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FIESTA RESTAURANT GROUP, INC.
14800 Landmark Boulevard, Suite 500
Addison, TX 75254

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS to be held June 12, 2013

To the Stockholders of
Fiesta Restaurant Group, Inc.:

You are invited to attend the annual meeting ofldtolders, which we refer to as thenteting’, of FIESTA RESTAURANT GROUP,
INC., a Delaware corporation, which we refer t& age”, “ us”, “ our, “ the “ Company' and“Fiesta Restaurant Group’, at The Westin

Galleria Dallas, 13340 Dallas Parkway, Dallas, Be¥3240 on Wednesday, June 12, 2013, at 9:00 ACMTY, for the following purposes:

(1) To elect two directors of the Company as Clatisectors to serve for a term of three years amtil their successors have been
duly elected and qualifie

(2) To ratify the appointment of Deloitte & TouchkeP as the independent registered public accourtingof the Company for the
2013 fiscal year; an

(3) To consider and act upon such other matters aspnogoerly come before the meetir

Only stockholders of record at the close of busir@sApril 17, 2013, which we refer to as theetord date’, are entitled to receive
notice of, and to vote at, the meeting, and atadjgurnment or adjournments thereof. A list of stackholders as of the close of business on
April 17, 2013 will be available for inspection dhy business hours for ten days prior to the mgedirour principal executive offices located
at 14800 Landmark Boulevard, Suite 500, Addison,7B254.

If you are a stockholder of record, the inspecfalection will have your name on a list and yoli Wé able to gain entry to the meeting
upon presentation of some form of government-isgedo identification such as a driver’s licendatesissued ID card or passport. If you
not a stockholder of record, but hold shares thincuyroker, trustee or nominee, you must providefof beneficial ownership as of the
record date, such as an account statement or sievildence of ownership, along with a form of phitentification referred to above. If you
do not comply with the procedures outlined abowe will not be admitted to the meeting.

We are taking advantage of the Securities and Exggn&ommission rule that allows us to deliver awxg materials (which include tl
proxy statement included with this notice, our 2@haual report and form of proxy card) to stockleasdvia the Internet. As a result, our
stockholders will receive a mailing containing oalyotice of the meeting instead of paper copiesuoproxy materials.

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

By order of the Board of Director

B

JOSEPH A ZIRKMAN,
Vice President, General Counsel and Secre

Addison, Texas
April 25, 2013

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE 2013 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 12, 2013

The Company’s Proxy Statement for the 2013 Annual Meting of Stockholders is available atwww.proxyvote.com .



FIESTA RESTAURANT GROUP, INC.
14800 Landmark Boulevard, Suite 500
Addison, Texas 75254

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
June 12, 2013

This Proxy Statement is furnished in connection wh the solicitation of proxies by the board of diretors, also referred to as the “
board of directors” or the “ board”, of FIESTA RESTAURANT GROUP, INC., a Delaware corporation, to be used at the annual
meeting of stockholders, which we refer to as therheeting ”, of the Company which will be held at The WestinGalleria Dallas, 13340
Dallas Parkway, Dallas, Texas 75240 on Wednesdaynk 12, 2013, at 9:00 A.M. (CDT), and at any adjomment or adjournments
thereof. Only stockholders of record at the closefdousiness on April 17, 2013, which we refer to ake “ record date ”, will be entitled
to vote at the meeting.

All references in this Proxy Statement to “Fiestsurant Group,” the “Company”, “we”, “us” and ‘fbuefer to Fiesta Restaurant
Group, Inc.

Pursuant to the “notice and access” rules adopteteébSecurities and Exchange Commission, whichefier to as the SEC”, we have
elected to provide access to our proxy materiatgqfwinclude this proxy statement, our 2012 anmejpbrt and form of proxy) via the
Internet. A Notice of Internet Availability of PrgxMaterials, which we refer to as thaotice” will be mailed to our stockholders of record
and beneficial owners (stockholders who own thiiclsthrough a nhominee such as a bank or brokég.dbcument will instruct stockholdt
on how to access the proxy materials on a secubsiteereferred to in the notice or how to requestted copies.

In addition, by following the instructions in thetice, stockholders may request to receive proxieras in printed form by mail or
electronically by e-mail on an ongoing basis. Clgso receive your future proxy materials by edmall save us the cost of printing and
mailing documents to you. If you choose to recéixare proxy materials by e-mail, you will receiaa e-mail next year with instructions
containing a link to those materials and a linkh® proxy voting site. Your election to receivexyranaterials by e-mail will remain in effect
until you terminate it.

Your vote is important. Your shares can be votetth@imeeting only if you are present in persorepresented by proxy. Even if you
plan to attend the meeting, we urge you to autkeoraur proxy in advance. You may complete your pramd authorize your vote by proxy
over the Internet or by telephone. In additioryati received paper copies of the proxy materialshil, you can also complete your proxy
and authorize your vote by mail by following thatituctions on the proxy card. Completing your praxyl authorizing your vote by proxy
over the Internet, by telephone or by written proayd will ensure your representation at the mgettgardless of whether you attend in
person.

We encourage you to complete your proxy and autbgrour vote by proxy electronically by going te thebsitevww.proxyvote.com
and entering your 12-digit control number locatedyour proxy card to create an electronic votirgrunction form or complete your proxy
and authorize your vote by calling the toll-freenher (for residents of the United States and Cgnladad on your notice and proxy card.
Please have your notice or proxy card in hand vgueng online or callinglf you complete your proxy and authorize your vote by proxy
electronically over the I nternet, you do not need to return your proxy card. If you choose to complete your proxy by mail, siynplark your
proxy card, and then date, sign and return it éngbstage-paid envelope provided.

If you hold your shares beneficially in street naim®ugh a nominee (such as a bank or broker) nyayibe able to complete your pr¢
and authorize your vote by proxy by telephone erlttiernet as well as by mail. You should followe thstructions you receive from your
nominee to vote these shar



You may revoke your proxy at any time before iaged at the meeting by:
. properly executing and delivering a le-dated proxy (including a telephone or Internet grauthorization)
. voting by ballot at the meeting;

. sending a written notice of revocation to the imdpeof election in care of the Corporate Secretdithe Company at the address
listed above

Unless so revoked, the shares represented by prailiebe voted at the meeting. The shares repteddsy the proxies solicited by our
board of directors will be voted in accordance it directions given therein, but if no directisrgiven, such shares will be voted (i) FOR
the election of the two named director nomineeSlass | directors, and (ii) FOR the ratificationtoé appointment of Deloitte & Touche L
as the independent registered public accounting dif the Company for the 2013 fiscal year.

Stockholders vote at the meeting by casting bafiatperson or by proxy) which are tabulated byeespn who is appointed by the bo
of directors before the meeting to serve as ingpeaxtelection at the meeting and who has execatelverified an oath of office. The
affirmative vote of (i) a plurality of the sharesepent at the meeting and entitled to vote on tbgest matter is required to elect the two
director nominees to the board of directors as<lasrectors, (ii) a majority of the shares preasdrthe meeting and entitled to vote on the
subject matter is required to ratify the selectibideloitte & Touche LLP as our independent regediepublic accounting firm for the 2013
fiscal year and (iii) a majority of the shares prtsat the meeting and entitled to vote on theesuilipatter is required to approve any other
business which may properly come before the meefibgtentions and broker “non-votes” are includethie determination of the number of
shares present at the meeting for quorum purpéddestentions will count as a vote against the prafother than for the election of
directors. Abstentions will not have an effect ba election of directors because directors ardedduy a plurality of the votes cast. Broker
“non-votes” are not counted in the tabulationshef votes cast or present at the meeting and ehtdleote on any of the proposals and
therefore will have no effect on the outcome of gheposals. A broker “non-vote” occurs when a nariholding shares for a beneficial
owner does not vote on a particular proposal becthesnominee does not have discretionary votigepavith respect to that item and has
not received instructions from the beneficial owner

On May 7, 2012, which we refer to as thdistribution date’, Carrols Restaurant Group, Inc., our former iadirparent company,
which we refer to as Carrols Restaurant Groufy completed the spin-off of Fiesta Restaurant @risom Carrols Restaurant Group in the
form of a pro rata dividend of all of our issuedianutstanding common stock to Carrols Restauraot®s stockholders whereby each
stockholder of Carrols Restaurant Group commorkssdcecord on April 26, 2012, which we refer toths “ spin-off record daté, received
one share of our common stock for every one shia@aools Restaurant Group common stock held, wihiehrefer to as the spin-off”. As a
result of the spin-off, we are an independent corypehose common stock is traded on The NASDAQ QlS8etect Market under the
symbol “FRGI.” Carrols Restaurant Group’s commastktcontinues to trade on The NASDAQ Global Markeder the symbol “TAST.”

Our principal executive offices are located at 3t8&ndmark Boulevard, Suite 500, Addison, Texassd5T he approximate date on
which the Notice was first sent or given to stodilecs was on or about April 25, 2013.
VOTING SECURITIES

We had outstanding 23,638,746 shares of our constomk, par value $.01 per share at the close ohésis on April 17, 2013Each
share of common stock is entitled to one vote ah @aatter as may properly be brought before thetingeeOnly stockholders of record at
close of business on April 17, 2013 will be entitte vote.



PROPOSAL 1—ELECTION OF DIRECTORS

Our board of directors is divided into three classkdirectors, with the classes as nearly equalimber as possible, each serving
staggered three-year terms as described below.

The terms of office of our Class I, Class Il and<3l IIl directors are:
. Class | directors, whose term will expire at thisating and when their successors are duly electédjaalify;

. Class Il directors, whose term will expire at therdial Meeting of Stockholders to be held in 2014 when their successors are
duly elected and qualify; ar

. Class Il directors whose term will expire at thenial Meeting of Stockholders to be held in 2018 when their successors are
duly elected and qualif

Our Class | directors are Timothy P. Taft and StdRauch; our Class Il directors are Brian P. FriadnStephen P. Elker and Barry J.
Alperin; and our Class Il directors are NicholaarBviras and Jack A. Smith.

Two directors will be elected at the meeting ass€ladirectors of the Company for a term of threarg expiring at the Annual Meeting
of Stockholders to be held in 2016 and until tiseiccessors shall have been elected and shall yuEtiig election of directors requires the
affirmative vote of a plurality of the shares ohwmon stock present in person or by proxy at thetimgeEach proxy received will be voted
FOR the election of the two nominees named below l@ss otherwise specified in the proxyAt this time, our board of directors knows of
no reason why the two nominees would be unablenges There are no arrangements or understandatgebn any nominee and any other
person pursuant to which such person was selestachaminee.

Our Corporate Governance and Nominating Commitéseréviewed the qualifications of the two nominiee<lass | director and has
recommended the two nominees for election to tteedof directors.

Director Nominees’ Principal Occupations, Businesgxperience, Qualifications and Directorships

Year
Became i
Name of Nominee Principal Occupation Age Director
Timothy P. Taft CEO, President and Director of Fiesta 54 201z
Restaurant Group, In
Stacey Rauc Director 55 2012

Timothy P. Taft has been our Chief Executive Officer and Presidemte August 2011 and a director since the congiedf the spimff
on May 7, 2012. Mr. Taft was the Chief Executivdi€r of Souper Salad, Inc., a Texas based soualad bar restaurant chain between
2008 and 2010. From 2005 to 2007, Mr. Taft wasGhif Executive Officer and President of Pizza limt,, a Texas based pizza restaurant
chain. From 1994 to 2005, Mr. Taft held variousaaf and executive officer positions, includingrfr@001 to 2005 as President and Chief
Operating Officer, of Whataburger, Inc., a Texasdosbhamburger restaurant chain with more than @&dtibns in ten states.

With over 30 years of experience in the restauaadthospitality industry, Mr. Taft brings to oumspany and our board of directors
significant leadership, management, operationadricial, marketing and brand management experience.

Stacey Rauch has served as a director of Fiesta Restaurant Giioap June 2012. Ms. Rauch is a Director EmedtidcKinsey &
Company from which she retired in September 201€. Rauch was a leader in
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McKinsey’s Retail and Consumer Goods Practicesgeskas the head of the North American Retail angaigl Practice, and acted as the
Global Retail Practice Convener. A 24 year vet@fadcKinsey, Ms. Rauch led engagements for a wadge of retailers, apparel
wholesalers, and consumer goods manufacturersatdas of expertise include strategy, organizatimarketing, merchandising, multi-
channel management, global expansion, and retaé siperations. Ms. Rauch was a co-founder of Ms&ys New Jersey office, and was
first woman at McKinsey appointed as an industacfice leader. Ms. Rauch is also a non-executirgettir of Ann, Inc., a women’s
specialty apparel retailer, where she sits ondtwinating and corporate governance committee, 1Sawlrities Group PLC, the UK'’s largest
commercial property company, where she sits oattit committee, and the Tops Holding Corporatjmarent company of Tops Markets
LLC, a US grocery retailer. Prior to joining McKig Ms. Rauch spent five years in product managefethe General Foods Corporation.

Ms. Rauch brings to our board of directors extemsnarketing, merchandising, business strategymtedhiational experience in the
retail industry. During her 24 year tenure at Mctéy, she developed substantial expertise workitly sgecialty retailers, wholesale apparel
manufacturers and department stores, and alsoradgextensive experience in other areas of thé setetor, including grocery retail,
consumer packaged goods and big-box hard goodk reta

The board of directors unanimously recommends a vetFOR the election of the two named Class | nomingéo our board of
directors, Timothy P. Taft and Stacey Rauch. Proxig received in response to this solicitation will beoted FOR the election of the two
named Class | nominees to our board of directors uass 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 boardreidrs whose term extends bey«
the meeting, including the Class of such directat #he year in which each such director’s term esdbire.

Year Became Year

Term Expires
Name Age a Director and Class
Brian P. Friedman 57 2011 2014 Class
Stephen P. Elke 61 201z 2014 Class
Barry J. Alperin 72 2012 2014 Class
Nicholas Daravira 39 2011 2015 Class |
Jack A. Smitt 77 2011 2015 Class |

Brian P. Friedman has served as a director of Fiesta Restaurant Giiaap April 2011. Mr. Friedman has been Presidédefferies
Capital Partners and its predecessors since 198G $larch 1, 2013, Mr. Friedman has been Presialetia director of Leucadia National
Corporation. Mr. Friedman is also a director andaerive officer of Jefferies Group LLC and the mging member of Jefferies Capital
Partners LLC. Mr. Friedman was previously emploggd-urman Selz LLC and its successors, includimgiisg as Head of Investment
Banking and a member of its Management and Oper&ommittees. Prior to his 17 years with Furmarz &el its successors, Mr. Friedn
was an attorney with the law firm of Wachtell LiptRosen & Katz. Mr. Friedman serves on severaldsaf directors of Jefferies Capital
Partners’ private portfolio companies. Mr. Friednadso served on the board of a public portfolio pamy, K-Sea Transportation from July
2003 to June 2011 and served as a director of BdRestaurant Group from July 2009 until the coripheof the spin-off on May 7, 2012.

Having an extensive career in both the legal amdstment banking fields, Mr. Friedman brings to board of directors significant
experience related to the business and finanaaésfacing public corporations. In
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addition, through Mr. Friedman'’s service on therdsaf a number of his firm’s past and current fodid companies, he combines significant
executive experience with his knowledge of thetsgia, financial and operational issues of retathpanies.

Stephen P. Elker has served as a director of Fiesta Restaurant Giioap the completion of the spin-off on May 7, 20WUntil July
2009, Mr. Elker spent over 36 years with KPMG Ll U.S. member firm of KPMG International, begmmin its Washington D.C. office,
and then with offices in Rochester, New York ant¢a@udo, Florida. In 1999, Mr. Elker was appointedranaging partner of the Orlando
office and served as partner in charge of the &obusiness tax practice from 2001 to July 2009.B¥ker is a certified public accountant ¢
currently serves as an independent director andti@ha of the Audit Committee of Global Growth Truatpublic, non-traded real estate
investment trust.

Mr. Elker, with over 36 years of experience withM8 LLP, brings to our board of directors particutaowledge of accounting and
practices that strengthens our board of directmléctive knowledge, capabilities and experience.

Barry J. Alperin has served as a director of Fiesta Restaurant Giiaap July 2012. Mr. Alperin, who is retired, sethas Vice
Chairman of Hasbro, Inc. from 1990 through 1995CasChief Operating Officer of Hasbro from 1989ahgh 1990 and as Senior Vice
President or Executive Vice President of Hasbrmfd®85 through 1989. He was a director of Haslomfi 985 through 1996. Prior to
joining Hasbro, Mr. Alperin practiced law in New MoCity for 20 years, dealing with corporate, pualdind private financial transactiol
corporate mergers and acquisitions, compensatsuessand securities law matters. Mr. Alperin cutyeserves as a director of Henry Schein,
Inc. (and is Chairman of its compensation committieg a member of its audit committee and nominatimgjgovernance committee) and is a
director of two privately held corporations, K'NBKdustries, Inc., a toy manufacturer, and Weeksiféainc., a marine construction
company. During the past five years, Mr. Alperinveel on the board of directors of The Hain Celé&i@up, Inc. (and was Chairman of its
corporate governance and nominating committee andraber of its audit committee) and K-Sea Transgion Partners L.P. He serves as a
trustee and member of the Executive Committee ef Taramoor Center for Music and the Arts, Presigemeritus and a Life Trustee of The
Jewish Museum in New York City and is a past Pessidf the New York Chapter of the American Jewisimmittee where he also serve:
Chair of the audit committee of the national orgation. Mr. Alperin also formerly served as Chaimud the Board of Advisors of the
Tucker Foundation at Dartmouth College, was Presidethe Board of the Stanley Isaacs Neighborh@edter in New York City, was a
trustee of the Hasbro Children’s Foundation, wasigdent of the Toy Industry Association and waseantmer of the Columbia University
Medical School Health Sciences Advisory Council.

Mr. Alperin’s financial expertise, his extensivepexience in corporate and securities laws and catpgovernance matters and his
service on the boards of directors of several putdimpanies brings significant leadership, managénoperational and financial experience
to our board of directors.

Nicholas Daraviras has served as a director of Fiesta Restaurant Giioap April 2011. Mr. Daraviras is a Managing @i of
Jefferies Capital Partners. Mr. Daraviras has employed with Jefferies Capital Partners or itslpoessors since 1996. Mr. Daraviras has
served on the board of The Sheridan Group, Inces?®03, Edgen Group Inc., a global distributosmécialty steel products, or its
predecessors since February 2005 and Carrols Rastabroup since July 2009. Mr. Daraviras servetherlCompensation Committee of
Carrols Restaurant Group, the Audit Committee of Bheridan Group, Inc. and on the Compensation Gtieenmand the Corporate
Governance and Nominating Committee of Edgen GipapHe also serves on several boards of directopsivate portfolio companies of
Jefferies Capital Partners.

Mr. Daraviras brings significant experience witk gtrategic, financial and operational issues t@filreompanies in connection with his
service on the boards of a number of his firm’s jpasl current portfolio companies.
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Jack A. Smith has served as the nexecutive Chairman of the board of directors obtdRestaurant Group since February 2012 a
a Director of Fiesta Restaurant Group since A@il2 Mr. Smith also served as a director of CarfRastaurant Group and as Chairman of its
Audit Committee from 2006 until the completion bétspin-off on May 7, 2012. Mr. Smith is PresidehSEMAT, Incorporated, a consulting
company specializing in consumer services. Mr. Biicitinded The Sports Authority, Inc., a nationalréipg goods chain, in 1987 where he
served as Chief Executive Officer until Septemt#98land as Chairman until April 1999. From 19821ur#87, Mr. Smith served as Chief
Operating Officer of Herman’s Sporting Goods. PtmHerman’s, Mr. Smith served in executive manag@npositions with other major
retailers including Sears & Roebuck, Montgomery @lydefferson Stores and Diana Shops. Mr. Smithsdseed on the board of directors of
Darden Restaurants, Inc. and as the Chairman @angen Audit Committee from May 1995 through Sefier 2009.

Mr. Smith, as a former senior executive of severajor retail organizations, together with servicetloe boards of directors of several
public companies, including Carrols Restaurant @rand Darden Restaurants, Inc., brings signifitzadership, management, operational,
financial and brand management experience to cantbaf directors.

Information Regarding Executive Officers

Name Age Position

Timothy P. Taft 54 Chief Executive Officer and Preside

Lynn S. Schweinfurtl 45 Vice President, Chief Financial Officer and Treas!
Joseph A. Zirkmal 52 Vice President, General Counsel and Secre¢
Daniel Meisenheime 52 Chief Operating Office—Pollo Tropical

Todd Coerve 44 Chief Operating Office—Taco Caban

John Todc 50 Chief Development Office

Joseph W. Brinl 46 Vice President, Supply Chain Managem

Nancy Clark 43 Chief People Office

Jeffery Kent 55 Vice President, Chief Information Offic

For biographical information regarding Timothy RffT please see page 3 of this Proxy Statement.

Lynn S. Schweinfurth has been Vice President, Chief Financial Officet @reasurer of Fiesta Restaurant Group since D@ 2From
2010 to June, 2012, Ms. Schweinfurth served as NFiesident of Finance and Treasurer of Winn-Dix@é&s, Inc. Ms. Schweinfurth was
Chief Financial Officer of Lone Star Steakhouse @rgdas Land & Cattle from 2009 to 2010. She wa\Heesident, Finance, at Brinker
International, Inc. from 2004 to 2009.

Joseph A. Zirkman has been our Vice President, General Counsel arrétSey of Fiesta Restaurant Group since April 2011
Mr. Zirkman was Vice President and General Count€larrols Restaurant Group from January 1993 timtilcompletion of the spin-off on
May 7, 2012. He was Secretary of Carrols Restausantip from February 1993 until the completionha# spin-off on May 7, 2012. Before
joining us and Carrols Restaurant Group, Mr. Zirkmaas an associate with the New York City law fofrBaer Marks & Upham beginnir
in 1986.

Daniel Meisenheimer has been Chief Operating Officer, Pollo Tropicacsi February 2013. Mr. Meisenheimer served asiint€hief
Operating Officer, Pollo Tropical from October 2002l January 2013. Mr. Meisenheimer served agf®Biand Officer, Pollo Tropical
from April 2012 to September 2012. Mr. Meisenheimess Chief Operating Officer at Souper Salad, friotmn May 2010 to March 2012 and
Chief Brand Officer at Souper Salad, Inc. from @ei02008 to April 2010. Mr. Meisenheimer was Vigesdent, Brand Management at
Pizza Inn, Inc. from August 2005 to September 2008.



Todd Coerver has been Chief Operating Officer, Taco Cabana dteteuary 2013. Mr. Coerver served as Interim CBipérating
Officer, Taco Cabana from October 2012 until Jap2&x13. Mr. Coerver was Chief Marketing Officer,céaCabana from December 2009 to
September 2012. From 2002 to 2009, Mr. CoerverWes President of Marketing and Innovation at Whatger, Inc.

John Todd has been Chief Development Officer of Fiesta Reat#uGroup since April 2012. From October 2008uly 2011,
Mr. Todd served as Chief Development Officer foeThrby’s Restaurant Group, Inc. From July 2005 twaDer 2008, Mr. Todd served as
Senior Vice President of Development for The Arbigsstaurant Group, Inc.

Joseph W. Brink has been Vice President, Supply Chain Managemefiesta Restaurant Group since October 2011. Froueidber
2008 to October 2011, Mr. Brink served as Vice g of Supply Chain Management of Souper Salax,From November 2005 to
October 2008, Mr. Brink served as Senior DirecfdParchasing of Pizza Inn, Inc.

Nancy Clark has been Chief People Officer of Fiesta Restau®aotp since January 2013. From January 2010 tcadp2013,
Ms. Clark served as Director, Home Office and Syitain Operations and then as Division Vice Pesidf Supply Chain and
International Divisions for J.C. Penney Companyg, From January 2009 to January 2010, Ms. Claneskas Director, Direct Store Delive
(DSD) Sales for the Frito-Lay division of PepsiGoom March 2007 to January 2009, Ms. Clark sengeDigector of Chilled DSD and
Warehouse Sales for the Quaker, Tropicana, Gatqfa@é) division of PepsiCo.

Jeffery Kent has been Vice President, Chief Information OfficEFiesta Restaurant Group since the completidhegpin-off on
May 7, 2012. From April, 2010 to May 7, 2012, Mret served as Vice President and Chief Informaiéicer of Carrols Restaurant
Group. From September 2006 to April 2010, Mr. Keertved as Vice President and Chief Informationd@ffiof Influent, Inc.

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 30, 2012board of directors met or acted by unanimous aunse ten occasions. During the
fiscal year ended December 30, 2012, each of tleetdrs attended at least 75% of the aggregate euailmeetings of the board of directors
and of any committees of the board of directorsvbith they served. We do not have a policy on dtece by directors at our annual
meeting of stockholders. The Meeting on June 12324ill be our first annual meeting of stockholders

As required by the listing standards of NASDAQ, ajonity of the members of our board of directorsstrgualify as “independent,” as
affirmatively determined by our board of directo®sir board of directors determines director indeleace based on an analysis of such
listing standards and all relevant securities ahérdaws and regulations regarding the definibbfindependent.”

Consistent with these considerations, after rewdéall relevant transactions and relationships leetweach director, any of his or her
family members, and us, our executive officers amdindependent registered public accounting fiime,board of directors has affirmatively
determined that a majority of our board of direstisrcomprised of independent directors. Our inddpat directors pursuant to NASDAQ
Ms. Rauch and Messrs. Friedman, Elker, AlperinaDaas and Smith.
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Committees of the Board

The standing committees of our board of directorssist of an Audit Committee, a Compensation Conemjta Corporate Governance
and Nominating Committee, and a Finance Commi@ee.board of directors may also establish from tim&me any other committees the
deems necessary or advisable.

Audit Committee

Our Audit Committee consists of Messrs. Elker, $naihd Alperin, with Mr. Elker serving as the Chaammof the Audit Committee. All
three current members of the Audit Committee satisé independence requirements of Rule 10A-3®bcurities Exchange Act of 1934,
as amended, which we refer to as thexthange Act, and Rule 5605 of the NASDAQ listing standardack member of our Audit
Committee is financially literate. In addition, MElker serves as our Audit Committee “financial estpwithin the meaning of Item 407 of
Regulation S-K of the Securities Act of 1933, aaded, which we refer to as th&&curities Act”, and has the financial sophistication
required under the NASDAQ listing standards. Oudid@Committee, among other things:

» reviews our annual and interim financial statemeanid reports to be filed with the SE
* monitors our financial reporting process and indénontrol systen

» appoints and replaces our independent outsidecasdibm time to time, determines their compensatind other terms of
engagement and oversees their w:

» oversees the performance of our internal audittfang
» conducts a review of all related party transactiongotential conflicts of interest and approvéisach related party transactiol

» establishes procedures for the receipt, retentiointiieatment of complaints regarding accountinggrival accounting controls or
auditing matters and the confidential anonymousrssdion by employees of concerns regarding quesienaccounting or
auditing matters; an

» oversees our compliance with legal, ethical andleggry matters

The Audit Committee has the sole and direct respdityg for appointing, evaluating and retainingrandependent registered public
accounting firm and for overseeing their work. alidit services to be provided to us and all peibiission-audit services, other than de
minimis non-audit services, to be provided to ubyindependent registered public accounting inmapproved in advance by our Audit
Committee. During the fiscal year ended DecembeRB02, the Audit Committee met or acted by unanisnconsent on five occasions. The
Audit Committee has adopted a formal written Alitmmittee charter that complies with the requiretsefthe Exchange Act and the
NASDAQ listing standards. A copy of the Audit Contteé charter is available on the investor relatsertion of our website
www.frgi.com.



Audit Committee Report

The Company’s management has the primary respditysibr 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 Audit Committee oversees on
behalf of the board (i) the accounting, financegarting and internal control processes of the Gomimand (i) the audits of the financial
statements and internal controls of the Compang. Aidit Committee operates under a written chatiepted by the board.

The Audit Committee reviews and approves the irtieandit plan once a year and receives periodiatgsdof internal audit activity in
meetings held at least quarterly throughout the.yépdates include discussions of audit projeatltesas well as quarterly assessments of
internal controls.

The Audit Committee has met and held discussiotts management and Deloitte & Touche LLFDgloitte”), the Company’s
independent registered public accounting firm. Mgmaent represented to the Audit Committee thaCibmpany’s financial statements for
the year ended December 30, 2012 were preparextandance with generally accepted accounting piasi The Audit Committee discus:
the financial statements with both management agidifle. The Audit Committee also discussed withde the matters required to be
discussed by the statement on Auditing Standard6Ncas amended (AICPA, Professional Standardls,IVAU section 380), as adopted
the Public Company Accounting Oversight Board (P@®).COrhe Audit Committee also discussed with Dedottte firm’s independence from
the Company and management, including the indeperzaelitors’ written disclosures required by Indegent Standards Board Standard
No. 1 (Independence Standards Board Standard MNndependence Discussions with Audit Commitieessadopted by the PCAOB.

The Audit Committee also discussed with Deloitte dverall 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 farBection 404 of the Sarbanes-Oxley Act of 200& elated regulations. The Audit
Committee continues to oversee the Company’s seffetated to its internal controls.

Based on the foregoing, we have recommended tbdhel of directors that the Company’s audited foi@statements be included in
its Annual Report on Form 10-K for the year endest&nmber 30, 2012, for filing with the Securitiesl &xchange Commission.

Audit Committee

Stephen P. Elker, Chairman
Jack A. Smith

Barry J. Alperin



Compensation Committee

Our Compensation Committee consists of Ms. RauahAledman and Mr. Smith, with Ms. Rauch servigglse Chairperson of the
Compensation Committee. All of these members ofGampensation Committee are “independent” as defimeler Rule 5605 of the
NASDAQ listing standards. The principal purpos@of Compensation Committee is to discharge theorespilities of our board of directo
relating to compensation of our executive officansl members of our board of directors. Our Compg@rs&ommittee, among other things:

e provides oversight on the development and impleatamt of the compensation programs for our exeeutifficers and outside
directors and disclosure relating to these matterd

» reviews and approves the compensation of our Ghietutive Officer and the other executive officefsis and our subsidiarie

The Compensation Committee designs our executingeasation programs to enable us to attract, ntetiead retain qualified
executives. The Compensation Committee seeks #ordite programs that are competitive in the mapleate, reward the achievement of
specific annual, long-term and strategic goals $and align the interests of the executives withstackholders by rewarding performance
above established goals to increase stockholdaeval

In August 2012, the Compensation Committee eng#gedervices of Pearl Meyer & Partners (“PM&P) paitside independent
compensation consultant, to assist it with thegtesf its executive compensation programs to bdempnted in 2013. The role of PM&P in
recommending executive compensation programs anddture and scope of PM&P’s assignment and theriabélements and direction
with respect to their engagement was determinettidyompensation Committee prior to commencemetiteoéngagement.

In formulating its recommendations for the CompéinsaCommittee, PM&P prepared analyses of externalpetitive compensation
consisting of publically traded U.S. companies wgithilar industry characteristics, revenues andketazapitalization. PM&P also provided
relevant analysis in order to evaluate the marksttipning of key executive roles. PM&P also apgdishe Compensation Committee of
evolving corporate governance trends and bestipeacas they relate to executive compensation. &\thé recommendations of PM&P were
incorporated into the determination of compensapi@grams by the Compensation Committee, the aetisinade by the Compensation
Committee are the responsibility of the Compensafiommittee and reflect factors and consideratioragldition to information and
recommendations of PM&P.

In addition to input from the outside compensationsultant, the Compensation Committee engagesivealiscussions with the CEO
in connection with their formulation of compensatjorograms and considers recommendations from E{@ &garding determinations of
levels of compensation and performance targetsyaatichs evaluating the extent to which previouanariteria are achieved. Final
determination of overall executive compensation girdirams, however, is determined by the Compems&ommittee. The Compensation
Committee may form one or more subcommittees, e&arich shall take such actions as shall be dédegby the Compensation Committ
The Compensation Committee has adopted a formatewiCompensation Committee charter that compligis SEC rules and regulations
and the NASDAQ listing standards. During the fispahr ended December 30, 2012, the Compensatiom@itea met or acted by unanime
consent on nine occasions. A copy of the Compems&ommittee charter is available on the investations section of our website at
www.frgi.com.

Corporate Governance and Nominating Committee

Our Corporate Governance and Nominating Commitbesists of Ms. Rauch and Messrs. Friedman, Elkgrern, Daraviras and
Smith, with Mr. Smith serving as the Chairman & @orporate Governance and Nominating CommittdeofAhese members are
“independent” as defined under Rule 5605 of the NAS listing standards. Our Corporate GovernanceNmahinating Committee, among
other things:

» establishes criteria for board and committee mesfiyerand recommends to our board of directors pregmominees for election
to the board of directors and for membership onrodgtees of the board of directol
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* makes recommendations regarding proposals subrhigtedr stockholders; ar
* makes recommendations to our board of directorardégg corporate governance matters and prac

The Corporate Governance and Nominating Commitésealdopted a formal written Corporate GovernandeNminating Committee
charter that complies with SEC rules and regulatimmd the NASDAQ listing standards. During thedisear ended December 30, 2012, the
Corporate Governance and Nominating Committee matted by unanimous written consent on three amessA copy of the Corporate
Governance and Nominating Committee charter isla@vai on the investor relations section of our vitebastwww.frgi.com.

Nominations For The Board Of Directors

The Corporate Governance and Nominating Committéleeoboard of directors considers director cangislddased upon a number of
qualifications. The qualifications for consideratias a director nominee vary according to the @aler 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, ityegnd values
» the ability to exercise sound judgme
» the ability to make independent analytical inqur

» willingness and ability to devote adequate timergy and resources to diligently perform board lapard committee duties and
responsibilities; an

e acommitment to representing the I-term 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 dffegour business; ar
» whether the person would qualify as“independer” director under SEC and NASDAQ rule

The Corporate Governance and Nominating Commitéseniot adopted a specific diversity policy withpes to identifying nominees
for director. However, the Corporate Governanceochinating Committee takes into account the inguuee of diversified board
membership in terms of the individuals involved &neir various experiences and areas of expertise.

The Corporate Governance and Nominating Commitia# siake every effort to ensure that the boardismdommittees include at
least the required number of independent direcasrshat term is defined by applicable standardmptgated by NASDAQ and/or the SEC.
Backgrounds giving rise to actual or perceived botsfof interest are undesirable. In additionpptb nominating an existing director for re-
election to the board, the Corporate GovernanceéNamdinating Committee will consider and review sesfisting director’s board and
committee attendance and performance, independexyetience, skills and the contributions thatekisting director brings to the board.

The Corporate Governance and Nominating Commitéeseniot in the past relied upon third-party seairchsfto identify director
candidates, but may employ such firms if so desifé& Corporate Governance and Nominating Commiféeerally 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 independentmking nominations for election to the
board.
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The Corporate Governance and Nominating Commitide@ansider qualified director candidates recomuaeh 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 riet diaiterially from its evaluation of candidatesammended from other sources.
Pursuant to our amended and restated bylaws, asda@aeany stockholder may recommend nominees fectdir not less than 90 days nor
more than 120 days in advance of the anniversagyafahe immediately preceding annual meetingadlsholders, by writing to Joseph A.
Zirkman, Vice President, General Counsel and SagreFiesta Restaurant Group, Inc., 14800 LandrBarkevard, Suite 500, Addison,
Texas 75254, giving the name, Company stockholdamgscontact information of the person making theimation, the candidate’s name,
address and other contact information, any direaidirect holdings of our securities by the nonginany information required to be disclo
about directors under applicable securities laveB@rstock exchange requirements, information mdiggrrelated party transactions with us,
the nominee and/or the stockholder submitting tiraination, and any actual or potential conflictsntérest, the nominegbiographical dat
current public and private company affiliations,mayment history and qualifications and statusindépendent” under applicable securities
laws and/or stock exchange requirements. All af¢heommunications will be reviewed by our Secretemy forwarded to Jack A. Smith, the
Chairman of the Corporate Governance and Nomin&mgmittee, for further review and consideratioma@tordance with this policy. Any
such stockholder recommendation should be accoragdayi a written statement from the candidate obhiser consent to be named as a
candidate and, if nominated and elected, to ses\sedirector.

Finance Committee

Our Finance Committee consists of Messrs. Alpenth Raraviras with Mr. Alperin serving as Chairmdrte Finance Committee.
Lynn S. Schweinfurth, our Vice President, Chiefdfinial Officer and Treasurer, serves as almward advisor of the Finance Committee.
Finance Committee, among other things:

* reviews and provides guidance to our board of thrscand management about policies relating ta@Cibvmpany’s working capital;
stockholder dividends and distributions; share refpases; significant investments; capital and desfotances; material financial
strategies and strategic investments; and othesdiions or financial issues that managementagetirhave reviewed by the
Finance Committee; ar

e obtains or performs an annual evaluation of the @dtae’s performance and makes applicable recomatent to the board of
directors.

A copy of the Finance Committee charter is avadaisl the investor relations section of our welsiteww.frgi.com.

Board Leadership Structure and Role in Risk Oversigt
Board Leadership

Our board of directors believes that our currentet@f separate individuals serving as Chairmatihefoard of directors and as Chief
Executive Officer is the appropriate leadershipattire 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®fghecific circumstances, culture and
challenges facing a company, and that such coragiderfalls squarely on the shoulders of a compabygard and necessitates a diversity of
views and experiences. The board of directors bteyhined that having an independent director sasv@hairman of the board of directors
is in the best interest of our stockholders atfini®. This structure ensures a greater role fetindependent directors in the oversight of
Fiesta Restaurant Group, active participation efittdependent directors in setting agendas antlisttang the board of directors’ priorities
and procedures, including with respect to our cafgogovernance. Further, this structure permésChief Executive Officer to focus on the
management of our day-to-day operations and theugie of our strategy, while at the same timeipigdting in the establishment of such
strategy in his capacity as an employee director.
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Risk Oversight

Our board of directors believes that oversightis management is the responsibility of the fulalzh with support from its committees
and senior management. The board of directorstiméh 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 thee€Rixecutive Officer, is able to focus the boamti®ntion on the key risks facing us.

Some risks, particularly those relating to potdrdgerating liabilities, the protection against piwal loss or damage to our facilities, i
the possibility of business interruption resultfingm a large loss event, are contained and manlagéebal contracts of insurance. Our
insurance contracts are reviewed, managed andneaby our Risk Management and Legal departmeatsyalith our Chief Financial
Officer to optimize their completeness and efficagriodic presentations are made to the boarmdketatify and discuss risks and the
mitigation of risk and the board members, partidylthe Audit Committee, assesses and overseeadsssrisks as a component of their
review of the business and financial activitieshef Company.

Code of Ethics

We have adopted written codes of ethics applicabtur 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.frgi.com. We will disclose on our website amendments towvaivers from our codes of ethics in accordance wfitlapplicable laws and
regulations.

Section 16(a) Beneficial Ownership Reporting Compdince

Based upon a review of the filings furnished tgussuant to Rule 16afe) promulgated under the Exchange Act, and oresemtation
from our executive officers and directors and pesseho beneficially own more than 10% of our commatatk, all filing requirements of
Section 16(a) of the Exchange Act were compliedhwita timely manner during the fiscal year endedd&mnber 30, 2012 other than a
Statement of Changes in Beneficial Ownership om~bfiled by Michael Biviano on November 19, 20&porting the sale of common stock
on November 14, 2012, a Statement of Changes iefidéal Ownership on Form 4 filed by Paul R. Flarglavho served as our interim Chief
Financial Officer from May 7, 2012 until July 18022, on May 29, 2012 reporting the sale of comntonkson May 24, 2012, and a
Statement of Changes in Beneficial Ownership omFbfiled by Paul Flanders on May 17, 2012 repgrtime sale of common stock on
May 11, 2012.

Stockholder Communications With The Board Of Direcbrs

Any stockholder or other interested party who desto communicate with our Chairman of the boardit@ctors or any of the other
members of the board of directors may do so byingrito: Board of Directors, c/o Jack A. Smith, Ghzan of the Board of Directors, Fiesta
Restaurant Group, Inc., 14800 Landmark Boulevanite$00, Addison, Texas 75254. Communications begddressed to the Chairman of
the board, an individual director, a board comreitthe non-management directors or the full bd@mmmunications will then be distributed
to the appropriate directors unless the Chairmaeraénes that the information submitted constittggam,” pornographic 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 regardingneficial ownership of our common stock as of Apvi, 2013 by:
» each person known by us to beneficially own moas th% of all outstanding shares of our common st

» each of our directors, nominees for director anthislé Executive Officers (as set forth in “Execut@@mpensation-Summary
Compensation Table herein) individually; &

» all of our directors and executive officers as aug.
23,638,746 shares of our common stock were outstgrooh April 17, 2013.

Except as otherwise indicated, to our knowleddeeaasons listed below have sole voting power awéstment power and record and
beneficial ownership of their shares, except toetktent that authority is shared by spouses ungdicable law.

The information contained in this table reflectefieficial ownership” as defined in Rule 13d-3 af #ixchange Act. In computing the
number of shares beneficially owned by a persontl@gercentage ownership of that person, sharesnofnon stock subject to options held
by that person (and/or pursuant to proxies helthay person) that were exercisable on April 17,3261became exercisable within 60 days
following that date are considered outstandinduitiog those options to officers and directors atitted by board resolution, but not yet
issued. However, such shares are not considersthadtng for the purpose of computing the percentagnership of any other person, na
there any obligation to exercise any of the optidhaept as otherwise indicated, the address fdr baneficial owner is c/o Fiesta Restau
Group, Inc., 14800 Landmark Boulevard, Suite 500di8on, Texas 75254.

Amount and Nature of

Name and Address of Beneficial Owne Beneficial Ownership Percent of Clas
Jefferies Capital Partners IV L.P. (1) 3,224,73! 13.€%
Jefferies Employee Partners IV LL

JCP Partners IV LL(

Morgan Stanley(2 2,554,10! 10.8%
Morgan Stanley Investment Management

FMR LLC (3) 1,551,56: 6.6%
Alan Vituli (4) 1,433,71 6.1%
NorthPointe Capital, LLC (£ 1,198,48. 5.1%
Timothy P. Tafi 244,90t 1.C%
Lynn S. Schweinfurtl 62,17: *
James E. Tunnessen | 17,33( *
Stacey Rauc 7,86¢ *
Brian P. Friedman (7 3,232,60 13.1%
Stephen P. Elke 7,86¢ *
Barry J. Alperin 6,88: *
Nicholas Daraviras (€ 7,86¢ *
Jack A. Smitt 32,40 *
All directors and executive officers as a group 3,815,85: 16.1%

* Less than one perce

(1) Information was obtained from a Schedule 13Bl&d April 5, 2013 with the SEC. Jefferies CapiRartners IV L.P., or “JCP IV'is the
record owner of 2,779,870 shares, Jefferies Empl®gatners IV LLC, or “JEPTs the record owner of 322,479 shares and JCPd?s
IV LLC, or “JCP Partne” (and together with JCP |
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and JEP, the “JCP Group”) is the record owner &390 shares. The shares held by the selling stbdi&ts may be deemed to be
beneficially owned by JCP IV LLC, which we referae the “General Partner”, the general partneCéf IV and the managing member
of each of JEP and JCP. The shares held by ther@dtertner may be deemed to be beneficially ovinyedefferies Capital Partners
LLC, which we refer to as the “Manager”, the mamagnember of the General Partner. Brian P. FriedamahJames L. Luikart, are
each managing members of the Manager and in syetita may each be deemed to be beneficial owntreoshares. The address for
each of the JCP Group, the General Partner, theatganMr. Friedman and Mr. Luikart is 520 MadisoveAue, 10" Floor, New York,
New York 10022

(2) Information was obtained from a Schedule 13@&d on March 7, 2013 with the SEC. The addresdvforgan Stanley and Morgan
Stanley Investment Management Inc. is 1585 Broagiaw York, New York 10036 and 522 Fifth Avenue WN¥ork, New York
10036, respectively

(3) Information was obtained from a Schedule 13&lfon February 14, 2013 with the SEC. The addm@dSMR LLC is 82 Devonshire
Street, Boston, Massachusetts 02!

(4) Information was obtained from a Schedule 13&lfon June 15, 2012 with the SEC. The addresilfo¥ituli is 789 Crandon Blvd.,
Suite 1201, Key Biscayne, Florida 331

(5) Information was obtained from a Schedule 13&lfon February 11, 2013 with the SEC. The addmd¥orthPointe Capital LLC is
101 W. Big Beaver, Suite 745, Troy, Ml 480!

(6) Information was obtained from a Statement o&itjes in Beneficial Ownership on Form 4 filed Nobem15, 2012 with the SEC.
Mr. Tunnessen retired from Fiesta Restaurant Gooupanuary 31, 2013 and excludes 11,542 sharas oéstricted common stock
which were forfeited upon the retirement of Mr. fiessen on January 31, 20

(7) Includes 3,224,739 shares held by affiliatethefJCP Group as reported in footnote (1) abode’a868 shares held directly by
Mr. Friedman. Mr. Friedman is a managing membdahefManager and therefore he may be deemed to gbting and investment
power over the shares owned by these entitiesthandfore to beneficially own such shares. The esklof Mr. Friedman is 520
Madison Avenue, 1thFloor, New York, New York 1002:

(8) The address of Mr. Daraviras is 520 Madison Aved@¢h Floor, New York, New York 1002:

(9) Includes 3,224,739 shares held by affiliatehefJCP Group as reported in footnote (1) abowe AMedman is a managing member of
the Manager and therefore he may be deemed to ebiiing and investment power over the shares oviyettiese entities, and theref
to beneficially own such shares. Excludes sharesfimally owned by Mr. Tunnessen and Mr. Bivia

Equity Compensation Plan

The following table summarizes our 2012 Stock ItieenPlan (the “Fiesta Plan”), which is the equigmpensation plan under which
our common stock may be issued as of December@@,. Dur stockholders have approved the Fiesta Plan

Weighted-
average

" Exercise price
Number of securities to b P

Number of securities

issued upon exercise of of outstanding remaining available for
outstanding options, future issuance under
warrants, and rights options equity compensation plan

Equity compensation plans approved by

security holder: — — 2,512,98!
Equity compensation plans not approved by

security holder: — — —

Total — — 2,512,98i
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
The Spin-Off and Related Transactions

We and Carrols Restaurant Group have operatedatefjareach as independent public companies, #ireceompletion of the spin-off
on May 7, 2012. In order to govern the relationdiépnveen Carrols Restaurant Group and us aftesptimeoff and to provide mechanisms for
an orderly transition, we and Carrols Restaurawu@entered into certain agreements which faaitahe spiroff, govern Carrols Restaur:
Group'’s relationship with us after the spin-off gardvide for the allocation of employee benefits; &nd other liabilities and obligations. The
following is a summary of the terms of the mateaigieements that were entered into among Carr@wmBReant Group, Carrols Corporatior
“Carrols”, our former direct parent company andtaolly-owned subsidiary of Carrols Restaurant Gramg us prior to the spin-off.

Separation and Distribution Agreement

The separation and distribution agreement, whichefer to as the $eparation agreemerit dated as of April 24, 2012, among Carrols
Restaurant Group, Carrols and us provides a framefao the relationship between Carrols Restau@noup and us following the spin-off,
requires cooperation between the parties to fuliél terms of the spin-off and specifies the teamd conditions of the spioff. The separatic
agreement provides that, except as otherwise pedvit such agreement, we will assume all of thgilltees and perform all of the obligatiol
arising under or relating to the operation of tleld®Tropical and Taco Cabana businesses whethkarrn@d before or after the spin-off. The
separation agreement also contains certain mutlesses of liability and cross indemnification psans customary for this type of
transaction.

The Distribution.  Among other things, the separation agreenmemiired the parties to cause our Form 10 Registr&tatement
which registered our common stock under the Seesriixchange Act of 1934, as amended, to becoreeteft, distribute the information
statement, which was an exhibit to the Form 10 Keagion Statement, to Carrols Restaurant Grouptkkolders, take any necessary action
under state securities laws and list our commockstm The NASDAQ Global Market. (Our common stocksvapproved for listing and is
currently traded, on The NASDAQ Global Select Marke

On April 19, 2012, we effected a 23,161.822 for stoek split to ensure that a sufficient numbesttdres of our common stock were
available for the distribution by Carrols Restati@noup to its stockholders. Prior to the distribntdate, we issued to Carrols Restaurant
Group, and Carrols Restaurant Group deliverededaltstribution agent, a sufficient number of sharesur common stock for distribution to
Carrols Restaurant Group’s stockholders on theiligton date. On the distribution date, the redootters of Carrols Restaurant Group’s
common stock as of the spirff record date received one share of our commackdbr every one share of Carrols Restaurant Gooupmor
stock held by such holder.

Additional Covenants Carrols is currently a guarantor under 38d®Hopical and Taco Cabana restaurant propertg$easd the
primary lessee on five Pollo Tropical restauramiperty leases. The separation agreement providéshi parties will cooperate and use their
commercially reasonable efforts to obtain the deaf such guarantees. Unless and until any suatagtees are released, we agree to
indemnify Carrols for any losses or liabilitiesexpenses that it may incur arising from or in catie& with any such lease guarantees.

Carrols is currently a primary lessee of five Pdltopical restaurants which it subleases to ousislidry. The separation agreement
provides that the parties will cooperate and use& tommercially reasonable efforts to cause usuoisubsidiary to enter into a new master
lease or individual leases with the lessor witlpees to the Pollo Tropical restaurants where Caiioturrently a lessee. The separation
agreement provides that until such new master leasech individual leases are entered into, (iy@s will perform its obligations under the
master lease for the five Pollo Tropical restalgavitere it is a lessee and (i) the parties witlerate and use their commercially reasonable
efforts to enter into with the lessor a non-disturte agreement or similar
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agreement which shall provide that we or one ofsulssidiaries shall become the lessee under susternaase with respect to such Pollo
Tropical restaurants and perform Carrols’ obligagioinder such master lease in the event of a baraddfault by Carrols.

We, on the one hand, and Carrols Restaurant GrodiCarrols, on the other hand, will provide eadieotwvith information (including,
without limitation, corporate books and recordgjs@nably needed to comply with reporting, disclesurfiling requirements of governmer
authorities; for use in judicial, regulatory, adistrative and other proceedings or to satisfy awgitounting, claims, regulatory litigation or
similar requirements (other than claims or allegaithat one party has against the other); to cpmijph obligations under the separation
agreement and ancillary agreements; or other signif business purposes as mutually determinedan fpith by the parties. Carrols
Restaurant Group and Carrols, and us, will alseigeofurther assurance to the other of executiahdelivery of such other documentatior
necessary or desirable to effect the purposesedddparation agreement.

We, on the one hand, and Carrols Restaurant GrodiCarrols, on the other hand, have agreed toseleach other and each other’s
respective directors, officers, members, managiembrers, agents and employees from all liabiliti@stimg or arising from any acts or
events occurring or failing to occur on or befdre tistribution date. These releases are subj@girtain exceptions, including claims arising
under the separation agreement and the ancillapeatents; any specified liabilities; any liabildgsumed by a party pursuant to the
separation agreement; and liability for claimstofd parties for which indemnification or contrilbart is available under the separation
agreement.

Each of Carrols Restaurant Group and Carrols, emtte hand, and us, on the other hand, have agrésdemnify the other party and
the other party’s respective affiliates, succesaasassigns, stockholders, directors, officersnb@s, managing members, agents and
employees against liabilities arising out of orutéag from the failure of the indemnifying party perform or discharge liabilities for which it
is responsible under the separation agreemenbiusieess of such party; any liability contemplatetie assumed or retained by such party;
any breach or failure to perform by such partytebbligations under the separation agreementa@tany agreements; or any untrue
statement or alleged untrue statement of a mafexdaibr omission or alleged omission to state enl fact required to be stated or
necessary to make the statements not misleadisgchf party in SEC filed registration statementmfurmation statements. The amount of
each party’s indemnification obligations is subjecteduction by any insurance proceeds receivettidparty being indemnified. The
separation agreement also specifies procedures@gfect to claims subject to indemnification agldted matters.

Subject to customary exceptions, the parties hgueea to hold in strict confidence and not to diselwithout the other party’s written
consent, the confidential information of the otharty. Each party has sole authority to determihether to assert or waive attorney-client,
work product or other privileges with respect ®atvn information.

The separation agreement provides for (i) “taiSirance and the rights of the parties to repoitngdor occurrences prior to the
separation and set forth procedures for the adtratiisn of insured claims and (ii) continuing indeification provided for our officers,
directors and employees under Carrols Restaurantf® amended and restated certificate of incotmorand amended and restated by-
laws, as amended, to the same extent as such persoa previously indemnified prior to the spin-faff acts and omissions occurring at or
prior to the distribution date and rights to adwement of expenses relating thereto.

For a period of two years following the distributidate, the parties also agreed not to solicituieor hire any person who is employed
by the other party immediately after the distribntdate or was employed by the other party at immg tluring the six month period prior to
the distribution date.

Dispute Resolution The dispute resolution procedures set forthénseparation agreement apply to all disputesraeersies and
claims arising out of the separation agreementatioéllary agreements, the
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transactions that any of these agreements contesrgola the parties’ commercial or economic relatidm relating to the separation
agreement or any ancillary agreement except asdedwn the separation agreement.

Either party may commence the dispute resolutiotcgss by notice to the other party. The disputeE@oand the required written
response of the other party, will set forth theitims of the respective parties and a summary eifr targuments. The parties will then attempt
in good faith to resolve the dispute by negotiatietween executives of each party who have auyhiorisettle the dispute.

If for any reason the dispute is not resolved thfomediation within 90 days of delivery of the digpnotice, then the dispute will be
submitted to binding arbitration under the auspafe}AMS.

The parties are not required to negotiate a dispetere seeking relief from an arbitrator regardingreach of any obligation of
confidentiality or any claim where interim relief $ought to prevent serious and irreparable injdowever, the parties are required to mal
good faith effort to negotiate the dispute while #rbitration proceeding is pending.

Tax Matters Agreement

The tax matters agreement, which we refer to a8 tae matters agreemehtdated as of April 24, 2012, among Carrols Restat
Group, Carrols and us (1) governs the allocatiotheftax assets and liabilities between CarrolsdReant Group and Carrols and us,
(2) provides for certain restrictions and inden@stin connection with the tax treatment of the syfrand (3) addresses certain other tax
related matters, including, without limitation, ##orelating to (a) the obligations of Carrols Reistat Group, Carrols and us with respect to
the preparation or filing of tax returns for allrjpels, and (b) the control of any income tax auditd any indemnities with respect thereto.
tax matters agreement provides that if we takeaatipns after Carrols Restaurant Group’s distrdoutif our shares in the spin-off that result
in or cause the distribution to be taxable to fteelCarrols Restaurant Group, we will be respdesilmder the tax matters agreement for any
resulting taxes imposed on Carrols Restaurant Goowgm Carrols or us. Similarly, the tax matterseggnent provides that if Carrols
Restaurant Group takes any such actions that riesofitcause the distribution to be taxable to u€arrols Restaurant Group, Carrols
Restaurant Group will be responsible for such takesther, the tax matters agreement providesGhatols Restaurant Group and we will
each be responsible for 50% of the losses and t#x@arrols Restaurant Group and its affiliates Biesta Restaurant Group and its affiliates
resulting from the spin-off not attributable to asych action of Carrols Restaurant Group or us.

Employee Matters Agreement

The employee matters agreement, which we refes thea“employee matters agreeméntiated as of April 24, 2012, among Carrols
Restaurant Group, Carrols and us provides forrdresition of employee benefits arrangements amndatés responsibility for certain
employee benefits matters on and after the spinraffuding, without limitation, the treatment afiexisting welfare benefit plans, savings
and retirement plans, equity-based plan and defewepensation plan, and our establishment of Hansp

The employee matters agreement generally provitethé following:

On or prior to the distribution date, to the exteat previously transferred, certain officers antpbtoyees of Carrols Restaurant Grou
Carrols that were expected to be employed primarilgarrols Restaurant Group’s business were tearesf to us. Except as provided in the
employee matters agreement, Carrols retained g afistribution date all liabilities under the @as benefit plans.

Our employees who participated in an existing biepédn of Carrols Restaurant Group or Carrolsgfarred participation to a
comparable plan that Fiesta Restaurant Group éstialdlas contemplated by the employee matters mgree
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We provided Carrols Restaurant Group employeesheitame our employees with credit for all purposetuding eligibility, vesting,

determination of benefit levels and benefit acaguahder any of our benefit programs, policies jglads that we established to the same
extent as was recognized by Carrols RestaurantgGie also credited these employees with the amafuentcrued but unused vacation time
and other time-off benefits.

Treatment of Carrols Restaurant Group Stock Basedr8s. Employees of Carrols Restaurant Group, Cagwotsits subsidiaries

have been eligible to participate in Carrols RastaiGroup’s 2006 Stock Incentive Plan, as amendbith we refer to as the “Carrols plan.”
Under the Carrols plan, Carrols Restaurant Groagispensation committee granted certain stock-baseads, including shares of restricted
common stock of Carrols Restaurant Group and stptibns to purchase Carrols Restaurant Group constumk to employees and other
eligible participants. The outstanding stock-bamedrds held by employees and other eligible paritis of Carrols Restaurant Group,
Carrols and its subsidiaries in connection withghm-off were treated as set forth below. Purstatite employee matters agreement Carrols
Restaurant Group has continued to maintain theo3aptan after the completion of the spin-off, amel have established a separate stock
incentive plan.

Stock Options In connection with the spin-off and in accordand#h the Carrols plan, all outstanding vested Istmtions under
the Carrols plan were converted on March 5, 201@shares of Carrols Restaurant Group common stsiclg a conversion formula to
preserve the intrinsic value of each option tohbkler. As part of the spin-off, holders who reegishares of Carrols Restaurant Group
common stock upon the conversion of vested stotibrmpunder the Carrols plan received a distributbone share of our common
stock for one share of Carrols Restaurant Groupmmomstock on the distribution date. On March 5,2@arrols Restaurant Group
issued 666,090 shares of Carrols Restaurant Grmmpnon stock upon the conversion of outstandingedestock options under the
Carrols plan, and therefore, an additional 666 gl#dres of our common stock were issued and dig#dban the distribution date.

In connection with the spin-off and in accordand#hwhe Carrols plan, all outstanding unvestedlstgations under the Carrols
plan were converted on March 5, 2012 into restlicteares of Carrols Restaurant Group common stsicly @ conversion formula to
preserve the intrinsic value of each option tohbkler. The time period of the restrictions on sfenability of the restricted shares of
Carrols Restaurant Group common stock issued upondnversion of unvested stock options under treols plan equal the remain
vesting period of such unvested stock options,samth restricted shares continue to be governelldtetms of the Carrols plan. As
of the spin-off, holders who received restrictedrsls of Carrols Restaurant Group common stock thmoonversion of unvested stock
options under the Carrols plan received a distigmubf one restricted share of our common stoclofwe restricted share of Carrols
Restaurant Group common stock on the distributite dubject to the same terms and conditions aiyiéido the restricted shares of
Carrols Restaurant Group common stock, including niot limited to, the time period remaining on thstrictions on transfer and
forfeiture provisions. Following the distributiomat, (a) our employees and other eligible partidipander the Carrols plan continue to
hold restricted shares of Carrols Restaurant Goompmon stock subject to the terms of the Carras pind (b) Carrols Restaurant
Group employees and other eligible participantseuride Carrols plan continue to hold the restriciealres of our common stock
received on the distribution date subject to theseof the Carrols plan. On March 5, 2012, CarRéstaurant Group issued 288,435
restricted shares of Carrols Restaurant Group camstazk upon the conversion of unvested stock optimder the Carrols plan, and
therefore, 288,435 restricted shares of our comstmck were issued and distributed on the distrdvudate.

Restricted Stock In connection with the spin-off and in accarda with the Carrols plan, on the distribution da¢esons who
held shares of Carrols Restaurant Group restrimetmon stock issued under the Carrols plan recestcted shares of our common
stock subject to the same terms and conditionscatyhé to the restricted shares of Carrols Restd@aoup common stock, including,
but not limited to, the time period remaining oe tiestrictions on transfer and forfeiture provisiofhe restricted shares of our comr
stock received on the distribution date continube@overned by the terms of the Carrols plan. Eadther of restricted shares of
Carrols Restaurant Group common stock receivedtadllition of one share of our restricted commalsfor each one share of Car
Restaurant Group restricted common
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stock held by such holder on the spin-off recorté deollowing the distribution date, (a) our emmeg and other eligible participants
under the Carrols plan continue to hold restrictegires of Carrols Restaurant Group common stogkdaito the terms of the Carrols
plan and (b) Carrols Restaurant Group employeeotrat eligible participants under the Carrols gantinue to hold the restricted
shares of our common stock received on the digtabulate subject to the terms of the Carrols ptamthe distribution date, 434,400
restricted shares of Carrols Restaurant Group camstark issued under the Carrols plan, which inesutthe 288,435 restricted shares
of Carrols Restaurant Group common stock issued thp® conversion of unvested stock options undeCirrols plan, were
outstanding, and therefore, 434,400 restrictedeshair our common stock were issued and distriboiethe distribution date.

Transition Services Agreement

Under the transition services agreement, whichefer to as the transition services agreeméhtdated as of April 24, 2012, entered
into by Carrols Restaurant Group, Carrols, us aaddls LLC (solely with respect to indemnificatio®arrols Restaurant Group and Carrols
agreed to provide certain support services (indgdiccounting, tax accounting, treasury managenrgatnpal audit, financial reporting and
analysis, human resources, and employee benefitageaent, information systems, restaurant systapyost, legal, property management
and insurance and risk management services) ndsye agreed to provide certain limited managemenices (including certain legal
services) to Carrols Restaurant Group and Carrols.

The transition services agreement establishesdibagsharge for each category or component ofiseswto be provided and/or pro-
rates the overall cost of such category or categaf services between Fiesta Restaurant Grougarrdls Restaurant Group and its
subsidiaries. The price to be charged for eachicewill be based on the allocated cost of prowgdinch service.

The transition services agreement became effeapiea the completion of the spin-off on the disttibn date and it will continue for a
minimum term of three years, provided that we metgrd the term of the transition services agreerhgmne additional year upon 90 days
prior written notice to Carrols Restaurant Groud @arrols, provided further that we may terminate transition services agreement with
respect to any service provided thereunder atiamg and from time to time upon 90 days prior writtetice to Carrols Restaurant Group
Carrols.

Under the transition services agreement, the sartik exercise at least the same degree of caitehas historically exercised in
performing the services including at least with saene level of quality, responsiveness and tims$irand utilizing individuals of such
experience, training and skKill.

The transition services agreement provides that patty will maintain, books and records in reasdmand customary detail pertaini
to the provision of services. Each party will halve right to review such records.

Under the transition services agreement, each parges to use best efforts to cooperate with ttier an carrying out the provisions of
the transition services agreement, including, lmifimited to, exchanging information, providingetronic systems used in connection with
the services, using commercially reasonable effortdbtain all consents, licenses, sublicenseppraaals necessary to permit each party to
perform its obligations under the transition seegiagreement. In contemplation of termination gf services, each party agrees to cooperate
with the other in all reasonable respects in ttarshg such services.

The transition services agreement also providds sbiject to customary exception, each party gaseal to take all reasonable
measures to maintain the confidentiality of confiitd information and disclose such informationyotd its employees with a need to know
such information. In addition, each party’s confitlal information supplied or developed by suchtyarill remain the sole and exclusive
property of such party.

Each party will indemnify the other from all liaiés (i) relating to a breach of the agreemeniip(1) incurred by a party or its
affiliates or (2) of third parties unrelated toarty or its affiliates, in the case of (1) and §aused by the gross negligence or willful
misconduct of any employee of an indemnifying pantyts
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affiliates in connection with such party’s performsa under the transition services agreement, exedpe extent that any such liabilities are
caused by the indemnified party. The procedurels rispect to claims subject to indemnificationgoeerned by the separation agreement.

The parties have agreed to use their respectigonahle best efforts to resolve expeditiously deputes between them with respect to
the matters covered by the transition serviceseggeat. In the event that the parties are unableswive a dispute in the manner and within
the time periods specified in the transition sesiagreement, the dispute will be resolved in alzgare with the arbitration procedures set
forth in the separation agreement.

Other

We have entered into a Registration Rights Agred¢mefRegistration Rights Agreement” with the JCRo@ having terms
substantially similar in all material respectshe tegistration rights agreement between CarrostaReant Group and the JCP Group with
respect to the shares of Carrols Restaurant Groopnon stock previously held by the JCP Group. Tagiftration Rights Agreement
provides that the JCP Group and their affiliatey make up to five (5) demands to register the shaf@ur common stock held by them
under the Securities Act. The Registration Righise®@ment also provides that whenever we registestof our common stock under the
Securities Act (other than on a Form S-4 or For88) Shen the JCP Group and its affiliates will héive right to register their shares of our
common stock as part of that registration. Thestegiion rights under the Registration Rights Agreat are subject to the rights of the
managing underwriters, if any, to reduce or excloeigain shares owned by the JCP Group and tHéiatgfs from an underwritten
registration. Except as otherwise provided in tlegiBtration Rights Agreement, the Registration Rigkgreement requires us to pay for all
costs and expenses, other than underwriting disgspaommissions and underwritecgunsel fees, incurred in connection with the tegi®n
of the common stock and to indemnify the JCP Gragginst certain liabilities, including liabilitiesder the Securities Act.

Pursuant to a letter dated as of July 21, 201BrBR. Friedman resigned as a member of the boatdeattors of Carrols Restaurant
Group effective on the distribution date. The lettgreement stated that Mr. Friedman would resgga smember of the board of directors of
Carrols Restaurant Group effective on the datb@itbnsummation of the spin-off, provided that\Weting Agreement dated as of July 27,
2011 between Carrols Restaurant Group, Inc. aridrief Capital Partners IV L.P., Jefferies Emplopegtners IV LLC and JCP Partners IV
LLC is not terminated pursuant to the first seneeatArticle V thereof or Mr. Friedman and anotdesignee of Jefferies Capital Partners are
not elected to the board of directors of Fiestat&eant Group, Inc. on or prior to the consummatibthe spin-off.

Jefferies LLC acted as a joint book-running manadem offering 3,335,000 shares of our commonkstdfered and sold by the JCP
which closed on March 27, 2013. The JCP Group awmnaggregate of 13.6% of our outstanding commarksibas of April 17, 2013.
Currently, Brian P. Friedman and Nicholas Daravassmembers of our board of directors. Mr. FriedisaPresident of Jefferies Capital
Partners and its predecessor, director and execaotiicer of Jefferies Group LLC and the managirgnmber of Jefferies Capital Partners
LLC, and Mr. Friedman may be deemed to beneficiallyn the shares held by the JCP Group. In addifiefieries LLC received a portion of
the transaction related fees and reimbursemerdrtdio expenses to be paid by the JCP Group inemtiom with the offering for acting as a
joint bool-running manager.

Related Party Transaction Procedures

The board of directors has assigned responsilfdityeviewing related party transactions to our A@bmmittee. The board of directc
and the Audit Committee have adopted a writtencggdursuant to which certain transactions betweeorwur subsidiaries and any of our
directors or executive officers must be submittethe Audit Committee for consideration prior te tonsummation of the transaction as
required by the rules of the SEC. The Audit Comeeitteports to the board of directors on all relgi@dy transactions considered.
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EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

The following table summarizes historical compeiosaawarded or paid to, or earned by, Timothy Ft,Tann S. Schweinfurth, and
James E. Tunnessen (collectively, the “Named Exex@fficers”) for the fiscal years ended Januargd12 and December 30, 2012.

Non-
Equity Nonqualified
Incentive Plan Deferred All
Option Compensatior Other
Awards  Compensatior Compensatior
Name and Salary Bonus Stock Awards Earnings
Principal Position Year ($) (1)($) (2)(%) (%) (%) 3)(%) ($) Total ($)
Timothy P. Taft 201z $500,00: $420,00( $1,104,30! sign on — — $ 881 — $3,025,19
Chief Executive Officer and $ 250,00( 2013 relate
President $ 250,00( 2014 relate
$ 250,00( 2015 relate
$ 250,00( 2016 relate
$2,104,30! Total (4)
2011 $191,66¢ $140,00( — — — $ 13¢ — $ 331,80:
Lynn S. Schweinfurth (& 201z $147,88( $130,00( $ 756,00(6) — — — — $1,033,88!
Vice President, Chief Financial
Officer and Treasure
James E. Tunnessen 201z $317,07¢ $299,03¢ $ 78,70( — — — $ 290,65(8) $ 985,46
Former Executive Vice 2011 $307,83t $291,84° $ 38,25( — — — — $ 637,93

President, Pollo Tropici

)

@

©)

4)

()
(6)

(7
®)

For the 2012 fiscal year, the Compensation Cittaendid not approve and adopt a formal bonus giace the spin-off was not completed until May 20Consequently, bonuses for
fiscal 2012 were determined at the discretion ef@mpensation Committee, with input from the CEirécutive Officer, and were based on an individuathievement of certain
goals and objectives as well as our performanéisdal 2012 as compared to fiscal 2011. Amounthighe cash bonuses paid in fiscal year 2013 and @2@h2respect to services
rendered in fiscal year 2012 and 2011, respecti

The amounts shown represents the aggregatedgtnfair value of restricted stock granted gopraved by the Compensation Committee in eacheofitital years presented and is
consistent with the grant date fair value of themlicomputed in accordance with FASB ASC Topic Tere were no forfeitures in 2012 by the Namedchiiee Officers. These
amounts reflect the grant date fair value for tresards and do not correspond to the actual vaktenill be recognized by the executives. The datakue, if any, that an executive
may realize will depend on the stock price at thte @f vesting. These grants are included and ssclifurther in the tables included below undert$@unding Equity Awards at
Fiscal Yea-Enc”.

These amounts represent the above-market partiearnings on compensation deferred by the NaExedutive Officers under our nonqualified Defer@ampensation Plan.
Earnings on deferred compensation are considerbe &bove-market to the extent that the rate ef@st exceeds 120% of the applicable federal leng-tate. At December 31,
2012 and 2011, 120% of the federal I-term rate was 2.85% and 3.37% per annum, respBgctasred the interest rate paid to participants @#sper annun

Pursuant to the Taft Letter Agreement (as @efibelow), on June 8, 2012, the one month annimecsahe date that the shares of Fiesta Resta@enip common stock began
trading publicly, Mr. Taft received a grant of 1863 shares of our restricted common stock (theiéinGrant”) which equaled the aggregate valuedfllion based upon the
average trading price of our common stock for trst four weeks the shares of our common stock cenued trading publicly. The restricted shares ofommmon stock granted to
Mr. Taft will vest over four years at the rate &2 per annum beginning on the first anniversarghefdate of grant and are subject to provisiorte®fiesta Plan. The Initial Grant
was awarded as part of a single grant with apprateiy one-half of such grant intended as a sigawsrd and one-half intended to cover a portioi§250,000, of the aggregate
value of the shares of restricted stock that magrhated for each of the 2013, 2014, 2015 and 20hpensation years to Mr. Taft. Consequently, tggegate value of any awarc
restricted stock that Mr. Taft has the potentialeiceive in each such compensation year will baged by $250,00(

Ms. Schweinfurth was appointed Vice President, ORileancial Officer and Treasurer of Fiesta RestatiGroup effective July 16 201

Represents a one-time sign on award of 50,B8€s of our restricted stock granted to Ms. Schiueth on July 16, 2012 in connection with her d@ppuent as our Vice President,
Chief Financial Officer and Treasurer. For a furttiiscussion of such stock award, “—Schweinfurth Letter Agreeme” below.

Mr. Tunnessen retired from Fiesta Restaurant Gosufanuary 31, 201

Pursuant to an Executive Retirement Agreemateddas of September 28, 2012 between us and MneBsen, the amount represents eleven months dfuinessen’s 2012 base
salary payable six months and one day followingidan31, 2013, the date of Mr. Tunnessen'’s retirgrfrem Fiesta Restaurant Group. See “—TunnesséreRent Agreement”
below.
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Taft Letter Agreement

Pursuant to the terms of an offer letter (the “Lagftter Agreement”) between Carrols Restaurant @emd Mr. Taft entered into on
July 19, 2011 (and assigned to us in connectioh thié spin-off), Mr. Taft earns an annual basergala$500,000 and will be eligible for
annual merit increases beginning in 2013 based tgmmmendations of our board of directors and Gareation Committee. Mr. Taft will
also participate in our Executive Bonus Plan (tBee’cutive Bonus Plan”) and will be eligible to reeea bonus of up to 100% of his base
salary with 50% of such bonus based upon attainwferivjectives to be established by our Compensa@iommittee and 50% of such bonus
based upon increases in “shareholder value” (aeatkfn the Executive Bonus Plan).

Pursuant to the Taft Letter Agreement, on Juné®822the one month anniversary of the date thasliaees of Fiesta Restaurant Group
common stock began trading publicly, Mr. Taft reegi a grant of 165,563 shares of our restrictednsomstock (the “Initial Grant”) which
equaled the aggregate value of $2 million based tipe average trading price of our common stockHerfirst four weeks the shares of our
common stock commenced trading publicly. The retgtd shares of our common stock granted to Mr. Wilfivest over four years at the rate
of 25% per annum beginning on the first anniversdrhe date of grant and are subject to provisafrtbe Fiesta Plan.

The Initial Grant was awarded as part of a singéagwith approximately one-half of such grant ntted as a sign on award and one-
half intended to cover a portion, or $250,000 hef 4ggregate value of the shares of restricted sfat may be granted for each of the 2013,
2014, 2015 and 2016 compensation years to Mr. Taftsequently, the aggregate value of any awardstficted stock that Mr. Taft has the
potential to receive in each such compensation wéhbe reduced by $250,000.

The Taft Letter Agreement also provides that ingtient Mr. Taft is terminated without Cause (asraf in the Taft Letter Agreemen
he shall be entitled to receive a severance payetml to his twelve months base salary and thefw portion of his bonus payable,
provided that a bonus would have been payable.

Mr. Taft's employment as our Chief Executive Offiamd President and the Taft Letter Agreement \approved by the compensation
committee of the board of directors of Carrols Resint Group prior to the spin-off.

Schweinfurth Letter Agreement

Pursuant to the terms of an offer letter (the “Seimfurth Letter Agreement”) between Fiesta RestatuGroup and Ms. Schweinfurth
entered into on June 29, 2012, Ms. Schweinfurthegifn an annual base salary of $320,000 and widlligible for annual merit increases
beginning in 2014 based upon recommendations o€bief Executive Officer and Compensation Committds. Schweinfurth will also
participate in our Executive Bonus Plan and willigible to receive a bonus of up to 90% of henwal base salary with portions of such
bonus based upon attainment of objectives to tabkstted by our Compensation Committee and incesiastshareholder value” (as defined
in the Executive Bonus Plan). Any bonus earned ky 8thweinfurth for 2012 will be pro-rated.

Pursuant to the Schweinfurth Letter Agreement, wi80 days of July 16, 2012, the date of Ms. Schiwgih’s commencement of
employment with the Company, Ms. Schweinfurth reedia one-time sign on grant of 50,000 sharesstficeed common stock of the
Company in connection with her appointment as daeWresident, Chief Financial Officer and Treasufée restricted shares of the
Company’s common stock granted to Ms. Schweinfuithvest over four years at the rate of 25% pemwan beginning on the first
anniversary of the date of grant and will be sutjje@rovisions of the Fiesta Plan.

The Schweinfurth Letter Agreement also provides ith¢éhe event Ms. Schweinfurth is terminated withGause (as defined in the
Schweinfurth Letter Agreement), she will be entitte receive a severance payment equal to her éwabnths base salary and the pro-rated
portion of her bonus payable, provided that a banmisld have been payable.
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Tunnessen Retirement Agreement

On September 28, 2012, we entered into an ExecRidigement Agreement with James E. Tunnesserfpomer Executive Vice
President of Pollo Tropical (the “Tunnessen Agreetf)ePursuant to the Tunnessen Agreement, Mr. Tunnessieed from Fiesta Restaur:
Group on January 31, 2013 (the “Retirement Datdi)der the Tunnessen Agreement, Mr. Tunnessen l(ifegeive a lump sum equal to
eleven months of his 2012 base salary payable sixhlms and one day following the Retirement Date (@haas entitled to receive a bonus
for the 2012 fiscal year, subject to the fulfilinter his obligations under the Tunnessen Agreenaant,the performance of Fiesta Restaurant
Group and Pollo Tropical.

Mr. Tunnessen, pursuant to the Tunnessen Agreemgmted, for a period of twenty-four months follagithe Retirement Date, not to
directly or indirectly solicit for employment or grioy any person who is or was employed by Fiesst&®eant Group within six months prior
to the Retirement Date.

Additionally, under the Tunnessen Agreement, Mmriessen agreed for a period of twelve calendar msdntlowing the Retirement
Date, not to be employed by or associated withnaenaployee, consultant, director, shareholdem aniy other capacity, any company
operating Hispanic-themed quick service, quick aheucasual dining restaurants which feature ahicks the primary or central menu item
and which also competes with our Pollo Tropicalamgt.

Also, under the Tunnessen Agreement, Mr. Tunnessgnange of Control/Severance Agreement, datedrbleeel3, 2006, with
Carrols Restaurant Group, and Carrols was terminateSeptember 28, 2012.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth certain informatieith respect to the value of all equity awards thate outstanding at the December
2012 fiscal year end for each of the Named Exeeuifficers.

Option Awards Stock Awards
Equity
Incentive
Plan
Equity Awards:
Incentive Market
Awards: or Payout
Equity Number
Incentive of Value of
Plan Unearnec Unearnec
Awards: Number Market
Number Number of Shares Value of Shares, Shares,
of Number of Shares or Units or Units or
Securities of Securities or Units Units of Other Other
Underlying Securities Underlying of Stock Stock Rights Rights
Unexerciset Underlying Unexerciset Option That That That That
Unexercised Exercise Option Have Have Have Have
Options Options Unearned Expiration Not Not Not Not
#) #) Options Price Vested Vested Vested Vested
Name Exercisable Unexercisable (#) ($) Date (#) (1)($) (#) ($)
Timothy P. Taft (2) — — — — — 165,56: $2,503,31: — —
Lynn S. Schweinfurth (2 — — — — — 50,00( $ 756,00( — —
James E. Tunnessen — — — — — 15,69: $ 237,26 — —

(1) The market value of the restricted stock awards determined based on the closing price of ommaon stock on the last trading day of the fiseslry December 28, 2012, which
was $15.12

(2) InJune 2012, Mr. Taft was granted 165,563eshaf restricted common stock pursuant to the Oetter Agreement and the Fiesta Plan. The restristeck award vests over of
period of four years with one-fourth of such red&d shares vesting on the first anniversary ofjta@t date and annually on the anniversary ofjthat date thereafter. For a further
discussion of such stock award, “—Summary Compensation Ta” and“—Summary Compensati—Talft Letter Agreeme” above.

(3) Ms. Schweinfurth was appointed Vice Presidehief Financial Officer and Treasurer of FiestatResant Group effective July 16 2012. In July 20¥8, Schweinfurth was granted
50,000 shares of restricted common stock pursoathiet Schweinfurth Letter Agreement and the FiB&a. The restricted stock award vests over obgesf four years with one-
fourth of such restricted shares vesting on thet &inniversary of the grant date and annually eratiniversary of the grant date thereafter. Fartaér discussion of such stock
award, se— Summary Compensation Ta” and“— Summary Compensation Tal— Schweinfurth Letter Agreeme” above.
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(4) In August 2012, Mr. Tunnessen was granted 5,006eshd restricted common stock pursuant to thet&iegn which were forfeited upon the retirementiof Tunnessen from Fies
Restaurant Group on January 31, 2013. The restrittek award vested over of period of four yeath ane-fourth of such restricted shares vestingherfirst anniversary of the
grant date and annually on the anniversary of thatglate thereafte

Fiesta Restaurant Group 2012 Stock I ncentive Plan

Our board of directors adopted a 2012 Stock IngeriRlan, which was approved by Carrols, our saekstolder before the completion
of the spin-off. The following is a general destidp of the Fiesta Plan.

Purpose. The purpose of the Fiesta Plan is to attradtratain persons eligible to participate in theskdPlan, such as our officers,
employees, associates, directors and any conssuibatdvisors providing services to us or our iatféls, motivate these individuals to achieve
our long-term goals, and further align the intesesdtthese individuals with the interests of owckholders.

Administration. The Fiesta Plan is administered by our Compgars@ommittee. Our board of directors can also iatster the Fiest
Plan if a compensation committee or other commitgnot been appointed or is not eligible to Blae Compensation Committee has the
authority to (1) select Fiesta Plan participar2y determine whether and to what extent stock aptistock appreciation rights and stock
awards are to be granted and the number of shastsok to be covered by each award, (3) approsadmf agreement for use under the
Fiesta Plan, (4) determine terms and conditioresaairds (including, but not limited to, the optiaticp, any vesting restriction or limitation,
any vesting acceleration or waiver or forfeituned @any right of repurchase, right of first refusabther transfer restriction regarding any
award), (5) modify, amend or adjust the terms anltions of any award, (6) determine the fair nearkalue of our common stock, and
(7) determine the type and amount of consideratdre received by us for any stock award issuegd. determination with respect to any
award will be made in the sole discretion of thenpensation Committee.

Eligibility.  Any employee, officer, director, associate,isdvor consultant to us or any of our affiliategenerally eligible to
participate in the Fiesta Plan. In each case, tirapg@nsation Committee selects the actual grantees.

Awards. The Fiesta Plan provides for the grant of simgftons and stock appreciation rights (“SARs"pcétawards, performance
awards, outside director stock options and outdickrtor stock awards. No award may be granted uhdeFiesta Plan on or after May 7,
2022 or such earlier time as our board of direatoay determine.

Shares Subject to the Fiesta PlanThe aggregate number of shares of our comnuak $hat may be delivered pursuant to awards
granted under the Fiesta Plan is 3,300,000 shhesmaximum number of shares that may be covereddmk options, SARs and stock
awards, in the aggregate, granted to any one ymicduring any calendar year is 300,000 shardsrathe case of an employee covered by
Section 162(m) of the Internal Revenue Code of 188@&mended or the “Code”, if any such awardsamneelled, the number of shares
subject to such award shall continue to count agdiire foregoing limit of 300,000 shares. Any awsettled in cash will be based on the fair
market value of the shares of stock subject to swedrd. If an award granted under the Fiesta Rlanibates, lapses or is forfeited without
the delivery of shares or any shares of restristadk granted under the Fiesta Plan are forfefteth the shares covered by the terminated,
lapsed or forfeited award or the forfeited restritstock, as applicable, will again be availablegi@nt.

In the event of any change affecting the outstamdimares of our common stock by reason of, amdmey ¢hings, a stock dividend,
special cash dividend, stock split, combinatioexchange of shares, recapitalization or other oh@mgur capital structure, our corporate
separation or division (including, but not limiteg] a split-up, spin-off, split-off or other didtrition to our stockholders, other than a normal
cash dividend), sale by us of all or a substaptistion of our assets (measured on either a sthomg&r consolidated basis), reorganization,
rights offering, partial or complete liquidationenger or consolidation in which we are the sungvaorporation or
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any event similar to the foregoing, the Compensaiommittee, in its discretion, may generally makeh substitution or adjustment as it
deems equitable as to (1) the number or kind ofeshtnat may be delivered under the Fiesta Plafoattte number or kind of shares subject
to outstanding awards, (2) the exercise price tdtanding options, outside director options and SARd/or (3) other affected terms of the
awards.

Options and Stock Appreciation RightsUnder the Fiesta Plan, the Compensation Comenitiay grant both options intended to
constitute “incentive stock options” within the mézg of Section 422 of the Code and non-qualifitls options. The exercise price for
options will be determined by the Compensation Cdttem but the exercise price cannot be less tlh@dslof the fair market value of our
common stock on the grant date. In the case ohin@estock options granted to an employee who, édliately before the grant of an option,
owns stock representing more than 10% of the vaimger of all classes of our stock or the stockrof of our subsidiaries, the exercise price
cannot be less than 110% of the fair market vafieeghare of our common stock on the grant datelaéhcentive stock option will
terminate on a date not later than the fifth anmsiagy of the date on which such incentive stockoopivas granted.

The Compensation Committee determines when, and wpat terms and conditions, options granted utiteFiesta Plan will be
exercisable, except that no option will be exetisanore than 10 years after the date on whichgranted. The Compensation Committee
determines the vesting of stock options at the tifrgrant, except that no stock option shall becoested earlier than the first anniversary
or later than the seventh anniversary of, the daggant of such stock option, and the participaost remain in active employment or service
with us or an affiliate until the applicable vestidate. The exercise price may generally be paidith cash, (2) unrestricted and vested
shares of our common stock owned by the optior8air(less otherwise prohibited by law for eitheoushe optionee, by irrevocably
authorizing a third party to sell shares (or aisight portion of the shares) of our common stoogugred upon the exercise of the stock op
and remit to us a sufficient portion of the salegeeds to pay the entire exercise price and anwyitakolding resulting from such exercise, or
(4) a combination of the above methods.

The Compensation Committee may only grant SARs wtigeFiesta Plan as a standalone award. The Caapen Committee
determines the term of a SAR at the time of grextept that no SAR will be exercisable more thayddrs after the date on which itis
granted. The Compensation Committee determinegas$iing of a SAR at the time of grant, except tmSAR shall become vested earlier
than the first anniversary of the date of, or lab@n the seventh anniversary of, the date of grhstich SAR, and the participant must remain
in active employment or service with us or an &ffé until the applicable vesting date. When a S&&pient exercises his or her SAR with
respect to a share, the recipient is entitled taranunt equal to the difference between the faiketavalue of a share of our common stocl
the SAR’s grant date compared to the fair markktevaf such a share on the date the SAR is exekcidee amount will be paid in the form
of either cash or our common stock, depending erndims of the applicable award agreement.

Unless otherwise provided in the applicable awgmement, stock options or SARs granted under idstd-Plan have the following
terms:

« If a participant’s employment or provision of s&@$ terminates by reason of death or Disabilityd&fsed in the Fiesta Plan), all
stock options or SARs held by such participant aétome fully vested and exercisable and may beciseel until the earlier of
the one year anniversary of such death or ternainaif employment or services, as applicable, arce#piration of the stock
optior’s or SAF's term.

» If a participant’s employment or provision of s&es is terminated and the participant is age G8dar and has completed at least
five years of service for us (“Retirement”), angcit option or SAR held by such participant may ¢ladter be exercised, to the
extent it was exercisable at the time of termimgtimtil the earlier of the six month anniversafgoch termination of employme
or provision of services, and the expiration oftsatock option’s or SAR’s term. Any stock option®4R that is unvested or
unexercisable on the date of termination shall inliately terminate

26



» If a participants employment or provision of services terminatesliuntarily without Cause (as defined in the Fid3kan), and fo
reasons other than death, Disability or Retiremamy, stock option or SAR held by such participaayrthereafter be exercised, to
the extent it was exercisable at the time of teatidm, until the earlier of the three month annsaey of such termination of
employment or provision of services, and the exjgineof such stock option’s or SAR’s term. Any dtamption or SAR that is
unvested or unexercisable on the date of terminatall immediately terminat

» If a participant’s employment or provision of s&@$ terminates involuntarily for Cause, all outdtag stock options or SARs
held by such participant (whether vested or une@stball immediately terminat

« If a participant’s employment or provision of s&es is terminated by the participant for any reastber than involuntary
termination for Cause, involuntary termination with Cause, death, Disability or Retirement, anglstaption or SAR held by
such participant may thereafter be exercised,deetent it was exercisable at the time of ternimatuntil the earlier of the one
month anniversary of such termination of employneemrovision of services, and the expiration affsstock option’s or SAR’s
term. Any stock option or SAR that is unvested mexercisable at the date of termination shall imiatety terminate

Stock Awards. The Compensation Committee may grant awardbafes, restricted shares and restricted stock updn the terms,
conditions, performance requirements, restrictibmdeiture provisions, contingencies and limitascas it determines. The Compensation
Committee determines the vesting of stock awardseatime of grant, except that no stock awardldledome vested earlier than the first
anniversary of, or later than the seventh annivgrsg the date of grant of such stock award, dedgarticipant must remain in active
employment or service with us or an affiliate uttig applicable vesting date.

Except as otherwise provided in the applicable dvagreement, if a participant’s employment or imri of services is (1) terminated
by death, Disability or by us for any reason otifran Cause, all stock underlying a stock award lwéitome fully vested and non-forfeitable,
and (2) terminated by us for Cause or by the gpetit for any reason other than death or Disabititlystock underlying a stock award, to the
extent unvested at the time of termination, willfoeeited.

Performance Awards. The right of a participant to exercise or regee grant or settlement of any award, and itsniynmay be subje
to performance conditions specified by the Compéms&ommittee at the time of grant. The CompeonsaGommittee may use business
criteria and other measures of performance it desggpsopriate in establishing any performance camtit and may exercise its discretion to
reduce or increase amounts payable under any ambject to performance conditions, except as lidniteder the Fiesta Plan in the case of a
performance award intended to qualify as perforradmsed compensation under Section 162(m) of tide.Co

Awards granted under the Fiesta Plan may be designgualify as “performance-based compensatiotfiwithe meaning of
Section 162(m) of the Code. Pursuant to Sectiorfripaf the Code, we generally may not deduct fdefal income tax purposes
compensation paid to our chief executive officeoor three other highest paid executive officethdpthan our chief financial officer) to the
extent that any of these persons receive more$hanillion in compensation in any single year. Hoer if the compensation qualifies as
“performance-based” for Section 162(m) purposes¢carededuct for federal income tax purposes thepemsation paid even if such
compensation exceeds $1 million in a single year.

The performance goals for performance awards ietgnad qualify as performance-based compensatioaru®elction 162(m) of the
Code shall be based on one or more of the followumgjness criteria:

« Earnings before any or all of interest, tax, dejatéan or amortization (actual and adjusted anklegitn the aggregate or on a per-
share basis

« Earnings (either in the aggregate or on «share basis
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* Netincome or loss (either in the aggregate or par-share basis

» Operating profit

» Cash flow (either in the aggregate or on &share basis

» Free cash flow (either in the aggregate on -share basis’

* Nor-interest expenst

* Costs;

» Gross revenue:

» Reductions in expense leve

e Operating and maintenance cost management and peepbooductivity:

e Share price or total stockholder return (includimgwth measures and total stockholder return airattent by the shares of a
specified value for a specified period of tim

* Net economic value
 Economic value added or economic value added mame!

» Strategic business criteria, consisting of one orabjectives based on meeting specified revesales, market share, market
penetration, geographic business expansion gdagbks;tovely identified project milestones, productieolume levels, cost targets
and goals relating to acquisitions or divestitu

* Return on average assets or average ec

» Achievement of objectives relating to diversity,ayee turnover or other human capital metr
* Results of customer satisfaction surveys or othgrative measures of customer experience; ar
» Debt ratings, debt leverage, debt service, finagecend refinancing:

The Compensation Committee may, on the grant dade award intended to qualify as “performance-tasempensation provide tha
the formula for such award may include or excludens to measure specific objectives, such as |dss@sdiscontinued operations,
extraordinary gains or losses, the cumulative eéfféaccounting changes, acquisitions or divestguforeign exchange impacts and any
unusual, non-recurring gain or loss.

The levels of performance required with respeetry performance goals may be expressed in absmuggative levels and may be
based upon a set increase, set positive resulbtemaince of the status quo, set decrease or sativeegesult. The Compensation Committee
shall specify the weighting (which may be the samdifferent for multiple performance goals) todieen to each performance goal for
purposes of determining the final amount payabté waspect to any performance award. Any one oernbthe performance goals or the
business criteria on which they are based may applye participant, a department, unit, divisiorfumction within Fiesta Restaurant Group
(except for total stockholder return or earningsgi&re criteria) or any one or more subsidiaaes, may apply either alone or relative to the
performance of other businesses or individualdafing industry or general market indices).

Settlement of performance awards may be in casluocommon stock, or other awards, or other prgpéartthe discretion of the
Compensation Committee. Any cash-settled performaneard will be based on the fair market valuéhefghares of our common stock
subject to the performance award at the time dieseént. The Compensation Committee may, in itsrdi#on, reduce the amount of a
settlement otherwise to be made in connection aviplerformance award, but may not exercise discrétioncrease any such amount payable
in respect of a performance award intended to @atestperformance-based compensation” for Sectié?(m) of the Code. Subject to the
requirements of Section 162(m) of the Code, the mmeation Committee shall specify
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the circumstances in which a performance award bedbrfeited or paid in the event of a terminataf employment at least six months pi
to the end of a performance period or settlemeatérformance award, and other terms relating¢h performance award.

Outside Director Stock Options. On the date of the first annual meeting of ldtotders of the company following the spin-off, s
the date of the annual meeting of our stockholdaring each fiscal year thereafter, each outsidecthir may in the discretion of the
administrator be granted outside director stockoogtin an amount determined by the CompensationrQitiee.

The exercise price per share of common stock paediia under an outside director stock option veélthe Fair Market Value (as
defined under the Fiesta Plan) per share on treetbatoutside director stock option is granted.

Unless otherwise provided in the applicable awgmement, an outside director stock option shalbbre vested and non-forfeitable
with respect to one-fifth of the stock subject tiels outside director stock option on the first &ensary of the date the outside director stock
option is granted, with an additional one-fifthtb& stock subject to such outside director stodlonecoming vested and non-forfeitable on
each of the second, third, fourth and fifth annéeeies of the date of grant, provided that theidetdirector shall have continuously remained
a director of Fiesta Restaurant Group through pdieable vesting date. Any outside director stopkion that is unvested at the date of
termination of the outside director’s provisionsefrvices shall be forfeited upon such terminat@utside director stock options will be
evidenced by option agreements, in a form appréyeithe Compensation Committee.

Outside director stock options may be exercisaiénsame manner as provided for stock options.
No outside director stock option shall be exerdmsafore than seven years after the date the outsieetor stock option is granted.

An outside director stock option (i) shall be trimable by the outside director to a Family Mem{aexr defined under the Fiesta Plan) of
the outside director, provided that (A) any suemsfer shall be by gift with no consideration aB¥irfo subsequent transfer of such outside
director stock option shall be permitted other thgmwill or the laws of descent and distributionddii) shall not otherwise be transferable
except by will or the laws of descent and distridmut An outside director stock option shall be eisable, during the outside director’s
lifetime, only by the outside director or by theagdian or legal representative of the outside thired being understood that the terms
“holder” and “outside director” include the guandiand legal representative of the outside diretéoned in the applicable option agreement
and any person to whom the outside director stgtioo is transferred (X) pursuant to the first s@ee of this paragraph or pursuant to the
applicable option agreement or (Y) by will or tlaevk of descent and distribution.

Outside Director Stock Awards. Each outside director appointed to our boardim@ctors received within 45 days of the distribat
date, stock awards of an aggregate fair markeeval$100,000 on the date of grant. Following trstrihution date, each outside director
appointed to our board of directors will receiveofithe date of such appointment, stock awardsicfggregate fair market value of $100,000
on the date of grant.

On the date of each annual meeting of Fiesta RestaGroup beginning with the first annual meetiigtockholders following the
spin-off and on the date of each annual meeting of makkolders during each fiscal year thereaftersidetdirectors will receive a numbe;
shares of our restricted common stock having aneagde fair market value of $25,000 on the daigrat or such other amount as
determined by the administrator.

Pursuant to the Fiesta Plan, on June 8, 2012a¢R A. Smith, the Chairman of our board of direstand an outside director, was
granted a stock award comprised of that numbeharfes of stock having an aggregate fair marketevafi$25,000, (ii) Stephen P. Elker, an
outside director, was granted a stock award coregrid
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that number of shares of stock having an aggrdgatenarket value of $100,000, (iii) Brian P. Friedn and Nicholas Daraviras, each an
outside director, were each granted a stock aw@rpdsed of that number of shares of stock havimngggregate fair market value of
$100,000, provided that if either Mr. Friedman or. Baraviras resigns as a director of Fiesta Reatairoup, any person nominated or
otherwise designated by the JCP Group or theirecse affiliates to our board of directors to weg@ Mr. Friedman, Mr. Daraviras or any
other director of Fiesta Restaurant Group desighaitel nominated by the JCP Group or their affiiageich person shall not receive a stock
award of an aggregate fair market value of $100d@0the date of grant pursuant to the Fiesta Plan.

Unless otherwise provided in the applicable awgmement, with respect to outside director stocrds granted to directors upon
such directors appointment to our board of diretan outside director stock award will vest intafiments over five years with one-fifth of
the shares underlying the outside director stockrdwesting on the first anniversary of the dathsaward is granted and an additional one-
fifth of the underlying shares vesting on each sgbent anniversary of such grant date, providetthigaoutside director continuously
remains a director through the applicable vestiaig dUnless otherwise provided in the applicablardvagreement, with respect to outside
director stock awards granted annually on the dagach annual meeting of stockholders (includivegdrant to Mr. Smith stated above), an
outside director stock award will vest in installmeover three years with one-third of the sharetetlying the outside director stock award
vesting on the first anniversary of the date sughrd is granted and an additional one-third ofutthderlying shares vesting on each
subsequent anniversary of such grant date, provftedhe outside director continuously remaingactior through the applicable vesting
date. Any unvested shares underlying an outsiadetir stock award will be immediately forfeited nghe outside director ceasing to be a
director.

Change of Control. In the event of a Change in Control (as defiimetthe Fiesta Plan), (i) outstanding and unvestedk options,
outside director stock options and SARs will bdyfwlested and exercisable, (ii) restrictions onstartding stock awards and outside director
stock awards will lapse and the shares relatimgutd awards will become fully vested and transfietadnd (iii) provided it would not trigger
adverse tax consequences under Section 409A @dte, outstanding awards will be subject to angeamgent of acquisition, merger or
reorganization that effects such Change in Coratndl that provides for the continuation of outstagdiwards by us, assumption of
outstanding awards, substitution of equivalent awdor the outstanding awards or settlement of shelne of stock subject to an outstanding
award for the change in control price (as defimethée Fiesta Plan).

Fiesta Restaurant Group Deferred Compensation Plan

We have adopted a Deferred Compensation Plan fplogxees not eligible to participate in our Retirem8avings Plan (the
“Retirement Plan”) because they have been exclagetiighly compensated” employees (as so defingdarRetirement Plan), to voluntarily
defer portions of their base salary and annual ofn eligible employee may elect, on a deferrabament, to defer all or a specified
percentage of base salary and, if applicable ral specified percentage of cash bonuses. All atsaleferred by the participants earn interest
at 8% per annum. We do not match any portion ofuhes.
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DIRECTOR COMPENSATION

The following table summarizes the compensatiompaid to our non-employee directors during the figear ended December 30,

2012. Compensation information for Timothy P. Tafir Chief Executive Officer and President, isfeeth in the Summary Compensation
Table above. Alan Vituli ceased to be a membenofmard of directors on February 27, 2012. Dahighccordino, Clayton E. Wilhite and
Joel M. Handel resigned from our board of direcdfective on the completion of the spin-off on M&ay2012.

Value and
Fees Earne: Option Nonqualified
Non-Equity Deferred All Other
or Paid in Stock Award Incentive Compensatior Compensatior
Cash (1) Award (2) Plan

Name %) (&) (%) Compensatior Earnings (%) Total ($)
Stacey Rauch $ 22,75( $100,00: — — — — $122,75.
Brian P. Friedmal $ 21,25( $100,00: — — — — $121,25:
Stephen P. Elke $ 27,25( $100,10: — — — — $127,25.
Nicholas Daravira $ 21,12t $100,10: — — — — $121,12°
Barry J. Alperin $ 21,62 $100,01( — — — — $121,63!
Jack A. Smitt $ 33,62t $ 37,50 — — — — $ 71,12¢
(1) The amounts listed in this column include the paynoé director fees

(2)

On June 8, 2012, Ms. Rauch, Mr. Friedman, NkeE Mr. Daraviras and Mr. Smith were granted 8,356,868, 7,868, 7,868 and 1,967,
restricted shares of common stock, respectivelyedhat $12.71 per share under the Fiesta Pladu@rb, 2012, Mr. Alperin was
granted 6,883 restricted shares of common stoclededit $14.53 per share under the Fiesta Plan.u@uosk 1, 2012, Mr. Smith was
granted 821 restricted shares of common stock dedti$15.23 per share under the Fiesta Plan. Hhected common stock granted to
Ms. Rauch, Mr. Friedman, Mr. Elker, Mr. DaraviraglaMr. Alperin vests over a period of five yearsld&i@comes non-forfeitable one-
fifth on each anniversary of the award date, predithat, the participant has continuously remamedector of Fiesta Restaurant
Group. The restricted common stock granted to Mhitlsvests over a period of three years and becomedorfeitable one-third on
each anniversary of the award date, provided thatparticipant has continuously remained a direatd-iesta Restaurant Group. The
amounts shown in this column represent the faue/alf restricted common stock granted and apprbyatie Compensation Commit
and is consistent with the grant date fair valuthefaward computed in accordance with FASB ASCddf{8. There were no
forfeitures in 2012 by these individua

We use a combination of cash and stock-based caapien to attract and retain qualified non-emploglieectors to serve on our board

of directors. The members of our board of diregtexeept for any member who is an executive offareemployee, each will receive a fee
serving on our board or board committees. Non-eygadalirectors will receive compensation for boaige as follows:

» Annual retainer of $30,000 per year for serving arector, except that the Chairman of our bo&wirectors receives an annual
retainer of $45,000. Effective as of June 12, 2@tBwal retainer will be $45,000 per year for sayas a director, except that the
Chairman of our board of directors will receiveaamual retainer of $60,00

» Attendance fees of an additional $2,000 for eacrdof directors meeting attended in person an® $&0each board of directors
meeting attended telephonically or by videoconfeeehe chairman of our Audit Committee receiveadditional fee of $10,0(
per year and each other member of our Audit Cormamitéceives an additional fee of $2,500 per yda.chairman of our
Compensation Committee receives an additional f&5 800 per year and each other member of our @asation Committee
receives an additional fee of $2,500 per year.cfarman of our Corporate Governance and Nomina@iogmittee receives an
additional fee of $2,500 per year and each othenlee of our Corporate Governance and Nominating i@ittee receives an
additional fee of $1,500 per year. All directore agimbursed for all reasonable expenses they imhile acting as directors,
including as members of any committee of our baddirectors.
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Effective as of June 12, 2013, members of our boadirectors will not receive attendance feesdach board of directors
meeting attended in person , telephonically or ibgeconference. Effective as of June 12, 2013¢ckiarman of our Audit
Committee will receive an additional fee of $15,@@0 year and each other member of our Audit Cotemiuill receive an
additional fee of $7,500 per year. Effective adufie 12, 2013, the chairman of our Compensationnditie will receive an
additional fee of $10,000 per year and each otrember of our Compensation Committee will receivadditional fee of $5,000
per year. Effective as of June 12, 2013, the chairof our Corporate Governance and Nominating Cdateenwill receive an
additional fee of $5,000 per year and each othenlbee of our Corporate Governance and Nominating i@ittee will receive an
additional fee of $2,500 per year. Effective adwie 12, 2013, the chairman of our Finance Comenitii#l receive an additional
fee of $5,000 per year and each other member ofimance Committee will receive an additional f€&2,500 per year. In
addition, all directors will be reimbursed for etlasonable expenses they incur while acting astdig including as members of
any committee of our board of directors.

e Pursuant to the Fiesta Plan, upon becoming a direany future director will receive a number oésts of our restricted common
stock having an aggregate fair market value (aimeiéfin the Fiesta Plan) of $100,000 which willti@sequal installments over
five years.

« On the date of each annual meeting of our stoclkdnsldeginning with the 2013 annual meeting, membkosir board of director
except for any member who is an executive officezraployee (i) will receive a number of shares uf @stricted common stock
having an aggregate fair market value (as such itedafined in the Fiesta Plan) of $50,000 on thie @f grant, which will fully
vest on the first anniversary of the date of gransuch other amount as determined by the Comgiengaommittee other than t
Chairman of our board of directors who will recevaumber of shares of our restricted common stesfng an aggregate fair
market value (as such term is defined in the Fiektia) of $62,500 on the date of grant, which fuilly vest on the first
anniversary of the date of grant, or such otherwarnas determined by the Compensation Committa(igmmay, in the
discretion of the Compensation Committee, be gohatéside director stock options in an amount daeiteed by the Compensati
Committee.

Compensation Committee Interlocks and Insider Parttipation

The members of the our Compensation Committeenfofiscal year ended December 30, 2012 were SRaagh, Brian P. Friedman
and Jack A. Smith. None of the members of the mmg@znsation Committee were, during such year, ficeofof us or any of our
subsidiaries or had any relationship with us othan serving as a director except for Mr. Friedwéio, by virtue of his employment with the
JCP Group and its affiliates, may be deemed toepeficial owner of the shares beneficially ownedhsy JCP Group. In addition, no
executive officer served as a director or a membéne compensation committee of any other entitiyer than any subsidiary of ours, one of
whose executive officers served as a director arworCompensation Committee. None of the membeosioCompensation Committee,
other than Mr. Friedman as described above, hadeationship required to be disclosed under thjgion under the rules of the SEC.
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PROPOSAL 2—RATIFICATION OF APPOINTMENT OF INDEPENDE NT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Deloitte & TouthP as the independent registered public accouritingto audit and report upon
the consolidated financial statements of the Companthe fiscal year ending December 29, 2013héligh stockholder ratification of the
board’s action in this respect is not required,libard considers it desirable for stockholdersasspupon 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 ending December 29, 20:

A representative of Deloitte & Touche LLP is exmetto be present at the meeting and will have pp®dunity to make a statement if
so desired and is expected to be available to nesfappropriate questions from stockholders.

The majority of the shares present at the meetigpeatitled to vote on the subject matter is regpliio ratify the appointment of
Deloitte & Touche LLP as our independent registgreblic accounting firm for the fiscal year endedd@mber 29, 2013.

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 29, 2013. Proxies received in pesse 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 29, 2013 unless otherwise specified in {hexy.

Fees for Professional Services

The following table sets forth the aggregate falbsdbto us for the fiscal years ended December2BQ2 and January 1, 2012 by our
independent registered public accounting firm, R&l& Touche LLP:

Fiscal Year Ended,

December 3C January 1,
2012 2012(1)
(Amounts in thousands)
Audit Fees (2 $ 67% $ —
Audit-Related Fees (¢ 37 —
Total Audit and Audit Related Fe 71z —
Tax Fees (4 25 —
Total $ 737 $ —

(1) For the fiscal year ended January 1, 2012 tdees, audit-related fees and tax fees were iedwas part of the aggregate fees billed to
Carrols Restaurant Grou

(2) Audit fees represents the aggregate fees lolieéd be billed for professional services renddoedhe audit of our annual consolidated
financial statements, review of interim quarteihahcial statements included in our quarterly regpon Form 10-Q, and for the
effectiveness of our internal controls over finahceporting.

(3) Audit related fees shown include fees for assuramcerelated services that are traditionally penfedt by independent audito

(4) The aggregate tax fees billed for professionaliseswendered for tax consulting and complial

33



Policy on Audit Committee Pre-Approval of Servicedrovided 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 servicegigled by the independent registered
public accounting firm, other than de minimis nard# services, and shall not engage the independgigtered 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 deledatate Audit Committee; provided, however, theisiens of any Audit Committee member
to whom pre-approval authority is delegated mugtresented to the full Audit Committee at its nestteduled meeting.

Incorporation By Reference

A copy of the our Annual Report on Form KQand all of the exhibits attached for the fiscahy ended December 30, 2012, as filed
the SEC, may be obtained fromww.proxyvote.corar the SEC’s website atww.sec.gov In addition, upon written request, we will send a
complete copy of the Annual Report on Form 10-Knatructed on the Notice or below under “Other Mt

Other Matters

Stockholder proposals intended for inclusion in proxy statement relating to the Annual Meetingtdckholders in 2014 must be
received by us no later than December 28, 2013.3\c}h proposal must comply with Rule 14a-8 of Ratih 14A of the proxy rules of the
SEC. The proxy or proxies designated by us willehdiscretionary authority to vote on any mattemperty presented by a stockholder for
consideration at the 2014 Annual Meeting of Stoddtéis but not submitted for inclusion in the prangterials for such meeting unless no
of the matter is received by us on or prior to Mat@, 2014 and certain other conditions of theiapple rules of the SEC are satisfied. Ur
our amended and restated bylaws, proposals oftsbtadrs not intended for inclusion in the proxytestaent, but intended to be raised at our
regularly scheduled Annual Meeting of Stockholderbe held in 2014, including nominations for elegtas directors of persons other than
nominees of the Board of Directors, must be reckihelater than March 15, 2014 and must comply tighprocedures outlined in our
amended and restated bylaws, which may be fouraiowebsitevww.frgi.comor a copy of which is available upon request frtwen t
Secretary of the Company, 14800 Landmark Boulevéwite 500, Addison, Texas 75254.

We will bear the cost of preparing, assembling mxailing the notice and, if requested, the form iy, this Proxy Statement and otl
material which may be sent to stockholders in cotioe with this solicitation and all costs assoethtvith the new SEC rule that allows us to
deliver our proxy materials to stockholders via liiernet. In addition to solicitation of proxieg bse of the Internet, telephone and mail, our
directors, officers and employees (who will recainecompensation therefore in addition to theiutagremuneration) may solicit the return
of proxies by telephone, telegram or personal vier.

We will request banks, brokerage houses and otisodians, nominees and fiduciaries to forward e®pif the notice to their princip:
and to request instructions for voting the proxi®e may reimburse such banks, brokerage housesthedcustodians, nominees and
fiduciaries for their expenses in connection théttew

COPIES OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FI SCAL YEAR ENDED DECEMBER 30, 2012,
TOGETHER WITH FINANCIAL STATEMENTS AND SCHEDULES, A S FILED WITH THE SEC ARE AVAILABLE TO
STOCKHOLDERS WITHOUT CHARGE UPON WRITTEN REQUEST AD DRESSED TO JOSEPH A. ZIRKMAN, VICE
PRESIDENT, GENERAL COUNSEL AND SECRETARY, FIESTA RE STAURANT GROUP, INC., 14800 LANDMARK
BOULEVARD, SUITE 500, ADDISON, TEXAS 75254, OR ORALREQUEST TO MR. ZIRKMAN AT 972-702-9300, EXT. 1004.
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Our board of directors does not intend to pressmd,does not have any reason to believe that oiitersd to present, any matter of
business at the meeting other than those setifottie accompanying Notice of Annual Meeting of &twolders. However, if other matters
properly come before the meeting, it is the intamtyf the persons named in the enclosed form ofyptm vote any proxies in accordance w
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 NUMBE R (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 C HOOSE 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,

F—

JOSEPH A. ZIRKMAN
Vice President, General Counsel and Secretary

14800 Landmark Boulevard, Suite 500
Addison, Texas 75254
April 25, 2013
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueti@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time the dafore the cut-off date or meeting
date. Have your proxy card in hand when you acttesw/eb site and follow the

instructions to obtain your records and to createlactronic voting instruction forr
RESTAURANT GROLP. INC.

FIESTA RESTAURANT GROUP, INC.

ATTN: LYNN S. SCHWEINFURTH, VP/CFO
14800 LANDMARK BOULEVARD, SUITE 500
ADDISON, TX 75254

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by company in mailing proxy materials,
you can consent to receiving all future proxy steats, proxy cards and annual rep:
electronically via e-mail or the Internet. To sigim for electronic delivery, please follow
the instructions above to vote using the Intermet, ahen prompted, indicate that you
agree to receive or access proxy materials eleéctityin future years

VOTE BY PHONE - 1-80(-69(-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in
hand when you call and then follow the instructic

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridge, 51 Mercedes Way, Edgewood,
NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M58959P38413 KEEP THIS PORTIONFF®OUR RECORD:

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONL'

FIESTA RESTAURANT GROUP, INC. For Withhold For All To withhold authority to vote for any individual
All All Except nominee(s), mark “For All Except” and write the

The Board of Directors recommends you vote FOR number(s) of the nominee(s) on the line below.

items 1 and 2:

1. Toelect as Class | Directors of Fiesta Reatat
Group, Inc., the nominees below:

Nominees:
01) Timothy P. Ta
02) Stacey Rau
For Against Abstain
2. To ratify the appointment of Deloitte & ToucheP as the independent registered public accogritim of Fiesta Restaurant Group, Inc. for the O O O

2013 fiscal yeat
3. In their discretion, upon such other mattbeg thay properly come before the meeting or anguadment or adjournments there

The Annual Meeting of Stockholders will be heldWwiednesday, June 12, 2013 at 9:00 a.m. CDT at Th&tilV@alleria Dallas, 13340 Dallas
Parkway, Dallas, Texas 75240.

NOTE: The shares represented by this proxy, when propedguted, will be voted in the manner directecimelby the undersigned stockholder(§).
no such direction is made, this proxy will be votedrOR items 1 and 2If any other matters properly come before the meethe person(s) named
in this proxy will vote in their discretion.

These items of business are more fully describéddrProxy Statement. Only stockholders of recard\pril 17, 2013 may vote at the meeting or any
adjournment thereof. To vote by Internet, go to wpnaxyvote.com.

Please sign exactly as your name(s) appear(s) meréoen signing as attorney, executor, administyaioother fiduciary, please give full title axht
Joint owners should each sign personally. All haddrust sign. If a corporation or partnership, géesign in full corporate or partnership name by
authorized officer.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date




FIESTA RESTAURANT GROUP, INC.
ANNUAL MEETING OF STOCKHOLDERS
JUNE 12, 2013
9:00 A.M. CDT

The Westin Galleria Dallas
13340 Dallas Parkway
Dallas, Texas 75240

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

M58960+3841:

FIESTA RESTAURANT GROUP, INC.
PROXY FOR HOLDERS OF COMMON STOCK
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The stockholder hereby appoints Lynn S. Schweihfarnd Joseph A. Zirkman, or either of them, as ipsy»each with full power of
substitution and revocation, and hereby authotizes to represent and to vote, as designated oretleese side of this ballot, all of
the shares of common stock of FIESTA RESTAURANT GHOINC. that the stockholder is entitled to vat¢h@ Annual Meeting
of Stockholders to be held at 9:00 AM, CDT on Westtag/, June 12, 2013, at The Westin Galleria Dalla340 Dallas Parkway,
Dallas, Texas 75240, and any adjournment or postpent thereof. Only stockholders of record on April 2013 may vote at the
meeting of any adjournment thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED A S DIRECTED BY THE STOCKHOLDER. IF NO
SUCH DIRECTION IS MADE, THIS PROXY WILL BE VOTED FO R THE ELECTION OF THE NOMINEES LISTED ON
THE REVERSE SIDE FOR THE BOARD OF DIRECTORS AND FOR PROPOSAL 2.

Continued and to be signed on reverse side




