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CARROLS RESTAURANT GROUP, INC.
968 James Street
Syracuse, NY 13203

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS to be held June 12, 2014

To the Stockholders of
Carrols Restaurant Group, Inc.:

You are invited to attend the annual meeting otldtolders, which we refer to as themeeting”, of CARROLS RESTAURAN’
GROUP, INC., a Delaware corporation, which we refeas “we”, “ us”, “ our,” the “ Company’ and “Carrols Restaurant Group”, at the
Crowne Plaza Hotel Syracuse, 701 East Genesed,Ssgacuse, New York 13210 on Thursday, June @242at 9:00 A.M. (EDT), for th
following purposes:

(1) To elect two directors of the Company as ClassrBatiors to serve for a term of three years and arguccessor has been c

elected and qualified;

(2) To adopt, on an advisory basis, a resolutfgpraving the compensation of the Companiamed Executive Officers, as descr

in the Proxy Statement under “Executive Compenggtio

(3) To ratify the appointment of Deloitte & TouchEP as the independent registered public accourfiingof the Company for the 20

fiscal year; and

(4) To consider and act upon such other matters aspnogerly come before the meeti

Only stockholders of record at the close of businas April 17, 2014 , which we refer to as theetord date", are entitled to recen
notice of, and to vote at, the meeting, and atadjgurnment oadjournments thereof. A list of our stockholderofthe close of business
April 17, 2014will be available for inspection during businessitsofor ten days prior to the meeting at our ppatiexecutive offices located
968 James Street, Syracuse, New York 13203.

If you are a stockholder of record, the inspecfoglection will have your name on a list and youl wé able to gain entry to the meel
upon presentation of some form of government-isqrexo identification such as a driver’s licendafesissued ID card or passport. If you
not a stockholder of record, but hold shares thnoadoroker, trustee or nominee, you must provideipof beneficial ownership as of 1
record date, such as an account statement or sievildence of ownership, along with a form of phintentification referred to above. If you
not comply with the procedures outlined above, willinot be admitted to the meeting.

We are taking advantage of the Securities and Exggh&ommission rule that allows us to deliver onaxg materials (which include t
proxy statement included with this notice, our 2@t#ual report and form of proxy card) to stockkotdvia the Internet. As a result,
stockholders will receive a mailing containing oalyotice of the meeting instead of paper copiesioproxy materials.

Your vote is important. Whether or not you plan to attend the meeting, please review our proxy materla and request a prox
card to sign, date and return or submit your proxyby telephone or through the Internet. If you attendthe meeting in person, you ma
if you desire, revoke your proxy and choose to vot@ person even if you had previously sent in youproxy card or voted by telephont
or the Internet.

By order of the Board of Directors,

WILLIAM E. MYERS,
Vice President, General Counsel and Secretary

Syracuse, New York
May 2, 2014

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE 2014 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 12, 2014

The Company’s Proxy Statement for the 2014 Annual Meting of Stockholders is available atwvw.proxyvote.com .




CARROLS RESTAURANT GROUP, INC.
968 James Street
Syracuse, NY 13203

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
June 12, 2014

This Proxy Statement is furnished in connection wtt the solicitation of proxies by the board of diretors, also referred to as the
"board of directors" or the "board", of CARROLS RES TAURANT GROUP, INC., a Delaware corporation, to beused at the annual
meeting of stockholders, which we refer to as the theeting ", of the Company which will be held at Crowne Plaa Hotel Syracuse, 701
East Genesee Street, Syracuse, New York 13210 onuf$day, June 12, 2014 , at 9:00 A.M. (EDT), and a@&ny adjournment or
adjournments thereof. Only stockholders of record aithe close of business on April 17, 2014 , whichewefer to as the “record date ”,
will be entitled to vote at the meeting.

All references in this Proxy Statement to “CarrRisstaurant Group,” the “Company”, “we”,
Group, Inc.

us” anduf® refer to Carrols Restaur:

Pursuant to the “notice and access” rules adoptetido Securities and Exchange Commission, whichefer to as the SEC”, we hawvi
elected to provide access to our proxy materialidiwvinclude this proxy statement, our 2013 anmegbrt and form of proxy) via the Interr
A Notice of Internet Availability of Proxy Materig] which we refer to as therfotice" will be mailed to our stockholders of record
beneficial owners (stockholders who own their stolough a nominee such as a bank or broker). Dleerdent will instruct stockholders
how to access the proxy materials on a secure teeteserred to in the notice or how to requesttedrcopies.

In addition, by following the instructions in thetice, stockholders may request to receive proxjernas in printed form by mail
electronically by e-mail on an ongoing basis. Climggo receive your future proxy materials bynail will save us the cost of printing €
mailing documents to you. If you choose to recdivtere proxy materials by e-mail, you will receiaa email next year with instructio
containing a link to those materials and a linkhe proxy voting site. Your election to receive pranaterials by amail will remain in effec
until you terminate it.

Your vote is important. Your shares can be votethatmeeting only if you are present in personemraésented by proxy. Even if y
plan to attend the meeting, we urge you to autboy@ur proxy in advance. You may complete your prard authorize your vote by prc
over the Internet or by telephone. In additioryafi received paper copies of the proxy materialshy, you can also complete your proxy
authorize your vote by mail by following the ingttions on the proxy card. Completing your proxy amthorizing your vote by proxy over -
Internet, by telephone or by written proxy card wiisure your representation at the meeting regssddf whether you attend in person.

We encourage you to complete your proxy and authoyour vote by proxy electronically by going te twebsitewww.proxyvote.co
and entering your 18igit control number located on your proxy carctieate an electronic voting instruction form or q@bste your proxy ar
authorize your vote by calling the tdiee number (for residents of the United States @adada) listed on your notice and proxy card. $?
have your notice or proxy card in hand when goimjne or calling.If you complete your proxy and authorize your vote by proxy
electronically over the Internet, you do not need to return your proxy card. If you choose to complete your proxy by mail, signpiark you
proxy card, and then date, sign and return it éngbstage-paid envelope provided.

If you hold your shares beneficially in street natm®ugh a nominee (such as a bank or broker) nyay be able to complete your prt
and authorize your vote by proxy by telephone er lifiternet as well as by mail. You should follove timstructions you receive from yc
nominee to vote these shares.

You may revoke your proxy at any time before iaged at the meeting by:

. properly executing and delivering a latited proxy (including a telephone or Internet gramthorization

. voting by ballot at the meeting;

. sending a written notice of revocation to the irtdpeof election in care of the Corporate Secretdrthe Company at the addr
listed above.

Unless so revoked, the shares represented by praxilebe voted at the meeting. The shares repteddoy the proxies solicited by ¢
board of directors will be voted in accordance \ifite directions given therein, but if no directisrgiven,




such shares will be voted (i) FOR the electionhaf two named director nominees as a Class |l direc{ii) FOR, on an advisory basis,
approval of the notinding resolution on the compensation of the CamgjsaNamed Executive Officers as described in ttoxyP Statemet
under "Executive Compensation”, and (iii) FOR théfication of the appointment of Deloitte & Touch&P as the independent registe
public accounting firm of the Company for the 20ik¢al year.

Stockholders vote at the meeting by casting ba{iatperson or by proxy) which are tabulated byeespn who is appointed by the bc
of directors before the meeting to serve as ingpeat election at the meeting and who has execatedl verified an oath of office. T
affirmative vote of (i) a plurality of the sharesepent at the meeting and entitled to vote on thgest matter is required to elect the dire
nominees to the board of directors, (ii) a majoafythe shares present at the meeting and entitledte on the subject matter is require
approve, on an advisory basis, the tamding resolution on the compensation of the CamfzaNamed Executive Officers as described ii
Proxy Statement under "Executive Compensationy;diimajority of the shares present at the meedimdj entitled to vote on the subject me
is required to ratify the selection of Deloitte &0che LLP as our independent registered publicwattang firm for the 2014 fiscal year a
(iv) a majority of the shares present at the meedimd entitled to vote on the subject matter isiiregl to approve any other business which
properly come before the meeting. Abstentions a#idr “non-votes™are included in the determination of the numbestaires present at
meeting for quorum purposes. Abstentions will coast vote against the proposals, other than éoelédction of directors. Abstentions will
have an effect on the election of directors becalireetors are elected by a plurality of the vatast. Broker “non-votesdre not counted in tl
tabulations of the votes cast or present at thetingeand entitled to vote on any of the proposald therefore will have no effect on
outcome of the proposals. A broker “non-vot&curs when a nominee holding shares for a beakfisvner does not vote on a partic
proposal because the nominee does not have d@tagfi voting power with respect to that item and hat received instructions from
beneficial owner.

Our outstanding Series A Convertible Preferred IStatich we refer to as theSeries A Preferred Sto¢kvotes with our common sto
on an asonverted basis. As of the record date, we hadsh@®es of Series A Preferred Stock outstandingainti00 outstanding shares
Series A Preferred Stock are owned by Burger Kingp@ration, which we refer to aBBK C”. BKC will be entitled to vote a total of 9,414t
shares of common stock issuable upon the convedditine Series A Preferred Stock on all matterperly brought before the meeting. -
shares of common stock issuable upon the convedditre Series A Preferred Stock are included endbtermination of the number of shi
present at the meeting for quorum purposes.

On March 26, 2012, we and Carrols LLC, our indirgbblly-owned subsidiary, which we refer to as "Carrols LL&htered into an as:
purchase agreement, as amended on May 30, 2012BWKIiC pursuant to which we, through Carrols LLCresgl to purchase 278 of BKC’
company-owned restaurants, which we refer to as tieguired BKC restaurant§ located in Ohio, Indiana, Kentucky, Pennsylvamiartt
Carolina, South Carolina and Virginia, which weerefo as the 2012 acquisitiori'. As part of the consideration paid to BKC in th@1z
acquisition, on May 30, 2012, we issued 100 shafasir Series A Preferred Stock to BKC. The 201Quésition was consummated on N
30, 2012.

On May 7, 2012, which we refer to as thdistribution date", we completed the spioff of Fiesta Restaurant Group, Inc., our for
indirect wholly-owned subsidiary, which we refer to as "Fiesta &esint Group", from Carrols Restaurant Group inftren of a pro rat
dividend of all of the issued and outstanding commstock of Fiesta Restaurant Group to our stocldrsldvhereby each stockholder of
common stock of record on April 26, 2012, which reéer to as the $pin-off record daté, received one share of Fiesta Restaurant C
common stock for every one share of our commorkgtedd, which we refer to as thespin-off”. As a result of the spioff, Fiesta Restaura
Group is now an independent public company whosenton stock is traded on The NASDAQ Global Selectkdaunder the symbol “FRGI.”
Carrols Restaurant Group’s common stock continoi¢isatie on The NASDAQ Global Market under the symibAST.”

Our principal executive offices are located at 96Bes Street, Syracuse, New York 13203. The appetgidate on which the Notice
was first sent or given to stockholders was onbamua May 2, 2014.

VOTING SECURITIES

We had outstanding 23,710,7&Bares of our common stock, par value $.01 pereshiad 100 shares of Series A Preferred Stocl
value $0.01 per share, at the close of businesspoih 17, 2014. Each share of common stock is entitled to one woteach matter as ir
properly be brought before the meeting. As of #eord date, each share of Series A Preferred $&amnvertible into 94,145.8 fully paid &
nonassessable shares of common stock (or an atgEd® 414,580 shares of our common stock). ThieeSé Preferred Stock votes with
common stock on an asnverted basis. As of the date hereof, all 108tanting shares of Series A Preferred Stock areedvay BKC. BKC
will be entitled to vote a total of 9,414,580 stlsaoé common stock issuable upon the conversioh®Series A Preferred Stock on all ma
properly brought before the meeting. All of suchras of common stock issuable upon conversioneoStries A Preferred Stock are included
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in the determination of the number of shares pttesetihhe meeting for quorum purposes. Only stoada of record at the close of busines
April 17, 2014 will be entitled to vote.




PROPOSAL 1—ELECTION OF DIRECTORS

Our board of directors is divided into three classé directors, with the classes as nearly equalumber as possible, each ser
staggered thregear terms, except for our two Class A directorslescribed below. The terms of office of our ClgsSlass Il and Class |
directors are:

. Class | director, whose term will expire at the AahMeeting of Stockholders to be held in 2016 win his successor is d
elected and qualifies;

. Class Il directors, whose term will expire at theating and when their successors are duly electeédjaalify; an

. Class Il directors whose term will expire at thartual Meeting of Stockholders to be held in 2018 wen their successors
duly elected and qualify.

Our Class | director is Daniel T. Accordino; oura€$ Il directors are Joel M. Handel and Claytoihite; and our Class Il directc
are David S. Harris and Manuel A. Garcia lll. Addlitally, in connection with the issuance of Serde®referred Stock to BKC, since -
closing of the 2012 acquisition, Daniel SchwarthjeE Executive Officer of Burger King Worldwide,dnhas served as one of our two Cla
directors and since October 2013, Alexandre MacBH#&;'s President of North America, has served assdtond of our two Class A direct
As further described under "Certain Relationshipd &elated Transactions—The AcquisitioBeries A Convertible Preferred Stock”,
terms of the Series A Preferred Stock issued to BiK€onnection with the 2012 acquisition providattBKC is entitled to elect two Class
directors subject to certain conditions. Each CkRaghrector, in his capacity as a member of ourrtdaz directors, is afforded the same rig
and privileges as the other members of our boardimfctors, including, without limitation, right® tindemnification, insurance, noti
information and the reimbursement of expenses.

Two directors will be elected at the meeting as @ass Il directors of the Company for a term akthyears expiring at the Ann
Meeting of Stockholders to be held in 2017 andldhéir successors shall have been elected antiggiadify. The election of directors requi
the affirmative vote of a plurality of the shardscommon stock present (including the shares ofeSek Preferred Stock on an esnverte
basis) in person or by proxy at the meetiggch proxy received will be voted FOR the electionf the nominees named below unle
otherwise specified in the proxyAt this time, our board of directors knows of nagen why the nominees would be unable to servaeTdre
no arrangements or understandings between any pesand any other person pursuant to which suclopevas selected as a nominee.

Our Corporate Governance and Nominating Commitie® reviewed the qualifications of each of the n@minfor director and h
recommended the nominees for election to the bofditectors.

Director Nominees' Principal Occupations, BusinesExperience, Qualifications and Directorships

Name of Nominee Principal Occupation Age Year Became a Director

Clayton E. Wilhite Senior Partner of CFl Group Worldwide, LLC 68 1997
Partner in the law firm Schnader Harrison Segalevls,

Joel M. Handel LLP 78 2006

Clayton E. Wilhite has served as our na@xecutive Chairman of the board of directors sidaeuary 2012 and as a director since
1997. Since January 1998, Mr. Wilhite has been @ Group Worldwide LLC, and was Managing Partokits North American Group fro
May 1998 to December 2004 and Managing PartnerFdf\Worldwide LLC from January 2005, until his retnent on December 31, 20
Mr. Wilhite continues to be a Senior Partner andrsholder of CFl Group Worldwide LLC. From Septemb898 through December 20
Mr. Wilhite served on the board of directors of GBtoup Worldwide LLC, an international managemeonsuilting firm specializing
measuring customer satisfaction. Between 1996 &3@,1he was the Chairman of Thurloe Holdings, L.LF@m August 1996 through ¢
acquisition of Pollo Tropical, Inc., Mr. Wilhite seed on the board of directors of Pollo Tropicaic.| Before 1996, Mr. Wilhite was with t
advertising firm of DArcy Masius Benton & Bowles, Inc. having served itss Vice Chairman from 1995 to 1996, as Presidef
DMB&B/North America from 1988 to 1995, and as Chaan and Managing Director of DMB&B/St. Louis frorA85 to 1988.

Mr. Wilhite brings valuable leadership, and strategkills from 20 years as a CEO or COO in the ngan@ent consulting, consun
marketing and advertising agency businesses. litiatdhaving served as the nemecutive Chairman of our board of directors sid@euar
2012, on our board of directors since 1997 andhenPollo Tropical board prior to its acquisition by, he brings consumer based insigh
our strategic planning process.

Joel M. Handel has served as a director since 2006. Since Oct2®®3, Mr. Handel has been a partner in the law f8ohnade
Harrison Segal and Lewis, LLP. From November 2068l jpining Schnader Harrison Segal & Lewis, LURr. Handel was a partner in 1
law firm Seyfarth Shaw LLP. From 2001 until joinig&gyfarth Shaw, Mr. Handel was a partner in theflaw of Brown Raysman
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Millstein Felder & Steiner LLP which merged withcabecame a part of Thelen Reid Brown Raysman &n8tedin December 1, 2006. Fr
1976 to 2001 he was managing partner of the law @if Baer Marks & Upham LLP.

Mr. Handel has over 30 years' experience as agrarrseveral major law firms and has a formal lgasknd and training in accounti
and tax law. He has represented numerous publigocations and has been involved with numerous mergad acquisitions and ot
corporate transactions and has significant exgeréilated to the business, financial, and legakis$acing public companies.

The board of directors unanimously recommends a vet FOR the election of the named Class Il nominee® tour board ol
directors, Clayton E. Wilhite and Joel M. Handel. Roxies received in response to this solicitation Wibe voted FOR the election of th
named Class Il nominees to our board of directors niess otherwise specified in the proxy.

Principal Occupation, Business Experience, Qualifations and Directorships of Other Members of the Bard of Directors

The following table sets forth information with pegt to each of the other members of the boardreftdrs whose term extends beyond
the meeting, including the Class of such directat #he year in which each such director’s term \@axpire.

Name Age Year Became a Director Year Term Expires and Class
Daniel T. Accordino 63 1993 2016 Class |
David S. Harris 54 2012 2015 Class Il
Manuel A. Garcia lll 70 2013 2015 Class llI
Daniel Schwartz 33 2012 2014 Class A
Alexandre Macedo 36 2013 2014 Class A

Daniel T. Accordino has been Chief Executive Officer of Carrols RestatiGroup since January 1, 2012. Mr. Accordino best
President and a director of Carrols Restaurant eeiince February 1993 and was Chief Operating &ffid Carrols Restaurant Group fr
February 1993 to December 2011. Before that, Mcotdino served as Executive Vice Presideftperations from December 1986 ani
Senior Vice President of Carrols Corporation, otnolly owned subsidiary, which we refer to as "C&'tofrom April 1984. From 1979
April 1984, he was Vice President of Carrols resilole for restaurant operations, having previosglgved as Assistant Director of Restat
Operations. Mr. Accordino has been an employeaits since 1972.

Mr. Accordino’s experience as our Chief Executive Officer siremeudry 1, 2012, as a director and President sifi88, Jpast experien
as our Chief Operating Officer from 1993 to 2014 as an employee of the Company in various capacsince 1972 gives him outstanc
skills and insight into our challenges as well atersive knowledge of the restaurant industry. Micordino brings to the board signific
leadership, management, operational, financiallaadd management experience.

David S. Harris has served as a director since May 7, 2012. Hesbased as President of Grant Capital, Inc., a privlavestmer
company, since January 2002. From May 2001 untdeder 2001, Mr. Harris served as a Managing Direict the investment banki
division of ABN Amro Securities LLC. From SeptemH&97 until May 2001, Mr. Harris served as a Mangdbirector and Sector Head of
Retail, Consumer and Leisure Group of ING Baring€] a financial institution. From 1986 to 1997, Mfarris served in various capacitie:
a member of the investment banking group of Fur®elz LLC. Mr. Harris is a director of Rex AmericResources Corporation, a retaile
consumer electronics and appliances, and Steinisudee Limited, a worldwide provider in the field§ beauty, wellness and educati
Mr. Harris serves on the Audit Committee and them@ensation Committee of Steiner Leisure Limited amdthe Chairman of tl
Compensation Committee of Steiner Leisure Limiteédr. Harris serves on the Audit Committee, CompdosatCommittee ar
Nomination/Corporate Governance Committee of RexeAcan Resources Corporation and is the ChairmaheofAudit Committee of R«
American Resources Corporation.

Mr. Harris brings significant experience with thgasegic, financial and operational issues of tetaimpanies in connection with
service on the boards of a number of public andapei companies.

Manuel A. Garcia has served as a director since November 15, 200.3Gkfcia has served as Chairman of the Board m&fciirs of Che
Creations, Inc. a privately owned supplier and niacturer of ready-t@at custom food products since 1998 and has seweddirector sin
1998. Mr. Garcia has served as President and Elietutive Officer of Atlantic Coast Management,.r&cprivately owned operator of varit
restaurants in the Orlando, Florida area, sincés 188. Garcia previously served on the Board ofelbiors of BKC from 2003 until Octok
2010. From 1969 until 2000 Mr. Garcia operated Bul§ing® restaurants as a franchisee eventually owning gedating a total of 67 Burg
King® restaurants.

Mr. Garcia brings significant experience with theategic, financial and operational issues of ngstat companies and Burger Kiy
restaurant operations in connection with his sendgn the board of Burger King Corporation, his owghg and operation of Burger Kir®
restaurants, and his service on boards of a nuoflmrblic and private restaurant companies.
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Daniel Schwartz has served as a Class A director since the clatfitige 2012 acquisition on May 30, 2012. Mr. Schwéwas served
the Chief Executive Officer of Burger King WorldvadInc. and BKC since June 2013. Mr. Schwartz skag Chief Operating Officer
Burger King Worldwide, Inc. from April 2013 untilide 2013. Mr. Schwartz joined BKC in October 20&@Eaecutive Vice President, Dep
Chief Finance Officer and was appointed Executivee\President and Chief Financial Officer in DecemB010, effective January 1, 2C
Since January 2008, Mr. Schwartz has been a paurtiter3G Capital, where he was responsible for mamp 3G Capitab private equit
business prior to joining BKC. He joined 3G CapiitalJanuary 2005 as an analyst and worked withfith& s public and private equ
investments until November 2010. From March 2008| danuary 2005, Mr. Schwartz worked for Altair gital Management, a hedge fi
located in Stamford, Connecticut and served asaiyst in the mergers and acquisitions group atli€&uisse First Boston from June 200
March 2003.

Mr. Schwartz brings significant experience with gimtegic, financial and operational issues ofatgsnt companies in connection v
his employment as an executive officer of BurgargkiVorldwide, Inc. and BKC.

Alexandre Macedo has served as a Class A director since OctobeP@B3 in connection with the issuance of the Sehid2referre:
Stock to BKC. Mr. Macedo was appointed Presidemi@fth America of Burger King Worldwide, Inc. in Ap2013. Mr. Macedo joined BK
in 2011 as Senior Vice President Marketing, Northehica, and later was General Manager of the Nantierica Franchise Business. Prio
joining BKC, Mr. Macedo was a founder and partnefTae Marketing, a Brazilian based marketing cdtirsgl firm from 2008 to 2011. Pri
to this, he was head of the Brahma Beer businesauAmBev from 2003 through 2007. Mr. Macedo liged an MBA from Insead in 20!
and BS from NYU Stern School of Business in 1998.

Mr. Macedo brings significant experience with thieategic, financial and operational issues of ngstat companies in connection w
his employment as an executive officer of Burgerdkiorldwide, Inc. and BKC.

Information Regarding Executive Officers

Name Age  Position

Daniel T. Accordino 63 Chief Executive Officer and President

Paul R. Flanders 57 Vice President, Chief Financial Officer and Treasur
William E. Myers 58 Vice President, General Counsel and Secretary
Timothy J. LaLonde 57 Vice President, Controller

Gerald J. DiGenova 57 Vice President, Human Resources

Richard G. Cross 51 Vice President, Real Estate

For biographical information regarding Daniel T.cfedino, please see page 5 of this Proxy Statement.

Paul R. Flanders has been Vice President, Chief Financial Officed @reasurer since April 1997. From May 7, 2012 Iuhtly 16, 201z
Mr. Flanders also served as the Interim Chief FararOfficer of Fiesta Restaurant Group. Beforaijog us, he was Vice PresideDorporat
Controller of Fay’s Incorporated, a retail chaimgr 1989 to 1997, and Vice Presid&urporate Controller for Computer Consoles, In
computer systems manufacturer, from 1982 to 1989.Flnders was also associated with the accouffitimgof Touche Ross & Co. fro
1977 to 1982.

William E. Myers has been General Counsel and Secretary since M#J12, He was appointed Vice President in July 200r1 Myers
served as Associate General Counsel from March 20@Ligh May 7, 2012. Before joining us, Mr. Myavas engaged in private prac
beginning in 1982.

Timothy J. Lal onde has been Vice President, Controller since July 18&fore joining us, he was a controller at Kalyicorporated,
retailing chain, from 1992 to 1997. Prior to thad, was a Senior Audit Manager with the accounting 6f Deloitte & Touche LLP, where
was employed since 1978.

Gerald J. DiGenova has been Vice President, Human Resources sinc&0Qly. Mr. DiGenova was Director of Human Resoufoas
January 1996 until June 2001. Mr. DiGenova sengeDieector of Safety and Risk Management from 1988 December 1995 and Persor
Manager from January 1985 until January 1992. MGdbova has been an employee of ours since 197 Wh began as an hourly restat
team member.

Richard G. Cross has been Vice President, Real Estate since July.2BD. Cross was Director of Real Estate from 1884l July 2001
Mr. Cross served as a Real Estate Manager from 8831994 and as a Real Estate Representative @87 until 1993. Mr. Cross joined
in May 1984 and held various positions in the Pasitg Department until 1987.




Information Regarding the Board of Directors and Canmittees

Family Relationships
There are no family relationships between any ofexecutive officers or directors.

Independence of Directors

During the fiscal year ended December 29, 2013 poard of directors met or acted by unanimous aanse five occasions. During t
fiscal year ended December 29, 2013, each of tleetdirs attended at least 75% of the aggregate @uofbmeetings of the board of direct
and of any committees of the board of directorsvbith they served. We do not have a policy on d#ene by directors at our annual mee
of stockholders. Two directors serving at such tatiended our 2013 annual meeting of stockholders.

As required by the listing standards of NASDAQ, ajonity of the members of our board of directorsstingualify as “independentgs
affirmatively determined by our board of directa@ur board of directors determines director indeleeice based on an analysis of such li
standards and all relevant securities and othes &awd regulations regarding the definition of “ipdedent.”

Consistent with these considerations, after revaéwll relevant transactions and relationships leetweach director, any of his or
family members, and us, our executive officers andindependent registered public accounting fittme, board of directors has affirmativ
determined that a majority of our board of direstisr comprised of independent directors. Our inddpat directors pursuant to NASDAQ
Messrs. Handel, Wilhite, Harris and Garcia.

Committees of the Board

The standing committees of our board of directanssist of an Audit Committee, a Compensation Contemjta Corporate Governal
and Nominating Committee, and a Finance Commities.board of directors may also establish from ttméme any other committees the
deems necessary or advisable.

Audit Committee

Our Audit Committee consists of Messrs. Wilhite riisaand Handel, with Mr. Harris serving as the @an of the Audit Committe
All three members of the Audit Committee satisfe ihdependence requirements of Rule Af the Securities Exchange Act of 1934
amended, which we refer to as thExXchange Act, and Rule 5605 of the NASDAQ listing standards. Eaember of our Audit Committee
financially literate. In addition, Mr. Harris sesv@s our Audit Committee “financial expert” withiime meaning of Item 407 of RegulatiorkS-
of the Securities Act of 1933, as amended, whichrafer to as the Securities Act”, and has the financial sophistication required uride
NASDAQ listing standards. Our Audit Committee, amather things

* reviews our annual and interim financial statemeamnid reports to be filed with the Sk
* monitors our financial reporting process and indénontrol systen

» appoints and replaces our independent outside axaditom time to time, determines their compensatmd other terms
engagement and oversees their work;

» oversees the performance of our internal audittfany
» conducts a review of all related party transactifongotential conflicts of interest and approvésach related party transactio

» establishes procedures for the receipt, retenti@hteeatment of complaints regarding accountintgrital accounting controls
auditing matters and the confidential anonymousngsdion by employees of concerns regarding quesbienaccounting
auditing matters; and

» oversees our compliance with legal, ethical andletgry matter:

The Audit Committee has the sole and direct respditg for appointing, evaluating and retaining rolndependent registered pul
accounting firm and for overseeing their work. Alidit services to be provided to us and all peiibissionaudit services, other than
minimis nonaudit services, to be provided to us by our indepahregistered public accounting firm are approweddvance by our Auc
Committee. During the fiscal year ended DecembefPd3, the Audit Committee met or acted by unanimousseanon five occasions. T
Audit Committee has adopted a formal written Auddmmittee charter that complies with the requiretmenf the Exchange Act and -
NASDAQ listing standards. A copy of the Audit Contteé charter is available on the investor relaticestion of our website
www.carrols.com




Audit Committee Report

The Company’s management has the primary respditysfor the financial statements and the reportimgcess, including the
Company'’s system of internal controls and disclesiantrols and procedures. The independent registiblic accounting firm audits the
Company’s financial statements and expresses aoopdn the financial statements based on theiit.alide independent registered public
accounting firm also performs an annual audit ef@@mpany’s system of internal control over finahogporting and expresses an opinion on
these internal controls based on their audit. Thdit*Committee oversees on behalf of the boarthé)accounting, financial reporting and
internal control processes of the Company andh(@)audits of the financial statements and intecoatrols of the Company. The Audit
Committee operates under a written charter addpgetie board.

The Company has an Internal Audit Department thorts to the Audit Committee. The Audit Committeeiews and approves the
internal audit plan once a year and receives periggdates of internal audit activity in meetingddhat least quarterly throughout the year.
Updates include discussions of audit project resak well as quarterly assessments of internatalen

The Audit Committee has met and held discussiotis management and Deloitte & Touche LLFDgloitte”), the Company’s
independent registered public accounting firm. Mpmaent represented to the Audit Committee thaCibmpany’s financial statements for the
year endeDecember 29, 2013 were prepared in accordancegeitbrally accepted accounting principles. The AGdinmittee discussed the
financial statements with both management and Reldihe Audit Committee also discussed with D&ddiihe matters required to be discusse
by Statement on Auditing Standards No. 114, as degtiCommunication with Audit Committeeahd Public Company Accounting Oversi
Board’'s (PCAOB) Auditing Standard No. 5, “An Audit Internal Control Over Financial Reporting Thatntegrated with an Audit of
Financial Statements.” The Audit Committee alseassed with Deloitte the firm’s independence friva Company and management,
including the independent auditors’ written discli@s required by Independent Standards Board Shita 1 (Independence Standards
Board Standard No. Independence Discussions with Audit Commitfeesadopted by the PCAOB.

The Audit Committee also discussed with Deloitte ¢verall scope and plans for the audit. The AGdinmittee met with Deloitte both
with and without management, to discuss the resfltiseir examination, the evaluation of the Compsiumternal controls and the overall
quality of the Company’s financial reporting.

Management has completed its annual documentagisting, and evaluation of the Company’s systeintefnal control over financial
reporting in response to the requirements set far@ection 404 of the Sarbanes-Oxley Act of 200@ @elated regulations. The Audit
Committee met periodically, both independently aitth management, to review and discuss the Comgamnggress in complying with
Section 404, including PCAOB Auditing Standard Naegarding the audit of the system of internaltadrover financial reporting. The Audit
Committee also met periodically with Deloitte t@diss our internal controls and the status of thrafgany’s Section 404 compliance efforts.
At the conclusion of the process, management peavitle Audit Committee with a report on the effestiess of the Company’s internal
control over financial reporting. The Audit Comre#tcontinues to oversee the Company’s effortsaglat its internal controls.

Based on the foregoing, we have recommended tbahed of directors that the Compasigudited financial statements be included i
Annual Report on Form 10-K for the year ended Ddmam29, 2013 , for filing with the Securities andcBange Commission.

Audit Committee

David S. Harris, Chairman
Clayton E. Wilhite

Joel M. Handel




Compensation Committee

Our Compensation Committee consists of Messrs.i@dtarris and Wilhite, with Mr. Garcia serving the Chairman of the
Compensation Committee. All three members of ounf@nsation Committee are “independent” as defimetuRule 5605 of the NASDAQ
listing standards. The purpose of our Compens&immmittee is to discharge the responsibilitieswflmoard of directors relating to
compensation of our executive officers. Our Comptios Committee, among other things:

« provides oversight on the development and implatation of the compensation policies, strategis)s and programs for our
outside directors and disclosure relating to theatters; and

» reviews and approves the compensation of our Ghxetutive Officer and the other executive officefsis and our subsidiari

The processes and procedures that the Compeng€atiomittee uses to determine executive officer coregon and outside directors’
compensation are described in the CompensatioruBsgmn and Analysis included in this Proxy Statetm&he Compensation Committee may
form one or more subcommittees, each of which shk# such actions as shall be delegated by thep€osation Committee. The
Compensation Committee has adopted a formal, wrilempensation Committee charter that complies #K rules and regulations and the
NASDAQ listing standards. During the fiscal yeadedDecember 29, 2013the Compensation Committee met or acted by unaumsnsonser
on four occasions. A copy of the Compensation Cdtemnicharter is available on the investor relatsexgion of our website at
www.carrols.com

Corporate Governance and Nominating Committee

Our Corporate Governance and Nominating Commitbesists of Messrs. Handel and Wilhite, with Mr. ldahserving as the Chairman
of the Corporate Governance and Nominating Comai#dl of the members of our Corporate Governama dominating Committee are
“independent” as defined under Rule 5605 of the NAR listing standards. Our Corporate GovernanceNmahinating Committee, among
other things:

» establishes criteria for board and committee trenship and recommends to our board of directapgeed nominees for election
to the board of directors and for membership onrodtees of the board of directors;

* makes recommendations regarding proposals subnbitedir stockholders; a

* makes recommendations to our board of directorardigg corporate governance matters and prac
The Corporate Governance and Nominating Commitisealdopted a formal written Corporate GovernandeNominating Committee
charter that complies with SEC rules and regulatimmd the NASDAQ listing standards. During thedisear ended December 29, 2013, the

Corporate Governance and Nominating Committee matitd by unanimous written consent on two occasiA copy of the Corporate
Governance and Nominating Committee charter isl@vai on the investor relations section of our vitebastwww.carrols.com
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Nominations For The Board Of Directors

The Corporate Governance and Nominating Committéleeoboard of directors considers director cantisldbased upon a number of
qualifications. The qualifications for consideratias a director nominee vary according to the @algr area of expertise being sought as a
complement to the existing composition of the boatda minimum, however, the Corporate Governamakeominating Committee seeks
candidates for director who possess:

» the highest personal and professional ethics, iityeand values
» the ability to exercise sound judgme
» the ability to make independent analytical inqu

» willingness and ability to devote adequate tiergergy and resources to diligently perform boandi laoard committee duties and
responsibilities; and

e acommitment to representing the Idegm interests of the stockholde

In addition to such minimum qualifications, the Gorate Governance and Nominating Committee takesaiccount the following
factors when considering a potential director cdath:

» whether the individual possesses specific industpertise and familiarity with general issues dffecour business; a
« whether the person would qualify as an “indegenitidirector under SEC and NASDAQ rul

The Corporate Governance and Nominating Commitdseniot adopted a specific diversity policy withpest to identifying nominees 1
director. However, the Corporate Governance andiNatimg Committee takes into account the importasfagiversified board membership in
terms of the individuals involved and their vari@periences and areas of expertise.

The Corporate Governance and Nominating Commitia# make every effort to ensure that the boardiemcdommittees include at least
the required number of independent directors, afstémm is defined by applicable standards promeatyhy NASDAQ and/or the SEC.
Backgrounds giving rise to actual or perceived kotsfof interest are undesirable. In additionpptb nominating an existing director for re-
election to the board, the Corporate GovernanceNmmdinating Committee will consider and review seofisting director’s board and
committee attendance and performance, independexgerience, skills and the contributions thatekisting director brings to the board.

The Corporate Governance and Nominating Commitdsarinthe past relied upon third-party search fitoislentify director candidates,
and may employ such firms in the future if so deifThe Corporate Governance and Nominating Cormengenerally relies upon, receives
and reviews recommendations from a wide varietyomitacts, including current executive officersediors, community leaders, and
stockholders as a source for potential directodicktes. The board retains complete independentrking nominations for election to the
board.

The Corporate Governance and Nominating Commiti#e@nsider qualified director candidates recomutesh by stockholders in
compliance with our procedures and subject to apple inquiries. The Corporate Governance and Natimg Committee’s evaluation of
candidates recommended by stockholders does ret diaiterially from its evaluation of candidatesammended from other sources. Purs
to our amended and restated bylaws, as amendedt@siholder may recommend nominees for directotess than 90 days nor more than
120 days in advance of the anniversary date oiftingediately preceding annual meeting of stockhaldey writing to William E. Myers, Vice
President, General Counsel and Secretary, CaresdtaRrant Group, Inc., 968 James Street, Syrabi¥s&3203, giving the name, Company
stockholdings and contact information of the pens@king the nomination, the candidate’s name, addaed other contact information, any
direct or indirect holdings of our securities bg thominee, any information required to be disclagsait directors under applicable securities
laws and/or stock exchange requirements, informatgarding related party transactions with usnthrinee and/or the stockholder
submitting the nomination, and any actual or paé¢ebnflicts of interest, the nominee’s biogragiidata, current public and private company
affiliations, employment history and qualificatioasd status as “independent” under applicable g@mitaws and/or stock exchange
requirements. All of these communications will beiewed by our Secretary and forwarded to Joel Bhd¢l, the Chairman of the Corporate
Governance and Nominating Committee, for furthefen® and consideration in accordance with thisgolAny such stockholder
recommendation should be accompanied by a writearaent from the candidate of his or her consebetnamed as a candidate and, if
nominated and elected, to serve as a director.

Finance Committee

Our Finance Committee consists of Messrs. HandgHarris. Paul Flanders, our Vice President, CRir&ncial Officer and Treasurer,
serves as a hon-board advisor of the Finance Caeanidur Finance Committee, among other things:

» reviews and provides guidance to our board @faiors and management about policies relatinggdompany’s working capital,
stockholder dividends and distributions; share relpases; significant investments; capital and debt
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issuances; material financial strategies and gfi@tevestments; and other transactions or findnssues that management desires
to have reviewed by the Finance Committee; and

» obtains or performs an annual evaluation ofGbenmittee’s performance and makes applicable recemiiations to the board of
directors.

Board Leadership Structure and Role in Risk Oversigt
Board Leadership

Our board of directors believes that our currentdelof separate individuals serving as Chairmatmefoard of directors and as Chief
Executive Officer is the appropriate leadershipctire for us at this time. The board of directoeeves that each of the possible leadership
structures for a board has its particular prosam, which must be considered in the context®fhecific circumstances, culture and
challenges facing a company, and that such coradiderfalls squarely on the shoulders of a compabgard and necessitates a diversity of
views and experiences. The board of directors bteymhined that having an independent director sesv@hairman of the board of directors is
in the best interest of our stockholders at tmigeti This structure ensures a greater role forrtleiendent directors in the oversight of Carrols
Restaurant Group, active participation of the iretefent directors in setting agendas and estaldighinboard of directors’ priorities and
procedures, including our corporate governancehgurthis structure permits the Chief Executivéic@f to focus on the management of our
day-to-day operations and the execution of outeggsa while at the same time participating in te@blishment of such strategy in his capacit
as an employee director.

Risk Oversight

Our board of directors believes that oversightisk management is the responsibility of the fuldkih with support from its committees
and senior management. The board of directorstiah responsibility in this area is to ensure thaficient resources, with appropriate
technical and managerial skills, are provided thtmut the Company to identify, assess and faa@lipabcesses and practices to address
material risks. We believe that the current ledderstructure enhances the board of directorsitghid fulfill this oversight responsibility, as
the Chairman with the support and input of the €hieecutive Officer is able to focus the boardteation on the key risks facing us.

Some risks, particularly those relating to potdrdfserating liabilities, the protection against piwal loss or damage to our facilities, and
the possibility of business interruption resultfingm a large loss event, are contained and manlagéetal contracts of insurance. Our
insurance contracts are reviewed, managed andneeby our Risk Management and Legal departmeaotsgalith our Chief Financial Offici
to optimize their completeness and efficacy, andwice President of Human Resources (who is respen®r Risk Management) advises the
board on matters relating to insurance as apprepferiodic presentations are made to the boadetdify and discuss risks and the mitiga
of risk and the board members, particularly the inGdmmittee, assesses and oversees businesasisksomponent of their review of the
business and financial activities of the Company.

Code of Ethics

We have adopted written codes of ethics applicetb@r directors, officers and employees in accocdawith the rules of the SEC and
the NASDAQ listing standards. We make our codestloics available free of charge on the investati@hs section of our website at
www.carrols.com We will disclose on our website amendments twaivers from our codes of ethics in accordance wifitlapplicable laws
and regulations.

Section 16(a) Beneficial Ownership Reporting Compdince

Based upon a review of the filings furnished tgussuant to Rule 16a-3(e) promulgated under théa&xge Act, and on representations
from our executive officers and directors and pesseho beneficially own more than 10% of our commtmtk, all filing requirements of
Section 16(a) of the Exchange Act were compliedhwita timely manner during the fiscal year endedd&mnber 29, 2013 .

Stockholder Communications With The Board Of Direcbrs

Any stockholder or other interested party who desto communicate with our Chairman of the boardirefctors or any of the other
members of the board of directors may do so byingrito: Board of Directors, c/o Clayton E. Wilhi@hairman of the Board of Directors,
Carrols Restaurant Group, Inc., 968 James StrgedcGse, NY 13203. Communications may be addresstd Chairman of the Board, an
individual director, a board committee, the non-agement directors or the full board. Communicatiitisthen be distributed to the
appropriate directors unless the Chairman detesrtima the information submitted constitutes “sggornographic material and/or
communications offering to buy or sell productservices.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table provides information regardibgneficial ownership of our common stock as of Apid, 2014and to reflect th
conversion of Series A Preferred Stock into shafesir common stock after giving effect to the sce limitation as of April 17, 2014 , by:

» each person known by us to beneficially own moamth% of all outstanding shares of our common s

» each of our directors, nominees for director Biaghed Executive Officers (as defined in “Executd@mpensation-Eompensatic
Discussion and Analysis” herein) individually; and

« all of our directors and executive officers as augr

23,710,713 shares of our common stock were outistgrooh April 17, 2014 (without giving effect to tleenversion of Series A Preferred
Stock).

Except as otherwise indicated, to our knowledgepetdsons listed below have sole voting power anvéstment power and record :
beneficial ownership of their shares, except togktent that authority is shared by spouses ungjg@icable law.

The information contained in this table reflectefieficial ownership” as defined in Rule 13dbf the Exchange Act. In computing
number of shares beneficially owned by a personthadyercentage ownership of that person, (i) shafeeommon stock subject to opti
held by that person (and/or pursuant to proxied bgl that person) that were exercisable on Aprjl 2014or became exercisable within
days following that date are considered outstandmgjuding those options to officers and directamhorized by board resolution, but not
issued and (ii) shares of common stock issuabl@ upaversion of Series A Preferred Stock held lay flerson that were convertible April
17, 2014or convertible within 60 days following that date @onsidered outstanding. However, such sharesareonsidered outstanding
the purpose of computing the percentage ownerdtapy other person, nor is there any obligatioexercise any of the options or convert
Series A Preferred Stock. Except as otherwise &tdd; the address for each beneficial owner i€aiwols Restaurant Group, Inc., 968 Je
Street, Syracuse, NY 13203.

Percent of Class

Amount and Giving Effect to
Nature of the Conversion of
Beneficial Series A Preferred
Name and Address of Beneficial Owner Ownership Percent of Class Stock (1)
Burger King Corporation (2) 9,414,58! = 28.2%
Keeley Asset Management Corp. (3) 2,860,52. 12.1% 8.€%
First Manhattan Co. (4) 2,165,52. 9.1% 6.5%
Brigade Capital Management, LLC (5) 1,700,001 7.2% 5.1%
Highland Investment Fund (6) 1,551,31 6.5% 4.7%
Royce & Associates, LLC (7) 1,210,27. 51 % 3.7%
Daniel T. Accordino 981,59( 4.1% 3.C%
Paul R. Flanders 201,11 * *
Richard G. Cross 82,65: * *
Timothy J. LaLonde 65,60 * *
William E. Myers 43,41 * *
Joel M. Handel 28,50° * *
Clayton E. Wilhite 73,65¢ * *
David S. Harris 31,417 * *
Manuel A. Garcia lll 15,89¢ * *
Daniel Schwartz (8)(9) 9,414,58! — 28.2%
Alexandre Macedo (8) — — —
All directors and executive officers as a group (9) 11,019,90 6.8% 33.%
* Less than 1.09
Q) Percentages calculated based on the addifi@y4,580shares of common stock, which represents the slwiresmmon stock issuable upon

conversion of shares of Series A Preferred Stacthe outstanding common stock as of April 17, 2014
2) Information was obtained from a Schedule 1B&ifon June 8, 2012 with the SEC. BKC beneficiallyns 9,414,588hares of common stock issue
upon the conversion of shares of Series A Prefe3tedk. The shares held by BKC may be deemed bebeficially owned by Burger
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King Worldwide, Inc. as a result of its ownership 0% of the outstanding common stock of BKC. Tduddress for BKC and Burger Ki
Worldwide, Inc. is 5505 Blue Lagoon Drive, MiamipFda 33126.

3) Information was obtained from a Schedule 13G/A (Adreent No. 2) filed on February 7, 2014 with theCSHhe address for Keeley As
Management Corp. is 111 West Jackson, Suite 81i0ag, Illinois 60604.

(4) Information was obtained from a Schedule 13G/A (Admaent No. 3) filed on February 13, 2014 with tf&CSThe address for First Manhattan C
399 Park Avenue, New York, New York 10022.

(5) Information was obtained from a Schedule 13G fiedFebruary 15, 2013 with the SEC. The addres8fiyade Capital Management, LLC is {
Park Avenue, 16th Floor, New York, New York 10022.

(6) Information was obtained from a Schedule 13D/A (Adment No.1) filed on March 7, 2014 with the SEGeRddress for Highland Investment F
is 227 Elgin Avenue, Grand Cayman, Cayman IslaRd3, Box 852 GT.

) Information was obtained from Schedule 13G filedJanuary 7, 2014 with the SEC. The address of R8yféassociates, LLC is 745 Fifth Avent
New York, New York 10151

(8) The address of Mr. Schwartz and Mr. Macedo is 350%& Lagoon Drive, Miami, Florida 331:

)

Includes 9,414,58¢hares held by BKC as reported in footnote (1) abdr. Schwartz is Chief Executive Officer of Burdéng Worldwide, Inc. an
BKC and therefore he may be deemed to share vatigginvestment power over the shares owned by Bit@,therefore to beneficially own si
shares.

Equity Compensation Plans

The following table summarizes the equity compedosatlans under which our common stock may be siseof December 29,

2013 . Our stockholders approved all plans.

Equity compensation plans approved by securityérsid
Equity compensation plans not approved by sechotglers

Total

Weighted-
Number of securities to average exercise
be issued upon exercise of price of
outstanding options, outstanding
warrants and rights options

Number of securities
remaining available for
future issuance under equity
compensation plans

2,139,571

2,139,571
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Party Transaction Procedures

The board of directors has assigned responsilidityeviewing related party transactions to our Albmmittee. The board of direct:
and the Audit Committee have adopted a writtencgofiursuant to which certain transactions betweeruour subsidiaries and any of
directors or executive officers must be submittedhte Audit Committee for consideration prior t@ tbonsummation of the transactior
required by the rules of the SEC. The Audit Comeeitteports to the board of directors on all relgi@dy transactions considered.

The Spin-Off and Related Transactions

We and Fiesta Restaurant Group have operated selgasmach as independent public companies, sireedampletion of the spioff on
May 7, 2012. At the time of the spin-off, we an@$ta Restaurant Group entered into agreements vdddhated the spiroff, govern Fiest
Restaurant Group’s relationship with us after than-ff and provide for the allocation of employee b@setax and other liabilities ai
obligations. The following is a summary of somelwd terms of the material agreements that wereeshiato among Fiesta Restaurant Gr
Carrols and us prior to the spin-off.

Separation and Distribution Agreement

The separation and distribution agreement, whichrefer to as the eparation agreemerit dated as of April 24, 2012, among Fit
Restaurant Group, Carrols and us provides a framevao the relationship between Fiesta Restauranatu@® and us following the spioff,
requires cooperation between the parties to fulil terms of the spin-off and specifies the teamd conditions of the spioff. The separatic
agreement provides that, except as otherwise pedvild such agreement, Fiesta Restaurant Grou@msslime all of the liabilities and perfc
all of the obligations arising under or relatingthe operation of the Pollo Tropical and Taco Cablamsinesses whether incurred before or
the spineff. The separation agreement also contains centaitual releases of liability and cross indemniiima provisions customary for tt
type of transaction.

Carrols is currently a guarantor under 35 Pollopical and Taco Cabana restaurant property leasksharprimary lessee on five Pc
Tropical restaurant property leases. The separagweement provides that the parties will coopeaaig use their commercially reasoni
efforts to obtain the release of such guaranteakedd and until any such guarantees are releamstaRestaurant Group agrees to inden
Carrols for any losses or liabilities or expenses it may incur arising from or in connection withy such lease guarantees.

Carrols is currently a primary lessee of five Pdllmpical restaurants which it subleases to a sligoyi of Fiesta Restaurant Group. -
separation agreement provides that the partieswidlperate and use their commercially reasonafdeti®to cause Fiesta Restaurant Group
subsidiary of Fiesta Restaurant Group to enter énttew master lease or individual leases with #ssdr with respect to the Pollo Trop
restaurants where Carrols is currently a lessee.

Fiesta Restaurant Group, on the one hand, and I€and us, on the other hand, have agreed to ecke@sh other and each otlser’
respective directors, officers, members, managiagbers, agents and employees from all liabilitidéstimg or arising from any acts or eve
occurring or failing to occur on or before the dimition date. These releases are subject to negtaieptions, including claims arising undel
separation agreement and the ancillary agreemants;specified liabilities; any liability assumed lay party pursuant to the separa
agreement; and liability for claims of third pasti®r which indemnification or contribution is alzdile under the separation agreement.

Each of Carrols and us, on the one hand, and AResttaurant Group, on the other hand, have agoeedémnify the other party and
other partys respective affiliates, successors and assigosktstlders, directors, officers, members, managiegnbers, agents and employ
against liabilities arising out of or resulting rfinothe failure of the indemnifying party to perforon discharge liabilities for which it
responsible under the separation agreement; thiedsssof such party; any liability contemplatecdbtmassumed or retained by such party;
breach or failure to perform by such party of ildigations under the separation agreement or angihgreements; or any untrue stateme
alleged untrue statement of a material fact or simisor alleged omission to state a material faqtiired to be stated or necessary to mak
statements not misleading of such party in SE@ fitggistration statements or information statements

Tax Matters Agreement

The tax matters agreement, which we refer to a$ the matters agreemehtdated as of April 24, 2012, among Fiesta RestauGrouf
Carrols and us (1) governs the allocation of theassets and liabilities between Fiesta Restaamtip and Carrols and us, (2) provides
certain restrictions and indemnities in connectigith the tax treatment of the spaff and (3) addresses certain other tax relatedens
including, without limitation, those relating to) (e obligations of Fiesta Restaurant Group, dsmad us with respect to the preparatio
filing of tax returns for all periods, and (b) tleentrol of any income tax audits and any indemsitigth respect thereto. The tax mat
agreement provides that if Fiesta Restaurant Gtak@s any actions after our distribution of FigR&staurant Group’s shares in the spiih-
that result in or cause the distribution to be kde&do itself or us, Fiesta Restaurant Group wallrbsponsible under the tax matters agree
for any resulting taxes imposed on Fiesta Resta@awup or on Carrols or us. Similarly, the tax rees
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agreement provides that if we take any such activatsresult in or cause the distribution to beatd® to us or Fiesta Restaurant Group, we
be responsible for such taxes. Further, the taxemsahgreement provides that Fiesta RestaurantpGaod we will each be responsible for £
of the losses and taxes of Carrols Restaurant Gandpts affiliates and Fiesta Restaurant Groupi@nalfiliates resulting from the spioff not
attributable to any such action of Fiesta Restau&xaup or us.

Employee Matters Agreement

The employee matters agreement, which we refesttha "employee matters agreeméntdated as of April 24, 2012, among Fit
Restaurant Group, Carrols and us provides forrdresition of employee benefits arrangements amdais responsibility for certain emplo
benefits matters on and after the spff)-including, without limitation, the treatmenf @ur existing welfare benefit plans, savings
retirement plans, equity-based plan and deferretpemsation plan, and Fiesta Restaurant Group’blesdtment of new plans.

Treatment of Carrols Restaurant Group Stock Basedrds. Employees of Carrols Restaurant Group, Carrodsignsubsidiaries ha
been eligible to participate in the our 2006 Sttwentive Plan, as amended, which we refer to as'@arrols plan”. Under the Carrols pl
our compensation committee granted certain sbaded awards, including shares of restricted comstmrk of Carrols Restaurant Group
stock options to purchase our common stock to eyegl® and other eligible participants. The outstamditockbased awards held
employees and other eligible participants of Catrak and our subsidiaries in connection with fhie-eff were treated as set forth beli
Pursuant to the employee matters agreement we dmweued to maintain the Carrols plan after theygletion of the spiroff, and Fiest
Restaurant Group has established a separate stmmhtive plan.

Stock Options In connection with the spioff and in accordance with the Carrols plan, alistanding vested stock options under
Carrols plan were converted on March 5, 2012 im@res of our common stock using a conversion faanaolpreserve the intrinsic value
each option to the holder. As part of the spify-holders who received shares of our commonkstguon the conversion of vested stock opt
under the Carrols plan received a distribution é ghare of common stock of Fiesta Restaurant Giaupne share of our common stock
the distribution date. On March 5, 2012, we iss6@@,090 shares of our common stock upon the coiaveo$ outstanding vested stock opti
under the Carrols plan, and therefore, an additi66é,090 shares of Fiesta Restaurant Group constomk were issued and distributed on
distribution date.

In connection with the spioff and in accordance with the Carrols plan, atstanding unvested stock options under the Caplalts wer:
converted on March 5, 2012 into restricted shaferipcommon stock using a conversion formula &sprve the intrinsic value of each op
to the holder. The time period of the restricti@mstransferability of the restricted shares of common stock issued upon the conversic
unvested stock options under the Carrols plan etipgatemaining vesting period of such unvestedkstgations, and such restricted shi
continue to be governed by the terms of the Caplan. As part of the spioff, holders who received restricted shares of @mmmon stoc
upon the conversion of unvested stock options utiteCarrols plan received a distribution of orgtrieted share of common stock of Fit
Restaurant Group for one restricted share of ommeon stock on the distribution date subject tosdume terms and conditions applicable tc
restricted shares of our common stock, including, ot limited to, the time period remaining on testrictions on transfer and forfeit
provisions. Following the distribution date, (a) @oyees of Fiesta Restaurant Group and other &igilrticipants under the Carrols
continue to hold restricted shares of our commarkssubject to the terms of the Carrols plan andoflr employees and other eligi
participants under the Carrols plan continue taltibk restricted shares of Fiesta Restaurant Gecoapnon stock received on the distribu
date subject to the terms of the Carrols plan. Gindidl 5, 2012, we issued 288,435 restricted shdresraommon stock upon the conversio
unvested stock options under the Carrols plan,thedefore, 288,435 restricted shares of FiestaaRemtt Group common stock were iss
and distributed on the distribution date.

Restricted StockIn connection with the spiaff and in accordance with the Carrols plan, ondistribution date persons who held sh
of our restricted common stock issued under thedBaplan received restricted shares of Fiestadresht Group common stock subject tc
same terms and conditions applicable to the réstrishares of our common stock, including, butlinoited to, the time period remaining
the restrictions on transfer and forfeiture prawis. The restricted shares of Fiesta Restaurantg@rommon stock received on the distribu
date continue to be governed by the terms of theoGaplan. Each holder of restricted shares ofammmon stock received a distributior
one share of restricted common stock of FiestagRestt Group for each one share of our restrictedneon stock held by such holder on
spin-off record date. Following the distribution data) émployees of Fiesta Restaurant Group and ofig@lole participants under the Carr
plan continue to hold restricted shares of our comrstock subject to the terms of the Carrols pladh @) our employees and other elig
participants under the Carrols plan continue tallibé restricted shares of Fiesta Restaurant Gtoapnon stock received on the distribu
date subject to the terms of the Carrols plan. l@ndistribution date, 434,400 restricted sharesunfcommon stock issued under the Ca
plan, which includes the 288,435 restricted shafesur common stock issued upon the conversiomeested stock options under the Cal
plan, were outstanding, and therefore, 434,400icesd shares of Fiesta Restaurant Group commask stere issued and distributed on
distribution date.
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Transition Services Agreement

Under the transition services agreement, whicheferto as the "transition services agreementedias of April 24, 2012, entered i
by Fiesta Restaurant Group, Carrols, us and Cakio®s (solely with respect to indemnification), wadaCarrols agreed to provide cer
support services (including accounting, tax accogntreasury management, internal audit, finanagbrting and analysis, human resoul
and employee benefits management, information systeestaurant systems support, legal, propertyagement and insurance and
management services) to Fiesta Restaurant Group,Fasta Restaurant Group agreed to provide cettaiited management servic
(including certain legal services) to Carrols asdln December 2013, Fiesta Restaurant Group tetedrall of the services provided by us
Carrols under the transition services agreement.

The Acquisition

On May 30, 2012, we and Carrols LLC closed on theclpase from BKC of 278 acquired BKC restaurantsted in Ohio, Indian
Kentucky, Pennsylvania, North Carolina, South daeoand Virginia. The acquired BKC restaurants warechased by us and Carrols LLC
(1) a 28.9% equity ownership interest in us by as&e by us to BKC of 100 shares of Series A PrefeBtock (discussed more fully bela
(2) cash payments of approximately $2.9 millionjchhwere paid at the closing of the 2012 acquisitfor cash on hand and inventory at
acquired BKC restaurants and (3) other cash paysrarapproximately $13.3 million, of which approxtely $9.6 million was paid at closi
of the 2012 acquisition and the balance to be paét five years.

Series A Convertible Preferred Stock

Upon the closing of the 2012 acquisition, we isste@dBKC 100 shares of Series A Preferred Stock yamsto the certificate
designation which are convertible into an aggreg&t28.9% of the shares of our common stock outktey on a fully diluted basis, on M
30, 2012 after giving effect to the issuance of$leeies A Preferred Stock (or 9,414,580 sharesioEommon stock in the aggregate, whict
refer to as the €onversion share’§. The Series A Preferred Stock and the conversiares are subject to a thyessr restriction on transfer
BKC from the date of the issuance of the SeriesréfdPred Stock. So long as the number of sharesupbfcommon stock into which t
outstanding shares of Series A Preferred Stock ImelBKC are then convertible constitutes greatanth0% of the outstanding shares of
common stock (on an asnverted basis) and there is no prohibited transfféhe Series A Preferred Stock or the conversiweres during tl
holding period, BKC has certain approval rightshwi¢gards to, among other things: (a) our annudgeufor each of the first two fiscal ye
following the issuance of the Series A Preferreaclst (b) changes to the restaurant remodeling ptaped to at the time of the closing of
acquisition; (c) modifying our organizational dooemts; (d) amending the size of our board of dine;t(e) the authorization or consumma
of any liquidation event, except as permitted pansuo the operating agreement; (f) engaging in laumsiness other than the acquisition
operation of Burger King restaurants, except follgyva bankruptcy filing, reorganization or insolegrproceeding by or against BKC or
parent company, Burger King Worldwide, Inc., whiitling has not been dismissed within 60 days; é3)ing, in any single transactior
series of related transactions, shares of our camshack in an amount exceeding 35% of the total memof shares of our common st
outstanding immediately prior to the time of sushuiance; and (h) entering into certain affiliatethsactions. The Series A Preferred S
votes with our common stock on an@siverted basis and provides for the right of Bid@lect two members our board of directors as Gk
members until the date on which the number of shafeur common stock into which the outstandingreb of the Series A Preferred Si
held by BKC are then convertible constitutes Ié&ss1t14.5% of the total number of outstanding shafesir common stock, which we refei
as the "director step-down daté From the director stedewn date to the date on which the number of shafresr common stock into whi
the outstanding shares of Series A Preferred Stettkby BKC are then convertible constitute lesntth0% of the total number of outstanc
shares of our common stock or the date on whictettsea prohibited transfer of the Series A Pref@rBtock or the conversion shares du
the holding period, BKC will have the right to eleme member to our board of directors as a Classefber. The Series A Preferred S
ranks senior to our common stock with respectdbts on liquidation, windingyp and dissolution of Carrols Restaurant Groupoujpststate
value of $0.01 per share and thereafter pro rath wir common stock on an as converted basis. BiesSA Preferred Stock recer
dividends pro rata with our common stock on anas/erted basis. The Series A Preferred Stock doepay interest, is perpetual and ha
mandatory prepayment features.

Operating Agreement

Upon the closing of the 2012 acquisition, CarrolsCLand BKC also entered into an operating agreenvehich we refer to as the
operating agreement which has a term commencing on May 30, 2012emting (unless earlier terminated in accordanck thi provision
thereof) on the earlier to occur of (i) 20 yeamtirMay 30, 2012 or (ii) the date that we opera@®Q@,Burger King restaurants. Pursuant tc
operating agreement, BKC assigned to us its rifjfitsi refusal on sales of restaurants by franebsés which we refer to as th&OFR”, unde
franchise agreements with its franchisees to pgeladl of the assets of a Burger King restauraatlayr substantially all of the voting stock
the franchisee, whether direct or indirect, on $hene terms proposed between such franchisee dmiddeparty purchaser, in 20 states
follows: Connecticut (except Hartford county), Detae, Indiana, Kentucky, Maine, Maryland, Massaeltiss(except for Middlesex, Norfc
and Suffolk counties), Michigan, New Hampshire, Nésvsey, New York (except for Bronx, Kings, Nasddaw York, Queens, Richmor
Suffolk and Westchester counties), North Caroldhio, Pennsylvania, Rhode Island, South Carolirmbnt, Virginia, Washington DC, a
West Virginia, which we refer to as th&&MAs.” The continued assignment of the ROFR is subjestigpension or termination in the ever
non-compliance by us with respect to the agreed uparodeling schedule of our existing restaurants &edacquired BKC restaurants
further described below.
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In addition, pursuant to the operating agreemei®CRyranted us franchise pre-approval, which werrédeas the “franchise pre-
approval,” to build new restaurants or acquire restaurants firanchisees in the DMAs until the date that werape 1,000 restaurants, wt
we refer to as ‘hew restaurant growtti’ We will pay BKC approximately $3.8 million fohe ROFR and the franchise ppproval rights i
equal quarterly installments of $190,227 over & fixear period, with the first payment made on M&y 2012, the closing date of
acquisition.

The grant by BKC to us of franchise pre-approvallévelop new restaurants in the DMAs is a eanlusive right, subject to custom
BKC franchise, site and construction approval. Baegig on January 1 of the calendar year followimg third anniversary of the closing dat
the 2012 acquisition, a minimum of 10% of new restat growth by us in each calendar year duringeh® of the operating agreement n
come from new development of Burger King restawdinicluding offsets). As part of franchise pre-awal, BKC will grant us prexpprova
for acquisitions of restaurants from franchiseeshenDMAs where we then have an existing restaurant

Pursuant to the operating agreement, we agreeénmdel 455 existing restaurants and acquired Bk&faueants to BKG 20/2(
restaurant image, including 57 restaurants in 20%2,restaurants in 2013, 154 restaurants in 28d48 restaurants in 2015, which we reft
as the ‘remodel plan” We completed a total of 201 restaurant remotteBKC’s 20/20 restaurant image as of December 29, 2002 fail tc
be in compliance with the remodel plan, BisGole remedy will be the suspension of the ROFRvlitgen notice given by BKC to us on
before January 31 of the calendar year followirggytbar in which we are not in compliance with thmodel plan. The suspension of the R(
will begin in the calendar year following the calan year of such nooempliance, and such suspension shall automatiteltyinate as soon
we are into compliance with the remodel plan. W# ke deemed in compliance with the remodel plamach calendar year so long as
complete at least 90% of the remodel plan for statbndar year. In any calendar year that we com@lete but less than 100% of the rem
plan for that calendar year, we must complete toetfall of remodels that were required plus 90%ha remodel plan for the next caler
year in order to remain in compliance with the reeiglan. In any calendar year that the ROFR has saspended, we will be deemed t
back in compliance with the remodel plan and thé=R@vill automatically be restored as soon as wepeta 100% of the remodels that w
required for the calendar year resulting in thepsusion of the ROFR (assuming that all remodelsptet®d in such subsequent year shall
apply to remedying the prior year’s shortfall).

Pursuant to the operating agreement, we enteredfriabchise agreements with BKC for the acquiredCBiestaurants with terms
varying durations up to 20 years, depending upertéhm of the underlying leases or subleases. ffachhise agreement provides for a roy
rate of 4.5% of sales, an advertising contribupagment of 4% of sales and a commitment to spendaai advertising during the term of
less than a 0.75% of sales in each of the DMAsckvhie refer to as thvestment spendirig(provided that if any investment spending con
approved by 66.7% of the franchisees in a DMA chilsinvestment spending of less than 0.75% ofssalee will only be obligated
investment spending to such lesser amount.) Effeatn the date of the closing of the 2012 acqoisjtihe franchise agreements for
restaurants were amended to add an investment iggecaimmitment consistent with the terms set fantihe franchise agreements for
acquired BKC restaurants.

Pursuant to the operating agreement, we agreegdmat® our restaurants at or above the U.S. Blfgey systems national averay
(measured on a quarterly basis) for the followimgrational metrics: (i) Speed of Service; (ii) CGggemal BKC Visits (OER or its curre
equivalent); (iii) Food Safety Scores; and (iv) Gu&rac (or the then current guest recovery proyravhich we refer to as the dperation:
metrics.” Subject to a six month grace period with respethéoacquired BKC restaurants, if more than 10%usfrestaurants are rated be
the national average for any of the individual epiens metrics for more than two consecutive quarwe and BKC will meet and develo
cure period for and a cure plan that details howwleaddress the operational issues and by wheg @& will bring our performance up to ¢
exceed the national average. If at least 90% ofestaurants do not meet or exceed the nationadgedor any of the operations metrics ¢
the cure period, franchise papproval for franchisee to franchisee transfenesfaurants or rights with respect to new restawgraowth will be
suspended until such time as at least 90% of @tiaueants meet or exceed the national averagetbr & the operations metrics.

The operating agreement also provides that we a@ Bill indemnify the other for all losses, damagasl/or contractual liabilities
third parties arising out of or relating to anytbé obligations, undertakings, promises and reptatiens of BKC and us, as the case ma
under the operating agreement, and for all claimgemands for damages to property or for injurpness or death of persons directly
indirectly resulting therefrom.

Registration Rights Agreement

Upon the closing of the 2012 acquisition, we and(B&ntered into a registration rights agreementclvhiie refer to as theBKC
registration rights agreement pursuant to which we agreed to file one sheffisration statement on Form3Seovering the resale of at le
30% of the conversion shares as promptly as pessjmbn written request of BKC at any time after 38emonth anniversary of the closing
the 2012 acquisition. The BKC registration righgsement also provides that BKC may make up tcetdesmands to register for the resal
at least 33.3% of the conversion shares held by BK€r the Securities Act on the date of the clpsiithe 2012 acquisition upon the writ
request by BKC at any time following the &@Bnth anniversary of the closing of the 2012 adtjois The BKC registration rights agreem
also provides that whenever we register sharesiof@emmon stock under the Securities Act (othen thima Form S-4 or Form &; BKC ha
the right as specified therein to register its @msion shares as part of that registration, prajitwever, that such registration rights
subject to the rights of the managing underwritérany, to reduce or exclude certain conversioarss owned by BKC from an underwrit
registration (and subject to certain rights of @erpersons, including members
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of our management that have piggyback registraiigints). Except as otherwise provided in the BK@Gistration rights agreement, the B
registration rights agreement requires us to payaflocosts and expenses, other than underwritingodnts, commissions and underwriters
counsel fees, incurred in connection with the tegi®mn of our common stock, stock transfer taxed the expenses of BKE€legal counsel
connection with the sale of the conversion shasesyided that we will pay the reasonable fees amqukrses of one counsel for BKC uj
$50,000 in the aggregate for any registration tnedler, subject to the limitations set forth ther&ife will also agree to indemnify BKC agai
certain liabilities, including liabilities under @éhSecurities Act. We have also agreed, to the esteshelf registration is effective, to file ug
two prospectus supplements in connection with akbkale or nomnarketed underwritten offering by BKC of CarrolssRairant Grou
common stock held by BKC and pay one half of theoaating and printing fees related thereto to tkteret such sale or offering is for a s:
price of no less than 90% of the average closifcepf our common stock for the five trading daysliag immediately prior to such sale
offering and is not less than 300,000 shares ofnsomstock.

Franchise Agreements and L eases

We operate all of our restaurants (including theured BKC restaurants) pursuant to franchise agee¢s entered into with BKC.
addition, we have entered into real property leasids BKC for a number of our restaurants (exclegthe acquired BKC restaurants) and
property leases or subleases with respect to #fleohcquired BKC restaurants.

Other

Pursuant to a registration agreement, which we tefas the'tegistration agreemeritdated March 27, 1997 and amended Decemb:
2006, Daniel T. Accordino, CEO of Carrols Restati@moup, and two former executive officers of CésrBestaurant Group have the ri
whenever we register shares of our common stoclerutiee Securities Act (other than on a Form S-#amm S8) to register their shat
subject to the registration agreement as partaifriggistration. Such registration rights are stitfje the rights of the managing underwriter
any, to reduce or exclude certain shares ownedibly stockholders from the registration. The regtg&in agreement requires us to pay fo
costs and expenses, other than underwriting digscamd commissions for these stockholders, incurrezbnnection with the registration
their shares under the registration agreement. thhderegistration agreement, we have agreed tenimify these stockholders against ce
liabilities, including liabilities under the Sectieis Act.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Overview

Our Compensation Committee has responsibility ferednining and approving the compensation progrionur Chief Executiv
Officer, which we refer to as theCEO”, and our other executive officers named in the SumrG@ampensation Table, which we refer to a:
“ Named Executive Officef's As described below, the principal elements of campensation programs include base salary, annuald
longterm incentives including restricted stock and #indlity to defer the receipt of current compensati©Our CEO recommends to
Compensation Committee the base salary, annuakhamiilong-term incentive compensation for the ott@med Executive Officers.

Objectives of Compensation Program

The primary objectives of our executive compensatioograms are to enable us to attract and retedcutives with the requisi
qualifications and experience to achieve our bussingbjectives. We accomplish this by utilizing cemgation programs that encour:
recognize and reward individual performance andatiportion of compensation to lomgrm company performance. Our programs !
designed to permit flexibility in establishing coemsation for each individual based upon job respdities, individual performance and ¢
results. Our programs were also designed to prowidentives to improve short term performance, eghilongterm sustainable growth
earnings and align the interests of our execugaentwith our stockholders.

While the Compensation Committee is primarily resgble for the overall oversight of our executivamnpensation, the CEO, with 1
assistance of other members of management, prorédesimendations with respect to compensatiorn®other executive officers.

The Compensation Committee believes that the GE@ut is valuable in determining the compensatibather executive officers giv
his day to day role in Carrols Restaurant Group liadesponsibility in establishing and implemegtour strategic plans. Therefore, while
Compensation Committee has been and will be priynasponsible for determining executive compemsatthe CEO will continue to provi
his input and recommendations to the Compensatmnmiittee with respect to compensation for the o#ixeccutive officers.

Elements of Our Compensation Progrs

Our executive compensation program has consisteshoft-term compensation (salary and annual ineeritionus) and lonterr
compensation (stock options or, beginning in the12fiscal year, restricted stock) to achieve owual @d improving earnings and achieving
term sustainable growth in revenues and earningshwire believe constitutes alignment with stockleodd interests.

The Role of Stockholder Say-on-Pay Votes

Our board of directors, Compensation Committee, madagement value the opinions of our stockhold&les provide our stockholde
with the opportunity to cast an advisory vote tprape Named Executive Officer compensation evergdlyears, or Say-dhay. Although th
advisory Say-On-Pay vote is nbinding, our Compensation Committee has considérecdutcome of the vote when making compens
decisions for Named Executive Officers. At our amnmeeting of stockholders held in June 2011, apprately 90.55% of the stockhold
who voted on the Say-dPay proposal voted in favor of the proposal. Oum@ensation Committee believes that this evidencex
stockholders'support for our approach to executive compensa@an. Compensation Committee will continue to coasithe outcome of o
Say-on-Pay votes when making future compensatioisioas for our Named Executive Officers.

Short-Term Compensation

Base Salary . The Compensation Committee annually reviews gmgtaves the base salaries of our executive offib@sed upc
recommendations from our CEO. Increases are nsepand typically take into account the individagberformance, responsibilities of
position, potential to contribute to our long teahbjectives, management skills, future potential pedodically from competitive data. C
executive compensation plan in place was designambmpensate our CEO and executive officers, inictuthe Named Executive Office
with modest annual increases in base salaries cmuhiith the opportunity to earn up to approximatibuble the amount of base salar
annual cash incentive bonuses based on CarrolaiRast Group and individual performance, in ordealign the interests of our CEO and
other Named Executive Officers with those of owckholders.

Factors considered in base salary planning incluedperformance, budgetary and cost containmeness competitive market d
(from time to time) and current salary levels, aprapriate. At the end of the year, the CEO evalaach of the other Named Exect
Officer’s performance and expected future contidng.
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For the 2013 fiscal year, the base salary of ouDGHRd President, Daniel T. Accordino, was deterthipersuant to an employm:
agreement with Mr. Accordino, us and Carrols LLQieh we refer to as theemployment agreemehtwhich became effective on, Januar
2012 or the'Effective Date” . Under such employment agreement, the base salairfoAccordino was $544,000 for the 2012 fiscahayant
Mr. Accordino’s base salary may be increased annually at thedsaleetion of the Compensation Committee. In Jan@813, Mr. Accordin
received an increase of 2.9% in his base sala§560,000. The terms of Mr. Accordirsoemployment agreement and the increase it
Accordino's base salary were approved by our Cosgigm Committee.

In January 2013, our other Named Executive OfficBeul R. Flanders, Timothy J. LaLonde, WilliamN&yers and Richard G. Cro
each received an increase of 2.9%, 10.2%, 14.3% ar&¥6 in their respective base salary over theléegstablished for the 2012 fiscal yea
recommended by our CEO and approved by our Compiensaommittee.

Annual Incentive Bonus Payments . Annual cash bonuses have been an important caenpai our compensation program for
executive officers and an executive bonus plan, Bxecutive Bonus Plah has been approved by the Compensation Commiftae currer
Executive Bonus Plan was established in 2012 viewneed annually by the Compensation Committee ardsures performance throughout
fiscal year. Under our Executive Bonus Plan, animzéntive bonus payments are typically paid in éhabased on performance for the
fiscal year.

For the 2013iscal year, each of the Named Executive Officees wligible to receive a maximum annual incentigaus ranging frol
60% to 100% of base salary, depending on theireasge positions. For each Named Executive Offitieg, potential bonus payments w
tied, in part, to the level of EBITDA achieved filie 2013fiscal year (as defined and measured under theufixecBonus Plan) in relation
our budgeted EBITDA for the 201féscal year, and provided for increasing paymentghe extent that certain minimum thresholds 1
exceeded. Each executive was also eligible toveabonus based on his individual attainment e€sied goals and objectives establishec
the year, subject to certain minimum thresholdsbfmth EBITDA and each individual's overalitainment of his goals and objectives. For
individual, 50% of his maximum potential bonus pa&was tied to the level of EBITDA and 50% wasltie his individual attainment
goals and objectives.

Under the Executive Bonus Plan, EBITDA is definsdearnings before interest, income taxes, depreciand amortization, impairme
charges and stock compensation expense. The Exedsitinus Plan also provides that EBITDA will be umlgd to exclude extraording
unusual or nomecurring gains and losses not deemed to be irotti@ary course of business, at the Compensationrnitiee's reasonat
discretion. The Executive Bonus Plan requires ghatinimum of 85% of budgeted EBITDA must be attdibefore the payment of any bo
and also specifies that the portion of the borer tto EBITDA will be capped after the attainmentt66% of budgeted EBITDA. The EBITL
bonus is earned on a prata basis at an established rate for each patitifor each 1% increase in attainment of budgE&®IDA above
85% to a maximum of 105%. For the portion of thewmtied to goals and objectives, a minimum of 7@8kievement of such goals
objectives is also required for the participanbéoeligible for this portion of the bonus. Paymaeuitshe portion of the bonus tied to individ
goals are determined based on the discretion oCtrapensation Committee, with input from the CE@sdal on evaluating achievemen
each participant's goals and objectives. The débtation of whether goals and objectives were meedgh Named Executive Officer is nc
formulaic, objective or quantifiable standard; eaththe individual performance considerations wjeist factors (among others) that w
generally taken into account in the course of mgisinbjective judgments in connection with the congagion decision.

The following table sets forth the maximum bonud antual bonus earned for each of the Named Exec@tificers under the Executi
Bonus Plan for the 2013 fiscal year:

Maximum EBITDA :\)/Igjﬂtr:]:il\i?s Total Maximum EBITDA Bonus Rate per EEBaIrTnS,i Earned Objectives  Total Earned
Name Bonus % (1) Bonus % (1) Bonus % (1) 1% Attainment (1) (2) Bonus % (1)(3) Bonus % (1) 2013 Bonus
Daniel T. Accordino 50% 50% 100% 2.5% 26.7% 47.5% $ 415,46¢
Paul R. Flanders 45% 45% 90% 2.25% 24.0% 44.1% 217,31¢
Timothy J. LaL.onde 30% 30% 60% 1.5% 16.0% 30.0% 99,39:
William E. Myers 30% 30% 60% 1.5% 16.0% 27.6% 86,80:
Richard G. Cross 30% 30% 60% 1.5% 16.0% 28.5% 87,23(

(1) Bonus percentages stated as a percentage of indisidase salal

(2) Rate, as a percentage of individual's sakirywhich EBITDA bonus is earned for each 1% incedasattainment of EBITDA over minimum of 85% of
budgeted EBITDA.

(3) Based on actual attainment percentage of 950Madgeted EBITDA (as adjuste

For the 2013 fiscal year we generated total EBIT& defined and adjusted under the Executive Bdtas) of $34.3 millior
representing an attainment percentage of 95.7%taff budgeted EBITDA which was $35.8 millidor the 2013 fiscal year. The following i
reconciliation of our net income (loss) as setHantour audited consolidated financial statementstained in our Annual Report on Form KO-
for the fiscal year ended December 29, 2013 to ERTas adjusted) utilized in the calculation of @13 bonus under the Executive Bc
Plan:
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Net loss $ (13,519

Benefit from income taxes (20,399
Interest expense 18,84:
Depreciation and amortization 33,59«
EBITDA 28,51¢
Adjustments:
Impairment expense 4,462
Stock compensation expense 1,20t
Legal fees related to EEOC litigation 85
Other expense 17
EBITDA, as adjusted 34,28¢
Budgeted EBITDA 35,83¢
Attainment % 95.7%

Long-Term Compensation

The longterm incentive compensation utilized by us for senior management has been an equity based contiparngan designed
create alignment of senior managemennterests with those of our long term stockhaddéBased upon the recommendation of
Compensation Committee and the approval of ourdoadirectors, beginning in fiscal year 2011 wplaeed the use of stock option gr:
which we previously granted to our CEO and exeeutificers, including the Named Executive Officendth restricted stock grants
connection with the longerm incentive component of our overall compensagitan. Our Compensation Committee and our boadirettor:
agreed that the use of restricted stock grantsdvbala more efficient and effective mechanism &at alignment of senior management’
interests with those of our long term stockholdés.a result, in January 2011 we awarded restristedk grants to our executive office
including the Named Executive Officers, taking irgocount job responsibilities, individual perforroanand the number of shares of
common stock available for grant and issuance utfteiCarrols plan. Restricted stock grants utilimedhe Carrols plan have a tinbase:
vesting schedule with a certain percentage of shagsting over a period of time established byGbmpensation Committee under the Ca
plan. During the 2011 fiscal year, our CompensaBommittee established a policy with respect totitnéng of granting restricted stock un
the Carrols plan. This policy provides that resticstock being granted to employees, including\tamed Executive Officers, will be gran
on either January 15 or July 15. Accordingly, theasurement of the value of any restricted stocktgreuld be based upon the price of
common stock at the close of business on thosectsp grant dates. The Compensation Committee dvgrdnt such restricted stock ba
upon recommendations from our CEO, who would prexddch recommendations after evaluating the indaligerformance of our employ:t
(including the Named Executive Officers, other tiiha CEQ). Such performance evaluations coincidé wur normal end of year ann
review process for employees and senior manageriiéet.granting of stock options and restricted stheke been and are an impor
component of the total compensation package folNgm@med Executive Officers and is an important rib@ntool. Because the Compensa
Committee$ policy has been to grant stock options or rdstiictock on a fixed date, the Compensation Coreenittay have previously,
may in the future grant stock options or restricttatk at a time when it, as well as the CEO amibsenanagement, may be aware of mat
non-public information that, once made public, coeither have a positive or negative effectivelengrice of our common stock.

2006 Stock Incentive Plan . The Carrols plan provides for the grant of stagkions and stock appreciation rights, stock aw
performance awards, outside director stock optiang outside director stock awards. Any officer, yppe, associate, director and
consultant or advisor providing services to usedigible to participate in the Carrols plan.

The Carrols plan is administered by the Compensa@mmmittee which approves awards and may baseoaitsiderations ¢
recommendations by our CEO. The Compensation Caesnitas the authority to (1) approve plan partitipa(2) approve whether anc
what extent stock options, stock appreciation sginid stock awards are to be granted and the nuvhiseares of stock to be covered by ¢
award (other than an outside director award), ®yeve forms of agreement for use under the Capials, (4) determine terms and conditi
of awards (including, but not limited to, the optiprice, any vesting restriction or limitation, amgsting acceleration or waiver or forfeitt
and any right of repurchase, right of first refusalother transfer restriction regarding any awa(f) modify, amend or adjust the terms
conditions of any award, (6) determine the fair keawvalue, and (7) determine the type and amounbo$ideration to be received by us for
stock award issued.

On July 12, 2013 a restricted stock grant of 19 §lifres was made to one of our Regional Diredftser than such award and outside
director awards, no other restricted stock gramsevmade in 2013.
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Other Benefits

We offer certain other benefits to the CEO and Naueeecutive Officers as described below. Such hEnafe not taken into accoun
determining such individuals’ base salary, annoegntive bonus or equity based compensation.

Deferred Compensation Plan . We provide certain benefits under The Carrolsp@ration and Subsidiaries Deferred Compensation ,
which we refer to as theDeferred Compensation Pldnwhich is discussed under "—, Nonqualified DegefilCompensation.”

Change of Control and Severance Benefits . For a discussion of change of control arrangementseverance arrangements anc
triggers for payments under such arrangementss@leee “—, Potential Payments Upon Terminationtan@e-of-Control.”

Other Post-Employment Benefits. The employment agreement for Mr. Accordino pregidfor continued coverage under our welfare
benefits plans for Mr. Accordino and his eligibkep@éndents after cessation of employment with ughiremainder of their respective lives.

Compensation for the Named Executive Officers

In December 2011, we entered into an employmentemgent with Mr. Accordino. On September 6, 2013, eméered into a fir
amendment to the employment agreement. Mr. AccoisliBmployment agreement is further described ufider Summary Compensati
Table."

None of the other Named Executive Officers haveraployment agreement with us.

Compensation Committee Report

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis withagament. Based on si
review and discussion, the Compensation Committeemnmended to the Board of Directors that the Corsgoéon Discussion and Analysis
included in both the Company's Annual Report omFa0-K for the year ended December 29, 2808 the Company's Proxy Statemen
Schedule 14A for the 2014 Annual Meeting of Stod&hos.

Compensation Committee

Manuel A. Garcia lll, Chairman
Clayton E. Wilhite
David S. Harris

Compensation Committee Interlocks and Insider Partipation

The members of the our Compensation Committeenfofiscal year ended December 29, 2013 were Maku@hkrcia lll, Clayton E.
Wilhite, and David S. Harris. Nicholas Daravirasigmed as a member of the Compensation Committééogamber 15, 2013. None of the
members of our Compensation Committee were, dwiig year, an officer of us or any of our subsidgor had any relationship with us
other than serving as a director. In addition, xeceative officer served as a director or a memib¢in® compensation committee of any other
entity, other than any subsidiary of ours, one bbse executive officers served as a director auwrCompensation Committee. None of the
members of our Compensation Committee had anyiage&itip required to be disclosed under this captiotier the rules of the SEC.

SUMMARY COMPENSATION TABLE

The following table summarizes historical compeiosaawarded or paid to, or earned by, each of the®t Executive Officers for the fiscal
years endeDecember 29, 2013 , December 30, 2012 and Janu26A2.
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Change in

Nongqualified
Deferred
Stock Non- Equity Compensation All Other
Bonus (1) Awards Option Incentive Plan Earnings Compensation
Name and Principal Position ~ Year  Salary ($) (%) 2)(%$) Awards ($) Compensation ($, 3) (%) %) Total ($)
Daniel T. Accordino 2013 $ 560,000 $41546¢ $ — — — — — $ 975471
President, Chief Executive 2012 $ 544,00( $ 368,28: $ 1,055,91 — — — —  $1,968,19
Officer and Director 2011 $543,69° $146,52t $ 114,75( — — — — $ 804,97
Paul R. Flanders 2013 $ 319,006 $217,31 $ — — — — — $ 536,32
Vice President, Chief 2012 $ 310,00¢ $187,79¢ $ 616,37( — — — —  $1,114,17
Financial Officer and 2011 $ 275,00: $ 276,96¢ 30,60( — — — — $ 582,57
Treasurer
Timothy J. LaLonde 2013 $216,000 $ 9939 $ — — — 67€ — $ 316,06
Vice President, Corporate
Controller 2012 $ 196,006 $ 79,15¢ $ 203,09( — — — — $ 478,251
William E. Myers 2013 $200,00: $ 86,80: $ — — — — — $ 286,80
Vice President, General
Counsel 2012 $ 153,610 $ 59,730 $ 202,76 — — — — $ 416,11
Richard G. Cross 2013 $ 195,000 $ 87,23( $ — — — — — $ 282,23
Vice President, Real Estate 2012 $ 175,42 $ 68,21: $ 203,72( — — — — $ 44735

1)

(2)

We provide bonus compensation to our executifieers based on an individual'achievement of certain specified objectives aum
achievement of specified increases in stockholddue: See “Compensation Discussion and Analyalsive for a discussion of ¢
Executive Bonus Plan. Amounts include cash bonpaé&sin fiscal year 2014, 2013 and 2012 with respecervices rendered in fis
year 2013, 2012 and 2011, respectiv

The amounts shown represent the aggregate graetfdiatvalue of restricted stock and stock optigmanted and approved by
Compensation Committee in each of the fiscal ypagesented and is consistent with the grant datevdue of the award computed
accordance with FASB ASC Topic 718.

For the fiscal year ended December 30, 2012, thisuat also includes the incremental compensatish resulting from the conversion
all of our outstanding vested stock options to ekaf our common stock and all of our outstandiog-mested stock options to neestel
shares of our common stock on March 5, 2012 in ection with the spin-off. See "Certain Relationshgmd Related Transactions Fhre
Spin-Off and Related Transactions — Employee Matfggreement —Treatment of Carrols Restaurant Group Stock Basedrés." Se
Notes 1 and 13 to our consolidated financial statgmin our Annual Report on Form 10-K for the yeaded December 29, 201 3or
assumptions used in the calculation of this amaothére were no forfeitures in 2013, 2012 or 2011they Named Executive Office
These amounts reflect the grant date fair valugHese awards and do not correspond to the actiaé \that will be recognized by 1
Named Executive Officers. The actual value, if ahgt a Named Executive Officer may realize fotmeted shares is the stock price at
date of vesting, so there is no assurance thatahe realized by a Named Executive Officer willdteor near the value estimated by
Black-Scholes model used in connection with the 2012 emion of stock options. These grants are incluatetidiscussed further in 1
tables included below under “Outstanding Equity Asgaat Fiscal Year-End”.

(3) These amounts represent the abmagket portion of earnings on compensation defelhgdhe Named Executive Officers under

nonqualified Deferred Compensation Plan. Earningsl@&ferred compensation are considered to be ameavket to the extent that the r
of interest exceeds 120% of the applicable federaj-term rate. At December 29, 2013 , 120% offtukeral longterm rate was 3.99% ¢
annum and the interest rate paid to participants&%a per annum.

Accordino Employment Agreement

On November 1, 2011, we and Mr. Accordino mutuatyreed that Mr. Accordino would become our Pregidemd Chief Executiv

Officer effective on January 1, 2012. In Decemb@t® we and Carrols LLC entered into a new employnagreement with Mr. Accordir
Mr. Accordino’s employment agreement which commenae the Effective Date and is subject to autom@ieewals for successive oyeal
terms unless either Mr. Accordino, we or Carrol<CLelects not to renew Mr. Accordirsoemployment agreement by giving written notic
the others at least 30 days before a scheduledagiopi date. Mr. According employment agreement provides that Mr. Accordiilbreceive
an annual base salary of $544,000 and providessingt amount may be increased annually at the distzetion of our Compensati
Committee. Pursuant to Mr. Accordirsoemployment agreement, Mr. Accordino will partatig in our Executive Bonus Plan, and any ¢
option or other equity incentive plans applicalieekecutive employees, as determined by our ComagiensCommittee. Mr. Accordine’
employment agreement also provides that if Mr. Adow’s employment is terminated
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without "cause" (as defined in Mr. Accordisoémployment agreement) or Mr. Accordino termindtissemployment for "good reason”
defined in Mr. According employment agreement), in each case within twehamths following a "change of control" (as definm
Mr. Accordino’s employment agreement), Mr. Accordino will receaveash lump sum payment equal to 2.99 times ligge salary plus t
average annual bonus (paid under our Executive 8dHan or deferred under our Deferred Compensa®ian) for the prior five yeal
Mr. Accordino’s employment agreement also provites if Mr. Accordino’s employment is terminated by or Carrols LLC without “causg”
as defined in Mr. According’ employment agreement (other than following a gbanof control as described above), or Mr. Accor
terminates his employment for “good reason”, asnéeffin Mr. Accordinos employment agreement (other than following a ghawf contrc
as described above), Mr. Accordino will receiveump sum cash payment in an amount equal to 2.08stins average salary plus ave
annual bonus (paid under our Executive Bonus Plandeferred under our Deferred Compensation Plam)tfe prior five year
Mr. Accordino’s employment agreement includes nompetition and non-solicitation provisions effeetiguring the term of Mr. According’
employment agreement and for two years followisgermination. Prior to December 2011, Mr. Accoaditad an employment agreement
us that provided for substantially similar termgtas existing agreement. On September 6, 2013 weCanrols LLC entered into an amendn
to Mr. Accordinos employment agreement to provide, among othegshithat in the event that we or Carrols LLC efemttto renew the ter
of the employment agreement for any reason ottear thr "cause" (as defined in the employment agesgnwe or Carrols LLC shall (1) p
to Mr. Accordino a lump sum cash payment equalifodmnual base salary and vacation pay in effecthenlast day of the term of 1
employment agreement; (2) pay to Mr. Accordino @myounts he is entitled to under the Deferred Comgtéon Plan; (3) pay to M
Accordino the annual bonus for the year in whiah tdrm of the employment agreement ended thatyialjpa under the terms of the Execu
Bonus Plan; and (4) continue certain health behafitd insurance policies.

GRANTS OF PLAN-BASED AWARDS

There were no grants of plan-based awards made thamed Executive Officers during the fiscal yeradled December 29, 2013 .

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth certain informatiaith respect to the value of all Carrols Restaufartup equity awards that were
outstanding at the December 29, 2013 fiscal yedifeneach of the Named Executive Officers.

Option Awards Stock Awards
Equity
Incentive
Awards: Equity
Number Incentive Plan
Equity of Awards:
Incentive Plan Unearned Market or
Awards: Shares, Payout Value
Number of Number of Number Units or of Unearned
Number of Securities Securities of Shares Market Value of Other Shares, Units
Securities Underlying Underlying of Stock Shares or Units Rights or Other
Underlying Unexercised Unexercised Option Option That Have of Stock That That Have Rights That
Options (#) Options (#) Unearned Exercise Expiration Not Have Not Not Have Not
Name Exercisable Unexercisable Options (#) Price ($) Date Vested (#) Vested (2) ($) Vested (#) Vested ($)
Daniel T. Accordino (1) — — — — — 159,99t $ 1,065,56 — —
Paul R. Flanders (1) — — — — — 77,367 $ 515,26 — —
Timothy J. LalLonde (1) — — — — — 28,847 $ 192,12: — —
William E. Myers (1) — — — — — 28,347 % 188,79: — —
Richard G. Cross (1) — — — — — 29,831 $ 198,67: — —

(1) On March 5, 2012, we converted all of our tanding vested stock options to shares of our comstock and all of our outstanding neested stoc
options to non-vested restricted shares of our comstock. The norested restricted shares issued in connectionsuith conversion vest according
the same period and anniversary date as the adrigioek options, with a preated portion of the shares vesting on the anréwgrdate of the origin
option award.

In July 2012, we granted restricted stock awardsaith Named Executive Officer pursuant to the Caplan. All such restricted stock awards vest
periods of four years with orfeurth of such restricted shares vesting on tha éinniversary of the grant date and annually eratiniversary of the gre
date thereafter.

(2) The market value of the restricted stock awards dedermined based on the closing price of our comstock on the last trading day of the 2013 fi
year, December 27, 2013 , which was $6.66 .
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OPTIONS EXERCISED AND STOCK VESTED

The following table summarizes the options exerteed vesting of restricted stock awards for edauoNamed Executive Officers
during the fiscal year ended December 29, 2013 .

Option Awards Stock Awards
Number of Shares Value Realized on Number of Shares Acquired or Value Realized on Vesting ($)

Name Acquired on Exercise (#) Exercise ($) Vesting (#) 1

Daniel T. Accordino — — 65,587 $ 412,88¢
Paul R. Flanders — — 27,92 % 180,10:
Timothy J. LaLonde — — 10,65 $ 68,71¢
William E. Myers — — 10,33¢ % 65,88t¢
Richard G. Cross — — 11,05¢ $ 71,31:

(1) Based on the per-share market price of our comstock on the vesting date, multiplied by the hanof shares vested.

NONQUALIFIED DEFERRED COMPENSATION

We have a Deferred Compensation Plan for emplopeeligible to participate in the Carrols CorpaatRetirement Savings Pl
which we refer to as the Retirement Plarf, because they have been excluded as “highly cosgied”employees (as so defined in
Retirement Plan), to voluntarily defer portiongtlodir base salary and annual bonus. An eligibleleyae may elect, on a deferral agreemet
defer all or a specified percentage of base sandy if applicable, all or a specified percentafeash bonuses. All amounts deferred by
participants earn interest at 8% per annum. We atomratch any portion of the funds. All of the Namegecutive Officers are eligible
participate in our Deferred Compensation Plan.

The following table describes contributions, eagsiand balances at December 29, 2013 under ourrBéf€ompensation Plan.

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings in Last ~ Withdrawals/Distributions  Balance at Last
Name Last FY ($) Last FY ($) FY ($) (1) %) FYE (%)

Daniel T. Accordino — — — — _
Paul R. Flanders — — — — —
Timothy J. LaLonde $ 30,00( — $ 1,332 — 3 31,33:
Richard G. Cross — — — — —
William E. Myers — — — — _

(1) Earnings represent the interest earned on arnaleferred at 8.0% per annum.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-OF-CO NTROL

Accordino Employment Agreement

On September 6, 2013, we and Carrols LLC entereddan amendment to Mr. Accordino's employment age to provide, amol
other things, that in the event that we or Cartdl€ elect not to renew the term of the employmegreament for any reason other thar
"cause" (as defined in the employment agreemerg)pmCarrols LLC shall (1) pay to Mr. Accordinowarip sum cash payment equal to
annual base salary and vacation pay in effect enatst day of the term of the employment agreen{@hpay to Mr. Accordino any amounts
is entitled to under the Deferred Compensation ;P(8h pay to Mr. Accordino the annual bonus for tywar in which the term of t
employment agreement ended that is payable unddgetms of the Executive Bonus Plan; and (4) coeticertain health benefits and insur
policies.

Mr. Accordino’s employment agreement also provittest if Mr. Accordinos employment is terminated without "cause” (asrdefiir
his employment agreement) or Mr. Accordino termasatis employment for "good reason" (as definetlisnemployment agreement), (a
each case within twelve months following a "chaonfieontrol" (as defined his employment agreememt)b) and a binding agreement v
respect to a change of control transaction wasresteto during the term of his employment and scdleange of control transaction occ
within 12 months after the date of his terminatidremployment, then in either case, Mr. Accordirith kreceive a
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cash lump sum payment equal to 2.99 multipliedHzsy daverage of the sum of his base salary and thgahbonus paid under the Execu
Bonus Plan or deferred in accordance with the Defe€ompensation Plan in the five calendar yeaos i the date of termination.

The employment agreement also provides that ifAdcordino’s employment is terminated by us or Carrols witheaitse more than
months following a change of control or Mr. Accarditerminates his employment for good reason mwg 12 months following a change
control, Mr. Accordino will receive a cash lump sgpayment in an amount equal to 2.00 multipliedhxy average of the sum of his base si
and the annual bonus paid under the Executive BBfars or deferred in accordance with the Deferreth@ensation Plan in the five calen
years prior to the date of termination. The emplegtragreement includes r-competition and noselicitation provisions effective during 1
term of the employment agreement and for two yEdi®wving the termination of the employment agreame

Change of Control/Severance Agreement

On June 3, 2013, we, Carrols and Carrols LLC edtar® a change of control and severance agreemgith we refer to as the
change of control and severance agreeméntjth each of Messrs. Flanders, Myers, LaLondeysSrand one other executive officer. E
change of control and severance agreement prothaésf within one year following a "change of cait (as defined in the change of con
and severance agreement), such employee's employsrienminated by us, Carrols or Carrols LLC withdcause” (as defined in the cha
of control and severance agreement) or by suchareelfor "good reason” (as defined in the changmofrol and severance agreement),
such employee will be entitled to receive (a) endamp sum payment in the amount equal to the prooiul8 and the employee's monthly t
salary at the then current rate, (b) an amountlequie aggregate bonus payment for the year iiclwthe employee incurs a terminatior
employment to which the employee would otherwiseehlbeen entitled had his employment not terminateder the Executive Bonus P
then in effect, and (c) continued coverage underweifare and benefits plans for such employee ldadlependents for a period of up tc
months. Each change of control and severance agregesso provides that if at any time other thathimi one year following a change
control, such employee's employment is terminateddy Carrols or Carrols LLC without cause or bgrsemployee for good reason, then ¢
employee will be entitled to receive (a) a cashgusum payment in the amount equal to one yeagsysat the then current rate, (b) an am
equal to the pro rata portion of the aggregate bgayment for the year in which the employee ineutsrmination of employment to which
employee would otherwise have been entitled hadehiployment not terminated under our Executive BoRlan then in effect, a
(c) continued coverage under our welfare and benefans for such employee and his dependents foerimd of up to 18 months. T
payments and benefits due under each change ofot@mtd severance agreement cannot be reduced bgampensation earned by
employee as a result of employment by another eyaplor otherwise. The payments are also not sulifecny sebff, counterclairr
recoupment, defense or other right that we, Caoof3arrols LLC may have against the employee.

The following table summarizes estimated benefitg would have been payable to Mr. Accordino if ifi¢ term of his employme
agreement had not been renewed by us or Carrolswitiibut cause; (2) his employment had been terrethan December 29, 201¥ us
without cause or by him for good reason within 1@nths of a change of control of us or such charfgeontrol is a result of (a) a bindi
agreement with respect to a change of control aetitn was entered into during the term of his ewplent and (b) such change of cor
transaction occurs within 12 months after the a@éteermination of his employment; (3) his employmbad been terminated d&ecember 2!
2013by us without cause or by him for good reasonh{g)employment had been terminated by us for causg him without good reason
December 29, 2013 ; (5) his employment had beeninated on December 29, 2068 us due to disability; and (6) his employment baéi
terminated on December 29, 2013 due to death.

Terminated
Without
Terminated Cause or by
Without Employee for
Cause or by Good Reason
Employee for More than 12
Good Reason Months Terminated For
Non-renewal of Within 12 Months following a Cause or by
Employment of a Change in Change in Employee Without
Agreement Control Control Good Reason Disability Death
Without Cause ($) %) 2)($) (6] (6] %
Severance $ 560,00:- $ 2,479,311 (1) $1,658,40 (2) $ — $ 1,680,010 (3) $ o
Bonus (4) 415,46! 415,46¢ 415,46¢ — 415,46 —
Accrued Vacation (5) 43,07° 43,07° 43,07: 43,07 = =
Welfare Benefits (6) 318,77( 318,77( 318,77( — 318,77( 173,11.
Deferred Compensation Plan — — — — — —
Equity (7) — 1,065,56' 1,065,56' e — 1,065,56
Total $ 1,337,32 $ 4,322,19 $ 3,501,28 $ 43,077 $ 2,414,25 $ 1,238,67
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1)

(2)
(3)
(4)

()
(6)

(7)

Reflects a lump sum cash payment in an amount equa®9 multiplied by the average of the sum efllase salary and the annual bt
paid under the Executive Bonus Plan or deferreatoordance with the Deferred Compensation Plandriive calendar years prior to
date of termination, which we refer to as theive-Year Compensation Average

Reflects a lump sum cash payment in an amount &q2aD0 multiplied by Mr. Accordino's Five Year @pensation Averag

Such amounts based on the base salary irt eff@ecember 29, 2013 of $560,0004 Mr. Accordino, for a period of three ye:
Reflects a lump sum cash payment in an amegual to the pro rata portion of Mr. Accordie@nnual bonus under our Executive B
Plan for the year in which his employment is teratéd. Amount represents the bonus earned by Mrolow for the fiscal year end
December 29, 2013 .

Amount represents four weeks of accrued bphichvacation as of December 29, 2013 based oartheal salary of $560,004 effect a
December 29, 2013 for Mr. Accordino.

Mr. Accordino's employment agreement requires ool coverage under our welfare and benefits plandiim and his eligibl
dependents for the remainder of their respectixesli The amount included in this table was actliaritetermined based on the pre:
value of future health care premiums paid for bylissounted at a rate of 4.48%.

The amount represents vesting of the outstansihares of restricted stock held at Decembe2@8B3based upon the closing price of
common stock on the last trading day of the 204&liyear, December 27, 2013, which was $6.66 .

The following table summarizes estimated beneffitgd tvould have been payable to each Named ExecOfiiger identified in the tab

if the employment of such Named Executive Officad lbeen terminated on December 29, 204 8s without cause or by the Named Execi
Officer for good reason within one year after argfe@of control; or if the employment of such Nankeecutive Officer had been terminatec
December 29, 201By us without cause or by the Named Executive @fffor good reason prior to a change of contrahore than one ye
after a change of control.

Paul R. Flanders Timothy J. LaLonde William E. Myers Richard G. Cross
Terminated Terminated Terminated Terminated
Without Without Without Without
Cause or by Cause or by Cause or by Cause or by
Employee for Employee for Employee for Employee for
Terminated Good Reason Terminated Good Reason Terminated Good Reason Terminated Good Reason
Without Prior to a Without Prior to a Without Prior to a Without Prior to a
Cause or by Change in Cause or by Change in Cause or by Change in Cause or by Change in
Employee for Control or Employee for Control or Employee for Control or Employee for Control or
Good Reason More Than Good Reason More Than Good Reason More Than Good Reason More Than
Within 12 One Year Within 12 One Year Within 12 One Year Within 12 One Year
Months of a After a Months of a After a Months of a After a Months of a After a
Change in Change in Change in Change in Change in Change in Change in Change in
Control Control Control Control Control Control Control Control
(%) (%) (%) (%) (%) (%) (%) (%)

Severance $ 493,460 (1) $ 32899: (3) $ 324,000 (1) $ 222,76 (3) $ 300,006 (1) $ 206,26: (3) $ 292,500 (1) $ 201,10+ (3)

Bonus 217,311 (2) 217,31: (4) 99,39 (2) 99,39, (4) 86,80 (2) 86,80 (4) 87,230 (2) 87,23( (4)

Welfare Benefits (5 21,80( 21,80( 31,11¢ 31,11¢ 31,15! 31,15¢ 11,68: 11,68:

Equity (6) 515,26 515,26 192,12 192,12: 188,79: 188,79: 198,67 198,67

Total $ 1,247,84 $ 1,083,37! $ 646,62 $ 545,38 $ 606,75 $ 513,01 $ 590,08 $ 498,69

1) Reflects a cash lump sum payment in an amogundleéo 18 multiplied by the amount of the Named&xive Officers monthly bas
salary in effect at December 29, 20fis interest of 6.25% per annum (determined asptiree commercial rate established by
principal lending bank at December 29, 204f33.25% plus 3%) until the time of payment whiclould be the fifth business ¢
following the six month anniversary of termination.

(2) Reflects an amount equal to the aggregate bonumeugtyfor the year in which the Named Executive €&ffiincurs a termination
employment to which he would otherwise have beditlesh had his employment not terminated undergRecutive Bonus Plan in effe
at December 29, 2013 . Such payment would be mad&ter than March 180of the calendar year following the calendar yearName:
Executive Officer's employment is terminated.

(3) Reflects a cash lump sum payment in the amegoial to one year of base salary in effect at Bez 29, 2013lus interest ¢
6.25% per annum (determined as the prime commeatialestablished by the principal lending banRetember 29, 2018f 3.25% plu
3%) until the time of payment which would be thighfbusiness day following the six month anniveysafrtermination.

(4) Reflects an amount equal to the pata portion of the aggregate bonus payment foydlae in which the Named Executive Officer inc
a termination of employment to which the Named Ekixige Officer would otherwise have been entitled Has employment n
terminated under the Executive Bonus Plan in efie@ecember 29, 2013 .

(5) Reflects continued coverage of group term life ashbility insurance and group health and dentah pioverage for such Nan
Executive Officer and his dependents for a periotiBomonths based on rates in effect at Decemhe2@BB without discounting.

(6) All unvested shares of stock held by the Named &txee Officer will automatically vest. Unlike oth@ayments in this table, the she

vest in accordance with the Carrols plan evendfNlamed Executive Officer's employment is not teraéd following a
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change of control (i.e. it is a “single triggerhe amount is based on the unvested shares hetchdly Named Executive Officer
December 29, 2018nd the closing price of our common stock on tis¢ imding day of the 2013 fiscal year, DecemberZ®a.3, whicl
was $6.66.

DIRECTOR COMPENSATION

We use a combination of cash and stock-based caapien to attract and retain qualified nemployee directors to serve on our b
of directors. The members of the board of directersept for any member who is an executive offimeemployee, each receives a fee
serving on our board of directors or board comragtéNon-employee directors receive compensatiobdard service as follows:

Annual retainer of $30,000 year for serving asraalor with the exception of the chairman of tharloof directors who receives
annual retainer of $45,000.

Attendance fees of an additional $2,000 for eadrdof directors meeting attended in person and $60each board of directc
meeting attended telephonically or by videoconfeeerfhe chairman of the Audit Committee receivesdditional fee of $10,0(
per year and each other member of the Audit Coremiteceives an additional fee of $2,500 per yehe @hairman of tt
Compensation Committee receives an additional fe®5¢00 per year and each other member of the @asgiion Committe
receives an additional fee of $2,500 per year. dtrearman of the Corporate Governance and Nominaliagnmittee receives
additional fee of $2,500 per year and each othemipee of the Corporate Governance and Nominating rGittee receives ¢
additional fee of $1,500 per year. All directordlvie reimbursed for all reasonable expenses theyriwhile acting as directo
including as members of any committee of the badudirectors.

Pursuant to the Carrols plan, on the date of eaolia meeting, members of our board of directascépt for any member whc
an executive officer or employee and except fortaug Class A directors) will receive a restrictadck award with an aggreg;
"fair market value" (as such term is defined in @exrols plan) of $25,000 on the date of grantsRant to the Carrols plan, ug
becoming a director, any future director (excepteoy future Class A directors) will receive a reséd common stock award w
an aggregate fair market value of $100,000 whidhwest in equal installments over five years.

The following table summarizes the compensatiompaid to our non-employee directors during the figear ended December 29, 2013 .
Compensation information for Daniel T. Accordinoy €hief Executive Officer, is s set forth in then@mary Compensation Table above.

Value and
Nonqualified
Fees Earned Non-Equity Deferred
or Paid in Stock Award ~ Option Award Incentive Plan Compensation All Other

Name Cash (1) ($) (%) (2) (5) (%) Compensation ($) Earnings ($) Compensation ($) Total ($)
Clayton E. Wilhite $ 59500 $ 25,00f $ — 3 — % — $ — $ 84,50t
Joel M. Handel 43,00( 25,00¢ — — — — 68,00¢
Nicholas Daraviras (3) 43,00( — — — — — 43,00(
David S. Harris 50,50( 25,00¢ — — — — 75,50¢
Daniel Schwartz 38,00( — — — — — 38,00(
Steven Wiborg (4) 28,50( — — — — — 28,50(
Manuel A. Garcia Il (5) 4,507 100,00! — — — — 104,51:
Alexandre Macedo (6) 9,50( — — — — — 9,50(
(1) The amounts listed in this column include the payneé annual retainers, additional fees for comeeitservice, and attendance f
(2) On June 11, 2013, Messrs. Wilhite, Handel and Hamere each granted 4,289 restricted shares of conmock valued at $5.83 per share unde

Carrols plan. On November 15, 2013, Mr. Garcia grasited 15,899 restricted shares of common stolcledaat $6.29 per share under the Carrols

The restricted shares of common stock vest andnbesaon-forfeitable and origth on the each anniversary of the award dateyigied that, th

participant has continuously remained a directoCafrols Restaurant Group. There were no forfestime2013 by these persons. The amounts sho

this column represent the aggregate fair valueestricted common stock granted and approved byCtimapensation Committee and is consistent

the grant date fair value of the award computegictordance with FASB ASC Topic 718. See Notes 11andf the consolidated financial statement:

the year ended December 29, 2013 included in omuAhReport on Form 10-K for the fiscal year enBetember 29, 2013.
(3) On December 18, 2013, Mr. Daraviras resigned aseatdr of Carrols Restaurant Group effective orc&maber 31, 201
(4) Effective October 25, 2013, Mr. Wiborg ceased beir@ass A member of our board of direct
(5) On November 1, 2013, Mr. Garcia was appointed ecthr of Carrols Restaurant Group effective on Nalver 15, 201.
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(6) Effective October 25, 2013, Mr. Macedo was appairae a Class A member of our board of direc

The following table represents the number of uraesestricted stock awards held by each of our emaployee directors as
December 29, 2013 :

Outstanding Stock

Name Awards

Clayton E. Wilhite 8,56
Joel M. Handel 8,56
Nicholas Daraviras —
David S. Harris 25,99:
Daniel Schwartz —
Manuel A. Garcia lll 15,89¢

Alexandre Macedo —
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PROPOSAL 2—ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION OF THE COMPANY'S NAMED
EXECUTIVE OFFIDERS AS DESCRIBED IN THIS PROXY STATE MENT UNDER "EXECUTIVE COMPENSATION"

At the Companys 2011 annual meeting of stockholders, our stodédrslapproved the compensation of our named execufficers an
indicated their preference that we should seekréutulvisory (norinding) votes every three years on such execativepensation. Based
the recommendation of the Board of Directors in@loenpanys 2011 proxy statement and the voting results weigipect to the advisory vote
the frequency of future advisory votes on executeepensation, the Company has determined to holddwvisory vote on executi
compensation every three years.

We are asking our stockholders to approve, on aisaq (non-binding) basis, the compensation of[damed Executive
Officers as described in this Proxy Statement ufilgecutive Compensation” in accordance with tHeswof the SEC.

The Compensation Committee continually reviewsdbepensation programs for our Named Executive &ffitco ensure they achi¢
the desired goals of encouraging and rewardinguxes to contribute to the achievement of the Canyfs business objectives and to att
retain and motivate talented executives to perfatrithe highest level and contribute significantdythe Company's success. The program
intended to align the interests of our Named Exeeudfficers with those of our stockholders to goeva balanced mix of short-term and long
term compensation elements, and reward the achievenh performance measures that are directlyaelat the Company's financial goals.

The Compensation Committee believes that the arsoaht2013 actual total compensation for the Namedchtive Officers ai
consistent with these objectives. The compensatidghe Named Executive Officers is described in@wenpensation Discussion and Analy
the related compensation tables, notes and naerativthis Proxy Statement. The Compensation Disonsand Analysis section and
accompanying tables and narrative provide a congm&lie review of the Company's executive compemsgtirogram and its elemer
objectives and rationale. Stockholders are urgedad this disclosure before voting on this proposa

We are asking our stockholders to indicate theppsut for our Named Executive Officers' compensat@s described in this Prc
Statement under "Executive Compensation.” Accotiginge will ask our stockholders to vote "FOR" tlidlowing nonbinding resolution
the Meeting. For the reasons stated above, thedBsaequesting approval of the following non-bimglresolution:

RESOLVED, that the stockholders of the Carrols Resturant Group, Inc. approve, on an advisory basis,ite compensation of th
Company’s Named Executive Officers as disclosed in the Compsation Discussion and Analysis, the Summary Compsation Table
and the related compensation tables, notes and native in the Proxy Statement for the Company's 2014Annual Meeting ol
Stockholders.

The advisory resolution will be considered approifatireceives an affirmative vote of the majorit§ the shares present at the Mee
and entitled to vote on the subject matter. Theldtolder vote on this proposal will be nbmding on the Company and the Board. Howe
the Board and the Compensation Committee valuepirdons that the stockholders express in theiesaind will consider the outcome of
vote when making future executive compensationsieas as they deem appropriate. Unless the Boawifie® its determination on t
frequency of future advisory (ndrinding) votes, the next advisory vote will be hatdour 2017 annual meeting of stockholders anchihe
advisory (non-binding) vote on the frequency of #uyisory (norbinding) stockholder vote on the compensation ef amed Executiy
Officers will be held at our 2017 annual meetingiafckholders.

The Board of Directors recommends a vote FOR the gpoval of the non-binding resolution on the comperstion of the
Company’s Named Executive Officers as described iis Proxy Statement under "Executive Compensation:' Proxies received in
response to the solicitation will be voted FOR thapproval of the non-binding resolution on the compesation of the Company’s Named
Executive Officers as described in this Proxy Stateent under "Executive Compensation™ unless otherwis specified in the proxy.
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PROPOSAL 3—RATIFICATION OF APPOINTMENT OF INDEPENDE NT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Deloitte & TouchP as the independent registered public accouritingto audit and report upon
the consolidated financial statements of the Comanthe fiscal year ending December 28, 2014th@ugh stockholder ratification of the
board’s action in this respect is not required,libard’s considers it desirable for stockholdergass upon the selection of auditors and, if the
stockholders disapprove of the selection, intendet¢onsider the selection of the independent texgid public accounting firm for the fiscal
year endin(dDecember 28, 2014 .

A representative of Deloitte & Touche LLP is exmeLto be present at the meeting and will have ppoxunity to make a statement it
desired and is expected to be available to respmagpropriate questions from stockholders.

The majority of the shares present at the meetigeatitled to vote on the subject matter is regplio ratify the appointment of Deloitte
& Touche LLP as our independent registered puldamanting firm for the fiscal year ended Decemifr2014 .

The board of directors recommends a vote FOR the tdication of the appointment of Deloitte & ToucheLLP as our independent
registered public accounting firm for the fiscal yar ended December 28, 2014 . Proxies received irsponse to this solicitation will be
voted FOR the appointment of Deloitte & Touche LLPas our independent registered public accounting fin for the fiscal year ended
December 28, 2014 unless otherwise specified in {exy.

Fees for Professional Services

The following table sets forth the aggregate faksdto us for the fiscal years ended December2®d3 and December 30, 2012 by our
independent registered public accounting firm, R&l& Touche LLP:

Year Ended
December 29, 2013 December 30, 2012
(Amounts in thousands)

Audit Fees (1) $ 81l $ 771
Audit-Related Fees (2) — 18¢
Total Audit and Audit Related Fees 81z 95¢
Tax Fees (3) 68 191
All Other Fees — —
Total $ 881 $ 1,15(

(1) Audit fees represents the aggregate fees billed be billed for professional services renderedti@ audit of our annual consolida
financial statements, review of interim quarterlpahcial statements included in our quarterly repan Form 109, and for th
effectiveness of our internal controls over finahceporting.

(2) Audit related fees shown include fees for assurarzk related services that are traditionally pentdt by independent auditors. T
includes due diligence related to mergers and aitgpris, and consulting on financial accountingdmtipg standards.

(3) The aggregate tax fees billed for professionaliseswendered for tax consulting and complia

Policy on Audit Committee Pre-Approval of ServiceProvided by Deloitte & Touche LLP

The Audit Committee has established policies andgaures regarding pre-approval of all servicesigeal by the independent
registered public accounting firm. The Audit Contedt pre-approves all audit and non-audit servicegiged by the independent registered
public accounting firm, other than de minimis nard& services, and shall not engage the indepemndgigtered public accounting firm to
perform the specific non-audit services proscribgdaw or regulation. The Audit Committee may foome or more subcommittees, each of
which shall take such actions as shall be deledatdtie Audit Committee; provided, however, theisiens of any Audit Committee member
to whom pre-approval authority is delegated mugtriesented to the full Audit Committee at its ngotteduled meeting.

Incorporation By Reference

A copy of the our Annual Report on Form 10-K anicbéithe exhibits attached for the fiscal year eh@@cember 29, 2013 , as filed with
the SEC and amended, may be obtained fravv.proxyvote.corar the SEC’s website atww.sec.gov In addition, upon written request, we
will send a complete copy of the Annual Report onnfr 10-K as instructed on the Notice or below uri@her Matters.”
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Other Matters

Stockholder proposals intended for inclusion in pusxy statement relating to the Annual MeetingStbckholders in 2015 must
received by us no later than January 3, 2015. Awch proposal must comply with Rule 18a&f Regulation 14A of the proxy rules of the S
The proxy or proxies designated by the Company heille discretionary authority to vote on any matteperly presented by a stockholdel
consideration at the 2015 Annual Meeting of Stoddtéis but not submitted for inclusion in the prargaterials for such meeting unless nc
of the matter is received by the Company on orrpiagoMarch 19, 201%nd certain other conditions of the applicable swé the SEC a
satisfied. Under our amended and restated bylanepopals of stockholders not intended for inclusiothe proxy statement, but intended ti
raised at our regularly scheduled Annual Meetingtfckholders to be held in 2015, including norioret for election as directors of pers
other than nominees of the board of directors, rhasteceived not more than the 120 days prioreéd2®il5 Annual Meeting and no later t
the later of (i) the close of business on thé"@@y prior to the 2015 Annual Meeting of Stockhotdand (i) the 10'day following the day ¢
which public announcement of the date of the 20b&ual Meeting of Stockholders is first made by $i8ch proposals must comply with
procedures outlined in our amended and restateMsylwhich may be found on our websitew.carrols.conor a copy of which is availak
upon request from the Secretary of the Company Jaé&es Street, Syracuse, New York 13203.

We will bear the cost of preparing, assembling arading the notice and, if requested, the form ifxy, this Proxy Statement and ot
material which may be sent to stockholders in cotioe with this solicitation and all costs assoethtvith the new SEC rule that allows u
deliver our proxy materials to stockholders via thiernet. In addition to solicitation of proxieg bise of the Internet, telephone and mail,
directors, officers and employees (who will recaicecompensation therefore in addition to theiufegremuneration) may solicit the returr
proxies by telephone, telegram or personal intervie

We will request banks, brokerage houses and othstodians, nominees and fiduciaries to forward e®pif the notice to their princip
and to request instructions for voting the proxidge may reimburse such banks, brokerage housesotred custodians, nominees
fiduciaries for their expenses in connection thettew

COPIES OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 29, 2013, TOGETHER
WITH FINANCIAL STATEMENTS AND SCHEDULES, AS FILED W ITH THE SEC ARE AVAILABLE TO STOCKHOLDERS
WITHOUT CHARGE UPON WRITTEN REQUEST ADDRESSED TO WI LLIAM E. MYERS, VICE PRESIDENT, GENERAL
COUNSEL AND SECRETARY, CARROLS RESTAURANT GROUP, INC., 968 JAMES STREET, SYRACUSE, NEW YORK 1320
OR ORAL REQUEST TO MR. MYERS AT 315-424-0513.

Our board of directors does not intend to presamt, does not have any reason to believe that othiensd to present, any matter
business at the meeting other than those set iiorthie accompanying Notice of Annual Meeting of tawolders. However, if other matt
properly come before the meeting, it is the intamibf the persons named in the enclosed form ofypto vote any proxies in accordance \
their judgment.

WE ENCOURAGE YOU TO AUTHORIZE YOUR PROXY ELECTRONIC ALLY BY GOING TO THE WEBSITE
WWW.PROXYVOTE.COM OR BY CALLING THE TOLL- FREE NUMBER (FOR RESIDENTS OF THE UNITED STATES AND
CANADA) LISTED ON YOUR NOTICE AND PROXY CARD. PLEAS E HAVE YOUR NOTICE OR PROXY CARD IN HAND
WHEN GOING ONLINE OR CALLING. IF YOU AUTHORIZE YOUR PROXY ELECTRONICALLY OVER THE INTERNET,
YOU DO NOT NEED TO RETURN YOUR PROXY CARD. IF YOU CHOOSE TO AUTHORIZE YOUR PROXY BY MAIL,
SIMPLY MARK YOUR PROXY CARD, AND THEN DATE, SIGN AN D RETURN IT IN THE POSTAGE- PAID ENVELOPE
PROVIDED.

By order of the Board of Directors,

WILLIAM E. MYERS,
Vice President, General Counsel and Secretary

968 James Street
Syracuse, New York 13203
May 2, 2014
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CARROLS RESTAURANT GROUE, INC.
ATTN: PAUL R. FLANDERS, VP/CFO
968 JAMES STREET

SYRACUSE, NY 13203

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET -

Use the Internet to transmit your vating instructions and for electronic delivery
of information up until 11:59 PM. Eastern Time the day before the cut-off date
or meeting date. Have your proxy card in hand when you access the web site
and follow the instructions to obtain your records and to create an electronic
voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy
cards and annual reports electronically via e-mail or the Internet. To sign up
for electronic delivery, please follow the instructions above to vote using the
Intemet and, when prompted, indicate that you agree to receive oraccess proxy
materials electronically in future years,

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:58 PM. Eastern Time the day before the cut-off date or meeting date. Have
your proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, cio Broadridge,
51 Mercedes Way, Edgewood, NY 11717.

M74050-PL221R

KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD |S VALID ONLY WHEN SIGNED AND DATED.

DETACH AND RETURN THIS PORTION ONLY

CARROLS RESTAURANT GROUP, INC. Eﬁ \nﬁmll'lbold EorAI{
Ihg B:gr; of Directors recommends you vote FOR items i
, 2a X

1.  Toelectas Class | Directors of Carrols Restaurant Group, Inc., D D D
the nominees below:

Nominees:

01) Clayton E. Wilhite
02y Joel M. Handel

under "Executive Compensation .

2014 fiscal year.

Syracuse, New York 13210,

this proxy will vote in their discretion.

adjournment thereof. To vote by Internet, go to www.proxyvote.com.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each sign
personally. All holders must sign. If a corporation or partnership, please sign in full conporate
or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

Ta withhold authority to vote for any individual
nominee, mark “For All Except” and write the
number of the nominee on the line below.

For Against Abstain

2. Toadopt, on an advisory basis, a resolution approving the compensation of the Company's Named Executive Officers, as described in the Proxy Statement 0 0O
3. To ratify the appointment of Deloitte & Touche LLP as the independent registerad public accounting firm of Carrcls Restaurant Group, Inc. for the D D
4. In their discretion, upon such other matters that may properly come before the meeting or any adjournment or adjournments thereof.

The Annual Meeting of Stockholders will be held on Thursday, June 12, 2014 at 9:00 A M. EDT at the Crowne Plaza Hotel Syracuse, 701 East Genesee Streat,

NOTE: The shares represented by this proxy, when properly executed, will be voted in the manner directed herein by the undemsigned stockholder(s). If no
such direction is made, this proxy will be voted FOR items 1, 2 and 3. f any other matters properly come before the meeting, the person{s) named in

These items of business are more fully described in the Proxy Statement. Only stockholders of record on April 17, 2014, may vote at the meeting or any

Signature (Joint Owners) Date

0
0




CARROLS RESTAURANT GROUP, INC.
ANNUAL MEETING OF STOCKHOLDERS
June 12, 2014
9:00 A.M. EDT
Crowne Plaza Hotel Syracuse

701 East Genesee Street
Syracuse, New York 13210

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and 10-K Wrap are available at www.proxyvote.com.

M74960-P52218

CARROLS RESTAURANT GROUP, INC.
PROXY FOR HOLDERS OF COMMON STOCK
THIS PROXY 1S SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The stockholder hereby appoints Paul R. Flanders and William E. Myers, or either of them, as proxies, each with full power of
substitution and revocation, and hereby authorizes them to represent and to vote, as designated on the reverse side of this
ballot, all of the shares of common stock of CARROLS RESTAURANT GROUPR INC. that the stockholder is entitled to vote at the
Annual Meeting of Stockholders to be held at 9:00 A.M. EDT on Thursday, June 12, 2014, at the Crowne Plaza Hotel Syracuse,
701 East Genesee Street, Syracuse, NY 13210 and any adjournment or postponement thereof. Only stockholders of record
on April 17, 2014, may vote at the meeting or any adjournment thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE STOCKHOLDER. IF NO SUCH DIRECTION

IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES LISTED ON THE REVERSE SIDE FOR THE
BOARD OF DIRECTORS, FOR PROPOSAL 2 AND FOR PROPOSAL 3.

Continued and to be signed on reverse side




