with a focus on EBI&nd stock price as our measures of success
* be competitive with other programs and opportusitiéthin our industry

The long term incentive plan design consists aftal topportunity made up of 35% stock options aB%herformance shares. Stock options granted tthddong term
incentive plan vest one-third per year, commencing year after the grant date. The stock options kalue only if our stock price increases overetim

Performance shares are earned annually based arDBBjerformance, but to enhance the long-texature of the program, the performance sharesareested and pa
until the completion of the entire three year perfance period. For example, 2010 grants are edraseld on 2010 EBITDA performance, but do not vaest the end of the
2010-2012 performance period. The Compensation Gtieerbelieves that sustained successful EBITDAeament will result in a higher stock price for@hareholders. The
EBITDA performance measure is set by our Compensaiommittee on an annual basis for each fiscal lyased upon our EBITDA target for each respeotaar. Performanc
shares may be earned annually according to the seabe as the Incentive Plan discussed above. Véé ashieve a minimum of 95% of the target EBITDA éach fiscal year
for
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any shares to be earned. The following chart shtbegerformance/granting scale for the performahages under the long term incentive plan:

Achievement of Company

EBITDA Target Granting % Increase
Less than 959 0% —
95 - 100% 50 - 100% Opportunity increases 10% for every 1% of
performance up to 100'
101 - 110% 103 - 130% Opportunity increases 3% for every 1% of

performance beginning at 101

The equity awards made in 2010 to our named exezofficers under the long term incentive plan seeforth below.
Target Number of

Performance
Number of Stock Shares Granted in
Options Granted 2010 (65% of Total
(35% of Total Stock Option LTIP Value over
LTIP Value) Exercise Price Three-Year Period)
Name #) ® #HO
Cheryl A. Bachelde 62,01! 10.9¢ 43,05:¢
Ralph Bowel 7,81( 10.9¢ 5,382
H. Melville Hope, Il 7,81C 10.9¢ 5,382
Harold M. Coher 7,81C 10.9¢ 5,382
Richard H. Lynct 7,81( 10.9¢ 5,382

(1) The amount of performance shares shown in thiswelepresents the sum of the second tranche 200¢-2011performance period (o-third of the total award) and the first tranchetref
2010-2012 performance period (one-third of thel iteard). The performance shares granted in 20628m40 were earned based on 2009 and 2010 EBITEfarpeance, respectively. However, earned shares
are not vested and paid until the completion oheatt three-year performance perioc
During fiscal 2011, the named executive officersevgranted the third tranche of the 2009-2011 perémce period, the second tranche of the 2010-petfbrmance
period, and the first tranche of the 2011-2013grenfince period. It is anticipated that the nameztetive officers would receive additional grantslenthe long-term incentive
plan on an annual basis.
Equity Compensation Grant Practices. Stock options are awarded at the price of owrkstm the date of the grant. It is the intentiorttef Compensation Committee to
make grants under the long term incentive planaramittee meeting in the first quarter of our déisgear in order to maximize the motivational vaassociated with the awards
and to comply with Section 162(m) tax deductibiktgndards.

Retirement and Deferred Compensation Plans. We maintain a 401(k) plan pursuant to which weymatch a percentage of an employee’s contributidhen we
calculate targeted overall compensation for ouissenanagement, we factor in the benefits expettidib received under the 401(k) plan.

There are currently no pension plans in which tamed executive officers participate and no defec@dpensation arrangements.

Perquisites and Other Benefits. During 2010, we paid membership dues for our G&0Ose a dining club near our corporate office clepor business guests. Our
named executive officers were eligible to be reimskd for an annual comprehensive medical examimatiberwise not paid for by
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medical insurance. Our named executive officers mseived the benefit of a Company paid life iaswwe policy having death benefits of five timeséhecutive’s base salary.

Members of senior management participate in ougrdenefit plans on the same terms as other emgdoyidhese plans include medical, dental and Igariance.
Relocation benefits also are reimbursed from timgme, but are individually negotiated when thegur. In 2010, we did not pay any relocation besefi

Tax Considerations. The Compensation Committee reviews and consitierseductibility of executive compensation undect®n 162(m) of the Internal Revenue C
which limits the deductibility of executive compaitisn paid by publicly held corporations to $1 inifl per named executive officer, excluding the €Riaancial Officer. The
$1 million limitation does not apply to compensatibat qualifies as performance-based. The Compiensdommittee intends to use performance-baseceosation to
minimize the effect of these tax deduction lim@ar annual and long-term incentive plans have hiesigned to qualify as performance-based compemsttimeet the
Section 162(m) requirements. Nevertheless, we \oelieat we must attract, retain and reward the @ieetalent necessary to maximize shareholderevahd that the loss of a
tax deduction may be necessary and appropriatenie ircumstances.

Employment Agreements. We have employment agreements with each of omedaexecutive officers. Their employment agreempraside for base salary subject to
annual adjustment by the Compensation Committeananal incentive bonus, participation in Compapgrsored broad-based and executive benefit plathsach other
compensation as may be approved by the Board etcRirs. Generally, our employment agreements haesraof one year, unless earlier terminated oemtise renewed
pursuant to the terms thereof and are automatiealignded for successive one-year periods followlegexpiration of each term unless notice is givgthe Company or the
executive not to renew. Severance benefits, chamgentrol provisions and other perquisites avddaimder these employment agreements are desaritzt the heading
“Potential Payments Upon Termination or Change ont@I|”.

Changein Control. The Compensation Committee believes that it igartant to protect our named executive officerthmevent of a change in control and a subsequent
termination of their employment without cause enaterial diminution of or change in responsibibtigluties or title, or a material reduction or ajp@im pay and benefits.
Further, it is our belief that the interests of edecutives should be aligned with those of ouredhaders. The Compensation Committee believespittatiding change in contr:
benefits should eliminate, or at least reduceé¢hectance of senior management to accept or maiataployment with us, or to pursue potential cteaimgcontrol transactions
that may be in the best interests of sharehol@us.employment agreements provide for a “doublgger” for change in control — meaning that changedntrol benefits will
only be paid (1) if there is a change in contral defined in the employment agreement) and (2)iwithe year of the change in control, the employeeiployment is terminat
without cause, or there is a material diminutiomothange in the employee’s responsibilities, ehutr title, or there is a material reduction carafpe in pay and benefits that is
not part of a reduction in pay and benefits thatliag to all of our executive officers. In the evéimat both triggers are satisfied, the employeg teaminate his or her
employment and receive the same severance he ovald have received upon a termination withoutseau

Compensation Program Risk Assessment. In 2010, the Compensation Committee, with théstmsce of Aon Hewitt, conducted a comprehensivéere of our
compensation programs and policies. The Compems@uonmittee concluded that our compensation programa not reasonably likely to have a material esbveffect on us.
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Our compensation program provides a balanced moash and equity, annual and long-term incentiaed, stock price performance and internal finangéaformance
metrics, all of which mitigates risk. Specific prag features that mitigate risk include:

Using a combination of performance sharessiadk options for equity awards balances risk itizes between stock price appreciation and intefinahcial
performance

Awards to executive officers are limited to a fixeéximum;

The performance goals under our annual ang-term incentive programs include Company-wide divésion metrics which we believe encourage decisitaking
that is in the best long term interest of shareéisly

Compan-wide and division performance goals are reviewetlagpproved by the Boar

No single executive has complete and direct infbeeover any of the performance metri

The time based vesting over three years for owg-term incentive equity awards helps ensure thaeaecutive’ interests align with those of our shareholders;
All named executive officers are subject to stoakership guidelines

Stock Ownership Guidelines. In 2011, the Board adopted stock ownership girdslthat apply to executive officers and to meratwérour Board of Directors. The
guidelines were implemented to further our expémtathat each executive officer and director shoukintain an ownership stake in our stock. The glinés contemplate that
each executive officer and director will maintaitaegeted level of ownership. Our compensation g are designed to support long-term stock oviigrshich aligns the
interests of our executive officers and directoithwur shareholders.

Target ownership for the Chief Executive Officethisee times annual base salary, and for the otared executive officers is one times annual balseys Executives
have five years to achieve their ownership guigeland the Committee will review the status of eebiment annually. For purposes of calculating ostmigrunder the
guidelines, we include outright shares owned byetkecutive, deferred compensation plan sharesrestdcted shares (post-tax). We do not includeaumed performance shares
or vested or unvested stock options. In additiom require our executive officers to retain 33%hef het shares received from any equity-based awaftés deductions for taxes
and exercise costs, until the ownership guidelaresmet. Also, non-employee directors are reque@tain all compensation paid in shares untihieation of board service,
and accumulate three times their annual retainer the first five years of service.
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2010 SUMMARY COMPENSATION TABLE

The following table includes information concerni2@08, 2009 and 2010 compensation for the CEOCH#®@ and the three other executive officers withhighest total
compensation calculated in accordance with SEG raihel regulations (the “named executive officers”).

Non-Equity
Stock Option Incentive Plan All Other
Salary Bonus Awards Awards Compensation Compensation Total

Name and Principal Positior Year $) ®o ®@ $) @ ®) @ ®)® (%)
Cheryl A. Bachelde 201C  650,00( 0 471,00( 335,69 613,60( 33,54( 2,103,83
Chief Executive Office 200¢ 650,000 0 687,24( 278,75 566,80( 128,317 2,311,11
200¢€ 650,000 0 0 0 364,00( 152,977 1,166,97
Ralph Bowel 201C 278,84t 0 58,87¢ 66,07¢ 157,93¢ 19,62( 581,36(
Chief Operations Office 200¢ 275,000 0 97,94( 42,48: 143,88( 271,80t 831,10¢
200¢€  250,67¢ 50,00( 107,75t 154,30! 85,29: 147,37( 795,39
H. Melville Hope, III 201C  314,80¢ 0 58,87¢ 42,27¢ 181,24¢ 25,25! 622,46!
Chief Financial Officel 200¢  290,00( 0 97,94( 35,10¢ 139,08« 20,99¢ 583,13:
200€  290,00( 25,00( 103,15¢ 0 89,32( 21,78¢ 529,26.
Harold M. Coher 201C  281,23: 0 58,87¢ 42,27¢ 159,28¢ 24,95! 566,62¢
General Counst 200¢  280,00( 0 97,94( 35,10¢ 134,28¢ 22,66¢ 570,00(
200€  280,00( 25,00( 103,15¢ 0 86,24( 21,69¢ 516,08¢
Richard H. Lynck 201C  300,00( 0 58,87¢ 63,67¢ 212,40( 18,97: 653,92¢
Chief Marketing Officel 200¢  300,00( 0 97,94( 42,05¢ 196,20( 14,79: 650,99(
200¢ 248,077 25,00( 86,82t 119,54 63,96¢ 102,21« 645,63

(1) Amounts in this column reflect cash awards othantimcentive bonuse

(2) Amounts in this column are calculated utilizing gvant date fair value of restricted stock undeSBAASC Topic 718. The grant date fair values offieted stock awards are calculated using the Np&labal
Market closing price of our stock on the date @frgr With respect to the restricted performanceeshgranted subject to performance conditionsgthst date fair value is based on a 100% probglufit
meeting the performance conditions. See Note IBeotonsolidated financial statements in our AniRegort on Form 10-Kor the year ended December 26, 2010, regardingrgsisons underlying valuation
equity awards. An overview of the features of ocesfermance share awards can be found in the “Cosagtiem Discussion and Analysis” section above.Zedi0, the maximum grant date fair value of the
performance share grants in this column which lp@réormance conditions and assuming the highest Efperformance conditions will be achieved isi@do 130% of the respective target amounts. The
maximum value that could be earned by each namecliéixe officer under these awards is as follc

Value at Target Maximum Value
Name ($) (130% of Target) ($)
Cheryl A. Bachelde 471,000 612,300
Ralph Bower 58,87¢ 76,54%
H. Melville Hope, Ill 58,87¢ 76,548
Harold M. Cohen 58,87¢ 76,54¢
Richard H. Lynct 58,87¢ 76,54%

(3) Amounts in this column are calculated utilizing gvant date fair value of stock options under FASEC Topic 718. The grant date fair value of optovards was estimated as of the date of grants a:

Black-Scholes option-pricing model. See Note 1ghefconsolidated financial statements in our AniRegort on Form 10-K for the year ended DecembgeR@80 regarding assumptions underlying valuation o

equity awards. An overview of the features of dock option awards can be found in “Compensation Discussion and Anal” section above

(4) The amounts in this column reflect the cash awaadsed by the named individuals under the anngahiive plan. For information about the 2010 InosenPlan, se“Annual Incentive Awarc” in the
“Compensation Discussion and Anal” section above

(5) The amounts shown in this column for 2010 reflbetfollowing components
*  With respect to Ms. Bachelder, the amount of $1,@dMdues to use a dining club near our officdding complex to entertain business gue
+  With respect to Ms. Bachelder, and Messrs. HopeGoteen, the amounts of $1,796, $2,240, and $2r24pectively, for the cost of an annual physicalnexation.
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With respect to Ms. Bachelder, and Messrs. Bowepei Cohen and Lynch, the amounts of $10,514, $28#,522, $2,469, and $2,916, respectively, {8oempany paid life insurance policy having de
benefits of five time the executi's base salan

With respect to Ms. Bachelder, and Messrs. Boweped Cohen and Lynch, the amounts of $6,125, $6 82500, $6,125, and $4,904, respectively, forctiaty contributions to each individi's account i
our 401(K) plan

With respect to Ms. Bachelder, and Messrs. Bowepéil Cohen and Lynch, the amounts of $11,856, 810#13,454, $13,242 and $10,765, respectivelythfeamounts of our contributory share of
costs of each individu's participation in our general benefit plans, idahg medical, dental, life and disability insuramtans.

With respect to Ms. Bachelder and Messrs. Bowepe;i€ohen and Lynch, the amounts of $207, $135%, 8135 and $387 respectively, for the costs tiousach individué's participation in our grou
term life insurance policy

With respect to Mr. Cohen, the amount of $740 feeevice recognition awar
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GRANTS OF PLAN-BASED AWARDS IN FISCAL 2010

The following table sets forth certain informatimyarding potential payouts under the 2010 Incerffilan and certain information regarding restrictiedk awards and
stock options granted during the fiscal year eridedember 26, 2010 to each of our named executfieeos.

Grant

All Other All Other Date
Stock. Option Fair
Awards: Awards: Value of
Number Number of Exercise or Stock
Date of Estimated Possible Payouts Estimated Possible Payouts of Shares Securities Base Price and
Comp. Under Non-Equity Incentive Under Equity Incentive of Stock Underlying of Option Option
Grant Comm. Plan Awards ) Plan Awards (2 or Units Options Awards Awards
Name Date Action Threshold () Target ($) Maximum ($) Threshold () Target (#) Maximum (#) ®®© @@ ($ishare) )6
Cheryl A. Bachelde 325,001 650,00( 845,00(
4/5/1C 313/ 9,92¢ 19,85 25,80¢ 217,19
4/5/1C 3/3/1C 11,600 23,200 30,16 253,80t
4/5/1C 3/3/1C 62,01! $10.9¢ 335,69°
Ralph Bowei 83,65¢ 167,30t 217,500
4/5/1C 3/3/1C 1,241 2,48 3,22¢ 27,15%
4/5/1C 313/ 1,45¢ 2,900 3,77¢ 31,72
4/5/1C 3/3/1C 7,810 $10.9¢ 42,27¢
H. Melville Hope, 11l 96,00( 192,00( 249,60(
4/5/1C 373/ 1,241 2,48 3,22¢ 27,15¢
4/5/1C 3/3/1C 1,450 2,90¢ 3,77C 31,72¢
4/5/1C  3/3/1C 7,81¢ $10.9¢ 42,27¢
Harold M. Coher 84,36¢ 168,73t 219,35¢
4/5/1C 3/3/1C 1,241 2,48 3,22¢ 27,15%
4/5/1C 313/ 1,45¢ 2,900 3,77¢ 31,72
4/5/1C 3/3/1C 7,810 $10.9¢ 42,27¢
Richard H. Lynct 90,00¢ 180,00¢ 234,000
4/5/1C 313/ 1,241 2,48 3,22¢ 27,15¢
4/5/1C 3/3/1C 1,450 2,90¢ 3,77C 31,72¢
4/5/1C  3/3/C 7,81¢ $10.9¢ 42,27¢
(1) Reflects the threshold, target and maximum payteselis under the 2010 Incentive Plan. Actual ameearned by our named executive officers are regantthe No-Equity Incentive Plan Compensati

column in the 2010 Summary Compensation Tableiffformation about the performance goals under the, see the Compensation Discussion and Ana

Reflects the threshold, target and maximum numbpedormance shares that would be payable if 8ZDerformance criteria relating to the perforneabased restricted stock grants under the 2002@h@
long term incentive plans are met. The performanmiteria necessary for vesting of these performaheees was achieved in 2010 and the performarmeessfor 2010 are now “earned”, meaning the amofint
the awards for the 2010 performance period has detmmined, but will not vest until the completioithe applicable three year performance perind,farther provided the named executive officeragm
employed as of the vesting date. For informationuabhe performance criteria, see the Compensatiscussion and Analysi

We did not grant any time vesting restricted stiocR010.

Reflects the number of stock options granted utiteeR006 Stock Incentive Plan. The stock optiorss ueer a three year period with 1/3 vesting onil&r2011, April 5, 2012, and April 5, 2013, resfieely.

Reflects the grant date fair value of performaries and stock options under FASB ASC Topic 7a8tgd to each of the named executive officers ID2With respect to the performance shares, thet
date fair value is based on a 100% probability eéting the performance conditions. The grant diitevlue of option awards was estimated on the dagrant using a Black-Scholes option-pricing elod
There can be no assurance that the grant datealaie of the restricted stock and option awardseviér be realizec

B
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OUTSTANDING EQUITY AWARDS AT 2010 FISCAL YEAR-END

The following table includes information regarditng value of all unexercised options and restristedk awards held by the named executive offiasref December 2!

2010.
Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Equity Awards: Market or
Incentive Market Number of Payout
Plan Value of Unearned Value of
Awards: Shares Shares, Unearned
Number of Number of Number of Number or Units Units or Shares,
urit urit urit of Shares of Stock Other Units or
Underlying Underlying Underlying or Units That Rights Other
L i L 1 Option of Stock Have That Rights
Options Options Unearned Exercise Option That Not Have That Have
[ (#) Options Price Expiration Have Not Vested Not Not Vested
Name Exercisable Unexercisable (#) $) Date Vested (#) $) 3D Vested (#) $) G7
Cheryl A. Bachelder 150,00(® 50,00() 12.81 11/01/1°
200,00() 12.81 11/01/1°
21,963 43,9343 8.3C 08/31/1¢
62,0114 10.94 04/05/17
39,7345 586,47
25,2840 373,25
19,8517 293,03(
23,20(®) 342,43;
Ralph Bower 15,0009 15,0009 9.37 02/01/1¢
6,25(10) 12,50(10) 9.37 02/01/1¢
2,76€01 5,53411) 8.3C 08/31/1¢
7,81(012) 10.9¢ 04/05/17
5,93413) 87,58¢
3,16114) 46,65€
2,48215) 36,63¢
2,90(16) 42,80«
H. Melville Hope, Il 2,76€17) 5,53417) 8.3C 08/31/1¢
7,81(18) 10.94 04/05/17
5,93419) 87,58¢
3,16120) 46,65€
2,48221) 36,63¢
2,900 42,80+
Harold M. Coher 2,76€23) 5,53423) 8.3C 08/31/1¢
7,819 10.94 04/05/17
5,93425) 87,58¢
3,16126) 46,65€
2,482 36,63«
2,90((28) 42,80«
Richard H. Lynct 15,0009 15,0009 7.58 03/01/1¢
5,00((30) 10,0002 7.58 03/01/1¢
2,76€6D 5,53431) 8.3C 08/31/1¢
7,812 10.94 04/05/17
5,93433) 87,58¢
3,16134) 46,65€
2,482(35) 36,63«
2,90((36) 42,804

(1) The stock options under this grant vested in thewarnof 50,000 on November 1, 2008, 50,000 on Ndxesrit, 2009, and 50,000 on November 1, 2010. Tinairéng stock options under this grant vest in
amount of 50,000 on November 1, 20

(2) The performance stock options under this grantedeist the amount of 50,000 on November 1, 200&)@Don November 1, 2009, and 50,000 on Novemb2@10. The remaining stock options under

grant vest in the amount of 50,000 on Novembe0112However, the stock options under this graataly exercisable in the event we meet certaifopeance measure conditions related to achieving an
maintaining various levels of stock price during ftve year period after the grant d¢

(3) The stock options under this grant vested in thewarhof 21,966 on August 31, 2010. The remaininglsbptions under this grant vest in the amour#t19966 on August 31, 2011, and 21,968 on Augus
2012.

(4) The stock options under this grant vest in the arhofi20,670 on April 5, 2011, 20,670 on April ®12, and 20,671 on April 5, 201
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(5) The restricted stock under this grant vested iratheunt of 19,866 on August 31, 2010. The remaingsgricted stock under this grant vests in thewarof 19,866 on August 31, 2011, and 19,86
August 31, 2012

(6) The restricted stock under this grant was earnedanch 10, 2010, as performance measure condiiens satisfied. The performance measure of 2009 BBIwas achieved at 103% of target, therefore,
grant was earned at 109% of target, or 25,288 shhi@vever, the restricted stock shares undeigtiaist only vest if the recipient continuously rensaan employee of the Company through the three yea
measurement period ending after fiscal year 2

(7) The restricted stock under this grant was earnedanch 9, 2011, as performance measure conditi@rs gatisfied. The performance measure of 2010 EBIWas achieved at 106% of target, therefore,
grant was earned at 118% of target, or 23,426 shhi@vever, the restricted stock shares undegtiaist only vest if the recipient continuously rensaan employee of the Company through the three yea
measurement period ending after fiscal year 2

(8) The restricted stock under this grant was earnedanch 9, 2011, as performance measure conditi@ne gatisfied. The performance measure of 2010 EBIWas achieved at 106% of target, therefore,
grant was earned at 118% of target, or 27,376 shei@wvever, the restricted stock shares undeigtiaist only vest if the recipient continuously rensaan employee of the Company through the three yea
measurement period ending after fiscal year 2

(9) The stock options under this grant vested in thewarhof 7,500 on February 1, 2009, 7,500 on FelriaR010, and 7,500 on February 1, 2011. The neimgistock options under this grant vest in the @amb
of 7,500 on February 1, 201

(10) The performance stock options under this grant vigfeited in the amount of 6,250 on February 102@ue to failure to meet performance measure tiondirelated to an increase in 2008 dome
comparable sales. The amount of 6,250 options destd-ebruary 1, 2010, and February 1, 2011, réispég as performance measure conditions relaiehtincrease in 2009 and 2010 domestic comparable
sales were satisfied. The remaining stock optienieuthis grant vest in the amount of 6,250 on Fatyr 1, 2012, subject to achievement of 2011 ddmesmparable sales performance measure condi

(11) The stock options under this grant vested in thewarhof 2,766 on August 31, 2010. The remaininglstiptions under this grant vest in the amount,36@ on August 31, 2011, and 2,768 on August 312

(12) The stock options under this grant vested in thewarhof 2,603 on April 5, 2011. The remaining stogtions under this grant vest in the amount 002,6n April 5, 2012, and 2,604 on April 5, 20

(13) The restricted stock under this grant vested iratheunt of 2,966 on August 31, 2010. The remain@sgricted stock under this grant vests in the amhofi2,966 on August 31, 2011, and 2,968 on Augts
2012

(14) The restricted stock under this grant was earnedanch 10, 2010, as performance measure condiiens satisfied. The performance measure of 2009 BBIwas achieved at 103% of target, therefore,
grant was earned at 109% of target, or 3,161 sheimsever, the restricted stock shares under thist@nly vest if the recipient continuously rensaim employee of the Company through the three year
measurement period ending after fiscal year 2

(15) The restricted stock under this grant was earnedanch 9, 2011, as performance measure conditi@ne gatisfied. The performance measure of 2010 BBIWas achieved at 106% of target, therefore,

grant was earned at 118% of target, or 2,928 sheimsever, the restricted stock shares under thist@nly vest if the recipient continuously rensaim employee of the Company through the three year

measurement period ending after fiscal year 2

The restricted stock under this grant was earneldanch 9, 2011, as performance measure conditi@ts gatisfied. The performance measure of 2010 EBIWas achieved at 106% of target, therefore,

grant was earned at 118% of target, or 3,422 she@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensasm employee of the Company through the three year

measurement period ending after fiscal year 2

The stock options under this grant vested in theuarhof 2,766 on August 31, 2010. The remaininglstiptions under this grant vest in the amount,36@ on August 31, 2011, and 2,768 on August 312:

The stock options under this grant vested in theuarhof 2,603 on April 5, 2011. The remaining stogkions under this grant vest in the amount 082,6n April 5, 2012, and 2,604 on April 5, 20

The restricted stock under this grant vested iratheunt of 2,966 on August 31, 2010. The remainésgyicted stock under this grant vests in the arhofi2,966 on August 31, 2011, and 2,968 on Augds

2012

The restricted stock under this grant was earneldanch 10, 2010, as performance measure conditiens satisfied. The performance measure of 2009 BBIwas achieved at 103% of target, therefore,

grant was earned at 109% of target, or 3,161 shel@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaém employee of the Company through the three year

measurement period ending after fiscal year 2

The restricted stock under this grant was earneldanch 9, 2011, as performance measure conditi@ns gatisfied. The performance measure of 2010 BBIWas achieved at 106% of target, therefore,

grant was earned at 118% of target, or 2,928 shiel@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaém employee of the Company through the three year

measurement period ending after fiscal year 2
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The restricted stock under this grant was earnedamch 9, 2011, as performance measure conditi@ns gatisfied. The performance measure of 2010 BBIWas achieved at 106% of target, therefore,
grant was earned at 118% of target, or 3,422 shel@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaém employee of the Company through the three year
measurement period ending after fiscal year 2

The stock options under this grant vested in thewarnof 2,766 on August 31, 2010. The remaininglstaptions under this grant vest in the amount, 6@ on August 31, 2011, and 2,768 on August 3122
The stock options under this grant vested in theuarhof 2,603 on April 5, 2011. The remaining stogkions under this grant vest in the amount 082,6n April 5, 2012, and 2,604 on April 5, 20

The restricted stock under this grant vested iratheunt of 2,966 on August 31, 2010. The remainésgyicted stock under this grant vests in the arhofi2,966 on August 31, 2011, and 2,968 on Augds

The restricted stock under this grant was earnedanch 10, 2010, as performance measure condiiiens satisfied. The performance measure of 2009 EBIwas achieved at 103% of target, therefore,
grant was earned at 109% of target, or 3,161 shel@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaam employee of the Company through the three year
measurement period ending after fiscal year 2

The restricted stock under this grant was earnedanch 9, 2011, as performance measure conditi@ts gatisfied. The performance measure of 2010 EBIWas achieved at 106% of target, therefore,
grant was earned at 118% of target, or 2,928 she@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaam employee of the Company through the three year
measurement period ending after fiscal year 2

The restricted stock under this grant was earnedamch 9, 2011, as performance measure conditi@ns gatisfied. The performance measure of 2010 BBIWas achieved at 106% of target, therefore,
grant was earned at 118% of target, or 3,422 shel@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaém employee of the Company through the three year
measurement period ending after fiscal year 2

The stock options under this grant vested in theuarhof 7,500 on March 1, 2009, 7,500 on MarchQIL® and 7,500 on March 1, 2011. The remainingksd@tions under this grant vest in the amount 60
on March 1, 2012

The performance stock options under this grant i@feited in the amount of 5,000 on March 1, 2@ to failure to meet performance measure comdito 2008 domestic comparable sales. The amot
5,000 options vested on March 1, 2010 and Mar@011, respectively, as performance measure condit®2009 and 2010 domestic comparable salessagisfied. The remaining stock options under this
grant vest in the amount of 5,000 on March 1, 281liBject to achievement of 2011 domestic compasaiks performance measure conditit

The stock options under this grant vested in theuarhof 2,766 on August 31, 2010. The remaininglstiptions under this grant vest in the amount,36& on August 31, 2011, and 2,768 on August 3122
The stock options under this grant vested in thewarnof 2,603 on April 5, 2011. The remaining stogiions under this grant vest in the amount 002,6n April 5, 2012, and 2,604 on April 5, 20

The restricted stock under this grant vested iratheunt of 2,966 on August 31, 2010. The remainésgyicted stock under this grant vests in the arhofi2,966 on August 31, 2011, and 2,968 on Augds
2012

The restricted stock under this grant was earnedanch 10, 2010, as performance measure conditi@ns satisfied. The performance measure of 2009 BBIwas achieved at 103% of target, therefore,
grant was earned at 109% of target, or 3,161 shel@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaém employee of the Company through the three year
measurement period ending after fiscal year 2

The restricted stock under this grant was earnedamch 9, 2011, as performance measure conditi@ts gatisfied. The performance measure of 2010 EBIWas achieved at 106% of target, therefore, this
grant was earned at 118% of target, or 2,928 shiel@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaém employee of the Company through the three year
measurement period ending after fiscal year 2

The restricted stock under this grant was earnedanch 9, 2011, as performance measure conditi@ts gatisfied. The performance measure of 2010 EBIWas achieved at 106% of target, therefore,
grant was earned at 118% of target, or 3,422 shel@sever, the restricted stock shares under taist@nly vest if the recipient continuously rensaam employee of the Company through the three year
measurement period ending after fiscal year 2

The figures in these columns were calculated usieglosing price of our stock on the last businissof fiscal 2010 in the amount of $14.76 muiéiglby the number of restricted stock shares dopeance
shares that were not vested on December 26, :
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OPTION EXERCISES AND STOCK VESTED IN 2010

The following table includes information regardiexercises of stock options and restricted stockwasted during 2010 for the named executive office

Option Awards Stock Awards
Number of Shares Value Realized or Number of Shares Value Realized or
Acquired on Exercise Exercise Acquired on Vesting Vesting
Name (Ga] ($) (Ga] ($)
Cheryl A. Bachelde — — 19,86¢ 228,856
Ralph Bowel — — 2,96¢ 34,1681
H. Melville Hope, IlI 48,111 56,5842 2,96¢ 34,1681
Harold M. Coher 26,0813 32,0473 2,96¢ 34,168
Richard H. Lynct — 2,96¢ 34,1680

(1) Restricted stock vested on August 31, 2010. Theirdpmarket price of our common stock on the nesiress day following August 31, 2010, the datthefvesting of the restricted stock, was $11.52hare

(2) Mr. Hope exercised 28,868 options at an exercige jof $10.65 per share on September 2, 2010,emized $24,642 on the exercise. Mr. Hope exerci€e245 options at an exercise price of $11.95hare
on December 2, 2010, and realized $31,947 on taise.

(3) Mr. Cohen exercised 11,651 options at an exeraise pf $10.65 per share on September 3, 2010remitted $12,850 on the exercise. Mr. Cohen exenicist 434 options at an exercise price of $11.95mer(
on November 30, 2010, and realized $19,197 onxbeise.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

Our Compensation Committee believes that compastiesld provide reasonable severance benefits téogess, and that it is necessary to provide thesefits in order
to retain our management. With respect to seniaragament, these severance benefits are intendeflect the fact that it may be difficult for emplees at the senior level to
find comparable employment within a short periodiofe.

As of the end of our fiscal year 2010, we had emplent agreements with our named executive offitteasprovide for defined severance benefits upenottcurrence of
certain employment termination events includingtdedisability, termination without cause and temation as a result of a change of control whidtissussed further below.

Where the termination is without “cause,” these lyiment agreements provide for benefits equal fdwa years of base salary and targeted bonus @nd ta portion
of the target bonus in the year of terminationhia tases of our CEO and General Counsel, (b) ctherea half year of base salary and targeted bomdig @ro rata portion of the
target bonus in the year of termination in the azfseur CFO, and (c) one year of base salary amgted bonus and a pro rata portion of the targetb in the year of terminati
in the cases of our COO and CMO. In March 2010eti@loyment agreement for our chief financial afficMr. Hope, was amended to provide for benefitsne and one-half
years of base salary and targeted bonus whereithemination withou“cause” or a change in control triggering severaneeefits. These employment agreements also provide
that we accelerate unvested rights under any egtétyts. The benefits described above are conéitiarpon the delivery of a general release in fafdéhe Company.

Where the termination is for “cause” or voluntarytbe part of any member of senior managementempioyment agreements do not provide for severbanefits and
there is no acceleration of any unvested righteuady equity grants. We consider early retirensevoluntary termination for these purposes andeooployment agreements do
not provide for severance benefits and there iaqueleration of any unvested rights under any gauénts in this event. For our executives, “causifi’be deemed to exist
where the individual commits fraud or is convictgd crime involving moral turpitude, has been gudf gross neglect or gross misconduct resultimbarm to us, failed to
materially comply with our policies or shall hawfused to follow or comply with our policies or tHely promulgated directives of the Board of Dikest breached a covenant
not to disclose proprietary or confidential infortioa, non-disparagement, or non-solicitation, drestvise materially breaches the terms of employmait us.

For purposes of these benefits, a change in coistd#emed to occur, in general, if there is dissoh or liquidation of the Company, or reorganiaaf merger or
consolidation which results in new owners of ov@¥bof our outstanding shares, or a dispositionladrasubstantially all of our assets.

The following table reflects the amounts that wobddpayable to each of the named executive officetise event of a change in control and certalrssguent
termination events triggering payments, involuntaoy-for-cause termination, and in the event oftllea disability. The amounts
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shown assume that such termination, death or dityalbvas effective as of December 26, 2010. Ousitig stock price on December 26, 2010 was $14.76.

Stock Options Stock Awards
Short Term (unvested and (unvested and Estimated Tax
Base Salary Incentives accelerated) accelerated) Career Planning Gross-Up Total

Name 0 $O $)® $)® ($)© $10) ($)
Cheryl A. Bachelde®

Change in Control 1,300,00! 1,300,00! 618,19( 1,595,18 — 1,435,55: 6,248,93

Termination Without Cause 1,300,00! 1,300,00! 618,19¢ 1,595,18 15,000 — 4,828,38:

Death @ = 650,00( = = = = 650,00(

Disability @ — 650,00( — — — — 650,00(
Ralph Bowei®

Change in Control 300,00( 180,00( 213,80¢ 213,68( — — 907,48¢

Termination Without Cause 300,00( 180,00( 213,80¢ 213,68( 15,00( — 922,48¢

Death @ — 180,00( — — — — 180,00(

Disability @ — 180,00( — — — — 180,00(
H. Melville Hope, 1114

Change in Control 480,00( 288,00( 65,58« 213,68( — — 1,047,26.

Termination Without Cause 480,00( 288,00( 65,58« 213,68( 15,00( = 1,062,26.

Death @ = 192,00( = = = = 192,00(

Disability @ — 192,00( — — — — 192,00(
Harold M. Coher®)

Change in Control 576,00( 345,60( 65,58¢ 213,68( — — 1,200,86

Termination Without Cause 576,00( 345,60( 65,58¢ 213,68( 15,000 — 1,215,86

Death @ — 172,80( — — — — 172,80(

Disability @ — 172,80( — — — — 172,80(
Richard H. Lynck®)

Change in Control 300,00( 180,00( 245,83: 213,68( — — 939,51«

Termination Without Cause 300,00( 180,00( 245,83: 213,68( 15,00( = 954,51«

Death @ = 180,00( = = = = 180,00(

Disability @ — 180,00( — — — — 180,00(

For purposes of this table, we assumed Ms. Bact’s compensation is as follows on the date of tertitinar change in control: base salary equal t/O$B® and annual n-equity incentive target equal
$650,000

Assumes death or disability occurred on DecembeR@80. In such event, such executive or his oestate, as the case may be, would be entitlegttive 1 x his or her annual -equity incentive targe
For purposes of this table, we assumed Mr. B's compensation is as follows on the date of tertitinar change in control: base salary equal t®O¥BI0 and annual n-equity incentive target equal
$180,000

For purposes of this table, we assumed Mr. I's compensation is as follows on the date of tertiinar change in control: base salary equal td§3X0 and annual n-equity incentive target equal
$192,000

For purposes of this table, we assumed Mr. C's compensation is as follows on the date of tertiinar change in control: base salary equal t88§X80 and annual n-equity incentive target equal
$172,800

For purposes of this table, we assumed Mr. L's compensation is as follows on the date of tertitinar change in control: base salary equal t/O$3ID and annual n-equity incentive target equal
$180,000

For Ms. Bachelder and Mr. Cohen, assumes the sexetzenefit triggered upon a change in control ingéhe applicable employment agreement critenigpfiyment of a severance benefit or upc
termination without cause is equal to 2 x basergalad 2 x annual non-equity incentive target. lor Hope, assumes the severance benefit trigggred a change in control meeting the applicable
employment agreement criteria for payment of assee benefit or upon a termination without cassequal to 1.5 x base salary and 1.5 x annual guoityeincentive target. For Messrs. Bower and Lynch
assumes the severance benefit triggered upon gelacontrol meeting the applicable employmeneagrent criteria for payment of a severance beoefipon a termination without cause is equal to 1 x
base salary and 1 x annual -equity incentive targe
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(8) Assumes unvested time based stock options andttedtstock, and performance shares for which pexdace goals have been established, would aceekndtvest upon a change in control or up
termination without cause. Pursuant to the termiafBachelder’'s employment agreement, there isageleration of the 200,000 performance stock optieith vesting conditions upon performance measure
conditions related to achieving and maintainingous levels of stock price during the five yearipémfter the original grant date. For purposethisftable, it is assumed that all of the stockayst and
restricted stock shares, and performance shareghiioh performance goals have been establishedsoBachelder and Messrs. Bower, Hope, Cohen amgh.yould accelerate as of December 26, 2010
closing stock price on December 26, 2010 was $1.

(9) Upon a termination without cause, we would provadéplacement services for a period of 6 mon
(10) In accordance with the terms of Ms. Bache's employment agreement, we are required to prdaixigros-upsin connection with a payout made to Ms. Bachelgimmua change of control being subject tc

excise tax. In calculating the tax gross-up paymeatassumed an excise tax rate under Section 2886@ Internal Revenue Code of 1986, as amende2f)%, a 35% federal income tax rate, a 1.45%
Medicare tax rate and a 6% state income tax

DIRECTOR COMPENSATION FOR 2010

We use a combination of cash and stock-based caosafien to attract and retain qualified candidatesetrve on the Board of Directors. In setting divsecompensation,
the Board of Directors considers the significanbant of time that Directors expend in fulfillingein duties to us as well as the experience antsskilthe Board member.

Upon election to the Board at our annual meetinghafreholders, members of the Board (other tha€t@rman of the Board) who are not our employeesive an
annual cash retainer of $45,000. The ChairmaneoBthard receives an annual cash retainer of $1800 Directors who serve as chair of the Auditn@tttee and the People
Services (Compensation) Committee each received®03nnually in addition to the annual cash retaifibe Director who serves as chair of the Cormoavernance and
Nominating Committee receives $7,500 annually idigoh to the annual cash retainer. Additionally r@n-employee members of the Board of Directors recaivannual grant
of restricted stock units equal to $50,000, witk ttumber of restricted stock units granted beiregtan a 30 day average of our closing stock e to the date of the grant.
Such non-employee directors are required to retthicompensation paid in shares until terminatibbaard service, and required to accumulate thirees their annual retainer
over the first five years of service.

Cheryl A. Bachelder receives no additional compgasdor serving as a member of the Board of Divest Ms. Bachelder’'s compensation as CEO and Reesahn be
found in the Summary Compensation Table above.

The following table includes information regardithg compensation paid to our non-employee Directors

Fees Earned o1 Stock

Paid in Cash Awards Total
Name (O] @ ()
Victor Arias, Jr. 60,00( 47,62¢ 107,62:
Carolyn Hogan Byrt 60,000 47,62¢ 107,62:
John M. Cranor, Il 150,00( 47,62¢ 197,62:
John F. Hoffne 45,000 47,62¢ 92,62¢
R. William Ide, Il 52,50( 47,62¢ 100,12:
Kelvin J. Penningtol 45,00( 47,62¢ 92,62«

(1) The amounts shown in this column include annudi cesainers and committee chairmanship f

(2) Amounts in this column are calculated utilizing girant date fair value of restricted stock unitdemFASB ASC Topic 718. The grant date fair valokthe restricted stock unit awards are calculatgdg the
Nasdaq Global Market closing price on the daterahty See Note 13 of the Consolidated Financiak8tants in our Annual Report Form 10-K for the year ended December 26, 201@rdégg assumptions
underlying valuation of equity awarc
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The following table reflects the unexercised stopkions and unvested restricted stock units heldusynon-employee directors as of December 26,2010

Unvested

Restricted Unexercised
Name Stock Units Stock Options
Krishnan Anand 1,61€ 0
Victor Arias, Jr. 1,900 9,62:
Carolyn Hogan Byrd 1,90C 19,24¢
John M. Cranor, IIl 1,900 0
John F. Hoffne 1,90 0
R. William Ide, 11l 1,90C 9,622
Kelvin J. Pennington 1,90 19,24¢
TOTAL: 13,01¢ 57,73¢
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COMPENSATION COMMITTEE REPORT

The People Services (Compensation) Committee hiewed the Compensation Discussion and Analysi®&®&”) and discussed it with management. Based @n th
review and the discussions with management, theg@osation Committee recommended to the Board @&fdirs that the CD&A be included in the 2011 pretgtement and
incorporated by reference in the Annual Report omF10-K for the year ended December 26, 2010 filét the Securities and Exchange Commission.

The People Services (Compensation) Committee

Victor Arias, Jr.
Carolyn Hogan Byrd
John M. Cranor, lll
Kelvin J. Pennington
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EQUITY COMPENSATION PLAN INFORMATION

The following table gives information about our amon stock that may be issued upon the exercisetadres, warrants and rights under all of our eritéquity
compensation plans as of December 26, 2010.

Number of
Securities to be Weighted-average Number of
Issued Upon Exercise Price of Securities
Exercise of Outstanding Remaining Available
Outstanding Options, Warrants for Future Issuance
Options, Warrants and Under Equity
Plan Category and Rights Rights ® Compensation Plans_
Equity compensation plans approved by security drsh
1996 Nonqualified Stock Option Pli 0 0 0
1996 Nongualified Performance Stock Option F— Executive 0 0 0
2002 Incentive Stock Ple 85,29( $ 12.1¢4 0
2006 Incentive Stock Ple 787,68! $ 11.12 1,896,44
Equity compensation plans not approved by sechotylers: 0 N/A 0
Total 872,97¢ $ 11.2Z 1,896,44!

(1) During 2005, in connection with the declaratioracfpecial cash dividend, our Board of Directorsrapgd adjustments to outstanding options undeEouployee stock option plans. The modifications stjd

the exercise price and the number of shares assdaidth each employee’s outstanding stock opttoneserve the value of the options after theiapeash dividend. We did not recognize a change r@sult
of the modifications because the intrinsic valu¢hefawards and the ratio of the exercise pri¢héanarket value per share for each award did maige
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RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

Our Audit Committee has appointed Pricewaterhous@€s LLP (“PwC”) as our independent registeredipudzcounting firm to audit our consolidated fizal
statements for the year ending December 25, 204C. &so served as our independent registered pabtiounting firm to audit our consolidated finahsimtements for the year
ending December 26, 2010. A representative of Pullbe present at the annual meeting of sharehe|deitl have the opportunity to make a statemeunit aiil be available to
respond to appropriate questions by shareholdervibhstanding the ratification, the Audit Commeétin its discretion may select a different indepartdegistered public
accounting firm at any time during the year if étermines that the change would be in the bestaste of the Company and our shareholders. Inthatehat the appointment of
PwC is not ratified, the Audit Committee will codsr the appointment of another independent regidtpublic accounting firm, but will not be requiredappoint a different
firm.

Change in Accountants

During 2010, the Audit Committee conducted a coritipetprocess to determine our independent regisiteublic accounting firm for the year ending Debem26, 2010.
As a result of this process, effective April 9, 20the Audit Committee approved the engagementd® Bs our independent registered public accourfiing

Also effective April 12, 2010, the Audit Committeégormed Grant Thornton LLP (“Grant Thornton”), opior independent registered public accounting fithat it
would not be re-engaged as the independent regisprblic accounting firm and that it would be dissed no later than the date of the filing of thexy statement for our 2010
annual meeting of shareholders.

During the fiscal years ended December 27, 20090@twmber 28, 2008, and the subsequent interinngherieceding the dismissal, the Company had (gisagreemen
with Grant Thornton on any matter of accountingipiples or practices, financial statement disclesar auditing scope or procedure, any of whicly, tfi@ot resolved to Grant
Thornton’s satisfaction, would have caused it tkengference to the subject matter of any suchgdisanent in connection with its reports for suchrgeand interim period and
(i) no reportable events within the meaning ofrit804(a)(1)(v) of Regulation S-K.

Grant Thornton’s reports on our consolidated finahstatements for the fiscal years ended Dece@Be2009 and December 28, 2008 did not containdaerae opinion
or disclaimer of opinion, and were not qualifiednoodified as to uncertainty, audit scope or acciagnprinciples.

During the fiscal years ended December 27, 2009C@wmber 28, 2008, and the subsequent interingereceding the dismissal, neither the Companyangone on
its behalf consulted with PwC regarding (i) the lagagion of accounting principles to a specificrtsaction, either completed or proposed, (ii) thpeetpf audit opinion that might
be rendered on the Company'’s financial stateméii)sany matter that was the subject of a disagrest within the meaning of ltem 304(a)(1)(iv) ofudation S-K, or (iv) any
reportable event within the meaning of Item 304(X)() of Regulation S-K.

In accordance with Item 304(a)(3) of Regulation € Company provided Grant Thornton a copy ofdiselosures the Company made in a Current Report o
Form 8-K/A filed with the SEC on April 23, 2010 &HForm 8-K/A”) prior to filing the Form 8-K/A wittthe SEC. The Company requested that Grant Thofotoish the
Company with a letter addressed to the SEC statfrether or not Grant Thornton agrees with the statés made in the Form 8-K/A. copy of such letter, dated April 23, 20:
is filed as Exhibit 16.1 to the Form 8-K/A.

Board Recommendation

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT THE SHAREHOLDERS VOTE FOR THE RATIFICATION OF THE INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM.
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RE-APPROVAL OF MATERIAL TERMS OF PERFORMANCE GOALS UNDER
THE AFC ENTERPRISES, INC. 2006 INCENTIVE STOCK PLAN

In order to preserve the Company’s ability to cond to grant fully tax-deductible performance-basedrds under the AFC Enterprises, Inc. 2006 Iricer8tock Plan
(the “Plan”), the material terms of the performageals, including the list of permissible businesteria for performance objectives, under the Rtarst be approved by the
shareholders no less often than every five yeaesaW asking for your re-approval of the mategaints of the performance goals for qualified perfance-based awards under
the Plan. Shareholders are not being asked to ep@my amendment to the Plan or to otherwise reeaepthe Plan itself.

Section 162(m) of the Internal Revenue Code of 188Gamended (“Section 162(m)”), prevents a puplield corporation from claiming income tax dedans for
compensation in excess of $1 million paid to cers®nior executives. Compensation is exempt frasnlithitation if it is “qualified-performance basedmpensation.” Market-
priced stock options and stock appreciation riginestwo examples of performance-based compensa&itver types of awards, such as restricted staskricted stock units,
performance shares and performance units thatrargéegl pursuant to pre-established objective perdoce formulas, may also qualify as fully-deduetiperformance-based
compensation, so long as certain requirements, asisihareholder approval of the material terméefperformance goals, are met. While the Compasheseholders previously
approved the Plan and its material terms at the @miy's 2006 annual meeting of shareholders, thatomal satisfies the Section 162(m) requirementyg ttimough the
Company’s 2011 annual meeting of shareholders.efbez, we are asking for your re-approval of thearal terms of the performance goals under the Rleenable qualified
performance-based awards to be made after the @@al meeting of shareholders.

For purposes of Section 162(m), the material tesfriee performance goals include (i) the employa&sble to receive compensation under the Plana(description of
the business criteria on which the performancesgyoely be based, and (iii) the maximum amount ofgemsation that can be paid to an employee undgretfermance goals.
Each of these aspects of the Plan is discussedbele full text of the Plan is filed as Exhibittd the Company’s proxy statement for the 2006 ahmegting of shareholders.
A First Amendment to the Plan, which includes thetenial terms of the 162(m) performance goalsttached to this proxy statement as Exhibit A.

Participants

Awards may be granted under the Plan to any empkloge non-employee directors of the Company aafftiates.

Performance Criteria Upon Which Performance Goals Ae Based

The provisions of the Plan are intended to enshaedll stock options and stock appreciation rigiieted thereunder will qualify for the Sectior2{i) performance-
based exemption from Section 162(m). The PeopleiGer (Compensation) Committee (the “Compensatiom@ittee”) may grant “qualified performance-basedels” that
are intended to qualify for the Section 162(m) eggéan. For such awards, the Compensation Committest establish objectively determinable performagmals within the
time period prescribed by Section 162(m) basedr@nar more of the following business criteria, whinay be expressed in terms of company-wide pedao® objectives or in
terms of objectives that relate to the performanfce division, business unit, affiliate, departmentfunction within the Company or an affiliate:

« return over capital costs or increases in retuer capital costs
 total earnings or the growth in such earnir
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» consolidated earnings or the growth in such eas)

» earnings per share or the growth in such earn

* net earnings or the growth in such earnir

» earnings before interest expense, taxes, depretjatmortization, and other n-cash items or the growth in such earnir
« earnings before interest and taxes or the grow#uah earnings
« consolidated net income or the growth in such inec

» stock value or the growth in such vali

» stock price or the growth in such pric

* return on assets or the growth in such ret

» cash flow or the growth in such cash flc

 total shareholder return or the growth in suchrret

« expenses or the reduction of such exper

« sales growth

» overhead ratios or changes in such ra

* expens-to-salesratios or the changes in such ratios

» economic value added or changes in such value a

Each qualified performance-based award (other ¢hararket-priced stock option or stock appreciatight) will be earned, vested and payable, as apple, only upon
the achievement of performance goals establishedldZompensation Committee based upon one or afdhe above-listed qualified business criterigetiher with the
satisfaction of any other conditions, such as cameti employment, as the Compensation Committeedegeymine to be appropriate. However, the Comp@ars&ommittee
may provide, either in connection with the grananfaward or by amendment, that achievement of gadiormance goals will be waived upon the deattisability of the
grantee, or the occurrence of a change in confrifieoCompany. Performance periods establishetié®¥ompensation Committee for any qualified perfomoe-based award
may be as short as three months and may be angrpegiod.

The Compensation Committee may provide in any tjedlperformance-based award that the evaluatiggedbrmance goals may include or exclude any efftiowing
events that occurs during a performance periogs@et write-downs or impairment charges; (iipétion or claim judgments or settlements; (iii) gffect of changes in tax laws,
accounting principles, or other laws or provisiafifecting reported results; (iv) any reorganizatom restructuring programs; (v) extraordinary eenrring items as describec
then-current accounting principles or in managersatiscussion and analysis of financial conditionl aesults of operations appearing in the compaaytaial report to
shareholders for the applicable year; (vi) acquisit or divestitures; and (vii) foreign exchangéngand losses. To the extent such inclusions dusions affect awards to
covered employees, they will be prescribed in anfttat meets the requirements of Section 162(mgléatuctibility.

Qualified performance-based awards may not be tefjusgpward. The Compensation Committee has discrédi adjust such awards downward, either on adtarar
discretionary basis or any combination. Any paynudra qualified performance-based award will beditoned on the written certification of the Compation Committee that
the performance goals and any other material cimmditwvere satisfied.
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Maximum Annual Bonus

Subject to certain anti-dilution adjustments, alttof 3,298,985 shares of the Company’s commorkst@re originally reserved for issuance as awardteuthe Plan.
Shares of stock subject to awards under the Pkratie cancelled or forfeited generally will be itakzle for new awards under the Plan.

During any calendar year, no single individual rbaygranted options to purchase more than 250,0@@s'of our common stock or Stock Appreciation RidSARs”)
with respect to more than 250,000 shares of oumeomstock, and no more than 100,000 non-forfeitahbres of common stock may be issued under a. gkanndividual may
not receive a stock grant or stock unit grant whkeefair market value of the common stock subfec¢he grant exceeds $4,000,000 in any calendar yea

These limits are subject to anti-dilution adjustisen the event of stock splits, mergers, consdlias, stock dividends, recapitalizations and simitansactions, but may
not otherwise be amended without shareholder aphrov
Board Recommendation

We believe that it is in the best interests of @mempany and its shareholders to enable the Comfpainyplement compensation arrangements that quadiffully tax-
deductible performance-based compensation in tie. BVe are therefore asking you to re-approveStmtion 162(m) purposes, the material terms op#réormance goals,
including the list of permissible business critdoaperformance objectives, for performance-basedrds, as set forth above.

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT THE SHAREHOLDERS VOTE FOR THE RE-APPROVAL OF THE MATERIAL
TERMS OF PERFORMANCE GOALS UNDER THE AFC ENTERPRISE S, INC. 2006 INCENTIVE STOCK PLAN.
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

Pay that reflects performance and alignment ofwitly the long-term interests of our shareholdeeskay principles that underlie our compensatiorgpm. In
accordance with the Dodd-Frank Wall Street Refontt @onsumer Protection Act (the “Dodd-Frank Acghareholders have the opportunity to vote, on afsady basis, on the
compensation of our named executive officers. hisften referred to as a say on pay, and prowdes as a shareholder, with the ability to casbte with respect to our 2010
executive compensation programs and policies amddmpensation paid to the named executive offiaemisclosed in this Proxy Statement through ¢lieviing resolution:

“RESOLVED, that the shareholders approve the comgion of the named executive officers, as desdribéhe Compensation Discussion and Analysis seahd in
the compensation tables and accompanying narrdibetosure in this Proxy Statement.”

As discussed in the Compensation Discussion andyAisasection, the compensation paid to our nanxedive officers reflects the following principle$ our
compensation program:

« Attract and retain qualified manageme
* Be competitive with comparable employers;
« Align managemer's incentives with the lor-term interests of our shareholde

Although the vote is nobinding, the People Services (Compensation) Coremittill review the voting results. To the extergrthis any significant negative vote, we \
consult directly with shareholders to better untterd the concerns that influenced the vote.

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT THE SHAREHOLDERS VOTE FOR THE APPROVAL, ON AN ADVISORY BASIS,
OF EXECUTIVE COMPENSATION.
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ADVISORY VOTE ON THE FREQUENCY OF
FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION

The Dodd-Frank Act also provides shareholders wighopportunity to indicate, on an advisory batisir preference as to the frequency of future@apay votes, often
referred to as a say when on pay. For this propebkateholders can indicate whether they wouldeprigfat we hold future advisory votes on executompensation every one,
two or three years.

The board recommends that future advisory votesxetutive compensation should be held every ong gean an annual basis, so that the next advigotg would be
held at our annual meeting of shareholders in 2012.

Although the vote is non-binding, the Board of Riars and the People Services (Compensation) Cdeenitill review the voting results in making a dgen as to the
policy to be adopted by the Board of Directors loa frequency of future advisory votes on executiompensation.

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS TH AT SHAREHOLDERS VOTE FOR AN ADVISORY VOTE ON EXECUT IVE
COMPENSATION EVERY ONE YEAR .
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GENERAL

Compensation Committee Interlocks and Insider Parttipation
For fiscal 2010, the People Services (Compensaiammittee established the compensation for allexecutive officers.

During fiscal 2010, Messrs. Arias, Cranor, Penrongind Ms. Byrd were members of the People Ser¢i€empensation) Committee. None of our executifeerfs currently
serve on the compensation committee or Board addbirs of any other company of which any memberufPeople Services (Compensation) Committee &xanutive officer.

Related Party Transactions

In accordance with our Corporate Governance andihatng Committee charter, our Corporate GovernameNominating Committee is responsible for asgishe Board

with its responsibilities for oversight of the Coamy’s Honor Code, which includes policies relatiagonflicts of interest. Although we have not eatkinto any such
transactions that meet the requirements for disctoB this proxy statement, if there were to behsa transaction, it would need to be approvedyGorporate Governance and
Nominating Committee and the Boa

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors and executive officers paons who own more than 10% of a registered daeur equity securiti¢
to file with the SEC reports of ownership and chesg ownership of our common stock. Directorscetige officers and greater than 10% shareholdersequired by SEC
regulations to furnish us with copies of all Sewtid(a) forms they file. Based solely on a revidwhe copies of these reports furnished to us dttevr representations that no
other reports were required, we believe that dugi@go, all of our directors, executive officers ayrdater than 10% beneficial owners complied witsse requirements.

Shareholder Proposals

To be eligible to include a shareholder proposaltinproxy statement for the 2012 annual meetingshafeholders pursuant to Rule 14a-8 under thedigghAct, we must
receive the shareholder proposal on or before Dbee22, 2011.

Under our bylaws, a shareholder is eligible to siitanshareholder proposal outside the processBsilef 14a-8 if the shareholder is of record basethemecord date for
determining shareholders entitled to vote at threuahmeeting. The shareholder also must providelimotice of the proposal to us. To be timely unoigr bylaws, we must
receive advance notice of the proposal by Januarg@12 (120 days before May 19, 2012, the annargrsf our 2011 Annual Meeting) or, if the 2012 Aah Meeting date is
more than 30 days before or after May 19, 2012aade notice of the proposal must be received ssttlean 120 days before such annual meeting lateif, within 10 days after
the first public announcement of the date of th#2B8nnual Meeting. These time limits also applyl&termining whether notice is timely for purposésutes adopted by the
SEC relating to the exercise of discretionary vp@uthority. Any shareholder proposal notice mashply with the content and other requirements tmhsnotices specified in
our bylaws. All written proposals should be subedtto AFC Enterprises, Inc., Attention: Corporagéei®@tary, 5555 Glenridge Connector, NE, Suite 3@@nta, Georgia 30342.

Solicitation by Board; Expenses of Solicitation

Our Board of Directors has sent you this proxyestant and your proxy is solicited by our Board @febtors. Our directors, officers and associateg swdicit proxies by
telephone or in person, without additional comp&osaWe will pay for the expense of soliciting gies, including the fees and expenses of brokedsoimer nominees who
forward proxies and proxy materials to our shardéd so they can vote their shares.
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GENERAL

Availability of Form 10-K and Annual Report to Shareholders

SEC rules require us to provide an Annual Reposh@reholders who receive this proxy statementwill@lso provide copies of the Annual Report tokers and other
nominees for the benefit of their beneficial ownefsecord. Additional copies of this Annual Repavhich includes our Annual Report on Form 10-K tioe fiscal year ended
December 26, 2010 (not including documents incatsat by reference), are available without chargghtreholders upon written request to AFC Enteeprifnc., Attention:
Investor Relations, 5555 Glenridge Connector, NE{eS300, Atlanta, Georgia 30342, by calling (4@89-4450 or on our website at www.afce.com.
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EXHIBIT A

FIRST AMENDMENT TO THE
AFC ENTERPRISES, INC. 2006 INCENTIVE STOCK PLAN

THIS FIRST AMENDMENT (this “Amendment”) to the AFEnterprises, Inc. 2006 Incentive Stock Plan (theriP is made this 15th day of April, 2011.
1. The Plan is hereby amended by deleting Sect®indts entirety and replacing it with the follawg:
“9.5 Income Tax Deduction .

(a) General . The Committee may (where the Committee undecifteimstances deems in the Company’s best intemesite Stock Grants and Stock Unit Grants to
Eligible Employees subject to achievement of onmore performance goals based on one or more gfetfermance criteria described in § 9.5(b), whgtended to result in
the Stock Grant or Stock Unit Grant qualifying aefformance-based compensation” under § 162(nf)eo€ibde (a “Qualified Performance-Based Awardpekformance goal
shall be set by the Committee within the time petoescribed by Section 162(m) of the Code, and beagxpressed in terms of Company-wide objectives terms of
objectives that relate to the performance of asitivi, department or function within the Company.

(b) Performance Criteria. A Qualified Performance-Based Award may be basedne or more performance goals relating to omaare of the following performance
criteria (the “Qualified Business Criteria”): (Y)¢ Company’s return over capital costs or incre@rsesturn over capital costs, (2) the Companytaltearnings or the growth in
such earnings, (3) the Company’s consolidated egsnor the growth in such earnings, (4) the Comjsagagrnings per share or the growth in such eamit® the Compang’'ne
earnings or the growth in such earnings, (6) thm@any’s earnings before interest expense, tax@sedeation, amortization and other non-cash itemthe growth in such
earnings, (7) the Company'’s earnings before intened taxes or the growth in such earnings, (8)Jbmpany’s consolidated net income or the growtuich income, (9) the
value of the Company’s stock or the growth in sualue, (10) the Company’s stock price or the groimtbuch price, (11) the Company’s return on assetie growth on such
return, (12) the Company’s cash flow or the groimtbuch cash flow, (13) the Company’s total shalédroreturn or the growth in such return, (14) @@npany’s expenses or
the reduction of such expenses, (15) the Compasa&s growth, (16) the Company’s overhead ratiashanges in such ratios, (17) the Company’s exptmsales ratios or the
changes in such ratios, or (18) the Company’s eminwalue added or changes in such value addetbrRence goals with respect to the foregoing QiealiBusiness Criteria
may be specified in absolute terms, in percentagyes, terms of growth from period to period or gttb rates over time, as well as measured relatitee performance of a gra
of comparator companies, or a published or spéuidix, or a stock market index, that the Committeems appropriate. Any member of a comparator goowm index that
ceases to exist during a measurement period shalisbegarded for the entire measurement periadofPeance Goals need not be based upon an incoegsssitive result under
a business criterion and could include, for examghle maintenance of the status quo or the linsitetif economic losses (measured, in each casefégence to a specific
business criterion).

(c) Achievement of Performance Goals. Each Qualified Performance-Based Award shalldreed, vested, and payable (as applicable) only tip® achievement of
performance goals established by the Committeedbagen one or more of the Qualified Business Qeteogether with the satisfaction of any otherditions, such as
continued employment, as the Committee may detertairbe appropriate; providedhowever, that the Committee may provide, either in conioecivith the grant thereof or by
amendment thereafter, that achievement of suclopesaince goals will be waived, in whole or in pagpn (i) the termination of employment of a Papigit by reason of death

A-1




Table of Contents

or disability, or (ii) the occurrence of a Changedontrol. Performance periods established by te@ittee for any such Qualified Performance-Based@ may be as short as
three months and may be any longer period. In aaidithe Committee has the right, in connectiorhvfite grant of a Qualified Performance-Based Awar@xercise negative
discretion to determine that the portion of suchatavactually earned, vested, and/or payable (aicapfe) shall be less than the portion that wdigdearned, vested,

and/or payable based solely upon application offiicable performance goals.

(d) Adjustments. The Committee may provide in any Qualified Perfance-Based Award, at the time the performancesguel established, that any evaluation of
performance shall exclude or otherwise objectivaaljust for any specified circumstance or event ticatirs during a performance period, including taywf example but
without limitation the following: (1) asset writesdns or impairment charges; (2) litigation or clgidgments or settlements; (3) the effect of charigeax laws, accounting
principles, or other laws or provisions affectirgported results; (d) accruals for reorganizatios @structuring programs; (e) extraordinary nonreog items as described in
then-current accounting principles; (f) extraordinaonrecurring items as described in managemeligtaission and analysis of financial condition aeslilts of operations
appearing in the Company’s annual report to stoltiérs for the applicable year; (g) acquisitionglivestitures; and (h) foreign exchange gains asdds.

(e) Certification of Performance Goals. Any payment of a Qualified Performance Based-Aixgnanted with performance goals pursuant to &9 .8fove shall be
conditioned on the written certification of the Cmiittee in each case that the performance goal®otrat material conditions were satisfied. Excepgecifically provided in
§ 9.5(d), no Qualified Performance-Based Award ip@ymended, nor may the Committee exercise anyetiiseary authority it may otherwise have underien with respect
to a Qualified Performance-Based Award under tla@ Ah any manner to waive the achievement of iptieable performance goal based on Qualified BessrCriteria or to
increase the amount payable pursuant thereto aralue thereof, or otherwise in a manner that waaldse the Qualified Performance-Based Award tseceémqualify for the
Section 162(m) exception.”

2. Except as expressly amended hereby, the terthe dflan shall be and remain unchanged and ttmreaBlamended hereby shall remain in full force effett.
IN WITNESS WHEREOF, the Company has caused this idment to be executed by its duly authorized repriegive on the day and year first above written.

AFC ENTERPRISES, INC.

By:

Name:
Title:
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Electronic Voting Instructions

You can vote by Internet or telephone!

Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of the two voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone must be received by
2:00 a.m., Eastern Time, on May 19, 2011.

- Vote by Internet
« Log on to the Internet and go to
[==—==x]
www.investorvote.com/AFCE
« Follow the steps outlined on the secured website.

Vote by telephone
« Call toll free 1-800-652-VOTE (8683) within the USA,

US territories & Canada any time on a touch tone
telephone. There is NO CHARGE to you for the call.
« Follow the instructions provided by the recorded message.

Using a black ink pen, mark your votes with an X as shown in this example. Please do not
write outside the designated areas.

Annual Meeting Proxy Card (1234 5678 9012 345)

VW IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR_ALL NOMINEES IN ITEM 1.

1. Election of Directors 01 - Krishnan Anand 02 - Victor Arias, Jr. 03 - Cheryl A. Bachelder 04 - Carolyn Hogan Byrd
05 - John M. Cranor, Il 06 - John F. Hoffner 07 - R. William Ide, Il 08 - Kelvin J. Pennington +
Mark here to vote FOR _all nominees Mark here to WITHHOLD vote from all For All EXCEPT _- To withhold authority to vote for any
D D nominees D nominee(s), write the name(s) of such nominee(s) below.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEM 2, ITEM 3 AND ITEM 4 AND A VOTE FOR ONE YEAR ON ITEM 5.

For Against Abstain For Against Abstain
2. of the of Pr oopers LLP as AFC's independent 3. Re-approval of the material terms of the performance goals under the AFC Enterprises,
registered public accounting firm for the fiscal year ending December 25, 2011. D D D Inc. 2006 Stock Incentive Plan. D D D
For Against Abstain 1vr 2Yrs 3Yrs Abstain
4. Approval, on an advisory basis, of the compensation of the named executive officers. 5. Indicate a preference for the frequency of future advisory votes on
O O O e o e O O 0O 0O

6. To transact other business properly coming before the meeting or any adjournment thereof.

C]

Non-Voting Items
Change of Address — Please print new address below.

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Please sign EXACTLY as your name(s) appears hereon. If shares are held jointly, each joint owner should sign. When signing as administrator, attorney, executor, guardian or trustee, please give your full title. If the shareholder is a corporation or partnership, please sign the full corporate or partnership
name by a duly authorized person.

Date (mm/dd/ — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.
C 1234567890 JNT
[ 1UPX 1156301

018098
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2011 Annual Shareholders Meeting
Admission Card

You should bring this Admission Card to the Annual Meeting to be admitted.
Only the shareholder whose name appears on this card will be admitted.
Due to space limitation, admission to the meeting will be on a first-come, first-served basis.
Registration will begin at 8:00 A.M.
Thursday May 19, 2011, 8:30 A.M. Local Time

Hilton Garden Inn Atlanta Perimeter
1501 Lake Hearn Drive
Atlanta, Georgia 30319

YOUR VOTE IS IMPORTANT

If you do not vote by telephone or Internet, please sign and date this proxy card and return it promptly in the enclosed postage-paid envelope to Computershare Trust Company, N.A., P.O.
Box 43101, Providence, RI 02940-3070, so your shares may be represented at the Annual Meeting. If you vote by telephone or Internet, it is not necessary to return this proxy card.

Proxy card must be signed and dated on the reverse side.
Please fold and detach card at perforation before mailing.

Important notice regarding the Internet availabilit y of
proxy materials for the Annual Meeting of sharehold ers.
The proxy statement and annual report are available at:

www.edocumentview.com/AFCE

V' IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

ENTERPRISES

Proxy — AFC ENTERPRISES, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF AFC ENTERPRISES, INC.

The undersigned hereby appoints H. Melville Hope, Ill and Harold M. Cohen, and each of them, as proxies with full power of substitution, for and in the name of the undersigned, to vote all shares of common
stock, par value $.01 per share, of AFC Enterprises, Inc. that the undersigned would be entitled to vote on the matters described in the accompanying Proxy Statement and Notice of 2011 Annual Shareholders
Meeting, receipt of which is hereby acknowledged, and upon any other business which may properly come before the Annual Meeting to be held at the Hilton Garden Inn Atlanta Perimeter, 1501 Lake Hearn
Drive, Atlanta, Georgia 30319, on Thursday, May 19, 2011 at 8:30 a.m., local time, or any adjournment thereof. This proxy, if properly executed and delivered, will revoke all prior proxies.

The proxies shall vote subject to the directions in dicated on this proxy card, and the proxies are aut  horized to vote in their discretion upon other busi ness as may properly come before the
Annual Meeting or any adjournment thereof. The prox ies will vote as the Board of Directors recommends where a choice has not been specified. If you wish to vote in accordance with the
recommendations of the Board of Directors, all you need to do is sign and return this card. The proxie s cannot vote your shares unless you sign, date and return this proxy card.

IF YOU DO NOT VOTE BY TELEPHONE OR INTERNET, PLEASE SIGN, DATE AND MAIL THIS PROXY CARD IN THE
ACCOMPANYING ENVELOPE.



