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PROSPECTUS

Registration No. 33319990C

3,800,000 SHARES

7065

KITCHEN

Zoe's Kitchen, Inc.

Common Stock

The selling stockholders identified in this prospeis are offering 3,800,000 shares of Zoe's Kitchefnc. common stock. We will not receive any proceed
from the sale of shares of our common stock by treelling stockholders.

Our common stock is listed on the New York Stock Echange under the symbol "ZOES." On November 13, 204, the last sale price of the shares of our
common stock on the New York Stock Exchange wa s%32 p er share.

We are an "emerging growth company" as defined undethe federal securities laws and, as such, are sjglot to reduced public company reporting
requirements. See "Prospectus Summary—Implicationsf Being an Emerging Growth Company.”

Investing in our common stock involves a high degeeof risk. Please read "Risk Factors" beginning orpage 14 of this prospectus.

Neither the Securities and Exchange Commission nany state securities commission has approved or digproved of these securities or determined if this
prospectus is truthful or complete. Any representabn to the contrary is a criminal offense.

PER SHARE TOTAL
Public Offering Price $ 32.0C $ 121,600,00
Underwriting Discount§) $ 126 % 4,864,00!
Proceeds, before expenses, to the selling stooétsld $ 30.7: $ 116,736,00

(1) We refer you to "Underwriting" beginning on gat00 of this prospectus for additional informatiegarding total underwriters' compensation.

Delivery of the shares of our common stock is efgmto be made on or about November 19, 2014. @liag stockholders have granted the underwritersgtion
for a period of 30 days from the date of this pextps to purchase an additional 570,000 sharesrafanmon stock. We will not receive any proceedmfthe sal
of shares of our common stock by these sellingkstolders if the underwriters exercise their optiompurchase additional shares of our common stock.

Jefferies Piper Jaffray Baird
William Blair Stephens Inc. Stifel

Prospectus dated November 13, 2014







Welcome

T0 Z0BS KITCHEN

Here you'll always find something freshly made from recipes inspired by
our founder, Zoé Cassimus. Today we bring Zoés Mediterranean
recipes and Southern hospitality to every dish, and every quest.
We use fresh ingredients prepared and cooked every day, on-site at each
restaurant, At Zoés Kitchen there's something to please everyone, including
gluten-free, vegan and vegetarian choices.

This is how Z085 Kitchen is redefining the fast-casual segment.
Lot means “life” in Greek, which is embraced in every aspect of the Zogs
Kitchen culture,
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We and the underwriters have not authorized anyon#o provide you with any information other than that contained in this prospectus or in
any free writing prospectus prepared by or on behdlof us or to which we have referred you. The selig stockholders are offering to sell,
and seeking offers to buy, shares of our common stoonly in jurisdictions where such offers and sakeare permitted. The information in
this prospectus or any free writing prospectus iseurate only as of its date, regardless of its timef delivery or the time of any sale of share
of our common stock. Our business, financial conditn, results of operations and prospects may havéanged since that date.




MARKET, RANKING AND OTHER INDUSTRY DATA

This prospectus contains industry and market datacasts and projections that are based on irltdata and estimates, independent industry
publications, reports by market research firmstbeppublished independent sources. In particularhave obtained information regarding the
restaurant industry, including sales and revenaertr in the fast-casual segment of the restaurehistry, from Technomic, Inc. (“Technomic"), a
national consulting market research firm. Otheustdy and market data in this prospectus are friaerial analyses based upon data available
known sources or other proprietary research arsalysi

We believe these data to be reliable as of theafdtds prospectus, but there can be no assu@ntethe accuracy or completeness of such
information. We have not independently verified tharket and industry data obtained from these 4pédy sources. Our internal data and
estimates are based upon information obtained frade and business organizations, other conta¢teimarkets in which we operate and our
management's understanding of industry conditibheugh we believe this information to be true aoduaate, such information has not been
verified by any independent sources. You shouldfadly consider inherent risks and uncertaintiemagmted with the market and other industry
data contained in this prospectus.

BASIS OF PRESENTATION

We operate on a 52- or 53-week fiscal year thas @mdthe last Monday of the calendar year. Alldig@ars presented herein consist of 52 weeks,
with the exception of the fiscal year ended Decam3fie 2012, which consisted of 53 weeks. Our fisstal quarter consists of 16 weeks and eac
our second, third and fourth fiscal quarters cdrafid2 weeks, except for a 53-week year when dletti quarter has 13 weeks. We refer to our
fiscal years presented in this prospectus as 212, 2011, 2010 and 2009. Reference to periottésmprospectus refer to a four-week reporting
period, except for the thirteenth period of a 53kgear, which would contain five weeks. Referertoesomparable restaurant sales in this
prospectus refer to comparable restaurant salesri€ompany-owned restaurants which have been fopd8 consecutive periods or longer.
References to average unit volumes ("AUVs") in firisspectus refer to average unit volumes at ounfi2amy-owned restaurants that have been
open for a trailing 52-week period or longer. Fargoses of both the comparable restaurant salegldidcalculations, the fiftythird week in 201
has been excluded. References to customer trafffus prospectus refer to non-catering entrée tspimcluding non-catering menu items intended
for consumption by multiple guests, such as the @omw's "Dinner for Four" offerings, which are coeohas multiple entrées. References to per-
customer spend in this prospectus refer to tosahteant sales (excluding all catering relateds3alvided by total customer traffic.

TRADEMARKS, SERVICE MARKS AND TRADE NAMES

We own the trademarks, service marks and trade sitnaéwe use in connection with the operationuwflausiness, including our corporate names,
logos and website names. This prospectus may algaio trademarks, service marks, trade namesa@mgights of other companies, which are
property of their respective owners. Solely forwemence, the trademarks, service marks, trade s\amm copyrights referred to in this prospectus
are listed without th&”, ™, ©, and® symbols, but we will assert, to the fullest extentler applicable law, our rights or the rightsha aipplicabl
licensors, if any, to these trademarks, servicekmydrade names and copyrights.
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PROSPECTUS SUMMARY

The following summary highlights information apgegrelsewhere in this prospectus. This summary doesontain all of the information

you should consider before investing in our comstook. You should read this entire prospectus cdlyefin particular, you should read the
sections entitled "Risk Factors" and "Managemebt&cussion and Analysis of Financial Condition d&esults of Operations” and our
consolidated financial statements and the notestirgj to those statements included elsewhere sngfispectus. Some of the statements in this
prospectus constitute forward-looking statemenge. 'Sorward-Looking Statements.”

In this prospectus, unless the context requiresrattse, references to "Zoés Kitchen," "Zoés," ierfipany,” "we," "our," or "us" refer to
Zoe's Kitchen, Inc. and its consolidated subsidigiri

Our Company
Born in the Mediterranean. Raised in the South. Bging Mediterranean Mainstream.

Zoés Kitchen is a fast growing, fast-casual restaticoncept serving a distinct menu of fresh, wémree, Mediterranean-inspired dishes
delivered with Southern hospitality. Founded in3.99 Zoé and Marcus Cassimus in Birmingham, Alahatoés Kitchen is a natural
extension of Zoé Cassimus' lifetime passion fokkaop Mediterranean meals for family and friends\¢c®i opening our first restaurant, we have
never wavered from our commitment to make our fivesh daily and to serve our customers in a wardweglcoming environment.

We believe our brand delivers on our customerst@ésr freshly-prepared food and convenient, ueigad high-quality experiences. As a
result, we have delivered strong growth in restatucaunt, comparable restaurant sales, AUVs, reeeand Adjusted EBITDA. We have
grown from 21 restaurants across seven statesding five franchised locations, as of December22®8 to 131 restaurants across 15 states,
including three franchised locations, as of Novemit# 2014 , representing a compound annual groatth("CAGR") of 36.6% . Our
Company-owned restaurants have generated 18 cdiveefiscal quarters of positive comparable resaatisales growth, due primarily to
increases in customer traffic, which we believe destrates our growing brand equity. We have groumGompany-owned restaurant AUVs
from approximately $1.1 million in 2009 to approxtaly $1.5 million in 2013, representing an inceeas32.9% over that time period. For the
twenty-eight weeks ended July 14, 2014, our teteenue increased to $88.2 million from $58.6 millfor the twenty-eight weeks ended July
15, 2013. For the twenty-eight weeks ended July2044, Adjusted EBTIDA increased to $8.6 millioorr $6.0 million for the twenty-eight
weeks ended July 15, 2013. From 2009 to 2013,atal tevenue increased from $20.8 million to $116ilion and Adjusted EBITDA
increased from $0.9 million to $10.9 million. Wengeated a loss of $8.9 million and $1.0 million floe twenty-eight weeks ended July 14,
2014 and July 15, 2013, respectively. We generateet loss of $2.8 million and $3.7 million in 2088d 2013, respectively. For a
reconciliation of Adjusted EBITDA, a non-GAAP terto, net income, see "Summary Historical Consolid#&mancial and Other Data." Our
growth in comparable restaurant sales since 208%l@aved us to invest significant amounts of api drive growth through the opening of
new restaurants and the hiring of personnel requoesupport our growth plans.

Total Restaurants at End of Fiscal Year / Comparable Restaurant Average Unit Volumes
Quarter Sales Growth (Dollars in thousands)
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Our Concept
Delivering Goodness in the Communities We Serve.

The word "zo&," which means "life" in Greek, is eaxted in every aspect of the Zoés Kitchen cultackia a key component of our concept.
Our mission is to "deliver goodness to our custayieom the inside out" by: (i) offering a diffeteated menu of simple, tasty and fresh
Mediterranean cuisine complemented with severatt®won staples; (ii) extending genuine Southern
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hospitality with personality, including food deliegl to your table; (iii) providing an inviting, am@politan, casual-chic environment in our
restaurants; and (iv) delivering an outstandingriad) experience for business and social eventsnm@au offers meals made generally from
scratch using produce, proteins and other ingreslidvat are predominantly preservative- and adslifiee, including our appetizers, soups,
salads, and kabobs. We believe our team membeesraftection of our customers — educated, acthe@assionate — and embrace our
culture of providing engaging, attentive servicéjah we believe helps drive brand advocacy. Weelelwe deliver a compelling value
proposition by offering flavorful food that our ¢omers feel good about eating and providing frigradistomer service in an inviting
atmosphere, all for an average per-customer spe$@.57 in 2013. Our food, including both hot amdidcitems, is well suited for catering to a
variety of business and social occasions, and \weuvaeour strong catering offering is a significaompetitive differentiator that generates
consumer trial of our menu and provides additiapgdortunities for existing customers to enjoy aod off-premise. For 2013, catering
represented approximately 17% of our revenue.

We believe we provide an emotional connection totarget customer — educated, affluent women aail families — who represent
approximately 70% of our customer visits, baseéhternal estimates and third-party data. We promatebrand as an extension of our
customers' own kitchens by offering meals inspbgdamily recipes which reminds them of food thegynhave prepared at home, while
allowing them to spend extra time with family amigffids to fuel a balanced and active lifestyle. M#Beve our menu is appealing during botH
lunch and dinner, resulting in a balanced day-paxtof approximately 60% lunch and 40% dinner (exlahg catering) for 2013.

Our Industry

We operate in the fast-casual segment of the nestaindustry, which is one of the industry's fastgrowing segments. According to
Technomic, the fast-casual segment generated $840b in sales in 2013 and is projected to grava £ AGR of approximately 10% over thg
next five years. The largest 84 fast-casual reatguwoncepts grew sales by 11.0% in 2013 to $2#idnh compared to growth of 3.4% for the
500 overall largest restaurant chains in the UrfBtedes. We are the largest U.S.-based fast-cesstalirant concept (by number of restaurans)
featuring Mediterranean cuisine. Our differentiateghu offering flavorful Mediterranean food deligdrto your table at an average per-
customer spend of $9.57 in 2013, positions us mopate successfully against other fast-casual camespwell as against casual dining
restaurants, providing us with a large target mtarke

Our Strengths
Love Life, Live Zoés!
We believe the following strengths differentiateamsl serve as the foundation for our continued grow

Our Food—Simple. Tasty. Fresh! We believe the Zoés Kitchen experience is drivg providing simple, tasty and fresh Mediterranzod
at a compelling value to our customers. High-quafigredients serve as the foundation of Zoés I€itctwWe prepare our food by utilizing
traditional Mediterranean preparation methods sscgrilling and baking. Our menu is a reflectiortraflitional Mediterranean cuisine,
offering an abundance of fresh fruits, vegetableblzerbs, grains, olive oil and lean proteins. Wkelye the variety on our menu allows people
with different preferences to enjoy a meal together

» Simple. Our food is simply prepared and made to ord@uinscratch kitchens. Our cooking philosophy igedan rich traditions thi
celebrate food, rather than in fads or trends. Fsomhummus, made fresh daily and served with wgitenbread, to our flavorful
salads and kabobs, we serve real food. By real feednean food made from simple ingredients, ssataa vegetables, fruits and
legumes. We serve food the way it was preparedy#86s ago — raw, grilled or baked. Our goodnessdated through the careful
selection of quality, wholesome ingredients, tinogdred preparations inspired by Mediterranean anfitraditions, family recipes
that have been passed down for generations andedetj balanced meals.

e Tasty. True to our heritage, the flavors in our menutan in the Mediterranean and raised in the Sdogpired by family recipes
and Zoé Cassimus' simple, fresh-from-the-gardesilsiéity, our menu features Mediterranean cuisiomplemented with several
Southern staples. We offer our customers wholesfien@rful items such as our Mediterranean Tunalsach, as well as entrées
such as chicken, steak and salmon kabobs and chécicespinach roll-ups (tortillas stuffed with fetzeese, grilled chicken, sundried
tomatoes and spinach), each of which is servedavithoice of a side item such as braised rosemhitg Wweans, rice pilaf, pasta
salad, roasted vegetables or seasonal fruit. Qumacy team delivers flavorful new menu additionshaseasonal ingredients allowing
our customers to "Live Mediterranean.” One exangptaur new Mediterranean Quinoa Salad where gumoambined with broccol
tomatoes, onions and feta cheese to deliver aiousientrée packed with flavor. Our commitmenfrésh food, combined with our
traditional Mediterranean cooking philosophy, résin food options that are full of flavor.

* Fresh. We seek to provide customers with flavorful meiffierings that align with our customers' lifestyl€sesh ingredients are
delivered to our kitchens, and team members waghgrad prepare food in our kitchens daily. We zsili

2
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grilling as the predominant method of cooking mod, and there are no microwaves or fryers in estaurants. We cater to a variety
of dietary needs by offering vegetarian, vegantegitfree and our calorie conscious Simply 50thenu selections. We aim to provid
food that makes our customers feel good about thlmess and their decision to choose Zoés Kitchen.

Y4

Differentiated Fast-Casual Lifestyle Brand with ad3irable and Loyal Customer Base. We believe the Zoés Kitchen brand reflects our
customers' desire for convenient, unique and ebjeyaxperiences and their commitment to familyerfds and enjoying every moment. We
seek to deliver on these desires and to providdmess to both the mind and the body by fuelingcoistomers' active lifestyle with nutritious
food that makes them feel great from the inside \0lé believe we are an aspirational brand with thra@peal that our customers embrace ag
reflection of their desired self-image — activeynaint, sophisticated, genuine, caring and pasgoratvhich results in customer advocacy arjd
repeat visits. Based on third-party surveys, wernede that approximately 94% of our surveyed custenntend to recommend Zoés Kitchen
We seek to strengthen our brand through grassmoatketing programs and the use of social mediaegtthology aimed at building long-tern
relationships with our customers and inspiringldifegy brand advocates.

We provide a welcoming environment, attracting eostrs from a variety of demographic groups. Weeleliour combination of menu
offerings, ambience and location is designed teapi educated and affluent women, who along thigir families, represent approximately
70% of our customer visits. Our female customersegaly lead active lifestyles, have an averagaiahhousehold income of over $100,000
and a majority of them are college educated. Wiebelthis demographic represents a highly-desirali¢omer base with strong influence or]
a family's mealtime decision-making and are striorand advocates. We also believe they appreciatauthenticity of our brand and the
quality of our menu offerings, admire that we it ®oking meals inspired by family recipes areifgood about the food they provide to
themselves and their families when choosing Zoéshién. Additionally, we believe our attractive degraphic mix, high repeat visit rate and
our ability to draw an average of approximately0B,Sustomers to each of our restaurants per wekksnss a desirable tenant to landlords
and developers of lifestyle centers seeking toedniaffic to complementary retail businesses.

Delivering a Contemporary Mediterranean Experienegth Southern Hospitality. We strive to provide an inviting and enjoyablestomer
experience through the atmosphere of our restaeant the friendliness of our team members. Otauesnts, highlighted by our distinct
Zoés Kitchen stripes drawn from the color paleftmany seaside Mediterranean neighborhoods, argriEsto be warm, welcoming and full
of energy. Each of our restaurants has a uniquautap optimize the available space with consistimsign cues that strive to balance the
richness of dark wood with contemporary, colorfatlzosmopolitan casual-chic décor. Our patios,ra famature of our restaurants, are an
authentic part of both our Southern and Meditermareeritage and we believe they provide a relaaimywelcoming dining environment. We
invite the community to be a part of each restabgrshowcasing local items such as artwork bycthiklren of our customers. Overall, we
seek to create an environment that welcomes casunakrsations, family moments or quick exchangesuagsustomers eat and enjoy a breal
from their busy schedules.

True to our Southern heritage, we aim to delivelitality and attentive service whether our cust@ehoose to dine-in, take-out or host a
catered event. Our team members are a reflectionrodustomers — educated, active and passionagéy. dre the heart and soul of what we
call "Southern hospitality with personality" — magisure our customers feel as welcome as theyetdad. Our team members are trained
to deliver personalized service and maintain arckea inviting atmosphere that fosters a pleasaiiglexperience. We offer modified table
service where, after ordering at the counter, astamers' food is served at their table on chinth silverware. Our team members routinely
check on them throughout the meal and then busttige, all without the expectation of receivingia We believe the atmosphere of our
restaurants and the dedication of our team mengmasurages repeat visits, inspires advocacy andgiicreased sales.

Diverse Revenue Mix Provides Multiple Levers for@vth. We believe our differentiated menu of both &od cold food enables our
customers to utilize our restaurant for multipleasions throughout the day. We had a balanced day¥px of approximately 60% lunch and
40% dinner (excluding catering), and our cateringibess represented approximately 17% of revenuegéh case, for 2013. We view caterir]
as our third day-part, which helps to increase Aldxd brand awareness by introducing our concepgwocustomers through trial. We believ
we effectively serve both small and large groupsunrestaurants, as well as outside of our restasiwith our catering and home meal
replacement alternatives, including our Zoés Friegte ™ grab-and-go coolers and our family dinner optidnsddition, we also serve beer
and wine in a majority of our restaurants. We bhelithe breadth of our offerings provides us mudtigiers to continue to drive growth.

(L)

Attractive Unit Economic Model with Proven Portally. Our sophisticated, predictive site selectioategy and flexible new restaurant
model have resulted in growth in markets of vangimgs as we have expanded our restaurant bagengtih-line, end-cap and free-standing
restaurant formats. We believe our strong perfooaatross a variety of geographic areas and sgeldifygrowth are validation of our
concept's portability. For 2013, our top 20 perforgrestaurants were spread across seven diffstates. We have experienced consistent
AUV growth across all of our restaurant vintages.
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Our restaurant model is designed to generate strasig flow, attractive restaurant-level financegults and high returns on invested capital.
We believe our unit economic model provides a retur investment that is attractive to investors sungports further use of cash flow to grov
our restaurant base. Our new restaurant investmede! targets an average cash build-out cost abappately $750,000, net of tenant
allowances, AUVs of $1.3 million and cash-on-castums in excess of 30% by the end of the thirbyeér of operation. On average, new
restaurants opened since the beginning of 2009 éreceeded these AUV and cash-on-cash return targhis the third year of operations.
Additionally, since the majority of our restaurdmatse was built in 2009 or after, we believe outargmnts are well maintained and will likely
require minimal additional capital expenditureshia near term, allowing a majority of our cash flmbe available for investment in new
restaurant development and other growth initiatives

Experienced Management Team. Our strategic vision and results-driven cultare directed by our senior management team uhder t
leadership of Kevin Miles, who guided the growthoof Company from 22 to 131 restaurants. Mr. Mitésed Zoés Kitchen in 2009 as
Executive Vice President of Operations. In 2011whs promoted to President and Chief Operatingc®ffiand in 2012, he was promoted to
Chief Executive Officer. Mr. Miles is a fast-casiradlustry veteran with over 20 years of relevamtezience including leadership roles at La
Madeleine French Bakery and Café, Baja Fresh Max@sll and Pollo Campero. He directs a team ofickteéd and progressive leaders who
are focused on executing our business plan anceimgaiting our growth strategy. We believe our exgmex@d management team is a key driy
of our restaurant growth and positions us wellldmg-term growth.

Our Growth Strategies
Bringing Mediterranean Mainstream.
We plan to execute the following strategies to icar@ to enhance our brand awareness and grow wemue and achieve profitability.

Grow Our Restaurant Base. We have expanded our restaurant base froms2dumnts in seven states in 2008 to 131 restauiratb states
as of November 12, 2014 . We opened 27 Company-@westaurants in 2013, and we plan to open 30 ©@fhpany-owned restaurants in
2014. As of November 12, 2014 , we had opened 28p2oy-owned restaurants in 2014. We believe wénate early stages of our growth
story and estimate a long-term total restaurardri@t! in the United States in excess of 1,600tlona. We utilize a sophisticated site selectid
process using proprietary methods to identify tangarkets and expansion opportunities within thosekets. Based on this analysis, we
believe there is substantial development opportuniboth new and existing markets. We expect tabtiw our restaurant base in
approximately four years.

Increase Comparable Restaurant Sales.We have consistently demonstrated strong coap@restaurant sales growth, and we intend to
generate future comparable restaurant sales gneititan emphasis on the following goals:

* Heighten brand awareness to drive new customefi¢r: We utilize a marketing strategy founded on inggibrand advocacy rather
than simply capturing customers through traditidaatics such as limited time offers. Our highlygeted marketing strategy seeks t
generate brand loyalty and promote advocacy byalimgeto customers' emotional needs: (i) their jgastor wholesome and flavori
food; (ii) their desire for simple solutions to nedife more convenient; (iii) their focus on chacas a reflection of self; and (iv) their
desire to be a guest at their own party. We hdeeghistory of generating new traffic growth ar eestaurants through the
application of targeted advertising messages, Iesghurant-level marketing and the wordaoduth of our existing customers to bu
brand recognition in the markets we serve.

We utilize a variety of channels to communicatendrenessaging and build relationships with custonm@us digital strategy includes
social media, online influencer programming andyblbosted on our website and microsite. Our sgoia@munity, including
Facebook, Pinterest, Instagram and Twitter, indudere than 174,000 users combined. In additiostpauers can opt into our e-mai
marketing program or download our custom mobileHE_Hpp, which consists of 408,000 unique membersawed. These programs
enable us to segment and target messaging appglittabhch of these members. We also use traditinetidods to appeal to custome
inside our restaurants, including point of purchdisplays and cashier incentive programs. We bhrdehd awareness through
partnerships with schools and community partnersyell as complementary businesses that targetaarcustomers. We will
continue to leverage our catering business, pramaltievents and a targeted menu sampling strategffective means to introduce
customers to the Zoés Kitchen brand. We believedn¢inued implementation of our highly-targetedeting strategy, combined
with the core strengths of our brand, will increbsend awareness, build long-term customer advoaadydrive incremental sales at
our restaurants.

* Increase existing customer frequer We believe we will be able to continue to inceeaastomer frequency by consistently
providing fresh Mediterranean cuisine at a compglifalue. We intend to explore new menu additigndriawing upon the rich
heritage and flavors of 21 Mediterranean counti®ds family recipes to enhance our offerings anaerage frequency. We will

©

continue to explore ways to increase the numbecoésions (lunch, dinner and
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catering) and the flexibility of dining options (a@i-in, to-go/take home, call-in and online) for customers to consume our food. W¢
also plan to capitalize on the increasing demanddavenient, high-quality home meal replacemetetrahtives by expanding the
food options in our Zoés Fresh Takegrab-and-go coolers and our family dinner menurofégs, which include a salad, entrée and
side items offered for approximately $30 for a fignoif four.

Grow our catering businessOur management team has developed innovativéiemdy loyalty programs and a dedicated team of
sales professionals to enhance our catering offewhich represented approximately 17% of our rereein 2013. We believe our
strong catering offering is a significant compe#tdifferentiator and generates consumer trialusflmand as well as provides our
existing customers additional ways to enjoy oudfoéf-premise. We offer catering solutions for bbtisiness and social occasions,
and we believe our hot and cold menu offeringsedéitiate our catering business as our food iplatand conducive to travel. We
are focused on making catering easier for our costs, which we believe helps to promote brand aasyby allowing customers to
be a guest at their own party. We offer socialriagesolutions designed for our core customems'difents, including Zoés Party
Packs, which are bundled catering packages fdidast parties, baby and bridal showers, sportingaandoor events, girls night out
and family gatherings.

Improve Margins and Leverage Infrastructure. We have invested in our business, and we lebev corporate infrastructure can support
restaurant base greater than our existing footphsitve continue to grow, we expect to drive greafficiencies in our supply chain and
leverage our technology and existing support infeasure. Additionally, we believe we will be aliteoptimize labor costs at existing
restaurants as our restaurant base matures and iid\sise and leverage corporate costs over tiraeltance margins as general and
administrative expenses grow at a slower rate thamestaurant base and revenues.

RISK FACTORS

An investment in our common stock involves a higlgrée of risk. Any of the factors set forth undeisk Factors" may limit our ability to
successfully execute our business strategy. Youldtoarefully consider all of the information setth in this prospectus and, in particular,
should evaluate the specific factors set forth ufiRésk Factors" in deciding whether to invest ir @ommon stock. Below is a summary of
some of the principal risks we face:

we may not be able to successfully implementgsawth strategy if we are unable to locate andiseappropriate sites for restauran
locations, obtain favorable lease terms, attrastasuers to our restaurants or hire and retain pagdp

challenging economic conditions may affect ousibess by adversely impacting numerous itemsitcatde, but are not limited to:
consumer confidence and discretionary spendingutinee cost and availability of credit and the @i®ns of our third-party vendors
and other service providers;

new restaurants may not be profitable, and we ma& be able to maintain or improve levels of AUVs and comparable restaurant
sales;

the restaurant industry is a highly competitivéustry with many welkestablished competito

we may face negative publicity or damage toreputation, which could arise from concerns regaydood safety and foodborne
illness or other matters;

legislation and regulations, as well as newrimi@tion or attitudes regarding diet and health ¢wabult in changes in regulations and
consumer consumption habits that could adversébgbur business;

we rely heavily on certain vendors, suppliers aistridutors, which could adversely affect our besis

changes in food and supply costs or failureetive frequent deliveries of fresh food ingrediearid other supplies could adversely
affect our business;

our principal stockholders and their affiliatesn a substantial portion of our outstanding equtyd their interests may not always
coincide with the interests of the other stockhrddand

we will face increased costs as a result of beipgldic compan)
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RECENT DEVELOPMENTS

Our financial results for the twelve and forty weelnded October 6, 2014 and our financial resaitthe full fiscal quarter are not yet
available. Set forth below are certain preliminasgimates of the results of operations that we e&xpereport for our third quarter. Our actual
results may differ materially from these estimatae to the completion of our financial closing @dures, final adjustments and other
developments that may arise between now and thettimfinancial results for our second quarteffiagdized.

D
jn}

We estimate that our total revenue will range betw®43.3 million and $43.5 million for the twelvegks ended October 6, 2014 and betwe
$131.5 million and $131.7 million for the forty weeended October 6, 2014. We estimate that our atebfe restaurant sales growth will
range between 5.7% and 5.9% for the twelve weettede@ctober 6, 2014, and between 6.2% and 6.3%éddiorty weeks ended October 6,
2014. In addition, we estimate that our incomegjidsom operations will range between $0.6 millaord $0.8 million for the twelve weeks
ended October 6, 2014 and between $(4.0) milliahB.8) million for the forty weeks ended Octobe014. This includes one-time
expenses of approximately $0.7 million of non-calpied offering related expenses from the Augustroen stock offering and approximately
$0.2 million of executive relocation expenses. Twnpany opened four stores during the twelve weelog ended October 6, 2014, bringing
its total number of Company-owned restaurants @obdber 6, 2014 to 120 and total number of restasr including franchises, to 126.

On November 10, 2014, we completed the acquisdfdhree Zoés Kitchen restaurants, two restaunamder development, and area
development rights in Louisiana from a franchisseafpproximately $8.0 million in cash, subject thustments for certain deposits, credits apd
prepaid amounts. The two restaurants in developmerg acquired pursuant to assignment agreemastsash consideration for which
consisted of the reimbursement of prior plannind eonstruction expenses incurred by the franchMéeexpect the two restaurants under
development to open by the end of our first fispsrter 2015.

The preliminary financial data included in this gpectus has been prepared by, and is the resdiipsibour management.

PricewaterhouseCoopers LLP has not audited, rediceampiled or performed any procedures with resfmethe accompanying preliminary
financial data. Accordingly, PricewaterhouseCoop4i8 does not express an opinion or any other fofmssurance with respect thereto. This
preliminary information reflects management’s esties based solely upon information available &sibf the date of this prospectus and is not
a comprehensive statement of our financial re$oiltthe twelve and forty weeks ended October 6420he information presented above
should not be considered a substitute for theuftdludited financial statements for the twelve amty/fweeks ended October 6, 2014 once thgy
become available.

The ranges for the preliminary estimated finan@allts described above constitute forward-loolstagements. We have provided a range fd
the preliminary estimated financial results dessiabove primarily because our financial closimcpdures for the twelve and forty weeks
ended October 6, 2014 are not yet complete anchefilbe publicly available until after the compbetiof this offering on or about November
20, 2014. We expect to report our final financiadl @perating results for the twelve and forty weetkded October 6, 2014 on or about
November 20, 2014. As a result, there is a podsiltilat actual results will vary materially frorese preliminary estimates. Accordingly, yoy
should not place undue reliance upon these prdlirpifinancial results. Please refer to "Forward+ing Statements" in this prospectus for
additional information. These preliminary resuli®sld be read in conjunction with "Management’sddssion and Analysis of Financial
Condition and Results of Operations" and the cadated financial statements and related notestihé@reluded elsewhere in this prospectus
For additional information, please see "Risk Factor

=
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OUR CORPORATE INFORMATION

We were incorporated in Delaware in October 200¥ @anrrently exist as a Delaware corporation. OroBet 31, 2007, Brentwood Associates
and certain of its affiliated entities ("Brentwoddbllectively became our majority stockholder. &November 13, 2014, Brentwood owned
approximately 22% of the outstanding shares ofcommmon stock.

On April 16, 2014, we completed our initial pubdiffering of 6,708,332 shares of common stock ai@epo the public of $15.00 per share,
which included 874,999 shares of common stock wothe underwriters pursuant to their over-allottimstion ("IPO™). After underwriters
discounts and commissions and offering expensesegeived net proceeds from the offering of apprately $91.0 million. A portion of
these proceeds were used to repay all of the owlisig.borrowings under our line of credit and téoen (the "Credit Facility"). We intend to
use the remainder of the proceeds to support awthr primarily through opening new restaurants famdvorking capital and general
corporate expenses. In connection with the IPO;sdoeestors, LLC, previously our parent compangtthas since been dissolved, distribute]
its shares of common stock to its then existing tmensin accordance with the units held by each neemibd pursuant to its limited liability
company agreement and a 125,614.14-for-1 stockaffiur common stock was effected as of April 2@14.

On August 19, 2014, we completed a follow-on offgrin which we sold 94,100 shares of common stockcertain selling stockholders sold
5,080,900 shares of common stock, which includésjX0 shares of common stock sold to the undemsniersuant to their option to
purchase additional shares. We did not receivepangeeds from the sale of shares of our commork &tpthe selling stockholders. In
connection with the offering, we entered into areagent with certain of our officers to use proseeftthe offering received by us to
repurchase 94,100 shares of our common stock diffecin such officers in a private, non-underwrittgansaction at a price per share equal
the net proceeds per share that the selling stédétsoreceived in the offering.

Our principal executive offices are located at 586fte Highway 121, Suite 250, Plano, Texas 75024 telephone number is (214) 436-
8765. The address of our main websitengw.zoeskitchen.conThe information contained in or that can be asedshrough our website doeq
not constitute a part of, and is not incorporatgddierence into, this prospectus.
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ORGANIZATIONAL STRUCTURE

The chart below illustrates our current basic caafostructure and our basic corporate structuos gpmpletion of this offering.

Zoe’s Kitchen, Inc,

I Zoe's Kitchen USA, LLC ‘ Soho Franchising, LLC |

|

l Operating Entities ‘

EQUITY SPONSOR

Brentwood is a consumer-focused private equitystment firm with over $1.3 billion of capital undmanagement as of September 30, 201
and a 30-year history of investing in leading médiarket growth companies. As of November 13, 28tdntwood owned approximately
22% of our common stock and will own approximat&¥ of our common stock following the consummatiéth@s offering, or 4% of our
common stock if the underwriters' option to pur@hadditional shares of our common stock is exeddiséull.

IMPLICATIONS OF BEING AN EMERGING GROWTH COMPANY

We qualify as an emerging growth company as definede Jumpstart Our Business Startups Act of Z¢12"JOBS Act"). An emerging
growth company may take advantage of specifiedaediueporting and other burdens that are othemppéicable generally to public
companies. These provisions include:

e arequirement to have only two years of audiiteahcial statements and only two years of relagldcted financial data and
management's discussion and analysis of financiadion and results of operations disclosure;

e an exemption from the auditor attestation rezpaient in the assessment of our internal contral fiwancial reporting pursuant to the
Sarbanes-Oxley Act of 2002 (the "Sarbanes-Oxley)Act

* an exemption from new or revised financial actg standards until they would apply to privatenpanies and from compliance
with any new requirements adopted by the Public @amg Accounting Oversight Board requiring mandatauglit firm rotation;

» reduced disclosure about the emerging growth cogipaxecutive compensation arrangements

* no requirement to seek nbimding advisory votes on executive compensatiogoden parachute arrangeme

The JOBS Act permits emerging growth companiegke tidvantage of an extended transition periodrnapty with new or revised
accounting standards applicable to public compahigspreviously chose to "opt out" of this provisi@and as a result, we will comply with

new or revised accounting standards as requiret Wiey are adopted. This decision to opt out ofetktended transition period is irrevocable|

We have elected to adopt certain of the reducezdodisre requirements available to emerging growthganies. As a result of these electiong
the information that we provide in this prospeaney be different than the information you may reedrom other public companies in which
you hold equity interests. In addition, it is pddsithat some investors will find our common stéeds attractive as a result of our elections,
which may result in a less active trading marketoiar common stock and more volatility in our stqeice.

We may take advantage of these provisions untiigeno longer an emerging growth company. We withain an emerging growth company
until the earlier of (1) the last day of the fisgakr (a) following the fifth anniversary of thenapletion of our IPO, (b) in which we have total
annual gross revenue of at least $1.0 billion pim(evhich we are deemed to be a large accelefdgedwhich means the market value of our
common stock that is held by non-affiliates exce®t30 million as of the last business day of oimrmsecond fiscal quarter, and (2) the date
on which we have issued more than $1.0 billionan-gonvertible debt during the prior three-yeaiqeer\WWe may choose to take advantage ¢
some but not all of these reduced disclosure remeénts.

—
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THE OFFERING

Common stock offered by the selling3,800,000 shares.
stockholders

Underwriters' option to purchase  The selling stockholders have granted the undesverd 30-day option to purchase up to
additional shares an additional 570,000 shares of our common stock.

Common stock to be outstanding 19,269,746 shares.
immediately after completion of this
offering

Use of proceeds We will not receive any proceeds from the salewsf@mmon stock by the selling
stockholders in this offering. See "Use of Procéeds

New York Stock Exchange symbol ZOES.

Risk factors Investing in our common stock involves a high degrérisk. See "Risk Factors"
beginning on page 14 of this prospectus for a disiom of factors you should carefully
consider before investing in our common stock.

Unless otherwise indicated, all information in thiespectus assumes or gives effect to:

» the exclusion of 1,905,799 shares of our comstook reserved for future grants under our 2014ntige Plan, including 515,360
shares of common stock issuable upon the exertseak options issued and outstanding under o4 28centive Plan, and 6,666
restricted stock units that were issued to cedaiectors which will vest in three equal annuatafiments following the date of the
IPO; and

* no exercise by the underwriters of their optioptochase 570,000 additional shares from the sedliogkholder:

After the offering, there will be 19,269,746 shané®ur common stock outstanding.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL AND OTHER  DATA

The following table presents our summary histora@aisolidated financial data and certain othenfaia data. The consolidated statement off
operations and consolidated statement of cash fitates for the years ended December 30, 2013, DexreBib 2012 and December 26, 2011
and the balance sheet data as of December 30,a2@llBecember 31, 2012, have been derived fromistarital audited consolidated
financial statements, which are included in thizsspectus. The consolidated statement of operatiodsonsolidated statement of cash flows
data for the twenty-eight weeks ended July 14, 201dtJuly 15, 2013 and the balance sheet dataJagyof4, 2014, have been derived from
our historical unaudited consolidated financiatestaents, which are included in this prospectus.Fdlance sheet data as of July 15, 2013 have
been derived from our historical unaudited consaéd financial statements, which are not incluaetthiis prospectus. In the opinion of
management, all adjustments (consisting of noreminring adjustments) considered necessary far atteement of the results for interim
periods have been included.

We operate on a 52- or 53-week fiscal year thas emdthe last Monday of the calendar year. Alldigears presented herein consist of

52 weeks, with the exception of the fiscal yeareshBecember 31, 2012, which consisted of 53 we@ksfirst fiscal quarter consists of

16 weeks, and each of our second, third and fdisthl quarters consist of 12 weeks, except foB-avBek year when the fourth quarter has
13 weeks. We refer to our fiscal years as 2013220 2011.

The consolidated financial data and other finand#h presented below should be read in conjunetitinthe sections entitled "Selected
Historical Consolidated Financial and Other Dat®anagement's Discussion and Analysis of Finar€@idition and Results of Operations,'
and our audited and unaudited consolidated finhstagements and the related notes thereto incletisavhere in this prospectus. Our
historical consolidated financial data may notrdidative of our future performance.

10
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Consolidated Statement of Operations Data:
Revenue:
Restaurant sales
Franchise and royalty fees
Total revenue
Operating expenses:
Restaurant operating costs:
Cost of sales (excluding depreciation and amoitint
Labor
Store operating expenses
General and administrative expenses
Depreciation
Amortization
Pre-opening costs
Loss (gain) from disposal of equipment
Total operating expenses
Income (loss) from operations
Other expenses:
Interest expense
Loss on extinguishment of debt
Loss on interest cap
Bargain purchase gain from acquisitions
Total other expenses
Income (loss) before provision for income taxes
Provision for income taxes
Net loss
Net loss per sharg:
Basic
Diluted
Weighted average shares outstanditg
Basic
Diluted
Consolidated Statement of Cash Flows Data:
Net cash provided by operating activities
Net cash used in investing activities

Net cash provided by financing activities

Balance Sheet Data:

Cash and cash equivalents
Property and equipment, net
Total assets

Total debt @

Fiscal Year Ended

Twenty-eight Weeks Ended

December 30,

December 31,

December 26,

2013 2012 2011 July 14, 2014 July 15, 2013
(Dollars in thousands, except per share data)
$ 115,74t % 78,96¢ $ 49,19: $ 87,87¢ % 58,21
637 757 984 27¢ 34
116,38! 79,72¢ 50,171 88,15¢ 58,5€
38,06: 25,84¢ 15,75¢ 29,16: 19,3€
32,81( 21,56 13,42« 24,46 16,37
21,78( 14,61( 9,59¢ 16,06: 10,82
13,17 8,96¢ 6,38¢ 16,73 6,18
5,86z 3,77¢ 2,84( 4,501 2,86
1,601 1,091 58t 782 73
1,93¢ 917 80¢ 1,25¢ 74
17% 24C @) 51 13
115,40: 77,01¢ 49,38 93,01¢ 57,2z
98t 2,70¢ 79C (4,86) 1,34
4,01¢ 2,337 1,24¢ 2,28( 2,12
— — — 97¢ -
25 — — 6 !
— — (547) = =
4,04¢ 2,331 707 3,26¢ 2,13
(3,059 36¢ 83 (8,12¢) (79
65€ 62z 11C 741 17
$ (3,715 $ (259 $ @27 $ (8,869 $ (96
$ (0.300 $ (0.02) $ — 3 (0.56) $ (0.0
$ (0300 $ (0.02) $ — % (0.56) $ (0.0
12,561,41 12,561,41 12,561,41 15,812,90 12,561,4:
12,561,41 12,561,41 12,561,41 15,812,90 12,561,4:
$ 10,92: $ 7,79¢ $ 476¢ $ 10,80¢ $ 6,19
(28,247 (21,287 (13,519 (19,079 (13,9¢
16,01 15,13( 7,60( 49,94 8,02
As of
December30,  December3L july 14, 2014 July 15, 201¢
(Dollars in thousands)
$ 1,14¢ $ 2,45 $ 42,827 % 2,6¢
78,62¢ 48,21t 90,93t 61,7¢
119,93 90,71¢ 173,67 103,9¢
61,65( 38,20: 20,91¢ 48,94



Total stockholders' equity 33,57¢ 37,22( 121,93¢ 36,29

11
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elsewhere in this prospectus.

Fiscal Year Ended

Twenty-eight Weeks Ended

December 30,

December 31,

December 26,

(2) Includes interest-bearing debt, residual valbigations and deemed landlord financing.

(4) EBITDA is defined as net loss before interestpme taxes and depreciation and amortization.

(3) Restaurant contribution is defined as restasales less restaurant operating costs, whichasteof sales, labor, and store operating expense.

2013 2012 2011 July 14, 2014 July 15, 2013
(Dollars in thousands)
Other Operating Data:
Company-owned restaurants at end of period 94 67 48 11€ 7¢
Franchise restaurants at end of period 8 8 9 6 ¢
Company-owned:
Average unit volume $ 1,47(C $ 1,421 $ 1,29¢ — —
Comparable restaurant sales growth 6.S% 13.2% 11.8% 6.5% 8.(
Restaurant contributiofi $ 23,098 % 16,948  $ 10,416 % 18,18° % 11,65
as a percentage of restaurant sales 20.(% 21.5% 21.2% 20.7% 20.1
Adjusted EBITDA® $ 10,89¢ $ 9,15 $ 5,44( $ 8,56( $ 5,97
as a percentage of revenue 9.4% 11.5% 10.€% 9.7% 10.:
Capital expenditures $ 28,267 $ 1546: $ 10,95¢  $ 18,000 $ 14,02

(1) Net loss per common share gives effect tch@)distribution of 12,561,414 shares of our comistock previously held by Zoe's Investors, LLC ®ritembers in
connection with the IPO (i) the 125,614.14-fort@ck split of our common stock, which was effecitedonnection with the IPO; and (iii) the issuawés,708,332
shares of our common stock in the IPO, as if edthese events had occurred on December 28, 2@E0NSte 14 of our consolidated financial statemeénttuded

Adjusted EBITDA is defined as EBITDA plus equitysesl compensation expense, bargain purchase gairefrquisitions, management and consulting feesaftD
follow-on related expenses, asset disposals, @asusts, loss on interest cap and restaurant impaiy, loss on extinguishment of debt, and pre-oppoosts. Adjusted
EBITDA is intended as a supplemental measure opediormance that is not required by, or presemmedtcordance with generally accepted accountiimgciples in
the United States ("GAAP"). We believe that EBITRAd Adjusted EBITDA provide useful information t@nagement and investors regarding certain finaacidl
business trends relating to our financial condiaon operating results. Our management uses EBld@fbAdjusted EBITDA (i) as a factor in evaluating
management's performance when determining inceatimgensation and (ii) to evaluate the effectiversur business strategies.

We believe that the use of EBITDA and Adjusted EBN provides an additional tool for investors to ils@valuating ongoing operating results and treavdsin
comparing the Company's financial measures witbrdémst-casual restaurants, which may presentaimdn-GAAP financial measures to investors. Intamd you
should be aware when evaluating EBITDA and Adjus8dTDA that in the future we may incur expensesikir to those excluded when calculating these oreas

Our presentation of these measures should notrimroed as an inference that our future resultsheilinaffected by unusual or non-recurring ite@wst computation
of Adjusted EBITDA may not be comparable to otherilarly titled measures computed by other compsyniecause all companies do not calculate AdjuSBIdIDA
in the same fashion.

Our management does not consider EBITDA or AdjuEiBIDA in isolation or as an alternative to fingadaneasures determined in accordance with GAAR. Th
principal limitation of EBITDA and Adjusted EBITD#s that they exclude significant expenses and irctimat are required by GAAP to be recorded in thm@any's
financial statements. Some of these limitations are

. Adjusted EBITDA does not reflect our cash experéiy or future requirements, for capital expendguwr contractual commitmer

. Adjusted EBITDA does not reflect changes in, othcaesjuirements for, our working capital ne

. Adjusted EBITDA does not reflect the interest exgesror the cash requirements necessary to semt@rest or principal payments, on our de

. although depreciation and amortization are nashaharges, the assets being depreciated andzedawill often have to be replaced in the futuaed
Adjusted EBITDA does not reflect any cash requiratador such replacements;

. equity-based compensation expense is and wilhie a key element of our overall long-term incemttompensation package, although we excludeahas
expense when evaluating our ongoing operating peence for a particular period,;

. Adjusted EBITDA does not reflect the impact of e@mtcash charges resulting from matters we consideto be indicative of our ongoing operationsj

. other companies in our industry may calculate Agid€EBITDA differently than we do, limiting its u#ness as a comparative meas

Because of these limitations, EBITDA and Adjust&®I DA should not be considered in isolation or asibstitute for performance measures calculatedéordance
with GAAP. We compensate for these limitations &lying primarily on our GAAP results and using EBIA and Adjusted EBITDA only supplementally. You si
review the reconciliation of net loss to EBITDA aAdjusted EBITDA below and not rely on any singleahcial measure to evaluate our business.
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2013:

Adjusted EBITDA:

Net loss, as reported
Depreciation and amortization
Interest expense
Provision for income taxes

EBITDA

Asset disposals, closure costs, loss on inter@saod restaurant
impairment®

Management and consulting fe&s

Equity-based compensation expense

Loss on extinguishment of debt

Pre-opening costd

IPO and follow-on related expensés

Bargain purchase gain from acquisitiéhs
Adjusted EBITDA

19, 2014.

The following table reconciles net loss to EBITDAdaAdjusted EBITDA for 2013, 2012 and 2011 andtfer twenty-eight weeks ended July 14, 2014 and Tbily

Fiscal Year Ended Twenty-eight Weeks Ended
December 30, December 31, December 26, .
2013 2012 2011 July 14, 2014 July 15, 201
(Dollars in thousands)
$ (3,719 $ 259 $ @n $ (8,869 $ (96
7,462 4,87(C 3,42¢ 5,28¢ 3,6(
4,01¢ 2,33 1,24¢ 2,28( 2,12
65€ 622 11C 741 17
8,42: 7,57¢ 4,757 (565) 4,9t
20C 24C @) 57 13
26% 294 232 118 10
73 12¢ 19C 6,19: 4
— — — 97¢ -
1,93¢ 917 80€ 1,25¢ 74
— — — 52€ =
— — (541) — -
$ 10,89¢ $ 9,15: $ 544C $ 856( $ 5,97

(a) Represents costs related to impairment of liwegt assets, gain or loss on disposal of propamty equipment, loss on interest cap and restadi@sire expenses.
(b) Represents fees payable to Brentwood Assogatessiant to the Corporate Development and Adnnatise Services Agreement dated October 21, 200 fees
paid to Greg Dollarhyde pursuant to the Consulfiggeement. The Corporate Development and Admirtisgéservices Agreement and the Consulting Agregmen
were terminated prior to the completion of the IB®@e "Certain Relationships and Related Party aims—Corporate Development and Administrative/iBes
Agreement" and "Certain Relationships and Rela@tyP ransactions—Consulting Agreement.”

(c) Represents expenses directly associated wétbgbning of new restaurants that are incurred fwiopening, including pre-opening rent.

(d) Represents fees and expenses that were incbiredot capitalized, in relation to our IPO coetpd on April 16, 2014 and follow-on offering coref@d on August

(e) Represents the excess of the fair value chsexts acquired over the purchase price relategrtacquisitions of the Houston franchise restasran
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RISK FACTORS

Investing in our common stock involves a high degferisk. Before you purchase our common stoak syould carefully consider the ris
described below and the other information contaimmethis prospectus, including our consolidatedafinial statements and accompanying notes. If
any of the following risks actually occurs, our Imegss, financial condition, results of operatiomsash flows could be materially adversely
affected. In any such case, the trading price ofcaummon stock could decline, and you could lokergbart of your investment.

Risks Related to Our Business and Industry
Our long-term success is highly dependent on our dlty to open new restaurants and is subject to manunpredictable factors.

One of the key means of achieving our growth sgrateill be through opening new restaurants and atpeg those restaurants on a profitable basis.
We expect this to be the case for the foreseeahlesf. In 2013, we opened 27 Company-owned resttaieand we plan to open 30 to 31 Company-
owned restaurants in 2014. As of November 12, 2@td had opened 29 Company-owned restaurants . 23& may not be able to open new
restaurants as quickly as planned. In the pashave experienced delays in opening some restauraciisding due to the landlord's failure to turn
over the premises to us on a timely basis. Sudhydalould happen again in future restaurant opsnibglays or failures in opening new restaur
could materially and adversely affect our growtlatetgy and our business, financial condition asdlte of operations. As we operate more
restaurants, our rate of expansion relative tesibe of our restaurant base will eventually decline

In addition, one of our biggest challenges is lmgpand securing an adequate supply of suitablerestaurant sites in our target markets.
Competition for those sites is intense, and otastaurant and retail concepts that compete foethibes may have unit economic models that p
them to bid more aggressively for those sites thamran. There is no guarantee that a sufficientbmurof suitable sites will be available in
desirable areas or on terms that are acceptabkeitoorder to achieve our growth plan. Our abiiityopen new restaurants also depends on other
factors, including:

* negotiating leases with acceptable te

» identifying, hiring and training qualified employe each local mark:

» timely delivery of leased premises to us from lamdlords and punctual commencement of our baolitleonstruction activitie

* managing construction and development costs ofneetaurants, particularly in competitive mark

« obtaining construction materials and labor at atad®p costs, particularly in urban mark

» unforeseen engineering or environmental problentis wased premise

» generating sufficient funds from operations or otitey acceptable financing to support our futureedepment

» securing required governmental approvals, psremd licenses (including construction permits laqnebr licenses) in a timely manner and
responding effectively to any changes in locaktesta federal laws and regulations that adversiééctour costs or ability to open new
restaurants; and

» avoiding the impact of inclement weather, naturshsters and other calamiti

Our progress in opening new restaurants from quertquarter may occur at an uneven rate. If waatmpen new restaurants in the future
according to our current plans, the delay couldemiity adversely affect our business, financialdition and results of operations.

We intend to develop new restaurants in our exjstirmrkets, expand our footprint into adjacent miarkad selectively enter into new markets.
However, there are numerous factors involved intifgng and securing an appropriate site, inclggibut not limited to: identification and
availability of suitable locations with the apprite population demographics, traffic patternsaloetail and business attractions and infrastrectu
that will drive high levels of customer traffic ardles per restaurant; consumer tastes in new giguigriocations and acceptance of our restaurant
concept; financial conditions affecting developensl potential landlords, such as the effects ofrmaconomic conditions and the credit market,
which could lead to these parties delaying or climgelevelopment projects (or renovations of erigtprojects), in turn reducing the number of
appropriate locations available; developers andngi@l landlords obtaining licenses or permitsdevelopment projects on a timely basis;
anticipated commercial, residential and infrasticeidevelopment near our new restaurants; andsdléy of acceptable lease arrangements.

We may not be able to successfully develop criticatket presence for our brand in new geographieakets, as we may be unable to find and
secure attractive locations, build name recognitivattract new customers. If we are unable tgfsfiplement our development plan, our business,
financial condition and results of operations cduddmaterially adversely affected.
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Our expansion into new markets may present increaskrisks.

We plan to open restaurants in markets where we lite or no operating experience. Restaurant®pen in new markets may take longer to
reach expected sales and profit levels on a cemibasis and may have higher construction, ocaypanoperating costs than restaurants we open
in existing markets, thereby affecting our ovepadifitability. New markets may have competitive diiions, consumer tastes and discretionary
spending patterns that are more difficult to predicsatisfy than our existing markets. We may rnieestake greater investments than we originally
planned in advertising and promotional activityngw markets to build brand awareness. We may fintbre difficult in new markets to hire,
motivate and keep qualified employees who share/igion, passion and culture. We may also incuh&igosts from entering new markets if, for
example, we assign regional managers to manageacatiyely fewer restaurants than in more developadkets. As a result, these new restaur
may be less successful or may achieve target AWdsstower rate. If we do not successfully exeautieplans to enter new markets, our business,
financial condition and results of operations cduddmaterially adversely affected.

Changes in economic conditions and adverse weathand other unforeseen conditions could materially déct our ability to maintain or
increase sales at our restaurants or open new restants.

The restaurant industry depends on consumer disceey spending. The United States in general @sgiecific markets in which we operate may
suffer from depressed economic activity, recessioaaonomic cycles, higher fuel or energy costw, donsumer confidence, high levels of
unemployment, reduced home values, increases i fiareclosures, investment losses, personal battdiespreduced access to credit or other
economic factors that may affect consumer disanetip spending. Traffic in our restaurants couldidedf consumers choose to dine out less
frequently or reduce the amount they spend on nveigile dining out. Negative economic conditions htigause consumers to make long-term
changes to their discretionary spending behawietuding dining out less frequently on a permaresis. In addition, given our geographic
concentrations in the South, South-East and Midu#tit regions of the United States, economic camthitin those particular areas of the country
could have a disproportionate impact on our oveesllilts of operations, and regional occurrenceb as local strikes, terrorist attacks, increases i
energy prices, adverse weather conditions, torredmathquakes, hurricanes, floods, droughts, diregher natural or man-made disasters could
materially adversely affect our business, financaldition and results of operations. Adverse werationditions may also impact customer traffic
at our restaurants, and, in more severe cases tauporary restaurant closures, sometimes foopgeld periods. All of our restaurants have
outdoor seating, and the effects of adverse weathgrimpact the use of these areas and may nelyativeact our revenues. If restaurant sales
decrease, our profitability could decline as weeaprfixed costs across a lower level of sales. Bahs in staff levels, asset impairment charges
and potential restaurant closures could result fpootonged negative restaurant sales, which coalérially adversely affect our business, finar
condition and results of operations.

New restaurants, once opened, may not be profitahland the increases in average restaurant sales andmparable restaurant sales that we
have experienced in the past may not be indicativa future results.

Some of our restaurants open with an initial st@rperiod of higher than normal sales volumes, Wwhithsequently decrease to stabilized levels.
Typically, our new restaurants have stabilizedssaféer approximately 12 to 24 weeks of operatidnyhich time the restaurant's sales typically
begin to grow on a consistent basis. However, waabassure you that this will occur for futuretagsant openings. In new markets, the length of
time before average sales for new restaurantdigtats less predictable and can be longer asiwdtrasour limited knowledge of these markets and
consumers' limited awareness of our brand. Nevaueahts may not be profitable and their sales padace may not follow historical patterns. In
addition, our average restaurant sales and comparegtaurant sales may not increase at the refesvaed over the past several years. Our abil
operate new restaurants profitably and increasmgeeestaurant sales and comparable restaurastvgil depend on many factors, some of which
are beyond our control, including:

» consumer awareness and understanding of our |

» general economic conditions, which can affestaerant traffic, local labor costs and prices g for the food products and other supplies
we use;

» changes in consumer preferences and discretiopandsg

» competition, either from our competitors in thetaesant industry or our own restaura

* temporary and permanent site characteristics ofnestaurant

» changes in government regulation;

« other unanticipated increases in costs, any of lwbdald give rise to delays or cost overr

If our new restaurants do not perform as plannadpasiness and future prospects could be harmeatidition, if we are unable to achieve our
expected average restaurant sales, our busineasci@l condition and results of operations codabversely affected.
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Our sales growth and ability to achieve profitabilty could be adversely affected if comparable restaant sales are less than we expect.

The level of comparable restaurant sales, whictesgmt the change in year-over-year sales foruestts open for at least 18 full periods, will
affect our sales growth and will continue to beitical factor affecting our ability to generateofits because the profit margin on comparable
restaurant sales is generally higher than thetpradirgin on new restaurant sales. Our ability twéase comparable restaurant sales depends in pal
on our ability to successfully implement our inii@s to build sales. It is possible such initiagwvill not be successful, that we will not achieve
target comparable restaurant sales growth or tieathhange in comparable restaurant sales coulddmgine, which may cause a decrease in sales
growth and ability to achieve profitability that wld materially adversely affect our business, fiiahcondition and results of operations. See
"Management's Discussion and Analysis of Finar€@idition and Results of Operations—Key MeasuresUAto Evaluate Our Performance—
Comparable Restaurant Sales Growth."

Our failure to manage our growth effectively couldharm our business and operating results.

Our growth plan includes a significant number ofvmestaurants. Our existing restaurant managenysteras, administrative staff, financial and
management controls and information systems magdukquate to support our planned expansion. Téhes&nds on our infrastructure and
resources may also adversely affect our abilitnémage our existing restaurants. Managing our dreffectively will require us to continue to
enhance these systems, procedures and controte &ird, train and retain managers and team memW&rsnay not respond quickly enough to
changing demands that our expansion will imposewwrmanagement, restaurant teams and existingstnfidure which could harm our business,
financial condition and results of operations.

We believe our culture, from the restaurant-leyethrough management, is an important contribwaur growth. As we grow, however, we may
have difficulty maintaining our culture or adaptingufficiently to meet the needs of our operasiohmong other important factors, our culture
depends on our ability to attract, retain and naiévemployees who share our enthusiasm and dedidatour concept. Historically, qualified
individuals have been in short supply and our ilitgtib attract and retain them would limit the sass of our new restaurants, as well as our
existing restaurants. Our business, financial d@mand results of operations could be materiatlyersely affected if we do not maintain our
infrastructure and culture as we grow.

We have experienced net losses in the past, and may experience net losses in the future.

We experienced net losses of $3.7 million, $0.3iom) $0.03 million, $8.9 million and $1.0 million 2013, 2012 and 2011, and the twenty-eight
weeks ended July 14, 2014 and July 15, 2013, réspc We may experience net losses in the futanel, we cannot assure you that we will
achieve profitability in future periods.

Our ability to use our net operating loss carryforwards and certain other tax attributes may be limitel.

As of December 30, 2013, we had federal net opeydtiss carryforwards of $15.9 million and stateoperating loss carryforwards of

$13.5 million. Under Sections 382 and 383 of thterimal Revenue Code of 1986, as amended, or the, @alcorporation undergoes an "owner
change," the corporation's ability to use its pgnarge net operating loss carryforwards and othercpange tax attributes to offset its post-change
income may be limited. In general, an "ownershignge" generally occurs if there is a cumulativengigain our ownership by "5-percent
shareholders" that exceeds 50 percentage pointsaaeding three-year period. Similar rules maplgpunder state tax laws. We may have
experienced an ownership change in the past ancermgrience ownership changes in the future asudtref this offering or future transactions in
our stock, some of which may be outside our confsla result, if we earn net taxable income, dailitg to use our pre-change net operating loss
carryforwards, or other pre-change tax attributesffset U.S. federal and state taxable income b@agubject to significant limitations. Those net
operating loss carryforwards resulted in a defetaedasset of $6.0 million at December 30, 2018ulfvaluation allowance of $6.8 million is
recorded against the net deferred tax assets,sdxelaf indefinite-lived intangibles, including tecarryforwards.

The planned rapid increase in the number of our remurants may make our future results unpredictable.

In 2013, we opened 27 Company-owned restaurardsyarplan to open 30 to 31 Company-owned restasiiar#014. As of November 12, 2014 ,
we had opened 29 Company-owned restaurants in 2@é4ntend to continue to increase the number ofestaurants in the next several years.
This growth strategy and the substantial investragabciated with the development of each new restamay cause our operating results to
fluctuate and be unpredictable or adversely affectprofits. Our future results depend on variacdrs, including successful selection of new
markets and restaurant locations, local marketmanoee of our restaurants, consumer recognitidgheofjuality of our food and willingness to pay
our prices, the quality of our operations and gaineconomic conditions. In addition, as has hapgevigen other restaurant concepts have tried to
expand, we may find that our concept has limitgokeapin new markets or we may experience a delitiee popularity of our concept in the
markets in which we operate. Newly opened restasi@nour future markets and restaurants may netibeessful or our system-wide
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average restaurant sales may not increase atib@tmtes, which could materially adversely affeat business, financial condition and results of
operations.

Opening new restaurants in existing markets may negively affect sales at our existing restaurants.

The consumer target area of our restaurants Vayiéscation, depending on a number of factors,uditlg population density, other local retail and
business attractions, area demographics and gdograp a result, the opening of a new restaurant imear markets in which we already have
restaurants could adversely affect sales at thastérg restaurants. Existing restaurants could aiske it more difficult to build our consumer base
for a new restaurant in the same market. Our casbss strategy does not entail opening new nesteuithat we believe will materially affect
sales at our existing restaurants, but we may tseddcopen new restaurants in and around areagisfing restaurants that are operating at or near
capacity to effectively serve our customers. Sadgmibalization between our restaurants may becigméficant in the future as we continue to
expand our operations and could affect our salestty; which could, in turn, materially adverselyest our business, financial condition and re:

of operations.

We face significant competition from other restaurat companies, and our inability to compete effectiely may affect our traffic, sales and
restaurant contribution.

The restaurant industry is intensely competitivihwmany well-established companies that competztrand indirectly with us. We compete in
the restaurant industry with national, regional kwlly-owned limited service restaurants and-§gltvice restaurants. We face competition from
the casual dining, quick-service and fast-casuginemits of the restaurant industry. These segmeatsighly competitive with respect to, among
other things, taste, price, food quality and préation, service, location and the ambience and itiontf each restaurant. Our competition inclu

a variety of locally owned restaurants and natiamal regional chains offering dine-in, carry-owdlivery and catering services. Many of our
competitors have existed longer and have a moablkdted market presence with substantially grdatancial, marketing, personnel and other
resources than we do. Among our competitors arevgoer of multi-unit, multi-market fast-casual restnt concepts, some of which are expanding
nationally. As we expand, we will face competitfioom these concepts as well as new competitorssthiae to compete with our market segments.
For example, additional competitive pressures ctiora the deli sections and in-store cafés of grpstore chains, as well as from convenience
stores and online meal preparation sites. Thes@etitors may have, among other things, lower opggatosts, better locations, better facilities,
better management, more effective marketing ancerafficient operations. Additionally, we face tligkrthat new or existing competitors will copy
our business model, menu options, presentatiombiaance, among other things.

Several of our competitors compete by offering miéems that are specifically identified as orga®@d4O free or healthier for consumers. Many of
our quick-service restaurant competitors offer Ioyweced menu options. Any inability to successfudbmpete with the restaurants in our markets
will place downward pressure on our customer tadfid may prevent us from increasing or sustaiaingevenues and profitability. Consumer
tastes, nutritional and dietary trends, traffict@ats and the type, number and location of comgetstaurants often affect the restaurant business,
and our competitors may react more efficiently affdctively to those conditions. Our sales couldlide due to changes in popular tastes, "fad"
food regimens, such as low carbohydrate dietspaeuia attention on new restaurants. If we are @n@btontinue to compete effectively, our
traffic, sales and restaurant contribution couldlide and our business, financial condition andiltef operations would be adversely affected.

Damage to our reputation could negatively impact oubusiness, financial condition and results of opetions.

Our growth is dependent in part upon our abilityrtaintain and enhance the value of our brand, coassl connection to our brand and positive
relationships with our franchisees. We believe waeehbuilt our reputation on the higjuality of our food, service and staff, as welbasour cultur
and the ambience in our restaurants, and we motqtrand grow the value of our brand to contirlee successful in the future. Any incident that
erodes consumer affinity for our brand could sigaifitly reduce its value and damage our businessexample, our brand value could suffer and
our business could be adversely affected if custsmerceive a reduction in the quality of our fosekvice or staff, or an adverse change in our
culture or ambience, or otherwise believe we hailed to deliver a consistently positive experience

We may be adversely affected by news reports @ratbgative publicity regardless of their accuraegarding food quality issues, public health
concerns, iliness, safety, injury, customer conmp$aor litigation, health inspection scores, iniiggof our or our suppliers' food processing,
employee relationships or government or industrgifigs concerning our restaurants, restaurantaitgueby other foodservice providers or others
across the food industry supply chain. The risk®eiated with such negative publicity cannot be pletely eliminated or mitigated and may
materially harm our results of operations and tdauliamage to our brand. For multi-location foedvice businesses such as ours, the negative
impact of adverse publicity relating to one restatior a limited number of restaurants may extandé&yond the restaurants or franchises involved
to affect some or all of our other restaurantgandhises. The risk of negative publicity is partiely great with respect to our franchised
restaurants
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because we are limited in the manner in which weregulate them, especially on a real-time basisinfilar risk exists with respect to unrelated
food service businesses, if consumers associage thasinesses with our own operations.

Additionally, employee claims against us basedaomong other things, wage and hour violations, digoation, harassment or wrongful
termination may also create negative publicity ttaild adversely affect us and divert our finanaiad management resources that would othel
be used to benefit the future performance of oeraipons. A significant increase in the numberheke claims or an increase in the number of
successful claims could materially adversely aféeatbusiness, financial condition and resultspdrations. Consumer demand for our products
and our brand's value could diminish significatitigny such incidents or other matters create megaublicity or otherwise erode consumer
confidence in us or our products, which would kkedsult in lower sales and could materially adebraffect our business, financial condition and
results of operations.

Also, there has been a marked increase in thefusecial media platforms and similar devices, idahg weblogs (blogs), social media websites,
Twitter and other forms of Internet-based commuiics which allow individuals access to a broadiamck of consumers and other interested
persons. The availability of information on socizdia platforms is virtually immediate as is itp@et. Many social media platforms immediately
publish the content their subscribers and partitgpaan post, often without filters or checks oouaacy of the content posted. The opportunity for
dissemination of information, including inaccuratormation, is seemingly limitless and readily gale. Information concerning our company
may be posted on such platforms at any time. Inéion posted may be adverse to our interests orbeagaccurate, each of which may harm our
performance, prospects or business. The harm magrbediate without affording us an opportunity fedress or correction. Such platforms also
could be used for dissemination of trade secretinétion, compromising valuable company assetsuinmary, the dissemination of information
online could harm our business, prospects, findoiadition and results of operations, regardlddb@information’s accuracy.

Governmental regulation may adversely affect our afity to open new restaurants or otherwise adversglaffect our business, financial
condition and results of operations.

We are subject to various federal, state and legallations, including those relating to buildingdaoning requirements and those relating to the
preparation and sale of food. The development aedation of restaurants depends to a significateron the selection and acquisition of suit:
sites, which are subject to zoning, land use, enwirental, traffic and other regulations and reqo@sts. Our restaurants are also subject to state
and local licensing and regulation by health, atdishbeverage, sanitation, food and occupationi@tgand other agencies. We may experience
material difficulties or failures in obtaining timecessary licenses, approvals or permits for ataueants, which could delay planned restaurant
openings or affect the operations at our existegjaurants. In addition, stringent and varied mequénts of local regulators with respect to zoning,
land use and environmental factors could delayrevgnt development of new restaurants in partidolzations.

We are subject to the U.S. Americans with DisabgitAct (the "ADA") and similar state laws that gigivil rights protections to individuals with
disabilities in the context of employment, publecammodations and other areas, including our restiést We may in the future have to modify
restaurants by adding access ramps or redesigeitajrcarchitectural fixtures, for example, to pdevservice to or make reasonable
accommodations for disabled persons. The expessesiated with these modifications could be materia

Our operations are also subject to the U.S. OcaumatSafety and Health Act, which governs workealth and safety, the U.S. Fair Labor
Standards Act, which governs such matters as miminvages and overtime, and a variety of similar felistate and local laws that govern these
and other employment law matters. We and our friaeels may also be subject to lawsuits from our eyaas, the U.S. Equal Employment
Opportunity Commission or others alleging violasaf federal and state laws regarding workplaceesmployment matters, discrimination and
similar matters, and we have been party to suclensan the past. In addition, federal, state aodllproposals related to paid sick leave or simila
matters could, if implemented, materially adversafgct our business, financial condition and ressaf operations.

There is also a potential for increased reguladiocertain food establishments in the United Statégre compliance with a Hazard Analysis and
Critical Control Points ("HACCP") approach would feguired. HACCP refers to a management systenhiohwfood safety is addressed through
the analysis and control of potential hazards fpsoduction, procurement and handling, to manufaugudistribution and consumption of the
finished product. Many states have required reataarto develop and implement HACCP Systems, amtltfited States government continues to
expand the sectors of the food industry that mdgptaand implement HACCP programs. For exampleFthiad Safety Modernization Act (the
"FSMA"), signed into law in January 2011, granted EDA new authority regarding the safety of thérerfood system, including through
increased inspections and mandatory food recalleodgh restaurants are specifically exempted foomot directly implicated by some of these
new requirements, we anticipate that the new requéints may impact our industry. Additionally, oupgliers may initiate or otherwise be subject
to food recalls that may impact the availabilityceftain products, result in adverse publicityexuire us to take actions that could be costlyfor
or otherwise impact our business.
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The impact of current laws and regulations, theatfbf future changes in laws or regulations thgtdse additional requirements and the
consequences of litigation relating to currentutufe laws and regulations, or our inability top@sd effectively to significant regulatory or publi
policy issues, could increase our compliance ahdratosts of doing business and, therefore, haeslaerse effect on our results of operations.
Failure to comply with the laws and regulatory rieginents of federal, state and local authoritiadaoesult in, among other things, revocation of
required licenses, administrative enforcement astifines and civil and criminal liability. In adidin, certain laws, including the ADA, could
require us to expend significant funds to make ffications to our restaurants if we failed to compfyh applicable standards. Compliance with
aforementioned laws and regulations can be costlycan increase our exposure to litigation or gowemtal investigations or proceedings.

Legislation and regulations requiring the display ad provision of nutritional information for our men u offerings, and new information or
attitudes regarding diet and health could result inchanges in regulations and consumer consumption bis that could adversely affect our
results of operations.

Regulations and consumer eating habits may changeesult of new information or attitudes regagdiiet and health or new information
regarding the adverse health effects of consuméngicn menu offerings. Such changes may includeréddstate and local regulations that impact
the ingredients and nutritional content of the faod beverages we offer. The growth of our restdwperations is dependent, in part, upon our
ability to effectively respond to changes in anpsiamer health regulations and our ability to adaptmenu offerings to trends in food
consumption. If consumer health regulations or norer eating habits change significantly, we mayoslecor be required to modify or delete
certain menu items, which may adversely affectimctiveness of our restaurants to new or retgroustomers. We may also experience higher
costs associated with the implementation of thosages. To the extent we are unwilling or unablespond with appropriate changes to our n
offerings, it could materially affect consumer dem@nd have an adverse impact on our businesscfalaondition and results of operations.

Such changes have also resulted in, and may centiinkesult in, laws and regulations requiringaidisclose the nutritional content of our food
offerings, and they have resulted, and may contiowesult in, laws and regulations affecting pessitile ingredients and menu offerings. For
example, a number of states, counties and cities daacted menu labeling laws requiring multi-uegtaurant operators to disclose to consumers
certain nutritional information, or have enactegiséation restricting the use of certain typesngfredients in restaurants. These requirements &
different or inconsistent with requirements undher Patient Protection and Affordable Care Act cf@Qhe "PPACA"), which establishes a
uniform, federal requirement for certain restawsdotpost nutritional information on their menupeSifically, the PPACA requires chain
restaurants with 20 or more locations operatingeutite same name and offering substantially theesasnus to publish the total number of
calories of standard menu items on menus and meanad$, along with a statement that puts this aaloformation in the context of a total daily
calorie intake. While we disclose the nutritionalue and calorie count of our menu items on oursiteland upon request, these inconsistencies
could be challenging for us to comply with in afi@ént manner. Additionally, we use Healthy Dinjregthird-party nutritional group to evaluate
the nutritional value and calorie count of our méewms. If Healthy Dining's evaluation report is@turate or incomplete, we may fail to comply
with PPACA or other consumer health regulations PIPACA also requires covered restaurants to peaeiddonsumers, upon request, a written
summary of detailed nutritional information for baatandard menu item, and to provide a statementestus and menu boards about the
availability of this information upon request. Anfavorable report on, or reaction to, our menuédgnts, the size of our portions or the nutritlc
content of our menu items could negatively influetiee demand for our offerings.

Compliance with current and future laws and regaifest regarding the ingredients and nutritional eahbf our menu items may be costly and time-
consuming. We cannot predict the impact of the natxition labeling requirements under the PPACAIldimal regulations are promulgated. The
risks and costs associated with nutritional disgles on our menus could also impact our operatjgansicularly given differences among applic:
legal requirements and practices within the restalindustry with respect to testing and disclosardinary variations in food preparation among
our own restaurants, and the need to rely on tberacy and completeness of nutritional informatbitained from third-party suppliers.

We may not be able to effectively respond to chanigeonsumer health perceptions or our abilitguocessfully implement the nutrient content
disclosure requirements and to adapt our menuinffeto trends in eating habits. The impositiomainu labeling laws could materially adversely
affect our business, financial condition and ressaftoperations, as well as our position within tbgtaurant industry in general.

Food safety and foodborne iliness concerns could Y an adverse effect on our business.

We cannot guarantee that our internal controlsteiding will be fully effective in preventing dbod safety issues at our restaurants, including
occurrences of foodborne illnesses such as salfagielcoli and hepatitis A. Our quality assurar@slth and sanitation internal controls and
conditions are inspected by a third-party on a tgulgrbasis. If the third-party inspector failsrgport unsafe or unsanitary conditions or insuéfiti
internal controls, we cannot guarantee that o@rina controls will be fully effective in prevengrall food safety issues. In addition, there is no
guarantee that our franchise restaurants
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will maintain the high levels of internal contr@ad training we require at our Company-owned reatds. Furthermore, we and our franchisees
rely on third-party vendors, making it difficult tnonitor food safety compliance and increasingriglethat foodborne iliness would affect multiple
locations rather than a single restaurant. Somabfmme illness incidents could be caused by thidypvendors and transporters outside of our
control. New illnesses resistant to our currentamtions may develop in the future, or diseasds litg incubation periods could arise, that could
give rise to claims or allegations on a retroachasis. One or more instances of foodborne illiressiy of our restaurants or markets or related to
food products we sell could negatively affect astaurant sales nationwide if highly publicizednational media outlets or through social media.
This risk exists even if it were later determinkdttthe illness was wrongly attributed to us or oheur restaurants. A number of other restaurant
chains have experienced incidents related to foodbitinesses that have had a material adverseteffetheir operations. The occurrence of a
similar incident at one or more of our restauraots)egative publicity or public speculation abantincident, could materially adversely affect our
business, financial condition and results of openat

Compliance with environmental laws may negatively fect our business.

We are subject to federal, state and local lawsragdlations concerning waste disposal, pollutotection of the environment, and the presence,
discharge, storage, handling, release and dispfisahd exposure to, hazardous or toxic substafidese environmental laws provide for
significant fines and penalties for noncomplianod Babilities for remediation, sometimes withoagard to whether the owner or operator of the
property knew of, or was responsible for, the redear presence of hazardous toxic substances. paitiés may also make claims against owners
or operators of properties for personal injuried property damage associated with releases of;toakor alleged exposure to, such hazardous or
toxic substances at, on or from our restaurantgir&@mmental conditions relating to releases of hdaas substances at prior, existing or future
restaurant sites could materially adversely aféectbusiness, financial condition and results afrapions. Further, environmental laws, and the
administration, interpretation and enforcementdbgrare subject to change and may become mongstti in the future, each of which could
materially adversely affect our business, financa@idition and results of operations.

We rely heavily on certain vendors, suppliers andidtributors, which could adversely affect our busiress.

Our ability to maintain consistent price and quyatitroughout our restaurants depends in part upomloility to acquire specified food products and
supplies in sufficient quantities from third-pawgndors, suppliers and distributors at a reasora@ige We use a limited number of suppliers and
distributors in various geographical areas, pakityiwith respect to our fresh food products. Waoaely on Sysco Corporation ("Sysco") as on
our primary distributors. In 2013, our Sysco spesd approximately 62% of our cost of sales. Weatacontrol the businesses of our vendors,
suppliers and distributors, and our efforts to #gemnd monitor the standards under which theygrenfmay not be successful. Furthermore, certain
food items are perishable, and we have limitedrobot/er whether these items will be delivered $druappropriate condition for use in our
restaurants. If any of our vendors or other supplee unable to fulfill their obligations to odasdards, or if we are unable to find replacement
providers in the event of a supply or service gitian, we could encounter supply shortages and ihigher costs to secure adequate supplies,
which could materially adversely affect our bussydmancial condition and results of operations.

In addition, we use various third-party vendorgttovide, support and maintain most of our managémérmation systems. We also outsource
certain accounting, payroll and human resourcetfons to business process service providers. Tihedaof such vendors to fulfill their obligatiol
could disrupt our operations. Additionally, any ogas we may make to the services we obtain fronveuadors, or new vendors we employ, may
disrupt our operations. These disruptions couldcenigty adversely affect our business, financialdition and results of operations.

Changes in food and supply costs or failure to reéee frequent deliveries of fresh food ingredients ad other supplies could adversely affect
our business, financial condition or results of opmtions.

Our profitability depends in part on our abilitydaticipate and react to changes in food and sugss, and our ability to maintain our menu
depends in part on our ability to acquire ingrettiehat meet our specifications from reliable sigypl Our menu offerings rely on local supplier:
provide fresh foods. Shortages or interruptionth@availability of certain supplies caused by ditigpated demand, problems in production or
distribution, food contamination, inclement weathepther conditions could adversely affect thelatbdity, quality and cost of our ingredients,
which could harm our operations. Any increase aghces of the food products most critical to m&nu, such as fresh produce, feta cheese and
chicken, could adversely affect our operating tiss#llthough we try to manage the impact that tHksguations have on our operating results, we
remain susceptible to increases in food costsrasidt of factors beyond our control, such as gdresronomic conditions, seasonal fluctuations,
weather conditions, demand, food safety concemrsemglized infectious diseases, product recallsgavdrnment regulations. For example, higher
diesel prices have in some cases resulted in thesition of surcharges on the delivery of commeditio our distributors, which they have
generally passed on to us to the extent permitteléiuour arrangements with them.
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If any of our distributors or suppliers performadequately, or our distribution or supply relatinips are disrupted for any reason, our business,
financial condition, results of operations or cllstvs could be adversely affected. Although we oftaiter into contracts for the purchase of food
products and supplies, we do not have long-terntracts for the purchase of all of such food progactd supplies. As a result, we may not be able
to anticipate or react to changing food costs hysdishg our purchasing practices or menu pricesclvbould cause our operating results to
deteriorate. If we cannot replace or engage diginils or suppliers who meet our specifications smart period of time, that could increase our
expenses and cause shortages of food and othey dtieonr restaurants, which could cause a restatioraemove items from its menu. If that wer
happen, affected restaurants could experiencefisigmi reductions in sales during the shortagénerdafter, if customers change their dining habits
as a result. Our focus on a limited menu would mhkeconsequences of a shortage of a key ingrexdiere severe. In addition, because we prc
moderately priced food, we may choose not to, oy beunable to, pass along commaodity price incieseonsumers. These potential changes in
food and supply costs could materially adverseflgcfour business, financial condition and resoiltsperations.

The effect of changes to healthcare laws in the Upd States may increase the number of employees wtlooose to participate in our
healthcare plans, which may significantly increaseur healthcare costs and negatively impact our finacial results.

In 2010, the PPACA was signed into law in the UhiBtates to require health care coverage for mamsured individuals and expand coverage to
those already insured. We currently offer and slibsia portion of comprehensive healthcare covermgmarily for our salaried employees. The
healthcare reform law will require us to offer hbaére benefits to all full-time employees (inchaglifull-time hourly employees) that meet certain
minimum requirements of coverage and affordabibityface penalties. If we elect to offer such b#sgthen we may incur substantial additional
expense. If we fail to offer such benefits, or biemefits we elect to offer do not meet the appleabquirements, then we may incur penalties. The
healthcare reform law also requires individualslitain coverage or face individual penalties, splegees who are currently eligible but elect not
to participate in our healthcare plans may finthdre advantageous to do so when such individuatiates take effect. It is also possible that by
making changes or failing to make changes in tladtheare plans offered by us we will become lesapetitive in the market for our labor. Final
implementing the requirements of healthcare refisrikely to impose additional administrative coskbe costs and other effects of these new
healthcare requirements cannot be determined withiaty, but they may significantly increase oaalthcare coverage costs and could materially
adversely affect our, business, financial conditiod results of operations.

Changes in employment laws may adversely affect obusiness.

Various federal and state labor laws govern thatimiship with our employees and affect operatiogis These laws include employee
classification as exempt/non-exempt for overtime ather purposes, minimum wage requirements, uregmpnt tax rates, workers' compensation
rates, immigration status and other wage and kemeefilirements. Significant additional governmenposed increases in the following areas could
materially affect our business, financial conditioperating results or cash flow:

e minimum wage:

* mandatory health benefi

* vacation accrual

» paid leaves of absence, including paid sick leane
» tax reporting

In addition, various states in which we operatecagsidering or have already adopted new immigndas or enforcement programs, and the
Congress and Department of Homeland Security fiora to time consider and may implement changesderfl immigration laws, regulations or
enforcement programs as well. Some of these changgsncrease our obligations for compliance anersight, which could subject us to
additional costs and make our hiring process monebersome, or reduce the availability of potergirabloyees. Although we require all worker:
provide us with government-specified documentaéieidencing their employment eligibility, some ofr@mployees may, without our knowledge,
be unauthorized workers. We currently participatthe "E-Verify" program, an Internélased, free program run by the United States gavemnhtc
verify employment eligibility, in states in whickagicipation is required. However, use of the "E4i%& program does not guarantee that we will
properly identify all applicants who are ineligiflr employment. Unauthorized workers are subjeddportation and may subject us to fines or
penalties, and if any of our workers are foundgaihauthorized we could experience adverse puptltitt negatively impacts our brand and may
make it more difficult to hire and keep qualifiethgloyees. Termination of a significant number ofptogees who were unauthorized employees
may disrupt our operations, cause temporary inegegsour labor costs as we train new employeegesdt in additional adverse publicity. We
could also become subject to fines, penalties #mer @osts related to claims that we did not fatlynply with all recordkeeping obligations of
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federal and state immigration compliance laws. €Hastors could materially adversely affect ouribess, financial condition and results of
operations.

Unionization activities or labor disputes may disryt our operations and affect our profitability.

Although none of our employees are currently codenader collective bargaining agreements, our eyggle may elect to be represented by labor
unions in the future. If a significant number of @mployees were to become unionized and colleti@rgaining agreement terms were
significantly different from our current compensatiarrangements, it could adversely affect ourrmss, financial condition and results of
operations. In addition, a labor dispute involvgtgne or all of our employees may harm our reputatiGsrupt our operations and reduce our
revenues, and resolution of disputes may increaseasts.

As an employer, we may be subject to various enmp@t-related claims, such as individual or clag®as or government enforcement actions
relating to alleged employment discrimination, eoyele classification and related withholding, wageth labor standards or healthcare and benefit
issues. Such actions, if brought against us anckesstul in whole or in part, may affect our abitilycompete or could materially adversely affect
our business, financial condition and results afrafions.

If we face labor shortages or increased labor costeur growth and operating results could be adverdg affected.

Labor is a primary component in the cost of opagatiur restaurants. If we face labor shortagee@eased labor costs because of increased
competition for employees, higher employee turnoages, increases in the federal, state or locairmim wage or other employee benefits costs
(including costs associated with health insurameage), then our operating expenses could iner@ad our growth could be adversely affected.
In addition, our growth depends in part upon olilitgkio attract, motivate and retain a sufficientmber of well-qualified restaurant operators and
management personnel, as well as a sufficient nuofether qualified employees, including custorservice and kitchen staff, to keep pace with
our expansion schedule. Qualified individuals neledfill these positions are in short supply imsogeographic areas. In addition, restaurants
traditionally experienced relatively high employtaenover rates. Although we have not yet experidrgignificant problems in recruiting or
retaining employees, our ability to recruit andaietsuch individuals may delay the planned openaigew restaurants or result in higher emplc
turnover in existing restaurants, which could haweaterial adverse effect on our business, finhnoiadition and results of operations.

If we are unable to continue to recruit and regaifficiently qualified individuals, our businesstaour growth could be adversely affected.
Competition for these employees could require ysatohigher wages, which could result in higheplatosts. In addition, some of our employees
are paid at rates related to the U.S. federal miminwvage, and increases in the minimum wage wouleéase our labor costs. Further, costs
associated with workers' compensation are rising,these costs may continue to rise in the fulls® may be unable to increase our menu pric
order to pass these increased labor costs on supmTs, in which case our margins would be nedgtaféected, which could materially adversely
affect our business, financial condition and resaftoperations.

We depend on the services of key executives, thedmf which could materially harm our business.

Our senior executives have been instrumental tingetur strategic direction, operating our busiédentifying, recruiting and training key
personnel, identifying expansion opportunities arrdnging necessary financing. Losing the serdéesy of these individuals could materially
adversely affect our business until a suitableasgient is found. We believe that these individoaisot easily be replaced with executives of
equal experience and capabilities. We also do mantain any key man life insurance policies for afypur employees.

Health concerns arising from outbreaks of viruses ray have an adverse effect on our business.

The United States and other countries have expsrteror may experience in the future, outbreakseafological diseases or other diseases or
viruses, such as norovirus, influenza and H1N&.irus is transmitted by human contact, our emgdsyor customers could become infected, or
could choose, or be advised, to avoid gatherimgublic places, any one of which could materiallyexdely affect our business, financial condition
and results of operations.

We expect to need capital in the future, and we mayot be able to generate sufficient cash flow or ise capital on acceptable terms to meet
our needs.

Developing our business will require significanpital in the future. To meet our capital needs,expect to rely on our cash flow from operations,
and potential third-party financings. Third-paryencing in the future may not, however, be avédamn terms favorable to us, or at all. Our ability
to obtain funding will be subject to various factoincluding general market conditions, our opemgperformance, the market's perception of our

growth potential, lender sentiment and our abtfityncur debt in compliance with other contractgtrictions, such as financial covenants under

future debt documents.
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Additionally, our ability to fund planned expendiés for our growth plans will depend on our abititygenerate cash in the future. If our business
does not achieve the levels of profitability or geaie the amount of cash that we anticipate oeiewpand faster than anticipated, we may need to
seek debt or equity financing to operate and expamdusiness.

We believe that cash and cash equivalents and &dgeash flow from operations are adequate to fleid service requirements, operating lease
obligations, capital expenditures and working apibligations for the next 13 periods. However, ahility to continue to meet these requirements
and obligations will depend on, among other thirgs,ability to achieve anticipated levels of rewerand cash flow from operations and our ability
to manage costs and working capital successfulligifonally, our cash flow generation ability isbgect to general economic, financial,
competitive, legislative and regulatory factors atiter factors that are beyond our control. We oaassure you that our business will generate
cash flow from operations in an amount sufficienébable us to fund our liquidity needs. Further, @apital requirements may vary materially
from those currently planned if, for example, cewenues do not reach expected levels or we hameuounforeseen capital expenditures and r
investments to maintain our competitive positidrihis is the case, we may seek alternative fimracsuch as selling additional debt or equity
securities, and we cannot assure you that we wiliile to do so on favorable terms, if at all. Mee, if we issue new debt securities, the debt
holders would have rights senior to common stodldal to make claims on our assets, and the termsyofiebt could restrict our operations,
including our ability to pay dividends on our commstock. If we issue additional equity securitessting stockholders may experience dilution,
and the new equity securities could have rightsosdéa those of our common stock. These factors malte the timing, amount, terms and
conditions of financings unattractive. Our inalilib raise capital could impede our growth or othise require us to forego growth opportunities
and could materially adversely affect our businésancial condition and results of operations.

Our marketing programs may not be successful.

We believe our brand is critical to our businesg MEur costs and expend other resources in olketiag efforts to raise brand awareness and
attract and retain customers. These initiatives nwybe successful, resulting in expenses incumitbut the benefit of higher revenues.
Additionally, some of our competitors have greditegincial resources, which enable them to spemifgigntly more than we are able to on
marketing and advertising. Should our competitocsgase spending on marketing and advertising omawketing funds decrease for any reason,
or should our advertising and promotions be lefectfe than our competitors, there could be a nedtadverse effect on our results of operations
and financial condition.

We have limited control over our franchisees, andwr franchisees could take actions that could harmur business.

Franchisees are independent contractors and aminetmployees, and we do not exercise control thesr day-to-day operations. We provide
training and support to franchisees, but the qualifranchised restaurant operations may be dshet by any number of factors beyond our
control. We cannot be certain that our franchiseiihave the business acumen or financial resaneeessary to operate successful franchises in
their franchise areas in a manner consistent wittstandards and requirements, or that they widl &nd train qualified managers and other
restaurant personnel. If franchisees do not meestandards and requirements, our image and régutand the image and reputation of other
franchisees, may suffer materially and systeitie sales could decline significantly. State flziae laws may limit our ability to terminate or nifgc
these franchise arrangements.

Franchisees, as independent business operatorsronayime to time disagree with us and our stregegegarding the business or our interpretz
of our, and their, rights and obligations undenétsise and development agreements. This may ledidpates with our franchisees in the future.
These disputes may divert the attention of our pameent and our franchisees from operating ouruestés and affect our image and reputation
and our ability to attract franchisees in the fafuwhich could materially adversely affect our mesis, financial condition and results of operations

We and our franchisees are also subject to lawsemdations relating to information security, @y, cashless payments, gift cards and consumel
credit, protection and fraud and any failure orcpéred failure to comply with these laws and retjofes could harm our reputation or lead to
litigation, which could adversely affect our fingaoccondition.

A franchisee bankruptcy could have a substantightiee impact on our ability to collect payment&dunder such franchisee's franchise
arrangements. In a franchisee bankruptcy, the lbgibdy trustee may reject its franchise arrangemamsuant to Section 365 under the United
States bankruptcy code, in which case there woallddbfurther royalty payments from such franchiseel there can be no assurance as to the
proceeds, if any, that may ultimately be recovéneal bankruptcy proceeding of such franchisee imegtion with a damage claim resulting from
such rejection.

In addition, we have repurchased several of ourctiises over the past two years and we anticigatgleting additional franchise buybacks in the
future. These acquisitions involve numerous risic ancertainties including increased costs, intégrahallenges, potential labor issues, the
assumption of unexpected liabilities, and dist@awdito senior management. The anticipated berméfiteese buyback transactions may not be
realized in full or at all, or may take longer thaa expect.
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We are subiject to all of the risks associated witleasing space subject to long-term, non-cancelaldkases.

We do not own any real property. Payments undepparating leases account for a significant portibaur operating expenses and we expect the
new restaurants we open in the future will simyldoré leased. Our leases generally have an irgtied bf ten years and generally include two five-
year renewal options at increased rates. All ofleases require a fixed annual rent, although segaire the payment of additional rent if
restaurant sales exceed a negotiated amount. dgneta leases are "net" leases, which requirtoygy all of the cost of insurance, taxes,
maintenance and utilities. We generally cannot ebtiese leases. Additional sites that we leasélkalg to be subject to similar long-term non-
cancelable leases. If an existing or future restatuis not profitable, and we decide to close & may nonetheless be committed to perform our
obligations under the applicable lease includimgprag other things, paying the base rent for thartza of the lease term. In addition, as each ¢
leases expires, we may fail to negotiate renewitlser on commercially acceptable terms or atdich could cause us to pay increased occup
costs or to close restaurants in desirable locatibhese potential increased occupancy costs asdctrestaurants could materially adversely affect
our business, financial condition and results afrafions.

The impact of negative economic factors, includinthe availability of credit, on our landlords and surounding tenants could negatively
affect our financial results.

Negative effects on our existing and potential lards due to the inaccessibility of credit and otlnefavorable economic factors may, in tt
adversely affect our business and results of ojpasatlf our landlords are unable to obtain finagcor remain in good standing under their existing
financing arrangements, they may be unable to geogonstruction contributions or satisfy other éeagvenants to us. In addition, if our landlords
are unable to obtain sufficient credit to continoig@roperly manage their retail sites, we may eepee a drop in the level of quality of such retail
centers. Our development of new restaurants maybaladversely affected by the negative finandiahons of developers and potential landic
Landlords may try to delay or cancel recent develept projects (as well as renovations of existirggets) due to the instability in the credit
markets and recent declines in consumer spendimighveould reduce the number of appropriate locatavailable that we would consider for our
new restaurants. Furthermore, the failure of lamtido obtain licenses or permits for developmeaofggts on a timely basis, which is beyond our
control, may negatively impact our ability to impient our development plan.

We may not be able to adequately protect our intefictual property, which could harm the value of outbrand and adversely affect our
business.

Our intellectual property is material to the contdofcour business. Our ability to implement ouribess plan successfully depends in part on our
ability to further build brand recognition usingrdtademarks, service marks, trade dress and ptberietary intellectual property, including our
name and logos and the unique ambience of ourrastzs. While it is our policy to protect and defergorously our rights to our intellectual
property, we cannot predict whether steps takeaship protect our intellectual property rights vioiél adequate to prevent misappropriation of these
rights or the use by others of restaurant feat@sed upon, or otherwise similar to, our concephay be difficult for us to prevent others from
copying elements of our concept and any litigatenforce our rights will likely be costly and magt be successful. Although we believe that we
have sufficient rights to all of our trademarks &edvice marks, we may face claims of infringentbat could interfere with our ability to market

our restaurants and promote our brand. Any suigiation may be costly and divert resources fromhuginess. Moreover, if we are unable to
successfully defend against such claims, we may®eented from using our trademarks or service markhe future and may be liable for
damages, which in turn could materially adverséfigch our business, financial condition and resafteperations.

We also rely on trade secrets and proprietary khow-to protect our brand. Our methods of safeguarttis information may not be adequate.
Moreover, we may face claims of misappropriatioméiingement of third parties' rights that coutddrfere with our use of this information.
Defending these claims may be costly and, if unsssful, may prevent us from continuing to use phégrietary information in the future and may
result in a judgment or monetary damages. We daotaiai confidentiality agreements with all of ouate members and most of our suppliers. Even
with respect to the confidentiality agreements \aeeh) we cannot assure you that those agreemehtsoivbe breached, that they will provide
meaningful protection, or that adequate remedidido@iavailable in the event of an unauthorized arséisclosure of our proprietary information. If
competitors independently develop or otherwiseinldacess to our trade secrets or proprietary khow; the appeal of our restaurants could be
reduced and our business could be harmed.

We may incur costs resulting from breaches of secity of confidential consumer information related toour electronic processing of credit
and debit card transactions.

The majority of our restaurant sales are by creditebit cards. Other restaurants and retailers baperienced security breaches in which credit
and debit card information has been stolen. We imétye future become subject to claims for purpdiyte
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fraudulent transactions arising out of the actuallteged theft of credit or debit card informati@md we may also be subject to lawsuits or other
proceedings relating to these types of incidemtaddition, most states have enacted legislatiquiriag notification of security breaches involving
personal information, including credit and debitdcenformation. Any such claim or proceeding coaédise us to incur significant unplanned
expenses, which could have an adverse impact ofinauncial condition and results of operations.tker, adverse publicity resulting from these
allegations may have a material adverse effectscgand our restaurants.

We rely heavily on information technology, and anymaterial failure, weakness, interruption or breachof security could prevent us from
effectively operating our business.

We rely heavily on information systems, includingjr-of-sale processing in our restaurants, for agament of our supply chain, payment of
obligations, collection of cash, credit and dehitcctransactions and other processes and proce@ueability to efficiently and effectively mane
our business depends significantly on the relighélnd capacity of these systems. Our operatiopsritupon our ability to protect our computer
equipment and systems against damage from phyhki| fire, power loss, telecommunications failoreother catastrophic events, as well as from
internal and external security breaches, virusesotimer disruptive problems. The failure of thegsgtems to operate effectively, maintenance
problems, upgrading or transitioning to new platfer expanding our systems as we grow or a breascinrity of these systems could result in
delays in customer service and reduce efficien@uinoperations. Remediation of such problems coegdlt in significant, unplanned capital
investments.

Changes to estimates related to our property, fixttes and equipment or operating results that are loer than our current estimates at
certain restaurant locations may cause us to incumpairment charges on certain longkved assets, which may adversely affect our resglf
operations.

In accordance with accounting guidance as it relatéhe impairment of long-lived assets, we makgain estimates and projections with regard to
individual restaurant operations, as well as owaraN performance, in connection with our impairtanalyses for long-lived assets. When
impairment triggers are deemed to exist for angtion, the estimated undiscounted future cash flam@scompared to its carrying value. If the
carrying value exceeds the undiscounted cash flamwsnpairment charge equal to the difference betwibe carrying value and the fair value is
recorded. The projections of future cash flows uedatese analyses require the use of judgmentandnber of estimates and projections of future
operating results. If actual results differ fronr estimates, additional charges for asset impaitsneay be required in the future. If future
impairment charges are significant, our reportegraging results would be adversely affected.

We could be party to litigation that could adversey affect us by distracting management, increasingus expenses or subjecting us to
material money damages and other remedies.

Our customers occasionally file complaints or laitgsagainst us alleging we caused an illness aryrthey suffered at or after a visit to our
restaurants, or that we have problems with foodityuar operations. We are also subject to a varidtother claims arising in the ordinary cours
our business, including personal injury claims,tcact claims and claims alleging violations of feadeand state law regarding workplace and
employment matters, equal opportunity, harassnagstyimination and similar matters, and we coulddme subject to class action or other
lawsuits related to these or different matterdqinfuture. In recent years, a number of restauramipanies have been subject to such claims, and
some of these lawsuits have resulted in the payofentbstantial damages by the defendants. Regardfavhether any claims against us are valid,
or whether we are ultimately held liable, claimsyrba expensive to defend and may divert time anday@away from our operations and hurt our
performance. A judgment in excess of our insurammse@rage for any claims could materially and adsigraffect our financial condition and rest

of operations. Any adverse publicity resulting frdmese allegations may also materially and adweedéct our reputation or prospects, which in
turn could materially adversely affect our busindissncial condition and results of operations.

We are subject to state and local "dram shop" &situwvhich may subject us to uninsured liabilitiBsese statutes generally allow a person injured
by an intoxicated person to recover damages froestablishment that wrongfully served alcoholicdrages to the intoxicated person. Because a
plaintiff may seek punitive damages, which maybmfully covered by insurance, this type of actionld have an adverse impact on our financial
condition and results of operations. A judgmerguch an action significantly in excess of, or rmtared by, our insurance coverage could
adversely affect our business, financial conditdod results of operations. Further, adverse piypliesulting from any such allegations may
adversely affect us and our restaurants takenndsbe.

In addition, the restaurant industry has been stilijea growing number of claims based on the tiotrdl content of food products sold and
disclosure and advertising practices. We may adssubject to this type of proceeding in the futamd, even if we are not, publicity about these
matters (particularly directed at the quick-senacéast-casual segments of the industry) may farnreputation and could materially adversely
affect our business, financial condition and resaftoperations.
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Our current insurance may not provide adequate levis of coverage against claims.

Our current insurance policies may not be adedogpeotect us from liabilities that we incur in dursiness. Additionally, in the future, our
insurance premiums may increase, and we may nableeto obtain similar levels of insurance on reatde terms, or at all. Any substantial
inadequacy of, or inability to obtain insurance eage could materially adversely affect our businéisancial condition and results of operations.
We have enhanced our existing directors' and afficgesurance but we may not be able to maintath soverage at a reasonable cost now or in the
future. Failure to maintain adequate directors' @ffiders' insurance would likely adversely affectr ability to attract and retain qualified offiser

and directors. Furthermore, there are types oEksge may incur that cannot be insured againstatnte believe are not economically reasonable
to insure. Such losses could have a material ag\affact on our business and results of operations.

Failure to obtain and maintain required licenses ad permits or to comply with alcoholic beverage ordod control regulations could lead to
the loss of our liquor and food service licenses dnthereby, harm our business.

The restaurant industry is subject to various faldstate and local government regulations, incgdhose relating to the sale of food and alcoholic
beverages. Such regulations are subject to chaogetime to time. The failure to obtain and maintéiese licenses, permits and approvals could
adversely affect our operating results. Typicdlbgnses must be renewed annually and may be rdyskepended or denied renewal for cause at
any time if governmental authorities determine thatconduct violates applicable regulations. Riffties or failure to maintain or obtain the
required licenses and approvals could adversedctffur existing restaurants and delay or reswduindecision to cancel the opening of new
restaurants, which would adversely affect our bessn

Alcoholic beverage control regulations generallyuiee our restaurants to apply to a state authanty; in certain locations, county or municipal
authorities for a license that must be renewed alhnand may be revoked or suspended for causeydirae. Alcoholic beverage control
regulations relate to numerous aspects of dailyagjmas of our restaurants, including minimum afpairons and employees, hours of operation,
advertising, trade practices, wholesale purchasitiggr relationships with alcohol manufacturersplgbalers and distributors, inventory control
handling, storage and dispensing of alcoholic keyes. Any future failure to comply with these regigins and obtain or retain licenses could
adversely affect our business, financial conditiod results of operations.

Failure to establish and maintain effective intern&controls in accordance with Section 404 of the Slaanes-Oxley Act could have a material
adverse effect on our business and stock price.

As a publicly traded company, we are required tomy with the SEC's rules implementing Section a6@ 404 of the Sarbanes-Oxley Act, which
requires management to certify financial and othfrmation in our quarterly and annual reports pravide an annual management report on the
effectiveness of controls over financial reportimgough we are required to disclose changes maderimternal controls and procedures on a
quarterly basis, we will not be required to make first annual assessment of our internal contver dinancial reporting pursuant to Section 404
until the year following our first annual reportjtéred to be filed with the SEC. Pursuant to th&3@\ct, our independent registered public
accounting firm will not be required to attest e effectiveness of our internal control over ficiahreporting until the later of the year followgin
our first annual report required to be filed witle tSEC or the date we are no longer an emergingtigrmompany, which may be up to five full
fiscal years following our IPO.

To comply with the requirements of being a pubbopany, we may need to undertake various actiaich, as implementing new internal controls
and procedures and hiring additional accountinigiternal audit staff. In addition, we may identifiaterial weaknesses in our internal control over
financial reporting that we may not be able to rdiat in time to meet the applicable deadline ineplagpon us for compliance with the
requirements of Section 404. In connection withabdit of our financial statements for the yeareehBecember 30, 2013, we identified material
weaknesses related to a lack of adequate informtgithnology policies and procedures, sufficiegbaating resources and segregation of duties,
which we believe we have adequately remediatedadadk of adequate accounting policies and praasgdor which we are continuing to take
necessary steps to remediate. As of the twenty-eighks ended July 14, 2014, we are continuingnuediate the identified material weaknesses.

If we identify additional weaknesses in our intércentrol over financial reporting, are unable torply with the requirements of Section 404 in a
timely manner or to assert that our internal cdraver financial reporting is effective, or if oimdependent registered public accounting firm is
unable to express an opinion as to the effectiven&sur internal control over financial reportifigyestors may lose confidence in the accuracy
completeness of our financial reports and the ntgnitee of our common stock could be negativelgetiéd, and we could become subject to
investigations by the New York Stock Exchange oliclour securities are listed, the SEC or otheulaggry authorities, which could require
additional financial and management resources.
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Changes to accounting rules or regulations may adveely affect our results of operations.

Changes to existing accounting rules or regulatinag impact our future results of operations orsedine perception that we are more highly
leveraged. Other new accounting rules or regulatand varying interpretations of existing accoumtimes or regulations have occurred and may
occur in the future. For instance, accounting raguy authorities have indicated that they may bégirequire lessees to capitalize operating lease:s
in their financial statements in the next few ye#fradopted, such change would require us to tesm@nificant capital lease obligations on our
balance sheet and make other changes to our falamatements. This and other future changes wuating rules or regulations could materially
adversely affect our business, financial conditiod results of operations.

We spend significant resources in developing new pduct offerings, some of which may not be succestfu

We invest in continually developing new potentiedguct offerings as well as in marketing and adsiexg our new products. Our new product
offerings may not be well-received by consumersraag not be successful, which could materially asiely affect our results of operations.

Risks Related to Ownership of Our Common Stock

Our quarterly operating results may fluctuate signficantly and could fall below the expectations ofecurities analysts and investors due to
seasonality and other factors, some of which are $end our control, resulting in a decline in our stek price.

Our quarterly operating results may fluctuate digantly because of several factors, including:

» the timing of new restaurant openings and relaxgeiese:

» restaurant operating costs for our newly-opaesthurants, which are often materially greateinguthe first several months of operation
than thereafter;

» labor availability and costs for hourly and managatpersonne

» profitability of our restaurants, especially in navarkets

* increases and decreases in AUVs and comparabéairast sale

* impairment of londived assets and any loss on restaurant clos

* macroeconomic conditions, both nationally and liy¢

* negative publicity relating to the consumption eéfood or other products we se

» changes in consumer preferences and competitivaitaoTs,

* expansion to new marke

* increases in infrastructure costs;

» fluctuations in commodity price

Seasonal factors and the timing of holidays alsseaur revenue to fluctuate from quarter to qua@er revenue per restaurant is typically lower
in the first and fourth quarters due to reducedeviand holiday traffic and higher in the second #inird quarters. As a result of these factors, our
quarterly and annual operating results and comparabtaurant sales may fluctuate significantlycéxdingly, results for any one quarter are not
necessarily indicative of results to be expectedfty other quarter or for any year and comparastaurant sales for any particular future period
may decrease. In the future, operating resultsfadbipelow the expectations of securities analgstd investors. In that event, the price of our
common stock would likely decrease.

The price of our common stock may be volatile andgu may lose all or part of your investment.

Prior to our IPO, there was no public market for cemmon stock. Although we have listed our comrsimtk on the New York Stock Exchange,
we cannot assure you that an active trading mavitldbe sustained. If an active trading marketas sustained, you may have difficulty selling any
shares of our common stock that you purchase,f@nddiue of such shares might be materially impaifelditionally, the market price of our
common stock could fluctuate significantly, and yonay not be able to resell your shares at or abmveffering price. Those fluctuations could be
based on various factors in addition to those ettserdescribed in this prospectus, including thadescribed under "—Risks Related to Our
Business and Industry" and the following:

e our operating performance and the performance o€ompetitors or restaurant companies in ger

» the public's reaction to our press releases, dwargiublic announcements and our filings with tEe:

» changes in earnings estimates or recommendatiorssbgrch analysts who follow us or other companiesir industry
» global, national or local economic, legal and ratprdy factors unrelated to our performal

» the number of shares to be publicly traded aftisrdaffering
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« future sales of our common stock by our officereators and significant stockholde
» the arrival or departure of key personnel;
« other developments affecting us, our industry arcmmpetitors

In addition, in recent years the stock market hg&eenced significant price and volume fluctuasiohhese fluctuations may be unrelated to the
operating performance of particular companies. &leead market fluctuations may cause declinesaémiarket price of our common stock. The
price of our common stock could fluctuate basedhujpators that have little or nothing to do withr dwsiness, financial condition and results of
operations, and those fluctuations could materi@tjuce our common stock price.

As we operate in a single industry, we are esfdgaialnerable to these factors to the extent thaytaffect our industry or our products. In thetpas
securities class action litigation has often betiated against companies following periods ofatitity in their stock price. This type of litigatn
could result in substantial costs and divert ounaggment's attention and resources, and couldedsire us to make substantial payments to
satisfy judgments or to settle litigation.

Future sales of our common stock, or the perceptiothat such sales may occur, could depress our commetock price.

Sales of a substantial number of shares of our camstock in the public market, or the perceptiaat Buch sales may occur, following this offel
could depress the market price of our common sk, our officers, directors and the selling staidlers have agreed, subject to specified
exceptions, not to directly or indirectly:

» sell, offer, contract or grant any option td gicluding any short sale), pledge, transferabish an open "put equivalent position" within
the meaning of Rule 16a-I(h) under the Exchange drct

» otherwise dispose of any shares of common staions or warrants to acquire shares of commacksbr securities exchangeable or
exercisable for or convertible into shares of comrstck currently or hereafter owned either of rdawr beneficially, or

» publicly announce an intention to do any of fimegoing for a period of 90 days after the datéhesf prospectus without the prior written
consent of Jefferies LLC and Piper Jaffray & Co.

This restriction terminates after the close ofimgf the common stock on and including the"@@y after the date of this prospectus.

Our amended and restated certificate of incorpamaithorizes us to issue up to 135,000,000 sledu@smmon stock, of which 19,269,746 shares
will be outstanding immediately following the corapibn of this offering, and 515,360 shares areabliupon the exercise of stock options. All of
our outstanding shares will be freely tradablerafie expiration date of the lock-up agreementsepifor any shares held or acquired by persons
who may be deemed to be our affiliates. SharesioEommon stock held by our affiliates will contéto be subject to the volume and other
restrictions of Rule 144 under the Securities ABu(e 144"), as amended. Jefferies LLC and Pip#raja& Co., on behalf of the underwriters m

in their sole discretion and at any time withouticm release all or any portion of the sharesexitip the lock-up agreements described above. See
"Underwriting."

In addition, we have 1,905,799 shares of commocksteserved for issuance under our 2014 Omnibuentine Plan. See the information under the
heading "Shares Eligible for Future Sale" for a endetailed description of the shares that will bailable for future sales upon completion of this
offering.

As restrictions on resale expire or as sharesegyistered, our share price could drop significaifttiie holders of these restricted or newly
registered shares sell them or are perceived byndrket as intending to sell them. These salestnaigh make it more difficult for us to sell
securities in the future at a time and at a pitie¢ we deem appropriate.

In the future, we may also issue common stock leerogecurities if we need to raise additional edpithe number of new shares of our common
stock issued in connection with raising additioregbital could constitute a material portion of then outstanding shares of our common stock.

If securities or industry analysts do not publish esearch or publish inaccurate or unfavorable reseah about our business, our stock price
and trading volume could decline.

The trading market for our common stock depengsaim on the research and reports that securitiesdastry analysts publish about us or our
business. If one or more of these analysts ceasesage of us or fails to publish reports on usilady, demand for our common stock could
decrease, which could cause our stock prices adihty volume to decline. Moreover, if one or moféhe analysts who cover us downgrades our
common stock or publishes inaccurate or unfavoradgdearch about our business, our stock price wikdly decline.
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Our principal stockholders and their affiliates own a substantial portion of our outstanding equity, &ad their interests may not always
coincide with the interests of the other holders.

As of November 13, 2014, Brentwood owned approxifya22% of our common stock and following the coetioin of this offering, Brentwood
will own approximately 7% of our common stock, 66 4f the underwriters option to purchase additicsteres of our common stock is exercise
full. As a result, Brentwood could continue to putally have significant influence over all mattgm®sented to our stockholders for approval,
including election and removal of our directorsaiede in control transactions and the outcome @&aibns requiring a majority stockholder
approval.

In addition, persons associated with Brentwoodenity continue to serve on our Board of Directditse interests of Brentwood may not always
coincide with the interests of the other holdersuf common stock, and the concentration of comtr@rentwood will limit other stockholders'
ability to influence corporate matters. The concaitin of ownership and voting power of Brentwooaynalso delay, defer or even prevent an
acquisition by a third party or other change oftoolinof our Company and may make some transactioore difficult or impossible without their
support, even if such events are in the best istex@ our other stockholders. Therefore, the cotmaton of voting power among Brentwood may
have an adverse effect on the price of our comrtmrksOur Company may also take actions that duerattockholders do not view as beneficial,
which may adversely affect our results of operatiand financial condition and cause the value of yovestment to decline.

We do not intend to pay dividends for the immediatduture.

We may retain future earnings, if any, for futupemtions, expansion and debt repayment and hagarnent plans to pay any cash dividends for
the immediate future. Any future determination éxldre and pay cash dividends will be at the diggref our Board of Directors and will depend
on, among other things, our financial conditiorsules of operations, cash requirements, contracasatictions and such other factors as our Board
of Directors deems relevant. Our ability to payidiénds may also be limited by covenants of anyréutwtstanding indebtedness we or our
subsidiaries incur. As a result, you may not ree@imy return on an investment in our common stod&ss you sell our common stock for a price
greater than that which you paid for it. See "Dénd Policy."

Provisions in our charter documents and Delaware la may delay or prevent our acquisition by a third @rty, even if the acquisition would
be beneficial to our stockholders, and could make more difficult for you to change our management.

Our amended and restated certificate of incorpamaaind bylaws, and Delaware law, contain severligions that may make it more difficult for a
third party to acquire control of us without thepapval of our Board of Directors. For example, veed a classified Board of Directors with three-
year staggered terms, which could delay the ahifitstockholders to change membership of a majofitgur Board of Directors. These provisions
may make it more difficult or expensive for a thpdrty to acquire a majority of our outstandingiggqinterests. These provisions also may delay,
prevent or deter a merger, acquisition, tender offieoxy contest or other transaction that migheotvise result in our stockholders receiving a
premium over the market price for their common kt@ee "Description of Capital Stock."

We will incur increased costs as a result of being public company.

As a newly public company, we expect to incur digant legal, accounting and other expenses thalidi@ot incur as a private company,
particularly after we are no longer an emergingighocompany as defined under the JOBS Act. In aidinew and changing laws, regulations
standards relating to corporate governance andagpgdistlosure, including the Doderank Wall Street Reform and Consumer Protectionasd thi
rules and regulations promulgated and to be proatetgthereunder, as well as under the Sarbaneg-@gteand the JOBS Act, have created
uncertainty for public companies and increasedscaistl time that boards of directors and managemest devote to complying with these rules
and regulations. The Sarbanes-Oxley Act and relatied of the SEC and the New York Stock Exchamgelate corporate governance practices of
public companies. We expect compliance with thekesrand regulations to increase our legal anchfitah compliance costs and lead to a diversion
of management time and attention from revenue géingractivities. For example, we are now requireddopt new internal controls and
disclosure controls and procedures. In additionwillincur additional expenses associated with 8BC reporting requirements.

We are an emerging growth company and, as a resudf the reduced disclosure and governance requirem&napplicable to emerging growtt
companies, our common stock may be less attractive investors.

We are an emerging growth company, as defineded@®BS Act, and we are eligible to take advantdgemain exemptions from various report
requirements applicable to other public comparbasnot to emerging growth companies, includingd,rmnt limited to, an exemption from the
auditor attestation requirement of Section 40hef$arbane®xley Act, reduced disclosure about executive carsggon arrangements pursuar
the rules applicable to smaller reporting compaai®gs no requirement to seek non-binding advisotgs/on executive compensation or golden
parachute arrangements. We have elected to adeg# thduced disclosure requirements. We may talentaje of these provisions until we are no
longer an emerging
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growth company. We will remain an emerging growdimpany until the earlier of (1) the last day of tiseal year (a) following the fifth
anniversary of the completion of our IPO, (b) inigthwe have total annual gross revenue of at &Rt billion or (c) in which we are deemed tc
a large accelerated filer, which means the maraktevof our common stock that is held by non-affds exceeds $700 million as of the prior
June 30th, and (2) the date on which we have isswgrd than $1.0 billion in non-convertible debtidgrthe prior three-year period.

In addition, Section 107 of the JOBS Act also pdes that an emerging growth company can take aalgardf the extended transition period
provided in Section 7(a)(2)(B) of the Securities far complying with new or revised accounting stards. An emerging growth company can
therefore delay the adoption of certain accounstagdards until those standards would otherwistydpgrivate companies. However, we
previously chose to "opt out” of such extendeddition period and, as a result, we will comply wisw or revised accounting standards on the
relevant dates on which adoption of such standandsjuired for non-emerging growth companies. i8ect07 of the JOBS Act provides that our
decision to opt out of the extended transitiongmbfor complying with new or revised accountingnstards is irrevocable.

We cannot predict if investors will find our commstock less attractive as a result of our takingpathge of these exemptions. If some investors
find our common stock less attractive as a redudtio choices, there may be a less active tradiagket for our common stock and our stock price
may be more volatile.

Claims for indemnification by our directors and officers may reduce our available funds to satisfy seessful third-party claims against us
and may reduce the amount of money available to us.

Our amended and restated certificate of incorpamaaind bylaws provide that we will indemnify oureditors and officers, in each case to the fu
extent permitted by Delaware law. In addition, veeda entered and expect to continue to enter ineagents to indemnify our directors, executive
officers and other employees as determined by oardof Directors. Under the terms of the indencatiion agreements with our director nomir
and amended indemnification agreements with eacluoflirectors and officers, we are required t@mdify each of our directors and officers, to
the fullest extent permitted by the laws of theestaf Delaware, if the basis of the indemniteeimivement was by reason of the fact that the
indemnitee is or was a director or officer of then@pany or any of its subsidiaries or was servinfp@tCompany's request in an official capacity for
another entity. We must indemnify our officers alectors against all reasonable fees, expensasgehand other costs of any type or nature
whatsoever, including any and all expenses andyatidins paid or incurred in connection with invgating, defending, being a witness in,
participating in (including on appeal), or prepagrin defend, be a witness or participate in anypeted, actual, pending or threatened action, suit,
claim or proceeding, whether civil, criminal, adiistrative or investigative, or establishing or ewfog a right to indemnification under the
indemnification agreement. The indemnification agnents also require us, if so requested, to adwaitbi 30 days of such request all reasonable
fees, expenses, charges and other costs that sactodor officer incurred, provided that suchgmr will return any such advance if it is ultimatel
determined that such person is not entitled tormdéication by us. Any claims for indemnificatiory lour directors and officers may reduce our
available funds to satisfy successful third-pattmas against us and may reduce the amount of maveijable to us.

Future offerings of debt securities, which would rak senior to our common stock upon our bankruptcy o liquidation, and future offerings
of equity securities that may be senior to our comn stock for the purposes of dividend and liquidatig distributions, may adversely affect
the market price of our common stock.

In the future, we may attempt to increase our ehpitsources by making offerings of debt securiieadditional offerings of equity securities.
Upon bankruptcy or liquidation, holders of our dsbturities and shares of preferred stock and tendi¢h respect to other borrowings will receive
a distribution of our available assets prior tollodders of our common stock. Additional equityesfifigs may dilute the holdings of our existing
stockholders or reduce the market price of our comstock, or both, and may result in future Sec#8# limitations that could reduce the rate at
which we utilize our NOL carryforwards. Preferradc, if issued, could have a preference on ligtindgdistributions or a preference on dividend
payments or both that could limit our ability to keaa dividend distribution to the holders of ounzoon stock. Our decision to issue securities in
any future offering will depend on market condisamd other factors beyond our control. As a resdtcannot predict or estimate the amount,
timing or nature of our future offerings, and puasérs of our common stock in this offering bearisie of our future offerings reducing the market
price of our common stock and diluting their owgpsinterest in our company.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statem#hrasare subject to risks and uncertainties. tallesnents other than statements of historical fact
included in this prospectus are forward-lookindesteents. Forward-looking statements discuss ouentiexpectations and projections relating to
our financial condition, results of operations,ndaobjectives, future performance and business.cém identify forward-looking statements by the
fact that they do not relate strictly to historicalcurrent facts. These statements may includelsveuch as "aim,"” "anticipate,” "believe,"
"estimate," "expect," "forecast,"” "outlook," "pote," "project," "projection," "plan,” "intend,"seek," "may," "could," "would," "will," "should,"
"can," "can have," "likely," the negatives theraofl other words and terms of similar meaning imeation with any discussion of the timing or
nature of future operating or financial performanc®ther events. They appear in a number of pléwesighout this prospectus and include
statements regarding our intentions, beliefs orerurexpectations concerning, among other thingsresults of operations, financial condition,
liquidity, prospects, growth, strategies and thaustry in which we operate. All forwatdeking statements are subject to risks and unioéiga tha
may cause actual results to differ materially fribvose that we expected, including:

» our ability to successfully execute our growth tetgg and to maintain increases in comparable restasale:

» our ability to expand into new marke

« changes in economic conditions, including consurpefidence and spending patte

» damage to our reputation or lack of acceptancaipband in existing or new marke

» ability to rely on key thirgparty vendors, suppliers and distribut

» price and availability of key ingredier

» labor shortages and increases in our labor costisiding as a result of changes in government egigun.

« change in consumer tastes and the level of acaeptaithe company's restaurant conc

» increased competition in the restaurant indu

» the success of our marketing progre

» the impact of opening new restaurants in the saariets as our existing restaura

» the effect of changes to accounting rules or reguia applicable to u

» the loss of key members of our management 1

» changes in regulatory and healthcare |.

» consumer reaction to public health issues and ptores of food safet

» the strain on our infrastructure and resourcesezhby our growtt

» the failure of our information technology systemsh® breach of our network secur

» volatility in the price of our common stock; ¢

« other factors discussed under the headings "Raskors," "Management's Discussion and Analysksimdncial Condition and Results of
Operations" and "Business."

While we believe that our assumptions are reasenal® caution that it is very difficult to preditie impact of known factors, and it is impossible
for us to anticipate all factors that could affeat actual results. Important factors that couldsesactual results to differ materially from our
expectations, or cautionary statements, are disdlaader "Risk Factors" and "Management's Discosaial Analysis of Financial Condition and
Results of Operations” in this prospectus. All farddooking statements are expressly qualified in teetirety by these cautionary statements.
should evaluate all forward-looking statements miadhis prospectus in the context of these risia ancertainties.

We caution you that the important factors referdraigove may not contain all of the factors thatilmagortant to you. In addition, we cannot assure
you that we will realize the results or developrsemé expect or anticipate or, even if substantialized, that they will result in the consequeance
we anticipate or affect us or our operations inwlag we expect. The forward-looking statementsudet in this prospectus are made only as of the
date hereof. We undertake no obligation to publigigate or revise any forward-looking statemera essult of new information, future events or
otherwise, except as otherwise required by lawelfdo update one or more forward-looking statememntsnference should be made that we will
make additional updates with respect to thoselwrdbrward-looking statements. We qualify all of dorward-looking statements by these
cautionary statements.
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USE OF PROCEEDS

We will not receive any proceeds from the saleamfimon stock shares by the selling stockholderdydirg the sale of any shares by the selling
stockholders if the underwriters exercise theiiapto purchase 570,000 additional shares of comstaek.
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DIVIDEND POLICY

No dividends have been declared or paid on ouesharequity interests. We currently intend toiretl available funds and any future earning
fund the development and growth of our businesstamepay indebtedness, and therefore we do nimligate paying any cash dividends in the
immediate future. Additionally, our ability to pajvidends on our common stock may be limited byriet®ons on the ability of our subsidiaries ¢
us to pay dividends or make distributions underténms of any future agreements governing our itetiiess. Any future determination to declare
and pay cash dividends will be at the discretionwfBoard of Directors and will depend on, amotigeothings, our financial condition, results of
operations, cash requirements, contractual rasinetaind such other factors as our Board of Dirsaleems relevant.

In addition, since we are a holding company, sutistily all of the assets shown on our consoliddtaldnce sheet are held by our subsidiaries.
Accordingly, our earnings, cash flow and abilityp@ay dividends are largely dependent upon the mgsrand cash flows of our subsidiaries and the
distribution or other payment of such earningsganuthe form of dividends. The ability of our sidiaries to pay dividends may also be restricted
by any future indebtedness we or they incur.

Accordingly, you may need to sell your shares afammmon stock to realize a return on your invesitmnend you may not be able to sell your
shares at or above the price you paid for them."Bis& Factors—Risks Related to Ownership of oum@mn Stock—We do not intend to pay
dividends for the immediate future."
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PRICE RANGE OF COMMON STOCK

Our common stock has traded on the New York Stoah&nge under the symbol ZOES. Our IPO was prit&d%200 per share on April 11, 20:
The following table sets forth, for the periodsigaded, the high and low intra-day sales pricesspare of our common stock as reported on the

New York Stock Exchang:

Low

Fiscal Year 2014 High

First Quarter (April 11, 2014 - April 21, 2014) $ 31.4¢
Second Quarter (April 22, 2014 - July 14, 2014) $ 35.5¢
Third Quarter (July 15, 2014 - October 6, 2014) $ 32.8i
Fourth Quarter (October 7, 2014 - November 13, 2014 $ 38.4%

8 H H B

23.7¢
25.6¢
27.0¢
30.71

On November 13, 2014, the closing price per shdreun common stock on the New York Stock Exchanges #32.42 and there wi
approximately 48 stockholders of record of our camnstock. The number of holders of record is bageon the actual number of hold
registered at such date and does not include holafeshares in "street name" or persons, partnEsshissociates, corporations, or other entiti

security position listings maintained by deposéeri
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CAPITALIZATION

The following table sets forth our cash and cashivedents, indebtedness and our capitalizatiorf dsilg 14, 2014:

As of July 14, 2014

(Dollars in
thousands)
Cash and cash equivalents $ 42,82'
Debt:
Residual value obligations, nét 347
Deemed landlord financing’ 20,57
Total debt 20,91¢
Stockholders' Equity:
Common stock, $0.01 par value per share; 135,00G08res authorized and 19,269,746 shares issdenligstanding as of
July 14, 2014 19z
Additional paid-in-capital 142,23t
Accumulated deficit (20,490
Total stockholders' equity 121,93¢
Total capitalization $ 142,85

(1) Represents residual value obligations assetiatth vehicles for individual store locations. \Way for each of the vehicles up front and thenrtizethem to the guaranteed

residual value at the end of the lease term. Ehtiiecassets is recorded at the net present véline dnitial payment made plus the residual vaguarantee using a 6.50%
discount rate.

(2) For adiscussion of deemed landlord financésg "Management's Discussion and Analysis of Eirh@ondition and Results of Operations—CriticaicAunting Policies
and Estimates—Leases."
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHE R DATA

The following table presents our selected histbiioasolidated financial data and certain otheariitial data. The historical consolidated balance
sheet data as of December 30, 2013 and Decemb2032 and the consolidated statement of operatindsonsolidated statement of cash flows
data for the years ended December 30, 2013, Deae83ith2012 and December 26, 2011 have been defiedour historical audited consolidated
financial statements, which are included in thizspectus. The consolidated balance sheet datalecember 27, 2010 and the consolidated
statement of operations and consolidated stateafemaish flow data for the year ended December @¥0 have been derived from our historical
audited consolidated financial statements, whiehnat included in this prospectus. The consolidhtddnce sheet data as of December 28, 2009
and the consolidated statement of operations ansbtidated statement of cash flow data for the yeaded December 28, 2009 have been derived
from our historical unaudited consolidated finahstatements, which are not included in this profyme The consolidated statement of operations
and consolidated statement of cash flows datehfotwenty-eight weeks ended July 14, 2014 and IilY2013 and the balance sheet data as of July
14, 2014, have been derived from our historicaldited consolidated financial statements, whichigekided in this prospectus. In the opinion of
management, all adjustments (consisting of noreminring adjustments) considered necessary far attdement of the results of interim periods
have been included.

We operate on a 52- or 53-week fiscal year thas @mcthe last Monday of the calendar year. Alldig@ars presented herein consist of 52 weeks,
with the exception of the fiscal year ended Decam3fie 2012, which consisted of 53 weeks. Our fisstal quarter consists of 16 weeks, and each
of our second, third and fourth fiscal quarterssists of 12 weeks, except for a 53-week year wheridurth quarter has 13 weeks. We refer to our
fiscal years as 2013, 2012, 2011, 2010 and 2009.

The consolidated financial data and other finand#h presented below should be read in conjunetitinthe section entitied "Management's
Discussion and Analysis of Financial Condition &webults of Operations,” and our audited and uneddionsolidated financial statements and the
related notes thereto included elsewhere in tlasg@ctus. Our historical consolidated financiaddaty not be indicative of our future
performance.
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Consolidated Statement of Operations

Data:

Revenue:

Restaurant sales

Franchise and royalty fees

Total revenue

Operating Expenses:

Restaurant Operating Costs:

Cost of sales (excluding depreciatit
and amortization)

Labor

Store operating expenses
General and administrative expenses

Depreciation

Amortization

Pre-opening costs

Fiscal Year Ended

Twenty-eight Weeks Ended

December 30,

December 31,

December 26,

December 27,

December 28,

Loss (gain) from disposal of equipment

Total operating expenses

Income (loss) from operations

Other Expenses:

Interest expense
Loss on extinguishment of debt

Loss on interest cap
Bargain purchase gain from

acquisitions

Total other expenses
Income (loss) before provision for

income taxes

Provision for income taxes

Net loss

Net loss per sharé?

Basic
Diluted

Weighted average shares outstandifig:

Basic
Diluted

Consolidated Statement of Cash Flows

Data:

Net cash provided by operating activiti¢
Net cash used in investing activities

Net cash provided by financing activitie

2013 2012 2011 2010 2009 July 14, 2014 July 15, 2013
(Dollars in thousands, except per share data)

$ 115,74¢ 78,96¢ $ 49,19: 31,497 20,13¢ 87,87¢ $ 58,21¢

637 757 984 81C 61¢ 27E 347

116,38t 79,72« 50,177 32,30¢ 20,75¢ 88,15« 58,56¢

38,06: 25,84t 15,75¢ 10,40¢ 6,59( 29,16: 19,36:

32,81( 21,567 13,42« 8,581 5,44: 24,46° 16,37¢

21,78( 14,61( 9,59¢ 5,97¢ 3,65 16,06: 10,82¢

13,17: 8,96¢ 6,38¢ 5,344 4,464 16,73¢ 6,18t

5,86: 3,77¢ 2,84( 1,80% 1,065 4,501 2,86¢

1,601 1,091 58t 557 557 782 737

1,93¢ 917 80€ 544 551 1,25¢ 741

17& 24C 4) 28¢ 147 51 13C

115,40: 77,01¢ 49,387 33,507 22,47( 93,01¢ 57,22¢

98t 2,70€ 79C (1,199 (1,719 (4,869 1,34(

4,01¢ 2,337 1,24¢ 72C 55€ 2,28( 2,12¢

— — — — — 97¢ —

25 — — — — 6 9

— — (54)) — — — —

4,044 2,331 707 72C 55¢€ 3,26¢ 2,13i

(3,059 36¢ 83 (1,919 (2,269 (8,12¢) (797)

65€ 622 11C 554 54¢ 741 171

$ (3,719 (253 $ (27) (2,472) (2,815 (8,869 $ (96¢)

$ (0.30 0.0 $ — 0.20) 0.22) 056 $ (0.09)

$ (0.30 0.0 $ — 0.20 0.22) (056 $ (0.09

12,561,41 12,561,41 12,561,41 12,561,41 12,561,41 15,812,90 12,561,41

12,561,41. 12,561,41. 12,561,41. 12,561,41. 12,561,41. 15,812,90 12,561,41.

$ 10,92« 7,79  $ 4,76¢ 3,78( 60% 10,80¢ $ 6,192

(28,249 (21,289 (13,519 (8,02¢) (6,486 (19,079 (13,986

16,017 15,13( 7,60( 3,46¢ 6,98¢ 49,94; 8,027
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December 30, December 31, December 26, December 27, December 28,
2013 2012 2011 2010 2009 July 14, 2014 July 15, 2013

(Dollars in thousands)

Balance Sheet Data:

Cash and cash equivalents $ 1,14¢ $ 245 $ 807 $ 1,9: $ 274. $ 42827 $ 2,687
Property and equipment, net 78,62¢ 48,21°¢ 31,47: 19,937 12,56¢ 90,93t 61,74¢
Total assets 119,93 90,71¢ 66,937 53,21 47,547 173,67 103,94t
Total debt? 61,65( 38,20: 19,02¢ 8,64: 3,97¢ 20,91¢ 48,94¢
Total stockholder's equity 33,57¢ 37,22( 37,347 37,18« 39,35: 121,93¢ 36,297
Fiscal Year Ended Twenty-eight Weeks Ended
December 30, December 31, December 26, December 27, December 28,
2013 2012 2011 2010 2009 July 14, 2014 July 15, 2013

(Dollars in thousands)

Other Operating Data:

Company-owned restaurants at end of
period 94 67 48 32 23 11€ 79

Franchise restaurants at end of period 8 8 9 11 8 6 8

Company-owned:

Average unit volume $ 147C ¢ 1,421 ¢ 1,29¢ $ 1,20¢ $ 1,10¢ — —
Comparable restaurant sales growth 6.2% 13.4% 11.8% 11.%% (2.5)% 6.5% 8.C%
Restaurant contributiofi $ 23,09t $ 16,94¢ $ 10,41¢ $ 6,52¢ $ 4,45; $ 18,18 $ 11,65¢
as a percentage of restaurant sales 20.(% 21.5% 21.2% 20.™% 22.1% 20.1% 20.(%
Adjusted EBITDA® $ 10,89¢ $ 9,152 $ 5,44( $ 2,411 $ 94¢ $ 8,56( $ 5,97(
as a percentage of revenue 9.4% 11.5% 10.€% 7.5% 4.€ % 9.7% 10.2%
Capital expenditures $ 28,267 $ 15,46: $ 10,95¢ $ 8,02¢ $ 6,49¢ $ 18,00 $ 14,027

(1) Net loss per common share gives effect tch@)distribution of 12,561,414 shares of our commstock previously held by Zoe's Investors, LLC ®ritembers in
connection with the IPO, (ii) the 125,614.14-fostock split of our common stock, which was efelcin connection with the IPO; and (iii) the isscaif 6,708,332 shares
our common stock in the IPO, as if each of thesm&svhad occurred on December 28, 2010. See Naiedi# consolidated financial statements, includisgwhere in this
prospectus.

(2) Includes interest-bearing debt, residual valokgations and deemed landlord financing.
(3) Restaurant contribution is defined as restawales less restaurant operating costs whichasteof sales, labor, and store operating expenses.

(4) EBITDA is defined as net loss before interestpme taxes and depreciation and amortization.

Adjusted EBITDA is defined as EBITDA plus equitydeal compensation expense, bargain purchase gairefrquisitions, management and consulting fees affollow-
on related expenses, asset disposals, closure lmsst®n interest cap and restaurant impairmess, dn extinguishment of debt, and pre-openingscéstjusted EBITDA is
intended as a supplemental measure of our perfarentat is not required by, or presented in acearelavith, GAAP. We believe that EBITDA and AdjusteBITDA
provide useful information to management and irmsstegarding certain financial and business trealdging to our financial condition and operatiegults. Our
management uses EBITDA and Adjusted EBITDA (i) &acor in evaluating management's performance vdegermining incentive compensation and (ii) toleate the
effectiveness of our business strategies.

We believe that the use of EBITDA and Adjusted EBN provides an additional tool for investors to is@valuating ongoing operating results and trearasin comparing
the Company's financial measures with other fastilbrestaurants, which may present similar non-84iAancial measures to investors. In addition, soould be aware
when evaluating EBITDA and Adjusted EBITDA thattire future we may incur expenses similar to thostueed when calculating these measures. Our piasam of
these measures should not be construed as annicéetteat our future results will be unaffected bysual or nomrecurring items. Our computation of Adjusted EBIT Dy
not be comparable to other similarly titted measwemputed by other companies, because all compdaoiaot calculate Adjusted EBITDA in the same i@sh

Our management does not consider EBITDA or AdjuBBIDA in isolation or as an alternative to fingaaneasures determined in accordance with GAAR. drincipal
limitation of EBITDA and Adjusted EBITDA is that#ly exclude significant expenses and income thategpgired by GAAP to be recorded in the Comparnganicial
statements. Some of these limitations are:

. Adjusted EBITDA does not reflect our cash experéiy or future requirements, for capital expendguwr contractual commitmer
. Adjusted EBITDA does not reflect changes in, othcaesjuirements for, our working capital ne
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Adjusted EBITDA does not reflect the interest exgesror the cash requirements necessary to sem@est or principal payments, on our de

although depreciation and amortization are nashacharges, the assets being depreciated andzedarill often have to be replaced in the futed Adjusted
EBITDA does not reflect any cash requirements tahsreplacements;

equity-based compensation expense is and wilhie a key element of our overall long-term incemtompensation package, although we excludeahas
expense when evaluating our ongoing operating peeoce for a particular period,;

Adjusted EBITDA does not reflect the impact of e@rtcash charges resulting from matters we consideto be indicative of our ongoing operationgj

other companies in our industry may calculate Agid€EBITDA differently than we do, limiting its uséness as a comparative meas

Because of these limitations, EBITDA and Adjust&I DA should not be considered in isolation or asibstitute for performance measures calculatedéordance with
GAAP. We compensate for these limitations by regymimarily on our GAAP results and using EBITDAdafdjusted EBITDA only supplementally. You shouéliew the
reconciliation of net loss to EBITDA and AdjusteBIEDA below and not rely on any single financial @sere to evaluate our business.

The following table reconciles net loss to EBITDAdaAdjusted EBITDA for 2013, 2012, 2011, 2010 a0, as well as the twenty-eight
weeks ended July 14, 2014 and July 15, 2013:

Adjusted EBITDA:

Fiscal Year Ended Twenty-eight Weeks Ended
December 30, December 31, December 26, December 27, December 28,
2013 2012 2011 2010 2009 July 14, 2014 July 15, 2013

(Dollars in thousands)

Net loss, as reported $ 3,715 $ (259 $ 27 $ (2,479 $ (2,815 $ (8,869 $ (96€)
Depreciation and amortization 7,462 4,87( 3,42¢ 2,362 1,622 5,28¢ 3,60¢
Interest expense 4,01¢ 2,337 1,24¢ 72C 55€ 2,28( 2,12¢
Provision for income taxes 65€ 62z 11C 554 54¢€ 741 171

EBITDA 8,42: 7,57¢ 4,757 1,16 91) (565) 4,937
Asset disposals, closure costs, loss on
(igterest cap and restaurant impairment 20¢ 24C @ o8¢ 147 57 13¢

Management and consulting fées 26E 294 23z 12z 142 11z 10¢
Equity-based compensation expense 73 12€ 19C 29z 201 6,192 45
Loss on extinguishment of debt — — — — — 97¢ —
Pre-opening costd 1,93¢ 917 80¢€ 544 551 1,25¢ 741
IPO and follow-on related expensés — — — — — 52¢ —
Bargain purchase gain from
acquisitions® — — (541) — — — —

Adjusted EBITDA $ 10,89¢ $ 9,15: $ 544C $ 2,411 $ 94¢ $ 856( $ 5,97(C

(a) Represents costs related to impairment of liwegt assets, gain or loss on disposal of propanty equipment, loss on interest cap and restadi@sire expenses.

(b) Represents fees payable to Brentwood pursaahetCorporate Development and Administrative Bes/Agreement and fees paid to Greg Dollarhydsyaut to the
Consulting Agreement. The Corporate DevelopmentAdrdinistrative Services Agreement and the Consglgreement were terminated prior to the comphetibthe
IPO. See "Certain Relationships and Related Paapsactions—Corporate Development and Administeaiervices Agreement” and "Certain RelationshipsRelated
Party Transactions—Consulting Agreement.”

(c) Represents expenses directly associated wétbpgbning of new restaurants that are incurred priopening, including pre-opening rent.

(d) Represents fees and expenses that were ingbredot capitalized, in relation to our IPO coetpd on April 16, 2014 and follow-on offering corefgd on August 19,

2014.

(e) Represents the excess of the fair value oAsstts acquired over the purchase price relategrtacquisitions of the Houston franchise restasran
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS

The following discussion summarizes the signifiaciors affecting our consolidated operating résulinancial condition, liquidity and cash floy
as of and for the periods presented below. Thevotlg discussion and analysis should be read ifuantion with the "Selected Consolidated
Historical Financial and Other Data" and our auditend unaudited consolidated financial statementsthe related notes there to, incluc
elsewhere in this prospectus.

In addition to historical information, this discuse and analysis contains forwalooking statements based on current expectatioasinvolve
risks, uncertainties and assumptions, such as tamrsp objectives, expectations, and intentionsas#t under the sections entitled "Risk Factors"
and "Forward-Looking Statements.” Our actual resahd the timing of events may differ materialbnfrthose anticipated in these forwdabking
statements as a result of various factors, inclgahose set forth in the section entitled "RisktBegl and elsewhere in this prospectus.

Overview

Zoés Kitchen is a fast growing, fast-casual restatuconcept serving a distinct menu of fresh, wémlee, Mediterranean-inspired dishes delivered
with Southern hospitality. Founded in 1995 by Zod &arcus Cassimus in Birmingham, Alabama, Zoésheih is a natural extension of Zoé
Cassimus' lifetime passion for cooking Mediterrangeeals for family and friends. Since opening dst festaurant, we have never wavered from
our commitment to make our food fresh daily anddove our customers in a warm and welcoming enmisort. We believe our brand delivers on
our customers' desire for freshly-prepared foodyeaient, unique and high-quality experiences aeit tommitment to family, friends and
enjoying every moment.

Growth Strategies and Outlook

We plan to execute the following strategies to icar@ to enhance our brand awareness, grow our uevamd achieve profitability:

e grow our restaurant ba
* increase our comparable restaurant sales
» improve our margins and leverage infrastruc

We have expanded our restaurant base from 21 rastaun seven states in 2008 to 131 restauraritS gtates as of November 12, 2014 . We
opened 27 Company-owned restaurants in 2013, amdameto open 30 to 31 Company-owned restaurar281d. As of November 12, 2014 , we
had opened 29 Company-owned restaurants in 2014xp&ct to double our restaurant base in the mextyfears. To increase comparable
restaurant sales, we plan to heighten brand awssdoalrive new customer traffic, increase existingtomer frequency and grow our catering
business. We believe we are well positioned farrigrowth with a developed infrastructure capalbleupporting a restaurant base that is greater
than our existing footprint. Additionally, we belie we have an opportunity to optimize costs andeod our profitability as we benefit from
economies of scale.

Key Events

Franchise Acquisitions. Since the beginning of 2009, we have acquired dighthise restaurants. In November 2011, we aeduhiree franchis
restaurants in Houston, Texas; in August 2012, eqeiiged three franchise restaurants in South Geaxplivith two restaurants located in Columbia
and one restaurant in Greenville; and in Januatyl 2@e acquired two franchise restaurants, withlooated in Mobile, Alabama and one locate
Destin, Florida.

Initial Public Offering.On April 16, 2014, we completed our IPO of 6,708 3Rares of common stock at a price to the pulbl§16.00 per share,
which included 874,999 shares of common stock &ottle underwriters pursuant to their over-allottiagstion. After underwriters discounts and
commissions and offering expenses, we receivegnoeeeds from the offering of approximately $91i0iom. A portion of these proceeds were
used to repay the entire amount of the outstanolimgpwings under our Credit Facility. We intendue the remainder of the IPO proceeds to
support our growth, primarily through opening n@staurants and for working capital and generalarate expenses.

As a result of the IPO and the repayment of oustantding debt, we expect to benefit from savingmterest expense and management fees th
incurred as a private company, but we also expeicicur incremental costs as a public company eimental public company costs include legal,
accounting, insurance and other compliance costswilV continue to use our operating cash flowfuted capital expenditures to support restau
growth, as well as to invest in our existing restats, infrastructure and information technologge SLiquidity and Capital Resources."

Further, in connection with the IPO, we incurredi$@iillion of equity-based compensation expenséichvincludes $4.9 million related to
accelerated vesting of outstanding equity awardseatlosing of the IPO and $1.2 million relatedstock
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options granted at the closing of the IPO. Therfaia impact of the IPO will affect the comparatyilof our post-IPO financial performance to our
pre-IPO financial performance.

Follow-On Offering.On August 19, 2014, we completed a follow-on offgrin which we sold 94,100 shares of common stockcertain of our
selling stockholders sold 5,080,900 shares of comstack, which included 675,000 shares of commoekssold to the underwriters pursuant to
their over-allotment option. We did not receive gmgceeds from the sale of shares of our commark &tp the selling shareholders. In connection
with the offering, we entered into an agreemenhwértain of our officers to use proceeds of therafg received by us to repurchase 94,100 st
of our common stock directly from such officersaiprivate, nonsnderwritten transaction at a price per share eigule net proceeds per share
the selling stockholders received in the offering.

Key Measures We Use to Evaluate Our Performance

In assessing the performance of our business, n&der a variety of performance and financial mezsurhe key measures for determining how
our business is performing are restaurant salespamble restaurant sales growth, AUVs, restawamtribution, number of new restaurant
openings and Adjusted EBITDA.

Restaurant Sale

Restaurant sales represents sales of food andagegein Compangwned restaurants. Several factors affect ouruestd sales in any given peri
including the number of restaurants in operatioth jper restaurant sales.

Comparable Restaurant Sales Growth

Comparable restaurant sales refers to year-overspdes comparisons for the comparable Company-dwesaurant base. We define the
comparable restaurant base to include those rest@uspen for 18 periods or longer. As of Decen3¥e2013, December 31, 2012, December 26,
2011 and December 27, 2010, there were 55, 40n@71 & restaurants, respectively, in our compar@blmpany-owned restaurant base. As of July
14, 2014 and July 15, 2013, there were 70 and §@ueants, respectively, in our comparable Compamyed restaurant base. This measure
highlights performance of existing restaurantshasmpact of new Company-owned restaurant openggscluded.

Comparable restaurant sales growth is generatedh nycrease in customer traffic or changes in pstesner spend. Per-customer spend can be
influenced by changes in menu prices and/or theamknumber of items sold per check.

Measuring our comparable restaurant sales allows egaluate the performance of our existing restatubase. Various factors impact comparable
restaurant sales, including:

» consumer recognition of our brand and our abibtyespond to changing consumer preferel
» overall economic trends, particularly those relatedonsumer spendir

« our ability to operate restaurants effectively affitiently to meet consumer expectatic
e pricing;

» customer traffic

e percustomer spend and average check am

» marketing and promotional effor

* local competitior

» trade area dynamic

* introduction of new menu items; &

» opening of new restaurants in the vicinity of exigtlocations

Consistent with common industry practice, we presemparable restaurant sales on a calendar-adjbasés that aligns current year sales weeks
with comparable periods in the prior year, regaslief whether they belong to the same fiscal pesiaibt. Since opening new Company-owned
restaurants will be a significant component of mwenue growth, comparable restaurant sales isam#dymeasure of how we evaluate our
performance.
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The following table shows our quarterly comparaklgtaurant sales growth since 2010:

Fiscal 2010 Fiscal 2011 Fiscal 2012 Fiscal 2013 Fiscal 2014
Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2
Comparable
Restaurant
Sales
Growth 8.(% 13.(% 14.1% 13.5% 10.1% 8.1% 11.9% 16.8% 14.1% 15.(% 12.5% 12.1% 10.4% 5.5% 7.1% 3.8% * 57% 7.5%
Comparable
Restaurants 16 1€ 17 18 22 24 25 27 32 34 3E 40 43 50 52 55 63 7C

* Adjusting for a calendar shift related to the"58eek in 2012, comparable restaurant sales wouléase in the fourth quarter of 2013 from 3.8% @94.
Average Unit Volumes (AUV<

AUVs consist of the average sales of all Companpeniwestaurants that have been open for a tr&iRageek period or longer. For purposes of
AUV calculations, the fifty-third week in 2012 hlasen excluded. AUVs allow management to assesgebkan consumer traffic and per-customer
spending patterns at our restaurants.

Restaurant Contributior

Restaurant contribution is defined as restaurdasdass restaurant operating costs, which areofastles, labor and store operating expenses. We
expect restaurant contribution to increase in priqo to the number of new Company-owned restasraet open and our comparable restaurant
sales growth. Fluctuations in restaurant contrdsuthargin can also be attributed to those factmaudsed below for the components of restaurant
operating costs.

Number of New Restaurant Opening

The number of Company-owned restaurant openinggctefthe number of restaurants opened duringtecpkar reporting period. Before we open
new Company-owned restaurants, we incur pre-operosts. Some of our restaurants open with an lisitéat-up period of higher than normal se
volumes, which subsequently decrease to stabileaegls. Typically, our new restaurants have stabdisales after approximately 12 to 24 weeks of
operation, at which time the restaurant's saleisajlp begin to grow on a consistent basis. In mearkets, the length of time before average sales
for new restaurants stabilize is less predictabteaan be longer as a result of our limited knogtedf these markets and consumers' limited
awareness of our brand. New restaurants may nptdfigable, and their sales performance may ndo¥ohistorical patterns. The number and
timing of restaurant openings has had, and is eéggdedo continue to have, an impact on our restilgperations. The following table shows the
growth in our Company-owned and franchise restaurase for the fiscal years ended December 30,,ZDd&mber 31, 2012, December 26, 2011
and December 27, 2010 and for the twenty-eight weskled July 14, 2014 and July 15, 2013:

Fiscal Year Ended Twenty-eight Weeks Ended
December 30, December 31, December 26, December 27,

2013 2012 2011 2010 July 14,2014 July 15, 2013
Company-Owned Restaurant Base
Beginning of period 67 48 32 23 94 67
Openings 27 16 13 9 20 12
Franchisee acquisitions — 3 3 — 2 —
Restaurants at end of period 94 67 48 32 11€ 79
Franchise Restaurant Base
Beginning of period 8 9 11 8 8 8
Openings — 2 1 3 — —
Franchisee acquisitions — 3 ©) — (2 —
Restaurants at end of period 8 8 9 11 6 8
Total restaurants 10z 75 57 43 122 87

Key Financial Definitions
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Revenue Restaurant sales represent sales of food aratdges in Company-owned restaurants, net of piormadtallowances and employee
meals. Restaurant sales in a given period aretljiiegpacted by the number of operating weeks enghriod, the number of restaurants we operate
and comparable restaurant sales growth. RoyaltyFeamchise fees represent royalty income from fiesaes and initial franchise fees.

Cost of sales. Cost of sales consists primarily of food, begerand packaging costs. The components of castied are variable in nature,
change with sales volume and are influenced by merwand subject to increases or decreases baskactuations in commodity costs.

Labor. Labor includes all restaurant-level manageraedthourly labor costs, including salaries, wafesgfits and bonuses, payroll taxes and
other indirect labor costs.

Store operating expenses.Store operating expenses include all otheaueaht-level operating expenses, such as supptiéies, repairs and
maintenance, travel costs, credit card fees, riegJidelivery service, restaurant-level marketogts, security and occupancy expenses.

General and administrative expensesGeneral and administrative expenses includersgs associated with corporate and regional fursthat
support the development and operations of resttsjriancluding compensation and benefits, travekases, stock compensation costs, legal and
professional fees, advertising costs, informatigsteams, corporate office rent and other relategaate costs.

Depreciation. Depreciation consists of depreciation of fixadets, including equipment and capitalized leddetmprovements.

Amortization. Amortization consists of amortization of cemtaitangible assets including franchise agreemématsemarks, reacquired rights and
favorable leases.

Pre-opening costs. Pre-opening costs consist of expenses incymiedto opening a new restaurant and are madeio@ply of manager
salaries, relocation costs, supplies, recruitingeases, employee payroll and training costs.opeing costs also include occupancy costs recc
during the period between date of possession antetaurant opening date.

Loss (gain) from disposal of equipme Loss (gain) from disposal of equipment is cosgubof the loss on disposal of assets relateditements
and replacements of leasehold improvements or egripand impairment charges. These losses areddtahormal disposals in the ordinary
course of business, along with disposals relateslected restaurant remodeling activities.

Interest expenst Interest expense includes cash and imputectash-charges related to our deemed landlord fingnoon-cash charges related
to our residual value obligations, amortizatiordebt issue costs as well as cash payments ancedatiarges related to our Credit Facility. On
April 16, 2014, we repaid all outstanding borrowsngnder our Credit Facility with a portion of thepeeds from our IPO and subsequently
terminated our Credit Facility.

Bargain purchase gain from acquisitior Bargain purchase gain from acquisitions reprissthe excess of the fair value assigned to thassets
of the Houston franchise restaurant acquisitioncaspared to the consideration paid.

Provision for income taxe Provision for income taxes represents fedstate and local current and deferred income tarmese.
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Consolidated Results of Operations

Twenty-eight Weeks Ended July 14, 2014 Compare@iw@nty-eight Weeks Ended July 15, 2013

The following table presents selected consolidatedparative results of operations from our unadditensolidated financial statements for the
twenty-eight weeks ended July 14, 2014 compare¢dedwenty-eight weeks ended July 15, 2013 :

Twenty-eight Weeks Ended

July 14, July 15, Increase / (Decrease)
2014 2013 Dollars Percentage

(Dollars in thousands)
Consolidated Statement of Operations Data:

Revenue:
Restaurant sales $ 87,87¢ $ 58,21¢ $ 29,66 50.€ %
Royalty fees 27¢ 347 (72) (20.7)%
Total revenue 88,15¢ 58,56¢ 29,58¢ 50.E%

Operating expenses:
Restaurant operating costs:

Cost of sales (excluding depreciation and amortinat 29,16 19,36: 9,80z 50.€ %
Labor 24.,46" 16,37¢ 8,091 49.4%
Store operating expenses 16,06: 10,82¢ 5,23¢ 48.4%
General and administrative expenses 16,73: 6,18t 10,54¢ 170.5%
Depreciation 4,501 2,86¢ 1,632 56.€ %
Amortization 782 737 45 6.1%
Pre-opening costs 1,25¢ 741 51¢& 69.€ %
Loss from disposal of equipment 51 13C (79 (60.€)%
Total operating expenses 93,01¢ 57,22t 35,79: 62.5%
Income (loss) from operations (4,86) 1,34( (6,209) *
Other expenses:
Interest expense, net 2,28( 2,12¢ 152 7.1%
Loss on extinguishment of debt 97¢ — 97¢ *
Loss on interest cap 6 9 3) (33.9%
Total other expenses 3,26¢ 2,13 1,125 52.7%
Loss before provision for income taxes (8,12¢) (797) (7,33]) (919.9%
Provision for income taxes 741 171 57C 333.2%
Net loss $ (8,869 $ (968) $ (7,907 (816.9%

*Not meaningful.

Restaurant sale: The following table summarizes the growth istagirant sales from the twenty-eight weeks endidlfi) 2013 to the twenty-
eight weeks ended July 14, 2014 :

(in thousands) Net Sales
Restaurant sales for twenty-eight weeks ended1il013 $ 58,21¢
Incremental restaurant sales increase due to:
Comparable restaurant sales 3,32¢
Restaurants not in Comparable restaurant base 26,33
Restaurant sales for twenty-eight weeks ended1#yl2014 $ 87,87¢
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Restaurant sales increased by $29.7 million, @3%0in the twenty-eight weeks ended July 14, 2Gimpared to the twenty-eight weeks ended
July 15, 2013. Restaurants not in the comparaltaueant base and other sales accounted for $alicémf this increase. The balance of the
growth was due to an increase in comparable restagales of $3.3 million, or 6.5%, in the twenigke¢ weeks ended July 14, 2014 comprised
primarily of increased customer traffic and prodmix at our comparable restaurants.

Franchise and royalty fee Royalty fees decreased by $0.07 million, o728.in the twenty-eight weeks ended July 14, 2@idpared to the
twenty-eight weeks ended July 15, 2013. The deereas primarily attributable to the acquisitiortleé Destin, Florida and Mobile, Alabama
franchise restaurants in January 2014, which regitt lower royalty fees in the twenty-eight weeksled July 14, 2014. We recognized no
franchise fees for the twenty-eight weeks endeg I4) 2014 and July 15, 2013.

Cost of sales. Cost of sales increased $9.8 million in thertiyeeight weeks ended July 14, 2014 compared towkaty-eight weeks ended

July 15, 2013, due primarily to the increase iaesant sales. As a percentage of restaurant salstsof sales decreased from 33.3% in the twenty-
eight weeks ended July 15, 2013 to 33.2% in thetyveight weeks ended July 14, 2014. This decreaseprimarily driven by lower raw material
costs in produce, dry goods and paper; partiafigedtby higher costs in beef, poultry and dairy.

Labor. Labor increased by $8.1 million in the twenight weeks ended July 14, 2014 compared to thetyeight weeks ended July 15, 2013,
due primarily to opening 35 new Company-owned gstats and acquiring two franchise restaurantesioty 15, 2013. As a percentage of
restaurant sales, labor decreased from 28.1% itwibrety-eight weeks ended July 15, 2013 to 27.8%hértwenty-eight weeks ended July 14, 2014.
This decrease was driven by improved managememtwty labor.

Store operating expenses.Store operating expenses increased by $5.bmifi the twenty-eight weeks ended July 14, 20drhared to the
twenty-eight weeks ended July 15, 2013, due prisntmiopening 35 new Company-owned restaurantsaagdiring two franchise restaurants since
July 15, 2013. As a percentage of restaurant sstie® operating expense decreased from 18.6% itwiénty-eight weeks ended July 15, 2013 to
18.3% in the twenty-eight weeks ended July 14, 20his decrease was primarily attributable to lagarg fixed costs on higher sales volumes.

General and administrative expensesGeneral and administrative expenses increas&l ®p million in the twenty-eight weeks ended Jldy
2014 compared to the twenty-eight weeks ended1hyl013. As a percentage of revenue, general @méhastrative expenses increased from
10.6% in the twenty-eight weeks ended July 15, 20110.0% in the twenty-eight weeks ended July2D44. The increase was primarily driven by
a $6.1 million increase in equityased compensation expense due to the acceleestgvof stock and stock options as of the dateefPO, $0.¢
million of additional accounting expense and $0iBion of non-capitalized IPO and follow-on offegrrelated expenses. Other costs increased
primarily due to costs associated with supportingnareased number of restaurants and incremeubdicpcompany costs.

Depreciation. Depreciation increased by $1.6 million in the méyeeight weeks ended July 14, 2014 compared tovihaty-eight weeks ended
July 15, 2013, due primarily to opening 35 new Campowned restaurants and acquiring two franct@seurants since July 15, 2013. As a
percentage of revenue, depreciation increased 4r8ft in the twenty-eight weeks ended July 15, 20181% in the twenty-eight weeks ended
July 14, 2014, due to slightly higher build-out tsos

Amortization. Amortization increased by $0.05 million in theeiwty-eight weeks ended July 14, 2014 comparedetdwibnty-eight weeks ended
July 15, 2013, due primarily to the increased ainatibn of the reacquired rights intangible asset accelerated amortization of the franchise
agreement intangible asset related to the Jan@d4 &cquisition of the Destin, Florida and Mob#déabama franchise restaurants.

Pre-opening costs. Pre-opening costs increased by $0.5 milliothetwenty-eight weeks ended July 14, 2014 comparédae twentyeight week:
ended July 15, 2013, due primarily to opening 20 @®@mpany-owned restaurants in the twenty-eightkeemded July 14, 2014 compared to 12
new Company-owned restaurants in the twenty-eigigtks ended July 15, 2013.

Loss from disposal of equipmen Loss from disposal of equipment decreased by8hdilion in the twenty-eight weeks ended July 2814
compared to the twenty-eight weeks ended July 0532
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Interest expense Interest expense increased by $0.2 million entthenty-eight weeks ended July 14, 2014 comparddet twenty-eight weeks
ended July 15, 2013, due primarily to interest f@emed landlord financing increasing $0.4 millidfset by lower interest after repaying all
outstanding borrowings under our Credit FacilityAgpril 16, 2014.

Loss on extinguishment of dt. Loss on extinguishment of debt was $1.0 millionthe twenty-eight weeks ended July 14, 2014 agpened to
none for the twenty-eight weeks ended July 15, 20h& increase was due primarily to the repaymétiteoentire amount of outstanding
borrowings under our Credit Facility.

Provision for income taxes Provision for income taxes increased by $0.6iaonilin the twenty-eight weeks ended July 14, 26dhpared to the
twenty-eight weeks ended July 15, 2013. Tax expgnseally remains relatively constant as it priihareflects the accrual of income tax expense
related to a valuation allowance in connection i tax amortization of the Company’s goodwilltthas not available to offset existing deferred
tax assets. Due to the uncertain timing of thensalef this temporary difference, it cannot besidared as a source of future taxable income for
purposes of determining a valuation allowance;afwee the tax liability cannot offset deferred tsets. In the twenty-eight weeks ended July 14,
2014 two events occurred that caused the provisidre higher. First, our goodwill increased in wection with the acquisition of two franchise
locations in Destin, Florida and Mobile, Alabansecond, our loss before provision for income tasémsgher in the first twenty-eight weeks of
2014 than we anticipate it being for the entiredlsyear of 2014. When applying our effective tate for the year this causes us to take a large ta
expense in the first quarter which will be followleyl a reduction of tax expense the remainder of/&ze.
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Fifty-Two Weeks Ended December 30, 2013 Comparefitiy-Three Weeks Ended December 31, 2012

The following table presents selected consolidatedparative results of operations from our audi@adensed consolidated financial statements
for the fifty-two weeks ended December 30, 2013 jparad to the fifty-three weeks ended December G122

Fiscal Year Ended

December 30, December 31, Increase / (Decrease)
2013 2012 Dollars Percentage

(Dollars in thousands)

Consolidated Statement of Operations Data:
Revenue:

Restaurant sales $ 115,74¢ 78,96¢ 36,78 46.€ %
Royalty fees 637 677 (40) (5.9%
Franchise fees — 8C (80) *
Total revenue 116,38! 79,72« 36,66: 46.C%
Operating expenses:
Restaurant operating costs:
Cost of sales (excluding depreciation and amortinat 38,06 25,84t 12,21¢ 47.2 %
Labor 32,81( 21,56° 11,24: 52.1%
Store operating expenses 21,78( 14,61( 7,17(C 49.1%
General and administrative expenses 13,17: 8,96¢ 4,20z 46.€ %
Depreciation 5,86% 3,77¢ 2,08t 55.1%
Amortization 1,601 1,091 51C 46.7%
Pre-opening costs 1,93¢ 917 1,021 111.:%
Loss (gain) from disposal of equipment 17t 24C (65) (27.1%
Total operating expenses 115,40: 77,01¢ 38,38: 49.£ %
Income from operations 98t 2,70¢ (1,727 (63.6)%
Other expenses:
Interest expense 4,01¢ 2,337 1,682 72.L%
Loss on interest cap 25 = 25 *
Total other expenses 4,044 2,331 1,707 73.(%
Income (loss) before provision for income taxes (3,059) 36¢ (3,429
Provision for income taxes 65¢€ 62z 34 5.5%
Net loss $ (3,719 $ (259 % (3,462 1,368.« %

*Not meaningful.
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Restaurant sale: The following table summarizes the growth istaeirant sales from 2012 to 2013:

(in thousands) Net Sales
Restaurant sales for 2012 $ 78,96¢
Incremental restaurant sales increase due to:
Comparable restaurant sales 4,76(
Restaurants not in comparable restaurant base 32,02:
Restaurant sales for 2013 $ 11574

Restaurant sales increased by $36.8 million, d3%6in 2013 compared to 2012. Restaurants noticdmparable restaurant base accounted for
$32.0 million of this increase. The balance ofdh@wth was due to an increase in comparable resiagales of $4.8 million, or 6.9%, in 2013,
comprised primarily of increased customer traffioar comparable restaurants.

Royalty fees Royalty fees decreased by $0.04 million, of&.th 2013 compared to 2012. The decrease was piyra#tributable to the
acquisition of the South Carolina franchise restatgin August 2012, which resulted in lower roy#tes in 2013.

Franchise fees Franchise fees were $0.0 in 2013, a decrea$@.08 million compared to 2012. Two new franchisgtaurants opened in 2012
compared to no new franchise restaurant openingeis.

Cost of sales. Cost of sales increased $12.2 million in 20d8pared to 2012, due primarily to the increasestaurant sales. As a percentage of
restaurant sales, cost of sales increased fron¥8R12012 to 32.9% in 2013. This increase was pilgndriven by food cost inflation with higher
costs of beef, poultry and produce, partially dffsga minimal price increase.

Labor. Labor increased by $11.2 million in 2013 congobio 2012, due primarily to 27 new Company-owresdaurants opening in 2013. As a
percentage of restaurant sales, labor increasedi3% in 2012 to 28.3% in 2013. The increasalot percentage was driven by an increase in
average pay rates and staffing and training lemetew Company-owned restaurant openings in 2013.

Store operating expenses.Store operating expenses increased by $7.Bmiti 2013 compared to 2012, due primarily to 2/ rCompanyswnec
restaurants opening in 2013. As a percentage t#uest sales, store operating expense increased1f8.5% in 2012 to 18.8% in 2013. The
increase in store operating expenses was primeatijputable to a programmatic increase in mainteaaosts.

General and administrative expensesGeneral and administrative expenses increagéd 2 million in 2013 compared to 2012, due tatgos
associated with supporting an increased numbegsthurants, the relocation of our corporate office] expenses related to preparing for a public
offering. As a percentage of revenue, general @ngirastrative expenses remained flat at 11.3% it22&nd 2013. General and administrative
expenses includes $0.1 million and $0.1 millioreqéiity-based compensation expense in 2013 and 28df@&ctively, and $0.3 million and

$0.3 million of management and consulting feesdh®and 2012, respectively.

Depreciation. Depreciation increased by $2.1 million in 2@bBnpared to 2012, due primarily to 27 new Companpen restaurants opening in
2013. As a percentage of revenue, depreciatioeased from 4.7% in 2012 to 5.0% in 2013, due ghali higher build-out costs.

Amortization. Amortization increased by $0.5 million in 20d@mpared to 2012, due primarily to the increasedrémation of the reacquired
rights intangible asset created by the August 2@tiisition of the South Carolina franchise resiats. In addition, we have recognized

$0.2 million of accelerated amortization of frarsehagreement intangible assets related to execleiter of intent to purchase two franchise
restaurants in Destin, Florida and Mobile, Alabama.

Pre-opening costs. Pre-opening costs increased by $1.0 millio2dh3 compared to 2012, due primarily to 27 new Camypowned restaurants
opening in 2013 compared to 16 new Company-owngdueants and the acquisition of three franchisaueants in 2012.

Loss (gain) from disposal of equipme Loss from disposal of equipment decreased by #llion in 2013 compared to 2012.

Interest expenst Interest expense increased by $1.7 milliondh3compared to 2012, due primarily to $0.9 millioincremental interest
expense under our Line of Credit and Term Loamutw four capital expenditures. An increase in dedarediord financing created an additional
$0.8 million in interest expense.
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Provision for income taxe  Provision for income taxes increased from $0ilion in 2012 to $0.7 million in 2013. Tax expenemains

relatively constant as it primarily reflects thea@l of income tax expense related to a valuatltmwance in connection with the tax amortization
of the Company's goodwill that was not availableffset existing deferred tax assets. Due to tle=rain timing of the reversal of this temporary
difference, it cannot be considered as a sourfetwife taxable income for purposes of determininglaation allowance; therefore the deferred tax
liability cannot offset deferred tax assets.

Fifty-Three Weeks Ended December 31, 2012 CompaoeEifty-Two Weeks Ended December 26, 2011

The following table presents selected consolidatedparative results of operations derived fromaudited condensed consolidated financial
statements for the fifty-three weeks ended Decer@ibeP012 and the fifty-two weeks ended DecembePQf1:

Fiscal Year Ended(1)

December 31, December 26, Increase / (Decrease)
2012 2011 Dollars Percentage

(Dollars in thousands)
Consolidated Statement of Operations Data:

Revenue:
Restaurant sales $ 78,96t $ 49,19: $ 29,77 60.5 %
Royalty fees 677 934 (257) (27.5%
Franchise fees 8C 5C 30 60.C %
Total revenue 79,72¢ 50,177 29,547 58.€ %

Operating expenses:
Restaurant operating costs:

Cost of sales (excluding depreciation and amortinat 25,84t 15,75¢ 10,08¢ 64.C %
Labor 21,56° 13,42: 8,14: 60.7 %
Store operating expenses 14,61( 9,59¢ 5,01¢ 52.2%
General and administrative expenses 8,96¢ 6,38¢ 2,58¢ 40.5%
Depreciation 3,77¢ 2,84( 93¢ 33.1%
Amortization 1,091 58t 50€ 86.5 %
Pre-opening costs 917 80¢€ 111 13.£€%
Loss (gain) from disposal of equipment 24C (4) 244 *
Total costs and expenses 77,01¢ 49,381 27,63 55.€%
Income from operations 2,70¢ 79C 1,91¢ 242.5%
Other expenses:
Interest expense 2,337 1,24¢ 1,08¢ 87.2%
Bargain purchase gain from acquisitions — (541) 541 *
Total other expenses 2,331 707 1,63( 230.€ %
Income before provision for income taxes 36¢ 83 28¢€ 344.€ %
Provision for income taxes 62z 11C 51z 465.5 %
Net loss $ (259 $ @7 $ (226) *

*Not meaningful.

(1) Ouir fiscal year consists of 52- or 53-weekdieg on the last Monday of December. All fiscal gepresented are 52 weeks, with the exceptionsfaF2012 which consisted
of 53 weeks.
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Restaurant sale: The following table summarizes the growth istaeirant sales from 2011 to 2012:

(in thousands) Net Sales
Restaurant sales for 2011 $ 49,19:
Incremental restaurant sales increase due to:
Comparable restaurant sales 5,80z
Restaurants not in comparable restaurant base 22,92t
53rd week of sales 1,04¢
Restaurant sales for 2012 $ 78,96¢

Restaurant sales increased by $29.8 million, d%0in 2012 compared to 2011. Restaurants noeicdmparable restaurant base accounted for
$22.9 million of this increase. The impact of 20¥ing an additional operating week was approxipa&.0 million in additional restaurant sales.
The balance of the growth was due to an increaserparable restaurant sales of $5.8 million, o4%3 in 2012, comprised primarily of increases
in customer traffic at our comparable restaurants.

Royalty fees Royalty fees decreased by $0.3 million, or 2.5 2012 compared to 2011. The decrease was piyra#tributable to the
acquisition of the Houston, Texas and South Caadlianchise restaurants in November 2011 and AWfik?, respectively, which resulted in
lower royalty fees in 2012. Two franchise restatsapened in 2012 and generated $0.02 million @kimental royalty fees. The balance of the
growth was due to comparable restaurant royaltwtirowhich increased by $0.11 million in 2012 comguhto 2011.

Franchise fees Franchise fees increased by $0.03 million ih28bmpared to 2011, due primarily to two new flase restaurants opening in
2012 compared to one new franchise restaurant ogemi2011.

Cost of sales. Cost of sales increased $10.1 million in 204&pared to 2011, due primarily to the increasestaurant sales. As a percentage of
restaurant sales, cost of sales increased fron¥ 8212011 to 32.7% in 2012. This increase was piilgndriven by food cost inflation, partially
offset by a minimal price increase.

Labor. Labor increased by $8.1 million in 2012 comgaie2011, due primarily to 16 new Company-ownesiagrants opening and the
acquisition of three franchise restaurants in 2@&2a percentage of restaurant sales, labor remhaimestant year-over-year at 27.3%.

Store operating expenses.Store operating expenses increased by $5.miti 2012 compared to 2011, due primarily to #&/rCompanyswnec
restaurants opening and the acquisition of thraxechise restaurants in 2012. As a percentage taurasit sales, store operating expenses decrease
from 19.5% in 2011 to 18.5% in 2012. The decrenstadre operating expenses was primarily attridatedcontinued leveraging of fixed restaul
costs.

General and administrative expensesGeneral and administrative expenses increag&@ 16 million in 2012 compared to 2011, due priilgeto
costs associated with supporting an increased nuafilsestaurants. As a percentage of revenue, geaed administrative expenses decreased
12.7% in 2011 to 11.3% in 2012, due to increasavg@nue without proportionate increases in genedlaaministrative expenses or administrative
personnel. General and administrative expensesdac$0.1 million and $0.2 million of equity-basexhpensation expense in 2012 and 2011,
respectively, and $0.3 million and $0.2 millionm&nagement and consulting fees in 2012 and 20&decévely.

Depreciation. Depreciation increased by $0.9 million in 2@b2npared to 2011, due primarily to 16 new Compamped restaurants opening
and the acquisition of three franchise restauran2912. As a percentage of revenue, depreciagenedsed from 5.7% in 2011 to 4.7% in 2012,
due to leverage of increased AUVs.

Amortization. Amortization increased by $0.5 million in 20d@mpared to 2011, due primarily to the increasedrtimation of the reacquired
rights intangible asset created by the 2012 and 2@fjuisitions of the South Carolina and Housta@xab franchise restaurants, respectively.

Pre-opening costs. Pre-opening costs increased by $0.1 millio2dh2 compared to 2011, due primarily to 16 new Camypowned restaurants
opening in 2012 compared to 13 new Company-ownstdueants in 2011.

Loss (gain) from disposal of equipme Loss from disposal of equipment increased hg #lllion in 2012 compared to 2011, due primatdythe
remodeling of the majority of the restaurants boiilor to 2009.
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Interest expenst Interest expense increased by $1.1 milliondh2compared to 2011, due primarily to $0.8 millioincremental interest
expense under our Line of Credit and Term Loamutm four capital expenditures. An increase in dedarediord financing created an additional
$0.3 million in interest expense.

Bargain purchase gain from acquisitior Bargain purchase gain from acquisitions deegay $0.5 million in 2012 compared to 2011. Th&120
bargain purchase gain from acquisitions was inclimeconjunction with the 2011 Houston, Texas fldse restaurant acquisition.

Provision for income taxe  Provision for income taxes increased by $0.aniin 2012 compared to 2011. The increase wastimarily to a
reduction in the 2011 provision related to the HonsTexas franchise restaurant acquisition.

Adjusted EBITDA
EBITDA is defined as net loss before interest, inedaxes and depreciation and amortization.

Adjusted EBITDA is defined as EBITDA plus equitydeal compensation expense, bargain purchase gairefrquisitions, management and
consulting fees, IPO and follow-on related expenasset disposals, closure costs, loss on inteapsand restaurant impairment, loss on
extinguishment of debt, and pre-opening costs. stdi EBITDA is intended as a supplemental meaduvergperformance that is not required by,
or presented in accordance with GAAP. We beliea¢ BEBITDA and Adjusted EBITDA provide useful infoation to management and investors
regarding certain financial and business trendsgtirg to our financial condition and operating tesuOur management uses EBITDA and Adjusted
EBITDA (i) as a factor in evaluating managemenéggrmance when determining incentive compensatiah(ii) to evaluate the effectiveness of
our business strategies.

We believe that the use of EBITDA and Adjusted BBN provides an additional tool for investors to irs@valuating ongoing operating results
and trends and in comparing the Company's finanogsures with other fast-casual restaurants, whahpresent similar non-GAAP financial
measures to investors. In addition, you shouldviera when evaluating EBITDA and Adjusted EBITDAtthathe future we may incur expenses
similar to those excluded when calculating thesasuees. Our presentation of these measures shoule rtonstrued as an inference that our fu
results will be unaffected by unusual or non-reiagritems. Our computation of Adjusted EBITDA magt he comparable to other similarly titled
measures computed by other companies, becausangdamies do not calculate Adjusted EBITDA in thmedashion.

Our management does not consider EBITDA or AdjugBtIDA in isolation or as an alternative to fingalaneasures determined in accordance
with GAAP. The principal limitation of EBITDA and djusted EBITDA is that they exclude significant erges and income that are required by
GAAP to be recorded in the Company's financialestents. Some of these limitations are:

» Adjusted EBITDA does not reflect our cash expendsyor future requirements, for capital expendsuwr contractual commitmer

» Adjusted EBITDA does not reflect changes in, othcasquirements for, our working capital nes

» Adjusted EBITDA does not reflect the interespemse, or the cash requirements necessary to s@mécest or principal payments, on our
debts;

» although depreciation and amortization are nashaharges, the assets being depreciated andzedarill often have to be replaced in
the future, and Adjusted EBITDA does not reflecy ansh requirements for such replacements;

» equity-based compensation expense is and wilaine a key element of our overall lotgrm incentive compensation package, althoug!
exclude it as an expense when evaluating our oggmperating performance for a particular period;

* Adjusted EBITDA does not reflect the impact eftain cash charges resulting from matters we densiot to be indicative of our ongoing
operations; and

« other companies in our industry may calculate Adid€BITDA differently than we do, limiting its usgness as a comparative meas

Because of these limitations, EBITDA and Adjust&IEDA should not be considered in isolation or asbstitute for performance measures
calculated in accordance with GAAP. We compengatéhiese limitations by relying primarily on our @R results and using EBITDA and
Adjusted EBITDA only supplementally. You should i@w the reconciliation of net loss to EBITDA andjdsted EBITDA below and not rely on
any single financial measure to evaluate our bgsine
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The following table reconciles net loss to EBITDAdaAdjusted EBITDA for 2013, 2012 and 2011 andtthenty-eight weeks ended July 14, 2014
and July 15, 2013:

Fiscal Year Ended
December 31,

Twenty-eight Weeks Ended

December 30, December 26,

2013 2012 2011 July 14, 2014 July 15, 2013
(Dollars in thousands)

Adjusted EBITDA:

Net loss, as reported $ (3,715 $ (253 $ 27 % (8,869 $ (96¢)
Depreciation and amortization 7,462 4,87(C 3,42¢ 5,28 3,60¢
Interest expense 4,01¢ 2,331 1,24¢ 2,28( 2,12¢
Provision for income taxes 65€ 622 11C 741 171

EBITDA 8,422 7,57¢ 4,757 (565) 4,931
Asset disposals, closure costs, loss on intergsace
restaurant impairmeif 20C 24C 4 57 13¢
Management and consulting fé@s 26E 294 232 113 10¢
Equity-based compensation expense 73 12¢€ 19C 6,192 45
Loss on extinguishment of debt — — — 97¢ —
Pre-opening cost8 1,93¢ 917 80¢ 1,25¢ 741
IPO and follow-on related expens#és — — — 52¢ —
Bargain purchase gain from acquisitiéhs — — (54)) — —

Adjusted EBITDA $ 10,89¢ $ 9,15 $ 544C $ 8,56( $ 5,97(

(a) Represents costs related to impairment of liwegt assets, gain or loss on disposal of propanty equipment, loss on interest cap and restadi@sire expenses.

(b) Represents fees payable to Brentwood pursaahetCorporate Development and Administrative Bes/Agreement and fees paid to Greg Dollarhydsyaut to the
Consulting Agreement. The Corporate Development/Adrdinistrative Services Agreement and the Consglgreement were terminated prior to the comphetibthe
IPO. See "Certain Relationships and Related Paapsactions—Corporate Development and Administeaiervices Agreement” and "Certain RelationshipsRelated
Party Transactions—Consulting Agreement.”

(c) Represents expenses directly associated wétbpbning of new restaurants that are incurred priopening, including pre-opening rent.

(d) Represents fees and expenses that were ingbiredot capitalized, in relation to our IPO coetpd on April 16, 2014 and follow-on offering corefgd on August 19,
2014.

(e) Represents the excess of the fair value ohsstts acquired over the purchase price relategrtacquisitions of the Houston franchise restasran

Liquidity and Capital Resources
Potential Impacts of Market Conditions on Capital Resources

We have continued to experience positive tren@®irsumer traffic and increases in comparable remtagales, operating cash flows and resta
contribution margin. However, the restaurant indusbntinues to be challenged, and uncertaintytgss to the sustainability of these favorable
trends. We have continued to implement various sasgings initiatives, including savings in our fomabsts through waste reduction and efficiency
initiatives in our supply chain and labor costs. Mé®e developed new menu items to appeal to corrsuane used marketing campaigns to proi
these items.

We believe that cash and cash equivalents and &eash flow from operations are adequate to fleld service requirements, operating lease
obligations, capital expenditures and working apibligations for the next 13 periods. However, ahility to continue to meet these requirements
and obligations will depend on, among other thirmgs,ability to achieve anticipated levels of rewerand cash flow from operations and our ability
to manage costs and working capital successfullg."Risk Factors—Risks Related to Our Businesdragstry—We expect to need capital in the
future, and we may not be able to generate sufiiciash flow or raise capital on acceptable teonadet our needs.”

Summary of Cash Flows

Our primary sources of liquidity and cash flows aperating cash flows and cash on hand. We us¢atiiisd capital expenditures for new
Company-owned restaurant openings, reinvest iregisting restaurants, invest in infrastructure arfidrmation technology and maintain working
capital. Our working capital position benefits frohe fact that we generally collect cash from stesustomers the same day, or in the case of
credit or debit card transactions, within sevegglgof the related sale, and we typically haveast 20 days to pay our vendors.
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The material changes in working capital from 2042013 were comprised of a $0.7 million decreasriiment assets and a $6.1 million increas
current liabilities. The decrease in current assets primarily due to less cash on hand at Dece®®e2013 driven primarily by the timing of the
borrowings in relation to construction costs inedrThe increase in current liabilities was duengrily to an increase in accounts payable of
$2.8 million and accrued expenses and other of @libn, which were both primarily driven by 9 néBompany-owned restaurant openings and
the acquisition of two franchise restaurants withie two months after December 30, 2013 as comparedly three new restaurant openings wi
the two months after December 31, 2012.

Fiscal Year Ended(1) Twenty-eight Weeks Ended
December 30, December 31, December 26,
2013 2012 2011 July 14, 2014 July 15, 2013

(Dollars in thousands)
Consolidated Statement of Cash Flows Data:

Net cash provided by operating activities $ 10,92: % 7,79¢  $ 4,76¢ 3 10,80¢ $ 6,192
Net cash used in investing activities (28,242 (21,289 (13,519 (19,079 (13,98¢)
Net cash provided by financing activities 16,017 15,13( 7,60( 49,94 8,02

(1) Our fiscal year consists of 52- or 53-weeks endinghe last Monday of December. All fiscal yearssented are 52 weeks, with the exception of FR@:P which consisted
of 53 weeks.

Cash Flows Provided by Operating Activities

Net cash provided by operating activities incredsah $6.2 million for the twen-eight weeks ended July 15, 2013 to $10.8 millimntiie twenty-

eight weeks ended July 14, 2014. Operating asadtiabilities increased by $3.3 million, primarifige to an increase of $1.3 million in accounts
payable and accrued expense and other relatingittcceease in the number of restaurants under rantigtn. Additionally, deferred rent increased
$2.1 million due to new Company-owned restauraenams.

Net cash provided by operating activities incredseieh $7.8 million in 2012 to $10.9 million in 201@perating assets and liabilities increase:
$3.8 million, primarily due to an increase of $indlion in accrued expenses and other relatingitinarease in the number of restaurants under
construction. Additionally, deferred rent increag@dl million due to new Company-owned restauraeinings and increased tenant improvement
collections in 2013. These increases were offset Bgcrease in restaurant contribution and incdegseeral and administrative expenses.

Net cash provided by operating activities incredseih $4.8 million in 2011 to $7.8 million in 201@perating assets and liabilities increase:

$0.6 million, due primarily to an increase of $inillion in accounts payable relating to an increiasthe number of restaurants under construction.
The remainder of the increase is attributable tarease in restaurant contribution driven by @& ICompany-owned restaurant openings in 2012
and the acquisition of the three South Carolinadhése restaurants.

Cash Flows Used in Investing Activities

Net cash used in investing activities increasechfi4.0 million for the twen-eight weeks ended July 15, 2013 to $19.1 millianthe twenty-

eight weeks ended July 14, 2014. The increase vimsiply due to construction costs for 20 new Compawned restaurants opened in the twenty-
eight weeks ended July 14, 2014 compared to 12Cmwpany-owned restaurants opened during the twaigt-weeks ended July 15, 2013, as
well as capital expenditures for future restauop@nings, maintaining our existing restaurantsaarthin other projects, including the acquisitid
two franchise restaurants in the twenty-eight wesided July 14, 2014.

Net cash used in investing activities increasechf21.3 million in 2012 to $28.2 million in 2013h& increase was primarily due to construc
costs for 27 new Company-owned restaurants open2dli3 compared to 16 new Compawned restaurants and the acquisition of threechise
restaurants in 2012, as well as capital expenditimefuture restaurant openings, maintaining oustig restaurants and certain other projectss
increase was offset by the acquisition of the S@astolina franchise restaurants in 2012.

Net cash used in investing activities increasechfd.3.5 million in 2011 to $21.3 million in 2012h& increase was due primarily to construc
costs for 16 new Company-owned restaurants open2dlil compared to 13 new Company-owned restaura@tl2, as well as capital
expenditures for future restaurant openings, miaimg our existing restaurants and certain
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other projects. Additionally, the acquisition co$the three South Carolina franchise restauran®9i2 was larger than the acquisition cost of the
three Houston, Texas franchise restaurants in 2011.

Cash Flows Provided by Financing Activities

Cash flows provided by financing activities incred$rom $8.0 million for the twenty-eight weeks eddluly 15, 2013 to $49.9 million for the
twenty-eight weeks ended July 14, 2014, primarilg tb $91.0 million in net proceeds from the sdleaanmon stock in our IPO offset by $48.8
million of net payments on our Credit Facility whiwas repaid in full following the IPO.

Cash flows provided by financing activities incred$rom $15.1 million in 2012 to $16.0 million i®23, primarily due to a $0.6 million increase
proceeds from deemed landlord financing due tceim®ed tenant improvement collections related tauesnts that we have been deemed the
accounting owner of and an increase of $0.3 millioloan origination costs.

Cash flows provided by financing activities incred$rom $7.6 million in 2011 to $15.1 million in 2B, due primarily to increased net borrowings
of $6.8 million under our Credit Facility, which waepaid in full on April 16, 2014 with a portiofithe proceeds from our IPO. Additionally,
proceeds from deemed landlord financing increa€ed ®illion due to increased tenant improvementectibns related to restaurants that we have
been deemed the accounting owner.

Credit Facility

On April 16, 2014, we repaid all outstanding borirge under our Credit Facility with a portion oétproceeds from our IPO and subsequently
terminated our Credit Facility. As of November 2814, we have no outstanding indebtedness. ThatGadlity was entered into on September
23, 2011, as subsequently amended through theofitgemination, by and among ZeeKitchen USA, LLC, the other credit parties theré&benera
Electric Capital Corporation, as Agent, and theeofinancial institutions party thereto, as lendéhsder the Credit Facility, we had total
outstanding borrowings under the Term Loan of $3&l8on, along with a revolving line of credit o to $26.5 million with incremental
commitments of up to $15.0 million. In conjunctiaith amendments to the Credit Facility, we incureadl capitalized $0.3 million of loan costs in
the fifty-two weeks ended December 30, 2013. Dutirafifty-three weeks ended December 31, 2012narred and capitalized $0.6 million of
loan costs.

Contractual Obligations

The following table presents our commitments andtre@tual obligations as of December 30, 2013, @lsag our long-term obligations:

Payments Due by Period

Less than Between Between More than
Total 1 year 1-3 years 3-5 years 5years

(Dollars in thousands)

Long-term debt obligationg) $ 41,400 $ 1,92t $ 3,85( $ 35,62 $ —

Interest payments on long-term debt obligations

@) 5,40¢ 1,52¢ 2,75¢ 1,12¢ —

Operating lease obligatio® 132,47¢ 7,03( 14,62: 14,64: 96,18¢

Deemed landlord financing) 46,99: 2,23¢ 4,571 4,80¢ 35,38:
Total $ 226,27¢ $ 12,717 $ 25,79¢ $ 56,19¢ $ 131,56¢

(1) Includes aggregate principal payments on ttesli€Facility. On April 16, 2014, we repaid alltstanding borrowings under our Credit Facility wétlportion of the proceeds
from our IPO.

(2) Includes the interest due on the Term Loanthad.ine of Credit at a 5.25% interest rate alddb86 interest rate on the unused balance of the afrCredit (rates as of
December 30, 2013). On April 16, 2014, we repdiduatstanding borrowings under our Credit Faciityh a portion of the proceeds from our IPO.

(3) Includes base lease terms and certain optionalvaneeriods that are included in the lease tericitordance with accounting guidance related teek

(4) Includes base lease terms and certain optienalwal periods for restaurant locations wherdawes been deemed to be the accounting owner ¢dutidéord's shell that are
included in the lease term in accordance with acting guidance related to leases.

Off-Balance Sheet Arrangements

At July 14, 2014, we did not have any off-balaniceet arrangements, except for restaurant leases.
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Critical Accounting Policies and Estimates

Our discussion and analysis of operating resultisfimancial condition are based upon our finansiatements. The preparation of our financial
statements in accordance with GAAP requires usakenestimates and assumptions that affect thetegpamounts of assets, liabilities, revenues,
expenses and related disclosures of contingentsaasé liabilities. We base our estimates on pgst@ence and other assumptions that we believe
are reasonable under the circumstances, and weatedhese estimates on an ongoing basis. Owatr@tcounting policies are those that
materially affect our financial statements and Imedifficult, subjective or complex judgments byanagement. Although these estimates are base
on management's best knowledge of current evedtaetions that may impact us in the future, aatesliits may be materially different from the
estimates. We believe the following critical accting policies are affected by significant judgmeaitsl estimates used in the preparation of our
consolidated financial statements and that themeigs and estimates are reasonable.

Leases

We lease space for various restaurant locationsrdodg-term non-cancelable operating leases froralated third parties. Most of our leases are
classified as operating leases under ASC 840—LeRssg expense, including rent-free periods if Eale, is recognized on a straight-line basis
over the lease term.

The lease term for all types of leases begins erd#te we become legally obligated for the rentqEts or we take possession of the building or
land, whichever is earlier. The lease term incluchrscelable option periods where failure to exersisch options would result in an economic
penalty.

In some cases, the asset we will lease requirestromtion to ready the space for its intended asd,in certain cases, we have involvement witt
construction of leased assets. The constructicinghéegins when we execute our lease agreementhathroperty owner and continues until the
space is substantially complete and ready fontenided use. In accordance with ASC 840-40-55, w& gonsider the nature and extent of our
involvement during the construction period, andame cases, our involvement results in us beingidered the accounting owner of the
construction project; in such cases, we capitaliedandlord's construction costs, including thiieaf costs incurred up to the date we execute our
lease (e.g., our portion of any costs of the bngdishell") and costs incurred during the remairaferonstruction period, as such costs are incurred
Additionally, ASC 840-40-55 requires us to recognézfinancing obligation for construction costsuimed by the landlord. One example of
involvement that results in Zoés Kitchen being a&®d the accounting owner is a case where Zagéhéti leases a "cold shell.”

Once construction is complete, we are requirecetéopm a sale-leaseback analysis pursuant to AReAB40 determine if we can remove the
landlord's assets and associated financing obbigairom the consolidated balance sheet. In celgases, we maintain various forms of "contin
involvement” in the property, thereby precludinginagsn derecognizing the asset and associated fingrobligations following the construction
completion. In those cases, we will continue tooact for the asset as if we are the legal ownat the financing obligation similar to other debt,
until the lease expires or is modified to remowe ¢bntinuing involvement that prohibits derecogmitiOnce de-recognition is permitted we would
be required to account for the lease as eitheratipgror capital in accordance with ASC 840.

We determined that we were the accounting ownartofal of 23 and 32 leases as a result of thaagtioin of build-to-suit lease accounting as of
July 15, 2013 and July 14, 2014, respectively, Bdnd 31 leases as of December 31, 2012 and Dec&®p2013, respectively. We had six and
three of these buildings under construction aseddmnber 30, 2013 and December 31, 2012, respgctiaadrder to prevent Zoés Kitchen from
being deemed the accounting owner for future leasessuring that those that do so will qualify dierrecognition once construction is complete,
we are taking measures to ensure that our leasgsdge does not include any forms of continuinglivement.

In conjunction with these leases, we also recosdrdl landlord financing equal to the total consiomccosts incurred by the landlord prior to
turning the property over to us. These buildingéeabligations will be settled through a combinat6 periodic cash rental payments and the re

of the leased property at the expiration of thede@pplication of this accounting model means, thathe end of the expected occupancy period,
which may include lease renewal periods, any reimgiobligation in excess of the depreciated cagyialue of the fixed asset will be recognized
as a non-cash gain on derecognition of the progertlyextinguishment of the obligation. We do npbrérent expense for the properties which are
deemed owned for accounting purposes. Rather | rgayanents required under the lease are considisigidservice and applied to the deemed
landlord financing and interest expense.

Deferred Rent

Certain leases contain annual escalation clausesitzm fixed escalation terms. The excess of cuimeleent expense (recognized on a stralgtg-
basis) over cumulative rent payments made on legisedixed escalation terms is recognized as deterent liability in the accompanying balance
sheets. Also included in deferred rent are leasenitives provided by
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landlords upon entering into leases, often rel&dddndlord payments for tenant improvements themtcammonly negotiate when opening new
restaurants to help fund the build-out costs. Tlests typically include general construction terathe layout of the restaurant, leasehold
improvements, and other miscellaneous items. Weadiae our leasehold improvements and record arded liability for the amount of cash
received from the landlord, which is amortized asiraight-line basis over the lease term as defalreve. The amortization of the deferred liability
related to these tenant improvements is recordedr@duction of rent expense.

If the improvements made to the property are camsidilandlord assets we do not record either aat as$iability unless the overall arrangement is
within the scope of ASC 840-40-55 as discussed uinelases. For leases where we are consideredthelmvner of the construction project and
receive tenant improvement allowances, we recasettamounts received as a borrowing under the delamalord financing liability.

Lease term is determined at lease inception adddas the initial term of the lease plus any rerig@eaods that are reasonably assured to occur.
The lease term begins when we have the right tr@ldhe use of the property.

Additionally, certain of our operating leases camtdauses that provide additional contingent teaged on a percentage of sales greater than ¢
specified target amounts. We recognize contingamtexpense provided the achievement of that tésgeinsidered probable.

Revenue Recognitio

We recognize revenue when food and beverage produoetsold. Revenue is reported net of sales anthuss collected from customers and
remitted to government taxing authorities. We gitlcards which do not have an expiration date @émaot deduct nonsage fees from outstandi
gift card balances. Gift card revenue is recognizkdn the gift card is redeemed by the customerhan it is determined that the likelihood of the
gift card being redeemed is remote and there iegal obligation to remit the unredeemed gift caaithe relevant jurisdiction. We recognize gift
card breakage as revenue by applying our estinidke gate of gift card breakage over the periodsifmated performance. These estimates are
based on customers' historical redemption ratepattdrns. For the twenty-eight weeks ended July2044, we recognized $0.1 million from gift
card revenue, and for the year ended Decembel033, 2ve recognized $0.3 million from gift card raue. We did not recognize any revenue from
gift card breakage for the twenty-eight weeks entléd 15, 2013 and for the years ended Decembe2®P, and December 26, 2011.

Franchise Fee and Royalty Accounting

We recognize initial franchise fee revenues whdsstntial performance of all franchisor obligatidves been achieved. Substantial performance is
achieved when we have no remaining obligation taminto refund any cash or to forgive any unpaitts@r receivables from franchisees; has
performed substantially all of the initial serviagesjuired by the license agreement; and has methal material conditions or obligations. The
commencement of operations by the franchisee iteBcsubstantial performance has occurred. If sotiatgperformance of our obligations has not
been completed, recognition as revenue of such atseeceived is deferred until all material sersioe conditions have been satisfied by us. In
addition, monthly royalties are recognized as rereewhen earned.

Valuation of Goodwill, Long-Lived and Other Intanpie Assets

Goodwill represents the excess of the purchase pfithe acquired businesses over the fair valikeoassets acquired and liabilities assumed
resulting from the acquisition. In accordance \tfite provisions of ASC 350—Intangibles—Goodwill abther, goodwill and indefinite lived
intangible assets acquired in a purchase busimasbination are not amortized, but instead testedhipairment at least annually or more
frequently should an event occur or circumstancdisate that the carrying amount may be impairedh&vents or circumstances may be a
significant change in business climate, econométiadustry trends, legal factors, negative opegatierformance indicators, significant
competition, changes in strategy or dispositioa oéporting unit or a portion thereof. For purposeapplying ASC 350, we have identified a sir
reporting unit, as that term is defined in ASC 380which goodwill is attributable. We prepared annual impairment testing of goodwill on the
last day of the fiscal year and determined thafdirevalue of our reporting unit containing gootisiubstantially exceeded its carrying value as of
December 30, 2013, the most recent impairment test.

Goodwill impairment testing is a two-step test. Tingt step identifies potential impairment by campg the fair value of a reporting unit with its
carrying amount, including goodwill. If the fair u@ exceeds its carrying amount, goodwill is notsidered impaired and the second step of th

is unnecessary. If the carrying amount of a repgrtinit's goodwill exceeds its fair value, the setstep measures the impairment loss, if any. The
second step compares the implied fair value of gdbuaith the carrying amount of that goodwill. Thmplied fair value of goodwill is determined

in the same manner as the amount of goodwill reizegrin a business combination. If the carrying am®f goodwill exceeds the implied fair
value of that goodwill, an impairment loss is remiagd in an amount equal to that excess.
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The fair value of the reporting unit is estimateihg a combination of market earnings multiples disdounted cash flow methodologies. This
requires significant judgments including estimatidriuture cash flows, which is dependent on irekfarecasts, estimation of the long-term rate of
growth of our business, the useful life over whielsh flows will occur and determination of our we&d average cost of capital. Changes in these
estimates and assumptions could materially affectietermination of fair value and/or goodwill intpzent.

A trade name is considered to be an important eieassociated with the sales appeal of certainymtscand services. The trade name distingu
goods and services from competitors, indicatestuece of the goods and services, and servesiadiaation of the quality of the product. Our
trade name consists of various protected wordshsisnand designs that help identify our produnt$ services such as the "Zoés Kitchen"
trademark. This capitalized cost is being amortizea straight-line basis over its estimated udé@ibf 20 years.

Changes in projections or estimates, a deterioratfmperating results and the related cash fldecebr a significant increase in the discount rate
or decrease in the royalty rate could decreasedtimated fair value and result in impairments. a§¥gess potential impairments of our long-lived
assets in accordance with the provisions of ASG-3Bfbperty, Plant and Equipment. An impairment renie performed whenever events or
changes in circumstances indicate that the carmahge of the assets may not be recoverable. Factorsidered by us include, but are not limited
to: significant underperformance relative to expddtistorical or projected future operating resudignificant changes in the manner of use of the
acquired assets or the strategy for the overalhbss; significant negative industry or economénts.

We recognized no impairment losses during the yeradsd December 30, 2013, December 31, 2012 anehies 26, 2011. In 2011, we wrote off
the net franchise agreement intangible asset tetatthe Houston Shepherd restaurant in the an@$156,141 as a component of bargain
purchase gains from acquisitions associated with fanchise.

Equity-Based Compensation Expense

In connection with the IPO, we adopted the 2014 dmmincentive Plan (the “2014 Incentive Plan”),igthprovides for grants of stock options,
stock appreciation rights, restricted stock, otiteck-based awards and other cash-based awardesbdead directors, officers and other employees
of us and our subsidiaries, as well as others paifg consulting or advisory services to us. Thmber of shares of common stock available for
issuance under the 2014 Incentive Plan may noteektf05,799.

We measure equity-based awards granted to our gegsat fair value on the grant date and recoghi&zeorresponding compensation expense for
those awards, net of estimated forfeitures, overdluisite service period, which is generallysbsting period of the respective award. The
straight-line method is applied to all awards ve#tvice conditions, while the graded-vesting metisapplied to all awards with both service and
performance conditions.

We recognize compensation expense only for thegooof awards that are expected to vest. In dewetpa forfeiture rate estimate, we have
considered our historical experience to estimatevessting forfeitures for service based awards.iftpact of a forfeiture rate adjustment will be
recognized in full in the period of adjustment, d@nthe actual forfeiture rate is materially diféart from our estimate, we may be required to record
adjustments to equity-based compensation experfaéuire periods. These assumptions represent atielsimates, but involve inherent
uncertainties and the application of our judgm@sta result, if factors change and we use sigmifigadifferent assumptions or estimates, our
equity-based compensation expense could be matenglacted in that period.

Prior to the IPO, certain of our employees had lgranted Class B units in Zoe’s Investors, LLC @Zadnvestors”), which was our parent
company, pursuant to Zoe's Investors' limited lightompany agreement. As these awards had besnegt to employees of the Company, which
was a consolidated subsidiary of Zoe’s Investdis related compensation expense was reflecte@ i@dmpanys consolidated financial stateme
prior to the IPO. Awards granted during 2012 anti®fre identical to those granted in and prior@bl2with the exception of a provision that the
employee forfeits the 2012 and 2013 awards, vestedvested, if they terminate their employmentwiite Company for any reason. We
recognized as a component of general and admitgrexpenses $0.07 million , $0.1 million and $tiflion of equity-based compensation
expense related to these awards in years endedribec&0, 2013, December 31, 2012 and Decembel028, 2espectively.

There were 497,120 stock options granted in thatiyveight weeks ended July 14, 2014 with an exergitce equal to the IPO price, $15.00 per
share, and a maximum contractual term of ten ye&mshich 250,000 vested immediately upon comptetibthe IPO and the remainder of the
options will vest in four equal annual installmeftowing the date of the grant. No options wexereised in the twenty-eight weeks ended July
14, 2014.
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The weighted average fair market value of stockoogtgranted in the twenty-eight weeks ended J4)\2014 was $4.96 per share, as estimated at
the date of grant using the Black-Scholes pricirggleh using the following assumptions:

Dividend yield 0%
Expected volatility 34.4%
Risk-free rate of return 1.77%
Expected life (in years) 5.0

In addition, we issued 6,666 restricted stock unith a grant value of $15.00 per share to ced&iectors at the closing of the IPO, which will ves
in three equal annual installments following théedaf the grant.

We recognized equity-based compensation as a ca@npohgeneral and administrative expenses of 8@libn and $0.04 million during the
twenty-eight weeks ended July 14, 2014 and July2@%3 , respectively. Of the total equity-based gensation recognized in the twenty-eight
weeks ended July 14, 2014 , $4.9 million relateddrelerated vesting of outstanding equity awardsealPO and $1.2 million related to stock
options granted at the date of the IPO.

Income Tax

We recognize deferred tax assets and liabilitiesHfe expected future tax consequences or eveattbidve been included in the financial statements
or tax returns. We are also required to recordigatian allowance against any deferred tax asgétss more likely than not that all or some bt
deferred tax assets will not be realized. The datation is based upon our analysis of existingdefl tax assets, expectations of our ability to
utilize these tax attributes through a review atdrical and projected taxable income and estahkst of tax strategies. If we are not able to
implement the necessary tax strategies and oureftéxable income is reduced, the amount of tagtas®nsidered realizable could be reduced in
the near term.

We only record tax benefits for positions that vedidwve are more likely than not of being sustaineder audit examination based solely on the
technical merits of the associated tax positiore aimount of tax benefit recognized in the finanstatements for any position are measured based
on the largest amount of the tax benefit that wiebe is greater than fifty percent likelihood dafibg realized upon ultimate settlement.

Tax liabilities are adjusted as new, previouslynmkn information becomes available. Due to thefiehtuncertainty involved in estimation of tax
liability, actual payment could be materially diféat from the estimated liability. These differes@dll impact the amount of income tax expense
recorded in the period in which they are determifdthough we consider tax liabilities recorded foe years ended December 30, 2013 and
December 31, 2012, as well as twenty-eight weels@duly 14, 2014 and July 15, 2013 to be appraptiae ultimate resolution of such matters
could have a potentially material favorable or wofable impact on our consolidated financial staets.

Valuation of Class B units

The fair value of the Class B units of Zoe’s Inegstwas determined on each grant date. In the ebs#ra public trading market for Zoe’s
Investors units, the determination of the fair eatif Zoe’s Investors units was performed using wdlogies, approaches and assumptions
consistent with the American Institute of Certifiedblic Accountants Audit and Accounting Practidd Series: Valuation of
Privately-Held-Company Equity Securities Issued as Compensaticaddition, Zoe’s Investors Board of Directors ddased various objective
and subjective factors, along with input from maragnt, to determine its best estimate of the finer of its Class B units as of each grant date,
including the following:

» peer group trading multiple

» the prices at which Zoe’s Investor sold shafgeeferred units and the superior rights and pesfees of the preferred units
relative to Zoe’s Investor’s Class B units at tineet of each grant;

» our historical and forecasted performance and dipgreesults

e our business strate(

» the composition of, and changes to, our managetaant and Board of Directo
» the lack of an active public market for our capitalts

» the likelihood of achieving a liquidity eventctuas a sale of Zoe’s Investors or our companyianiéial public offering given
prevailing market conditions;
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« external market conditions affecting the fast chsestaurant industry; a

» trends within the fast casual restaurant indu

At each grant date, Zoe's Investors managementrdited the fair value of the Class B units by miilg the guideline public company method

or GPCM. They estimated our Zoe’s Investors enisepralue by comparing it to publicly traded comiparin our industry group. The companies
used for comparisons under the GPCM were seleetsedoon a number of factors, including but nottihito, the similarity of their industry,
business model and financial risk to those of ag’& Investors. The valuation considered the aweERBJTDA trading multiples of the guideline
public companies and applied that multiple to awjgrted EBITDA. The valuation of the Class B uitso considered the priority and preferences
associated with our Zoe’s Investors Class A andg<units and the illiquid nature of the Classig@suin determining the fair value of the Class B
units.

The valuation of the Class B units at each grate daried primarily based on changes in the aveRj@ DA multiples of the guideline public
companies due to changes in the market environfoetitese companies and our industry and on chaingas projected EBITDA due to changes
in budget year over year, including consideringrtbenber of restaurants under development, the fignioking used to complete the opening of
those restaurants and the expected operating pefme of our business.

The following table summarizes by grant date thelper of units granted, the related threshold pofae units granted, and the fair value of units
on date of grant from January 1, 2012 through Déezr80, 2013:

Per Share Fair Value of
Number of Threshold Units on
Grant Date Units Granted of Units @ Date of Grant®
July 30, 2012 140,000? $2.00 $2.00
April 8, 2013 80,00C $7.00 $7.00
December 30, 2013 105,00C $11.8¢ $11.8¢

(1) The Per Share Threshold Price of Units remitssthe determination by our Zoe's Investors’ Boalr®irectors of the market value of our Parentlass B units on the date of
grant, as determined taking into account our mexstmtly available valuation as well as additiomatérs, which may have changed since the dateeahtist recent valuation
through the date of grant.

(2) 10,000 of such units are no longer outstanding &eoember 30, 2013 because certain employeesodmnger employed by Zoés Kitch

(3) Fair value is for reference only. Expensedadcognized will be based on the number of comshames issued as a result of the Distribution Betitns at the fair value of
the Company’s initial public offering price.

No compensation expense was recognized for alldsagnanted in fiscal 2012 and subsequent periosisush, the fair value of the common ui
determined by Zoe’s Investors’ Board of Directoiil e used to determine the number of common stadh employee is entitled to upon a
change of control. Upon completion of the IPO, eljeity-based compensation expense recorded for each \sséed was equal to the IPO price
per share of our common stock multiplied by the banof shares of our common stock to which our eygts were entitled. The remaining
unvested shares were fair valued and expense evik@ognized over the remaining service life. Se&tuity-Based Compensation Expense.”

JOBS Act

On April 5, 2012, the JOBS Act was enacted. Section of the JOBS Act provides that an emerging ¢inaempany can take advantage of the
extended transition period provided in Section (2)éB) of the Securities Act for complying with new revised accounting standards. In other
words, an emerging growth company can delay thetamoof certain accounting standards until thdsedards would otherwise apply to private
companies. We have irrevocably elected not to anaselves of this extended transition period asda result, we will adopt new or revised
accounting standards on the relevant dates on veoption of such standards is required for otlutip companies.

We are in the process of evaluating the benefitelgfng on other exemptions and reduced reporagirements provided by the JOBS Act.
Subject to certain conditions set forth in the JORS if as an emerging growth company we chooselfpon such exemptions, we may not be
required to, among other things, (i) provide ani@ng attestation report on our systems of intecoatrols over financial reporting pursuant to
Section 404, (ii) provide all of the compensatigschbsure that may be required of non-emerging gngwblic companies under the Dodd-Frank
Wall Street Reform and Consumer Protection Ad), ¢dmply with any requirement that may be adofigdhe Public Company Accounting
Oversight Board regarding mandatory audit firm tiotaor a supplement to the auditor's report prioxgjchdditional information about the audit and
the financial statements (auditor discussion aradyais), and (iv) disclose certain executive consagion-related items such as the correlation
between executive compensation and performance@ngarisons of the Chief Executive Officer's congagion to median employee
compensation. These exemptions will apply untiinedonger meet the requirements of being an emgmgjiowth company. We will remain an
emerging growth company until the earlier of (1§ thast day of the fiscal year (a) following
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the fifth anniversary of the completion of our IR®) in which we have total annual gross revenuat ééast $1.0 billion or (c) in which we are
deemed to be a large accelerated filer, which m#mnmarket value of our common stock that is hglcon-affiliates exceeds $700 million as of
the last business day of our prior second fiscattguy, and (2) the date on which we have issuee tihan $1.0 billion in non-convertible debt
during the prior three-year period.

Quantitative and Qualitative Disclosures about Marlet Risk
Interest Rate Risl

On April 16, 2014, we repaid all outstanding borirge under our Credit Facility with a portion oétproceeds from our IPO and subsequently
terminated our Credit Facility.

Commodity Price Risk

We purchase certain products that are affectecbbynwodity prices and are, therefore, subject toepviatility caused by weather, market
conditions and other factors which are not consid@redictable or within our control. Although thesoducts are subject to changes in commu
prices, certain purchasing contracts or pricingragements we use contain risk management techniigsegned to minimize price volatility. In

many cases, we believe we will be able to addregenmal commodity cost increases by adjusting oenunpricing or changing our product deliv:
strategy. However, increases in commodity priceéthout adjustments to our menu prices, could irmegastaurant operating costs as a percentage
of Company-owned restaurant sales.

Recent Accounting Pronouncements

In May 2014, the FASB issued Accounting Standargdadte ("ASU") No. 2014-09, "Revenue from Contraeith Customers.” This update was
issued to replace the current revenue recognitidsagce, creating a more comprehensive revenuelmle update is effective in fiscal periods
beginning after December 15, 2016 and early apjdicas not permitted. We are currently evaluating impact of the adoption of this ASU on our
consolidated financial position and results of agiens.

In April 2014, the FASB issued ASU, 2014-08, "Rejragy Discontinued Operations and Disclosures opbssils of Components of an Entity." This
ASU raises the threshold for a disposal to quaffya discontinued operation and requires new distds of both discontinued operations and
certain other disposals that do not meet the difindf a discontinued operation. This update fsative in fiscal periods beginning after December
15, 2014. The adoption of ASU 2014-08 is not expe¢td have a material impact on our consolidateahitial position or results of operations.

In July 2013, the FASB issued ASU No. 2013-11, $Braation of an Unrecognized Tax Benefit When aQ{rating Loss Carryforward, a
Similar Tax Loss, or a Tax Credit Carryforward Esj$to require that in certain cases, an unrea@eghiax benefit, or portion of an unrecognized
tax benefit, should be presented in the finand&ksents as a reduction to a deferred tax assatrfet operating loss carryforward, a similar tax
loss, or a tax credit carryforward when such itexist in the same taxing jurisdiction. ASU 2013id &ffective as of December 14, 2013. The
adoption of this standard did not have a matemglact on our consolidated financial position oufessof operations.

Effective January 1, 2013, we adopted ASU No. 2013*Clarifying the Scope of Disclosures about @ffing Assets and Liabilities." The adopt
of ASU 2013-01 did not have a material impact onaansolidated financial position or results of @Gti®ns.

Effective December 31, 2012, we adopted ASU No22024 "Testing Indefinite-Lived Intangible Assets fmpairment." ASU 2012-02 simplifies
how entities test indefinite-lived intangible assfetr impairment and permits an entity to firstesssqualitative factors to determine whether it is
more likely than not that the indefinite-lived ingible asset is impaired. The adoption of ASU 202&id not have a material impact on our
consolidated financial position or results of opierss.

Effective January 1, 2012, we adopted ASU No. 203.1*Presentation of Comprehensive Income." Thetdo of ASU 2011-05 concerns
presentation and disclosure only and did not havien@act on our consolidated financial positiomesults of operations.

Effective January 1, 2012, we adopted ASU No. 204,1*:Amendments to Achieve Common Fair Value Measient and Disclosure Requireme
in GAAP and International Financial Reporting Startt$." The adoption of ASU 2011-04 did not haveaemal impact on our consolidated
financial position or results of operations.
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BUSINESS
Our Company
Born in the Mediterranean. Raised in the South. Bging Mediterranean Mainstream

Zoés Kitchen is a fast growing, fast-casual restatuconcept serving a distinct menu of fresh, wémiee, Mediterranean-inspired dishes delivered
with Southern hospitality. Founded in 1995 by Zod &arcus Cassimus in Birmingham, Alabama, Zoésheih is a natural extension of Zoé
Cassimus' lifetime passion for cooking Mediterrangeeals for family and friends. Since opening dst festaurant, we have never wavered from
our commitment to make our food fresh daily anddore our customers in a warm and welcoming enrrignt.

We believe our brand delivers on our customerstaésr freshly-prepared food and convenient, ueigad high-quality experiences. As a result,
we have delivered strong growth in restaurant gozorhparable restaurant sales, AUVs, revenues dpgsied EBITDA. We have grown from 21
restaurants across seven states, including fiveliiaed locations, as of December 29, 2008 to @é8thurants across 15 states, including

three franchised locations, as of November 12, 20&gresenting a CAGR of 36.6% . Our Company-owesthurants have generated 18
consecutive fiscal quarters of positive comparabitaurant sales growth, due primarily to increasesistomer traffic, which we believe
demonstrates our growing brand equity. We have grow Company-owned restaurant AUVs from approxatya$1.1 million in 2009 to
approximately $1.5 million in 2013, representingirrerease of 32.9% over that time period. For thenty-eight weeks ended July 14, 2014, our
total revenue increased to $88.2 million from $58iBion for the twenty-eight weeks ended July 2813. For the twenty-eight weeks ended July
14, 2014, Adjusted EBTIDA increased to $8.6 millfoom $6.0 million for the twenty-eight weeks endkdy 15, 2013. From 2009 to 2013, our
total revenue increased from $20.8 million to $21@illion and Adjusted EBITDA increased from $0.9lion to $10.9 million. We generated a
loss of $8.9 million and $1.0 million for the twgreight weeks ended July 14, 2014 and July 15, 2@&kpectively. We generated a net loss of
$2.8 million and $3.7 million in 2009 and 2013,pestively. For a reconciliation of Adjusted EBITDAnon-GAAP term, to net income, see
"Selected Historical Consolidated Financial andedtbata.” Our growth in comparable restaurant ssitee 2009 has allowed us to invest
significant amounts of capital to drive growth thgh the opening of new restaurants and the hirimmesonnel required to support our growth
plans.

Total Restaurants at End of Fiscal Year / Comparable Restaurant Average Unit Volumes
Quarter Sales Growth (Dollars in thousands)
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Our Concept
Delivering Goodness in the Communities We Sel

The word "zoé&," which means "life" in Greek, is eaxted in every aspect of the Zoés Kitchen cultagkia a key component of our concept. Our
mission is to "deliver goodness to our customeanfthe inside out" by: (i) offering a differenéat menu of simple, tasty and fresh Mediterranean
cuisine complemented with several Southern stafilpgxtending genuine Southern hospitality wittrgonality, including food delivered to your
table; (iii) providing an inviting, cosmopolitanasual-chic environment in our restaurants; andd@lvering an outstanding catering experience for
business and social events. Our menu offers meade menerally from scratch using produce, prot@tsother ingredients that are predominantly
preservative- and additive-free, including our djzees, soups, salads, and kabobs. We believeeaur members are a reflection of our customers
— educated, active and passionate — and embraarutture of providing engaging, attentive servichjoh we believe helps drive brand
advocacy. We believe we deliver a compelling vgraposition by offering flavorful food that our ¢omers feel good about eating and providing
friendly customer service in an inviting atmosphedefor an average per-customer spend of $9.20i8. Our food, including both hot and cold
items, is well suited for catering to a varietybofsiness and social occasions, and we believetrmngscatering offering is a significant compettiv
differentiator that generates consumer trial ofmenu and provides additional opportunities fostng customers to enjoy our food off-premise.
For 2013, catering represented approximately 17%uofevenue.
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We believe we provide an emotional connection totarget customer — educated, affluent women aail families — who represent
approximately 70% of our customer visits, basedhternal estimates and third-party data. We promatebrand as an extension of our customers'
own kitchens by offering meals inspired by famiggipes which reminds them of food they may haveamedd at home, while allowing them to
spend extra time with family and friends to fuddalanced and active lifestyle. We believe our mierappealing during both lunch and dinner,
resulting in a balanced day-part mix of approxirya®% lunch and 40% dinner (excluding catering)Z013.

Our Industry

We operate in the fast-casual segment of the nestaindustry, which is one of the industry's fastgrowing segments. According to Technomic,
the fast-casual segment generated $34.5 billicales in 2013 and is projected to grow at a CAGRppiroximately 10% over the next five years.
The largest 84 fast-casual restaurant concepts spis by 11.0% in 2013 to $27.1 billion, compamedrowth of 3.4% for the 500 overall largest
restaurant chains in the United States. We artatgest U.S.-based fast-casual restaurant conbgpiumber of restaurants) featuring
Mediterranean cuisine. Our differentiated menuraifgflavorful Mediterranean food delivered to ydable at an average per-customer spend of
$9.57 in 2013, positions us to compete successhgifinst other fastasual concepts as well as against casual dingtgurants, providing us witr
large target market.

Our Strengths
Love Life, Live Zoés
We believe the following strengths differentiateansl serve as the foundation for our continued grow

Our Food—Simple. Tasty. Fresh! We believe the Zoés Kitchen experience is drivg providing simple, tasty and fresh Mediterrantzd at a
compelling value to our customers. High-qualityredjents serve as the foundation of Zoés Kitchea.prépare our food by utilizing traditional
Mediterranean preparation methods such as gridimdybaking. Our menu is a reflection of traditioktaditerranean cuisine, offering an abundance
of fresh fruits, vegetables and herbs, grainsgeadiv and lean proteins. We believe the varietponmenu allows people with different preferences
to enjoy a meal together.

» Simple. Our food is simply prepared and made to ord@uinscratch kitchens. Our cooking philosophy igedan rich traditions that
celebrate food, rather than in fads or trends. Fsomhummus, made fresh daily and served with wgitenbread, to our flavorful salads
and kabobs, we serve real food. By real food, wamfeod made from simple ingredients, such as megetables, fruits and legumes. We
serve food the way it was prepared 100 years agaw-grilled or baked. Our goodness is createdugfincdhe careful selection of quality,
wholesome ingredients, tintesnored preparations inspired by Mediterraneamauyitraditions, family recipes that have been gaskowr
for generations and delivering balanced meals.

» Tasty. True to our heritage, the flavors in our menulan in the Mediterranean and raised in the Sdo#ipired by family recipes and
Zoé Cassimus' simple, fresh-from-the-garden sditgjlmur menu features Mediterranean cuisine cemganted with several Southern
staples. We offer our customers wholesome, flava@gms such as our Mediterranean Tuna sandwiclvedisas entrées such as chicken,
steak and salmon kabobs and chicken and spindebp®ltortillas stuffed with feta cheese, grilleticken, sundried tomatoes and
spinach), each of which is served with a choica side item such as braised rosemary white beiaespitaf, pasta salad, roasted
vegetables or seasonal fruit. Our culinary teanve flavorful new menu additions with seasongr@dients allowing our customers to
"Live Mediterranean." One example is our new Medieean Quinoa Salad where quinoa is combinedhwibcoli, tomatoes, onions and
feta cheese to deliver a nutritious entrée packiéaflavor. Our commitment to fresh food, combineith our traditional Mediterranean
cooking philosophy, results in food options tha farl of flavor.

» Fresh. We seek to provide customers with flavorful meiffierings that align with our customers' lifestyl€sesh ingredients are delive
to our kitchens, and team members wash, cut anmhprdood in our kitchens daily. We utilize grilims the predominant method of
cooking our food, and there are no microwavesyarf in our restaurants. We cater to a varietyiethdy needs by offering vegetarian,
vegan, gluten-free and our calorie conscious SirBply™ menu selections. We aim to provide food that makescustomers feel good
about themselves and their decision to choose Kitélsen.

Differentiated Fas-Casual Lifestyle Brand with a Desirable and Loy@lustomer Base. We believe the Zoés Kitchen brand reflects our
customers' desire for convenient, unique and ebjeyexperiences and their commitment to familyerfds and enjoying every moment. We seek to
deliver on these desires and to provide goodnessttothe mind and the body by fueling our cust@hective lifestyle with nutritious food that
makes them feel great from the inside out. We belige are an aspirational brand with broad appedldur customers embrace as a reflection of
their desired self-image — active, vibrant, sopbéed, genuine, caring and passionate, whichtesutustomer advocacy and repeat visits. Basec
on third-party surveys, we estimate that approxahya24% of our surveyed customers intend to reconthzés Kitchen. We seek to strengthen
our brand through
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grassroots marketing programs and the use of smeidia and technology aimed at building long-teetationships with our customers and
inspiring lifelong brand advocates.

We provide a welcoming environment, attracting eostrs from a variety of demographic groups. Weelveliour combination of menu offerings,
ambience and location is designed to appeal toadedd@nd affluent women, who along with their faesil represent approximately 70% of our
customer visits. Our female customers generallg Bsive lifestyles, have an average annual holdémcome of over $100,000 and a majority of
them are college educated. We believe this dembgragpresents a highly-desirable customer badestiong influence on a family's mealtime
decision-making and are strong brand advocatesalgéebelieve they appreciate the authenticity oftmand and the quality of our menu offerings,
admire that we are still cooking meals inspireddmily recipes and feel good about the food theyvjale to themselves and their families when
choosing Zoés Kitchen. Additionally, we believe attractive demographic mix, high repeat visit i@te our ability to draw an average of
approximately 2,500 customers to each of our restas per week makes us a desirable tenant todlatsdind developers of lifestyle centers
seeking to drive traffic to complementary retaitimesses.

Delivering a Contemporary Mediterranean Experienegth Southern Hospitality. We strive to provide an inviting and enjoyablestomer
experience through the atmosphere of our restaueantt the friendliness of our team members. Otaueants, highlighted by our distinct Zoés
Kitchen stripes drawn from the color palette of pmasaside Mediterranean neighborhoods, are destgrielwarm, welcoming and full of energy.
Each of our restaurants has a unique layout tonigei the available space with consistent desigs thet strive to balance the richness of dark
wood with contemporary, colorful and cosmopolitaiswal-chic décor. Our patios, a core feature ofestaurants, are an authentic part of both our
Southern and Mediterranean heritage and we beli@yeprovide a relaxing and welcoming dining enmireent. We invite the community to be a
part of each restaurant by showcasing local itaroh as artwork by the children of our customerser@l, we seek to create an environment that
welcomes casual conversations, family moments imkqgkchanges as our customers eat and enjoy & fioea their busy schedules.

True to our Southern heritage, we aim to delivesitality and attentive service whether our custanehoose to dine-in, take-out or host a catered
event. Our team members are a reflection of ouoousrs — educated, active and passionate. Thethatgeart and soul of what we call "Southern
hospitality with personality” — making sure our tamsers feel as welcome as they are well fed. Camtmembers are trained to deliver
personalized service and maintain a clean andmgvéttmosphere that fosters a pleasant dining eqar. We offer modified table service where,
after ordering at the counter, our customers' feabrved at their table on china with silverw&@ar team members routinely check on them
throughout the meal and then bus their table, éfiout the expectation of receiving a tip. We bati¢ghe atmosphere of our restaurants and the
dedication of our team members encourages repst, Vhspires advocacy and drives increased sales.

Diverse Revenue Mix Provides Multiple Levers for@vth. We believe our differentiated menu of both &iod cold food enables our customers
to utilize our restaurant for multiple occasionsotighout the day. We had a balanced day-part mappfoximately 60% lunch and 40% dinner
(excluding catering), and our catering businessesmted approximately 17% of revenue, in each ¢as2013. We view catering as our third day-
part, which helps to increase AUVs and brand awes®iy introducing our concept to new customemutitn trial. We believe we effectively serve
both small and large groups in our restaurantejedisas outside of our restaurants with our catgeeind home meal replacement alternatives,
including our Zoés Fresh Takegrab-and-go coolers and our family dinner optidnsddition, we also serve beer and wine in a nitgjof our
restaurants. We believe the breadth of our offarprgvides us multiple levers to continue to dgvewth.

Attractive Unit Economic Model with Proven Portalty.  Our sophisticated, predictive site selectioategy and flexible new restaurant model
have resulted in growth in markets of varying siaesve have expanded our restaurant base utilizitige, end-cap and free-standing restaurant
formats. We believe our strong performance acrosgiaty of geographic areas and steady AUV graavehvalidation of our concept's portability.
For 2013, our top 20 performing restaurants wereapacross seven different states. We have erpedeconsistent AUV growth across all of our
restaurant vintages.

Our restaurant model is designed to generate staslg flow, attractive restaurant-level financegults and high returns on invested capital. We
believe our unit economic model provides a returinwvestment that is attractive to investors argpsuts further use of cash flow to grow our
restaurant base. Our new restaurant investmentlrterdets an average cash build-out cost of apprately $750,000, net of tenant allowances,
AUVs of $1.3 million and cash-on-cash returns iness of 30% by the end of the third full year ofi@gtion. On average, new restaurants opened
since the beginning of 2009 have exceeded these &tdMcash-on-cash return targets within the thésar pf operations. Additionally, since the
majority of our restaurant base was built in 2008fter, we believe our restaurants are well maiethand will likely require minimal additional
capital expenditures in the near term, allowingaanity of our cash flow to be available for invesint in new restaurant development and other
growth initiatives.

Experienced Management Tear Our strategic vision and results-driven cultare directed by our senior management team uhddeadership
of Kevin Miles, who guided the growth of our Comgdrom 22 to 131 restaurants. Mr. Miles joined Zoés
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Kitchen in 2009 as Executive Vice President of @fiens. In 2011, he was promoted to President dnieff ©perating Officer, and in 2012, he was
promoted to Chief Executive Officer. Mr. Miles idast-casual industry veteran with over 20 yeanelgfvant experience including leadership roles
at La Madeleine French Bakery and Café, Baja Pxeskican Grill and Pollo Campero. He directs a teHrdedicated and progressive leaders who
are focused on executing our business plan anceimgaiting our growth strategy. We believe our exgpe@d management team is a key driver of
our restaurant growth and positions us well foglderm growth.

Our Growth Strategies
Bringing Mediterranean Mainstream
We plan to execute the following strategies to icar@ to enhance our brand awareness and grow wemue and achieve profitability.

Grow Our Restaurant Base. We have expanded our restaurant base froms2dumnts in seven states in 2008 to tE3taurants in 15 states as
November 12, 201. We opened 27 Company-owned restaurants in 20t3yva plan to open 30 to 31 Company-owned rest&iiar2014. As of
November 12, 201, we had opened 29 Company-owned restaurants i 20& believe we are in the early stages of ouwtirstory and estimate
a long-term total restaurant potential in the UshiBtates in excess of 1,600 locations. We utiligeghisticated site selection process using
proprietary methods to identify target markets erplansion opportunities within those markets. Basethis analysis, we believe there is
substantial development opportunity in both new exidting markets. We expect to double our restaurase in approximately four years.

Increase Comparable Restaurant Sali  We have consistently demonstrated strong coahbmrestaurant sales growth, and we intend torgene
future comparable restaurant sales growth withnaphasis on the following goals:

» Heighten brand awareness to drive new customefi¢r: We utilize a marketing strategy founded on inggibrand advocacy rather than
simply capturing customers through traditionalitacsuch as limited time offers. Our highly-targktearketing strategy seeks to generate
brand loyalty and promote advocacy by appealingusiomers' emotional needs: (i) their passion foolesome and flavorful food;

(ii) their desire for simple solutions to make lifeore convenient; (iii) their focus on choices asftection of self; and (iv) their desire to
a guest at their own party. We have a long histdiyenerating new traffic growth at our restaurahtsugh the application of targeted
advertising messages, local restaurant-level markend the word-of-mouth of our existing custorterbuild brand recognition in the
markets we serve.

We utilize a variety of channels to communicatendrenessaging and build relationships with custom@us digital strategy includes
social media, online influencer programming andyblbosted on our website and microsite. Our sgoi@munity, including Facebook,
Pinterest, Instagram and Twitter, includes mora thia4,000 users combined. In addition, customeropainto our e-mail marketing
program or download our custom mobile LIFE app,clitéonsists of 408,000 uniqgue members combinedselpmgrams enable us to
segment and target messaging applicable to eatiesé members. We also use traditional methodspead to customers inside our
restaurants, including point of purchase display® @shier incentive programs. We build brand amese through partnerships with
schools and community partners, as well as compieangbusinesses that target our core customersvilMeontinue to leverage our
catering business, promotional events and a tatgetsu sampling strategy as effective means todote customers to the Zoés Kitchen
brand. We believe the continued implementationusftoghly-targeted marketing strategy, combinechuliie core strengths of our brand,
will increase brand awareness, build long-termamst advocacy and drive incremental sales at @taueants.

» Increase existing customer frequer We believe we will be able to continue to inceeaastomer frequency by consistently providing
fresh Mediterranean cuisine at a compelling vallle.intend to explore new menu additions by drawipgn the rich heritage and flavors
of 21 Mediterranean countries and family recipesrtbance our offerings and encourage frequencywlVeontinue to explore ways to
increase the number of occasions (lunch, dinnercateting) and the flexibility of dining optionsiije-in, to-go/take home, call-in and
online) for our customers to consume our food. e plan to capitalize on the increasing demanddorenient, high-quality home meal
replacement alternatives by expanding the foodbaptin our Zoés Fresh Takegrab-and-go coolers and our family dinner menu
offerings, which include a salad, entrée and gielms$ offered for approximately $30 for a familyfofir.

*  Grow our catering businessOur management team has developed innovativéiaudy loyalty programs and a dedicated team @fssal
professionals to enhance our catering offeringctvinepresented approximately 17% of our reven@di8. We believe our strong
catering offering is a significant competitive @iféntiator and generates consumer trial of ourcbearwell as provides our existing
customers additional ways to enjoy our food offrpise. We offer catering solutions for both busin@sd social occasions, and we believe
our hot and cold menu offerings differentiate oattecing business as our food is portable and caveltic travel. We are focused on
making catering easier for our customers, whictbeleeve helps to promote brand advocacy by allowingtomers to be a guest at their

64




Table of Contents

own party. We offer social catering solutions deeidjfor our core customers' life events, includiings Party Packs, which are bundled
catering packages for birthday parties, baby amhbshowers, sporting and outdoor events, gighinout and family gatherings.

Improve Margins and Leverage Infrastructure We have invested in our business, and we teliev corporate infrastructure can support a
restaurant base greater than our existing footphsitve continue to grow, we expect to drive greaficiencies in our supply chain and leverage
our technology and existing support infrastructéweditionally, we believe we will be able to optimai labor costs at existing restaurants as our
restaurant base matures and AUVs increase andigweorporate costs over time to enhance margigsreesal and administrative expenses grow
at a slower rate than our restaurant base anduesen
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Properties

As of November 12, 2014 , we and our franchiseesaipd 131 restaurants in 15 states. We operagetyof restaurant formats, includingline,

end-cap and free-standing restaurants located iketsaof varying sizes. Our restaurants are onageapproximately 2,750 square feet. We lease

the property for our corporate headquarters anofadhe properties on which we operate restaurants.

The map and chart below show the locations of estaurants as of November 12, 2014 :

State Company-Owned Franchise Total

Alabama 14 — 14
Arizona 4 — 4
Florida 6 — 6
Georgia 16 — 16
Kentucky — 3 3
Louisiana 5 — 5
Maryland 4 — 4
New Jersey 1 — 1
North Carolina 13 — 13
Oklahoma 4 — 4
Pennsylvania 5 — 5
South Carolina 7 — 7
Tennessee 5 — 5
Texas 33 — 33
Virginia 11 — 11
Total 12¢ 131
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We are obligated under non-cancellable leasesuiorastaurants and our corporate headquartersceStaurant leases generally have an initial term
of ten years and include two five-year renewal@pgiat increased rates. Our restaurant leasesafjgmeqjuire us to pay a proportionate share of
real estate taxes, insurance, common area mairgecaarges and other operating costs. Some restdeaaes provide for contingent rental
payments based on sales thresholds, although vezailgrndo not expect to pay significant contingesrit on these properties based on the
thresholds in those leases.

In 2012, we opened 16 Company-owned restaurardsna2013, we opened 27 Company-owned restauran2f14, we plan to open 30 to 31
Company-owned restaurants and expect to doubleestaurant base in the next four years. As of N2, 2014 , we had opened 29 Company-
owned restaurants in 2014. We believe our concaptésonated with consumers, which has facilitstieshg restaurant growth over the past se
years.

We cannot provide assurance that we will be abtiotdle our restaurant base over any specific garidime or that we will be able to open any
specific number of restaurants in any year. Sesk'Ractors—Risks Related to our Business and Ingasdur long-term success is highly
dependent on our ability to open new restaurardssasubject to many unpredictable factors.”
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The following table shows the growth in our Companyned and franchise restaurant base for the figzais ended December 30, 2013,
December 31, 2012, December 26, 2011 and Decenib@020 and for the twenty-eight weeks ended Jd&)\2014 and July 15, 2013:

Fiscal Year Ended Twenty-eight Weeks Ended
December 30, December 31, December 26, December 27,

2013 2012 2011 2010 July 14,2014 July 15, 2013
Company-Owned Restaurant Base
Beginning of period 67 48 32 23 94 67
Openings 27 16 13 9 20 12
Franchisee acquisitions — 3 3 — 2 —
Restaurants at end of period 94 67 48 32 11€ 79
Franchise Restaurant Base
Beginning of period 8 9 11 8 8 8
Openings — 2 1 3 — —
Franchisee acquisitions — 3 3 — 2 —
Restaurants at end of period 8 8 9 11 6 8
Total restaurants 10z 75 57 43 122 87

Site Development and Expansion
Site Selection Proces

We consider site selection and real estate devedaptn be critical to our long-term success andtiesignificant resources to create predictable
and successful new restaurant results. We havdapeba targeted site evaluation and acquisitioegss incorporating management's experience
as well as comprehensive data collection, anafysikinterpretation. Our in-house real estate teasmoler 50 years of combined experience with
brands such as Chipotle, Panera, Potbelly, Pei 8taibucks and P.F. Chang's.

When making site selection decisions we use sdpaietl analytical tools designed to uncover keyamaphic and psychographic characteristics
in addition to site specific characteristics, sashvisibility, access, signage and traffic pattewisich we believe drive successful restaurant
placement. We also consider factors, includingidaypopulation characteristics and residential tignshich impact our catering and dine-in
businesses. On the ground research is also antmmp@art of the site evaluation process. Thisuides evaluation of customer traffic patterns,
future development in the market, retail synergy te competitive restaurant landscape. We bebevelisciplined process and in-depth analysis,
coupled with the development experience of our gameent team, has contributed to our growth in opefD9 restaurants over the last six years.

Our sophisticated, predictive site selection sgatnd flexible new restaurant model have resutiegtowth in markets of varying sizes as we have
expanded our restaurant base. We are able tceutiliine, end-cap and free-standing restauramhdts to penetrate markets with a combination of
suburban and urban restaurant locations. Additipnak believe our target demographic and high aepesit rate makes us a desirable tenant for
landlords and developers seeking to attract consutngheir developments. We believe these fagimrgide our concept a great deal of flexibility
in securing optimal real estate locations.

Our real estate process is governed by our int&eaklopment Committee, which is composed of semi@anagement, members of the real estate
team and two board members. The Development Coeeniteets periodically to review new site opportagsiand to approve new locations. New
sites are identified by our real estate team iatény with local broker networks in each marketc®a location has been approved by our
Development Committee, we begin a design proceabgo the characteristics and feel of the locatmthe trade area.

Expansion Strateg

While we continue to be positioned for additioregtaurant growth in existing markets, expansiom ii@w territories will be vital to executing our
growth strategy. We employ a hub and spoke methedpansion whereby certain markets are denotedlzsbased on total market potential and
geographic spacing. Surrounding spoke marketsudrgegiuently developed as hub markets are penetmatedave reached sufficient brand
awareness.
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Expansion into new markets is triggered throughottgoing evaluation of existing market penetratidth a goal of maintaining a deep pipeline of
top-tier development opportunities. Our approach tatifiging new markets for development is robust agstematic, providing an objective revi

of each market under consideration. Criteria faleating market expansion opportunities includgstidef target customer, geographic positioning
relative to current restaurant base, estimateduesstt potential, projected unit economics, avditalof premier site locations and competition
penetration, among other things.

Restaurant Desigr

Restaurant design is handled by our in-house agt&in executives interfacing with outsourced venddationships. This approach permits us to
maintain control over our design process withoutirrgl unnecessary headcount. Each of our restaurastsiodern features and cosmopolitan
casual-chic décor, accented with our distinct efjmlesigned to combine the comforts of home amddphistication of the Mediterranean. Each of
our restaurants has a unique layout to optimizettadable space with consistent design cues tratibute to our customer experience. Our
restaurant size averages approximately 2,750 sdeeteThe dining area of a typical restaurantsmat approximately 80 people, with patios that
seat approximately 30 people. We believe the atimrgpof our restaurants creates a warm, invitingrenment where friends and family can
gather for occasions of all types, encourages tegisits, inspires brand advocacy and drives insedasales across day-parts.

Construction

Construction of a new restaurant takes approxiypdtelweeks. Each new restaurant typically requareannual cash build-out cost of
approximately $750,000, net of tenant allowancastls figure could be materially higher or lowkypending on the market, restaurant size and
condition of the premises upon landlord deliverye @énerally construct restaurants in third-paragésl retail space but also construct Btading
buildings on leased properties. In the future, mienid to continue converting existing third-paggded retail space or constructing new restaurants
in the majority of circumstances. For additiondbimation regarding our leases, see "—Properties."

Restaurant Management and Operations

We refer to our approach to management and opasadi® "progressive and aggressive,” and endeavon tour company to create a superior
customer experience by putting people first (batipleyees and customers).

Talent Acquisition and Training. Our ability to grow our restaurant base dependhiring and investing in the growth of greaetd| and

acquiring and training our team members effectively significant focus for our company. We ainhii@ people with a high desire to serve and
please, that embrace the Zoés Kitchen culture emd eeflection of our customers: active, passmaad full of life. We employ an extensive
screening process for our managers, including bettavioral and working interviews. Once hired, evgpks participate in a six week in-restaurant
management training program, and all of our incumib@anagers have been through this process. Eacteqwe have approximately 30 new
manager-in-training candidates at one of our liditrg restaurants, which are located across vageagraphic regions. This pipeline assures us
that future growth can be supported and that emewy Zoés Kitchen location is staffed with managkees are trained in both our brand and our
standards.

We embrace technology and use it extensively tonconicate with our employees. Our proprietary Lifekgoplatform is designed to engage
employees and create real connections, allowinly botrrly and salaried employees to learn, connettcallaborate. Specific techniques like
"gamification” and community generated content keeyployees engaged. Our entire training processvispaperless, with online videos replac
traditional operating manuals. Lifeworks encouraigésraction between employees across marketsingelp preserve culture, develop connecti
and share knowledge as we continue to grow. Lifesatso includes a learning methodology that engs@ommunity generated content, allowing
employees to make a tangible impact on the busimdssh we believe ultimately empowers them to\delia superior customer experience.

Restaurant Management and Employt  Each restaurant typically is staffed with gaasant manager, an assistant manager and as maiyta
30 team members. We cross-train our employees éffart to create a depth of competency in ouiaaitrestaurant functions. Consistent with our
emphasis on customer interaction, we encourageegtaurant managers and team members to welcomataratt with customers throughout the
day. To lead our restaurant management teams, veeRegional Operators (each of whom is respon$iblbetween two and twelve restaurants),
as well as Market Operators (each of whom is resiptanfor between seven and nine regions). To peefms our restaurant growth and staffing
needs, we train approximately 30 managers pereuart

Food Preparation and Quality \We operate scratch kitchens, where food isgyeghand cooked on site. We do not utilize pre-edgiroteins in
our restaurants and do not use microwaves or fry¢esare committed to the hand-preparation of oadf including details like cutting fruit and
vegetables in store and hand-crumbling feta cheasle morning because we believe that customerastinthe difference. We believe adhering to
these standards is a competitive advantage fo€onorpany and we have developed processes and presddurain our employees on the
techniques required to effectively operate a shrkiichen.
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Food safety is a top priority and we dedicate @il resources, including our supply chain teah guality assurance teams, to help ensure that
our customers enjoy safe, quality food products.Hatee taken various steps to mitigate food quality safety risks, including having personnel
focused on this goal together with our supply chieam. Our restaurants undergo third-party foodtgakviews, internal safety audits and routine
health inspections. We also consider food safedlycarality assurance when selecting our distribuéois suppliers.

Restaurant Marketing

Our marketing efforts seek to build brand awarem@skincrease sales through a variety of customeractions and marketing initiatives. We fo
our marketing strategy on highlighting our abilityprovide customers with real food, which we bediglirectly impacts their psyche and delivers
positive long-term emotional connections. By reald, we mean food made from simple ingredientsriive vegetables, fruits and legumes. We
serve food the way it was prepared 100 years ages—gulled, or baked. We utilize communibased restaurant marketing, as well as digitalak
and traditional media tools, to highlight our cortitdee strengths, including our varied and healtimfienu offerings and the value we offer our
customers.

» Shared, Earned, OwnedWe believe our approach to social marketing igumin that we seek to develop a relationship wihh
community member online, a reflection of our apptomside our restaurants. Across our social cHanimeluding Facebook, Pinterest,
Instagram and Twitter, we reach more than 174,@@0@sucombined, which allows us to connect dirdctlgur customers and to keep them
informed about new menu offerings, promotions arehés and build online relationships. In additionstomers can opt into our e-mail
marketing program or download our custom mobileB_.#pp, which combined consists of approximately,d08 unique members. Our
mobile app includes customer engagement, custoatisfaction measurement and mobile ordering caijiakil Integrating these solutions
has enabled us to reach a significant number gblpeo a timely and targeted fashion at a fractibthe cost of traditional media. We
believe that our customers are experienced inteiseats and will use social media to make diningsitets, share meaningful content or
advocate for brands they enjoy. Our media tools imlslude advertising in local and regional prirgdia, targeted direct mail aimed at
delivering trial in new markets and highly targetedss promotions with like-minded brands.

» Local Restaurant Marketing We believe we differentiate our business throagirategic, community-based approach to buildiagdb
awareness and customer loyalty. We refer to thésmally as "Delivering Goodness." We use a widgeaof local marketing initiatives to
increase the frequency of and occasions for viaitd,to encourage people to "Live Mediterraneare"dMpower our restaurant managers
to selectively organize events to bring new custsnm@o our restaurants. Additionally, we engaga irariety of promotional activities,
such as contributing food, time and money to chbk#, civic and cultural programs, in order to gdaek to the communities we serve and
increase public awareness and appreciation ofemtaurants and our employees. For example, in &g %e launched a campaign
sponsoring Zoe Romano to run the Tour de Franadrjte awareness and raise funds for the Worldd@ediProject. Additionally, since
our founding in 1995, our restaurants have parthesith local schools and children's groups to digmdhildren’s art at our restaurants as
part of our Zoés Kitchen Celebrates Children! AntvBrogram. The art is available for sale to thbliglas a donation, with proceeds from
sales going directly to the participating schoobaganization.

* New Menu Introduction: We focus efforts on new menu offerings to broadienappeal to customers and further substantiatpasition
as a leading brand in Mediterranean cuisine. Wievethese additions deliver prompt consumer agct@sulting in more immediate
increases in customer traffic. We also recentiyptded a Runners' Menu that features dishes geanedds pre- and post-workouts to
appeal to the active lifestyle we believe our cotes aspire to live.

» Creating New Dining OpportunitiesWe focus on ways we can serve customers at eifféimes and in new places. Our "Dinners for
Four" have been a popular item allowing customeiguickly feed their family a balanced meal at @agwvalue. In addition, we offer gro
options like Zoés Party Packs for eight to ten wharstomers can enjoy bundled items designed ifrdaiy parties, baby and bridal
showers, sporting and outdoor events, girls' nightsfamily gatherings. We market this new offelimg variety of ways, including in-
restaurant posters, integrated social media campaigd direct marketing to current catering custsme

* Internal Marketing. We believe our employees are one of our bestetiagkassets. We invest time, energy and resotoeesds
education on our brand and developing long-termdbeadvocates from each employee. These employgepitepagate the mission of
"Delivering Goodness" and promote key points ofedéntiation.

Suppliers
Maintaining a high degree of quality in our restaus depends in part on our ability to acquirehfiegredients and other necessary supplies that
meet our specifications from reliable suppliers. ¥deefully select suppliers based on quality amit thnderstanding of our brand, and we seek to

develop mutually beneficial long-term relationshigith them. We work closely with our suppliers ars a mix of forward, fixed and formula
pricing protocols. We have tried to increase, ims@ases, the number
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of suppliers for our ingredients, which we beli@an help mitigate pricing volatility, and we momitodustry news, trade issues, weather, crise:
other world events that may affect supply prices.

We contract with Sysco Corporation, the largedritistor of food and related products to the Udad service industry. In 2013, our Sysco spend
was approximately 62% of our cost of sales. Ouritlistor relationship with Sysco has been in plsioee May 2011. Our remaining food supplies
are distributed by other distributors under segatantracts. Our distributors deliver suppliesuo r@staurants approximately two to four times per
week.

We negotiate pricing and volume terms directly vaigitain suppliers, distributors and Sysco. Pouktpresented approximately 16% of our total
cost of sales for 2013. We are subject to weeklgkatdluctuations under our current pricing agreategwith respect to poultry. Beef represented
approximately 7% of our total costs of sales fot20We have pricing agreements in place througletiteof December 2015, with respect to beef.
Feta cheese represented approximately 4% of aalrdost of sales for 2013. We have pricing agredsngmat reset monthly, with respect to feta
cheese. We have identified secondary supplieroy of our significant products, and we believewasild be able to source our product
requirements from different suppliers if necessary.

Competition

We compete in the restaurant industry, primarilyhie fast-casual segment but also with restaurarmther segments. We face significant
competition from a wide variety of restaurants,\@mience stores, grocery stores and other outtetsrmtional, regional and local level. We bel
that we compete primarily based on product qualégtaurant concept, ambience, service, locatimmyenience, value perception and price. Our
competition continues to intensify as competitogéase the breadth and depth of their productioffe and open new restaurants. Additionally,
we compete with local and national fast-casuabrgsint concepts, specialty restaurants and ottal cencepts for prime restaurant locations.

Seasonality

Seasonal factors and the timing of holidays causeavenue to fluctuate from quarter to quarten: €ales per restaurant is typically lower in the
first and fourth quarters due to reduced winter laoiitlay traffic and higher in the second and thjuérters. Adverse weather conditions during our
most favorable months or periods may also affestauer traffic. In addition, we have outdoor segti all of our restaurants, and the effects of
adverse weather may impact the use of these andamay negatively impact our revenues.

Intellectual Property and Trademarks

We own a number of trademarks and service markstezgd or pending with the U.S. Patent and Tradki@#&ice ("PTO"). We have registered
the following marks with the PTO: Zoés Kitchen; Zokitchen; Simple. Tasty. Fresh!; Zoés Fresh Takel Simply 500. We also have certain
trademarks pending in certain foreign countriesaddition, we have registered the Internet domamewww.zoeskitchen.conThe information
on, or that can be accessed through, our webdilat igart of this prospectus.

We license the use of our registered trademarksutehisees through franchise arrangements. Thelise arrangements restrict franchisees'
activities with respect to the use of our tradersad impose quality control standards in connaatiith goods and services offered in connection
with the trademarks.

An important part of our intellectual property $&gy is the monitoring and enforcement of our ghtmarkets in which our restaurants currently
exist or markets which we intend to enter in theife. We also monitor trademark registers to opplesepplications to register confusingly similar
trademarks or to limit the expansion of the scdpgoods and services covered by existing simiklémarks. We enforce our rights through a
number of methods, including the issuance of ceaskdesist letters or making infringement claimgeiteral court.

We believe that our trademarks, service marks dmer dntellectual property rights have significaatue and are important to the marketing of our
brand, and it is our policy to protect and defemgbrously our rights to such intellectual propettyowever, we cannot predict whether steps taken
to protect such rights will be adequate. See "Rastors—Risks Related to Our Business and Indusi¥e-+nay not be able to adequately protect
our intellectual property, which could harm theueabf our brand and adversely affect our business."

Governmental Regulation and Environmental Matters

We and our franchisees are subject to extensivevarield federal, state and local government regulaincluding regulations relating to public &
occupational health and safety, sanitation andofie¥ention. We operate each of our restaurardséordance with standards and procedures
designed to comply with applicable codes and reguis. However, an inability to obtain or retairalte department or other licenses would
adversely affect our operations. Although we hasteexperienced, and
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do not anticipate, any significant difficulties la\s or failures in obtaining required licensegnpies or approvals, any such problem could delay or
prevent the opening of, or adversely impact theility of, a particular restaurant or group of estants.

In addition, in order to develop and constructaesints, we must comply with applicable zoningdlase and environmental regulations. Such
regulations have not had a material effect on perations to date, but more stringent and variqdirements of local governmental bodies could
delay or even prevent construction and increaseldpment costs for new restaurants. We are alsoaregfjto comply with the accessibility
standards mandated by the ADA, which generally ipitshdiscrimination in accommodation or employmbased on disability. We may in the
future have to modify restaurants, by adding acta®sgs or redesigning certain architectural fixéuia example, to provide service to or make
reasonable accommodations for disabled personde\igise expenses could be material, our currgrgatation is that any such actions will not
require us to expend substantial funds.

A small amount of our revenues is attributablehtogale of alcoholic beverages. Alcoholic beveraggrol regulations require each of our
restaurants to apply to a state authority andertam locations, county or municipal authorities & license that must be renewed annually and may
be revoked or suspended for cause at any timehalmobeverage control regulations relate to numemspects of daily operations of our
restaurants, including the minimum age of patrasemployees, hours of operation, advertising etr@@ctices, wholesale purchasing, other
relationships with alcohol manufacturers, wholesasnd distributors, inventory control and handlistprage and dispensing of alcoholic bever:
We are also subject in certain states to "dram"ssiaputes, which generally provide a person irgurg an intoxicated person the right to recover
damages from an establishment that wrongfully skaleoholic beverages to the intoxicated personc#ey liquor liability coverage as part of ¢
existing comprehensive general liability insuramsgproximately one-third of our restaurants do mate liquor licenses, typically because of the
high cost of a liquor license in jurisdictions hayiliquor license quotas.

In addition, we are subject to the U.S. Fair LaBtandards Act, the U.S. Immigration Reform and @admict of 1986, the Occupational Safety and
Health Act and various other federal and state lgov&rning similar matters including minimum wagegertime, workplace safety and other
working conditions. We and our franchisees may hissubject to lawsuits from our employees, the Bdiial Employment Opportunity
Commission or others alleging violations of fedenadl state laws regarding workplace and employmmertiters, discrimination and similar matters,
and we have been party to such matters in the \d&stre also subject to various laws and regulatietating to our current and any future
franchise operations. See "Risk Factors—Risks Belat Our Business and Industry—Governmental réignlanay adversely affect our ability to
open new restaurants or otherwise adversely affachusiness, financial condition and results afrafions.”

PPACA, enacted in March 2010, requires chain reatas with 20 or more locations in the United Staiperating under the same name and
offering substantially the same menus to publighttiial number of calories of standard menu itemmenus and menu boards, along with a
statement that puts this calorie information in¢batext of a total daily calorie intake. A numloéistates, counties and cities have also enacted
menu labeling laws requiring multi-unit restauraperators to disclose certain nutritional inforroatto customers, or have enacted legislation
restricting the use of certain types of ingredientestaurants. Many of these requirements ansistent or are interpreted differently from one
jurisdiction to another. While our ability to adaptconsumer preferences is a strength of our @iscthe effect of such labeling requirement:
consumer choices, if any, is unclear at this tiBex "Risk Factors—Risks Related to Our Businesdrahgstry—Legislation and regulations
requiring the display and provision of nutritiomaflormation for our menu offerings, and new infotioga or attitudes regarding diet and health
could result in changes in regulations and conswoesumption habits that could adversely affectreaults of operations.”

There is also a potential for increased regulatiocertain food establishments in the United Statdere compliance with a HACCP approach may
now be required. HACCP refers to a managementmyistavhich food safety is addressed through théyaisaand control of potential hazards fr
production, procurement and handling, to manufaagdistribution and consumption of the finishedguct. Many states have required restaul
to develop and implement HACCP Systems and theedi8tates government continues to expand the segfttne food industry that must adopt
and implement HACCP programs. For example, the FSdifned into law in January 2011, granted the Fie@w authority regarding the safety of
the entire food system, including through increassgections and mandatory food recalls. Althoughaurrent restaurants are specifically
exempted from or not directly implicated by soméehafse new requirements, we anticipate that therequirements may impact our industry.
Additionally, our suppliers may initiate or othesgibe subject to food recalls that may impact Hadability of certain products, result in adverse
publicity or require us to take actions that cooddcostly for us or otherwise harm our business."8é&sk Factors—Risks Related to Our Business
and Industry—Governmental regulation may adversely affect olitglto open new restaurants or otherwise advgraéiect our business, financ
condition and results of operations."

We and our franchisees are also subject to lawsemdations relating to information security, @y, cashless payments, gift cards and consumet
credit, protection and fraud, and any failure aicpeved failure to comply with these laws and ragjohs could harm our reputation or lead to
litigation, which could adversely affect our fingaccondition.
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We are subject to federal, state and local enviented laws and regulations concerning waste dispps#ution, protection of the environment, ¢
the presence, discharge, storage, handling, reteabdisposal of, or exposure to, hazardous oc wubstances (“environmental laws"). These
environmental laws can provide for significant rend penalties for non-compliance and liabilifeesremediation, sometimes without regard to
whether the owner or operator of the property ko&ver was responsible for, the release or presehttee hazardous or toxic substances. Third-
parties may also make claims against owners omtqerof properties for personal injuries and priypgamage associated with releases of, or
actual or alleged exposure to, such substancesr@ieot aware of any environmental laws that wikenially affect our earnings or competitive
position, or result in material capital expenditurelating to our restaurants. However, we canretipt what environmental laws will be enactet
the future, how existing or future environmentavdawill be administered, interpreted or enforceadthe amount of future expenditures that we may
need to make to comply with, or to satisfy claimting to, environmental laws. It is possible tvatwill become subject to environmental
liabilities at our properties, and any such lidldB could materially affect our business, finahc@ndition or results of operations. See "Risk
Factors—Risks Related to Our Business and Indus@grpliance with environmental laws may negativéfgct our business."

Management Information Systems

All of our restaurants use computerized point-dé-send back-office systems created by NCR Corpamativhich we believe are scalable to support
our future growth plans. These point-of-sale coraputire designed specifically for the restaurashiistry. The system provides a touch screen
interface, a graphical order confirmation displag integrated, high-speed credit card and gift prodessing. The point-of-sale system is used to
collect daily transaction data, which generatesrinfition about daily sales, product mix and averdgpek that we actively analyze. All products
sold and prices at our restaurants are programmedhe system from our home office.

Our in-restaurant back office computer system @gied to assist in the management of our resttugand provide labor and food cost
management tools. These tools provide home officerastaurant operations management quick accelstaibed business data and reduces
restaurant managers' time spent on administrateels) The system provides our restaurant mandgeebility to submit orders electronically with
our distribution network. The system also suppiges, bank deposit and variance data to our atioguepartment on a daily basis. We use this
data to generate daily sales information and weesdysolidated reports regarding sales and othemeasures, as well as preliminary weekly
detailed profit and loss statements for each lonatiith final reports following the end of eachipelk

Employees

As of November 3, 2014, we had 3,067 employeesyditog 94 home office and regional personnel, Z8taurant level managers and assistant
managers and 2,719 hourly employees. None of mptayees are unionized or covered by a collectargdining agreement, and we consider our
current employee relations to be good.

Franchising

As of November 12, 2014, we had three franchissethueants in one state. Our franchise arrangengeats third-parties a license to establish and
operate a restaurant using our systems and owntiads in a given area. The franchisee pays ubdéadeas, strategy, marketing, operating sys
training, purchasing power and brand recognitioanEhised restaurants must be operated in compliaith our methods, standards and
specifications, regarding menu items, ingrediemisterials, supplies, services, fixtures, furniskirdgcor and signs.

Legal Proceedings

On October 31, 2014, Forsyth Consulting, Inc.,ranfr music vendor for the Company, filed a comlagmeinst the Company in the Circuit Court
of Jefferson County, Alabama alleging breach ottt with respect to its prior music service caotr The Company believes this action is
without merit and intends to vigorously defend tsion.

We are currently involved in various claims andalegctions that arise in the ordinary course offmsginess, including claims resulting from
employment related matters. None of these clainast of which are covered by insurance, has hadtariabeffect on us, and as of the date of this
prospectus, other than as set forth above, weadneanty to any material pending legal proceedegs are not aware of any claims that could have
a material adverse effect on our business, fin&noiadition, results of operations or cash flowswéver, a significant increase in the number of
these claims or an increase in amounts owing usutEressful claims could materially and adversdiycabur business, financial condition, results
of operations or cash flows.

73




Table of Contents

MANAGEMENT

Set forth below is the name, age (as of Novembg2Q34), position and a description of the busimeg®rience of each of our executive officers,
directors and other key employees:

Name Age Position(s)
Kevin Miles 49 Director, President and Chief Executive Officer
Jason Morgan 45  Chief Financial Officer

Jeremy Hartley 55 Chief Operating Officer

Allyn Taylor 50 Vice President of Development

Rachel Phillips-Luther 33 Vice President of Marketing

James Besch 41 Vice President of Accounting and Controller
Michael Todd 48 General Counsel

Greg Dollarhyde 62 Chairman of the Board of Directors

William Barnum, Jr. 60 Director

Anthony Choe 42 Director

Rahul Aggarwal 39 Director

Thomas Baldwin 58 Director

Sue Collyns 48 Director

Background of Executive Officers and Directors

Kevin Miles has served as our President and Chief Executivieddfince October 2012, was appointed Direct@eoember 2013 and served as
President and Chief Operating Officer since Felyr@arl1l. Mr. Miles joined Zoés Kitchen in 2009 asEuntive Vice President of Operations. From
2008 to 2009, Mr. Miles was Executive Vice Prestd#frOperations of Pollo Campero. His leadership lled to recognition in both Nation's
Restaurant News and Fast Casual magazine highgghtm as "Top 10 Executives to Watch" and "Top Elevand Shakers," respectively.

Mr. Miles received his Bachelor's Degree in 19&%frTexas A&M University. He brings to our Board@ifectors leadership skills, strategic
guidance and operational vision from prior expeseim the industry.

Jason Morganhas served as our Chief Financial Officer sincell&@08. Since joining the Zoés Kitchen team, Mioriglan has played a significe
role in the growth of the company, from opening mestaurants across the country, to acquiring ressunting and point-of-sale systems, and
implementing a business intelligence solution. Picassuming his role at Zoés Kitchen, Mr. Morgaas the Chief Financial Officer of Simplex
Diabetic Supply, Inc., a private equity backed tiealre start-up. He previously served as the @ihsef Financial Officer of Video Gaming
Technologies, Inc., a technology business. Mr. Margas also held executive positions at Gayloréfaihment Co. and Harrah's Entertainment
including strategic planning, investor relationsl areasury. Mr. Morgan received his Master's Degnel995 from the Owen Graduate School of
Management at Vanderbilt University and his Bachglbegree in 1991 from Vanderbilt University. Heai Certified Public Accountant.

Jeremy Hartley has served as our Chief Operating Officer sinceut2013. From May 2012 to October 2013, Mr. Hgrtkas pursuing persor
interests. From October 2001 to May 2012, Mr. Hgrted regional operations for Mimi's Café, anapto that he served as Chief Operating
Officer for Café Patrique and La Madeleine Frenekdy and Café. Mr. Hartley received his Bachelbegree in 1981 from University of Aston
in Birmingham, UK.

Allyn Taylor has served as our Vice President of Developmeaé sdttober 2011. From April 2007 to January 2014., Tdylor served as Senior
Manager of Real Estate for Panera Bread and Viesidrnt of Real Estate for P.F. Chang's and Pei MfeiTaylor received his Bachelor's Degree
in 1986 from the University of Texas at Austin.

Rachel Phillips-Luther has served as our Vice President of Marketing dbeeember 2011. Prior to joining the Zoés Kitcheam, Ms. Phillips-
Luther served as Vice President of Kona Grill frecember 2009 to April 2011, and as Vice PresidéMarketing for FHRG, Inc./Champps
Entertainment, Inc. from 2006 to 2009.

James Besclias served as our Vice President and Controlleeslanuary 2013. Prior to joining Zoés Kitchen, Bisch served as Regional
Controller and Director of SEC reporting for Clubr@, Inc. from November 2003 to December 2012. B&sch began his career with Arthur
Andersen in 1996. Mr. Besch received his MasteggrBe in 1996 from the University of Texas. He @eatified Public Accountant.
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Michael Todd has served as our General Counsel since August Z@dvh November 2012 until joining Zoés Kitchen,.Nlodd provided

corporate counseling to licensing, real estatetadldnology companies. From May 2011 to Novembe@2B8k. Todd served as Executive Vice
President and General Counsel of UnitedLex CormratFrom June 2003 to May 2011, Mr. Todd workedarious roles at American Tower
Corporation culminating in Senior Vice Presidenty@wate Counsel. Prior to 2003, Mr. Todd served Bartner in the corporate group of Womble,
Carlyle, Sandridge & Rice, LLP and served as agjuattorney at the United States Securities andh&xge Commission. Mr. Todd received his
Juris Doctor Degree from the University of Miamin®ol of Law, and his Bachelor's Degree from Browmirsity. Since 2008, he has served as
an Adjunct Professor teaching Securities Regulatddampbell Law School.

Greg Dollarhyde has served as Chairman of our Board of DirectarsesDctober 2007. He is a 40 year veteran of thtaweant industry, having
been Chairman or Chief Executive Officer of eigiparate companies and Chief Financial Officer af publicly-held restaurant companies,
among other responsibilities. He is currently thee€Energizing Officer and Director of Veggie Gri west-coast based concept serving 100%
plant-based food. He served as Chief Executivec®ffof Zoés Kitchen from October 2008 through Ma26a1. Mr. Dollarhyde received his
Bachelor's Degree in 1980 from the School of H&thinistration at Cornell University and his Mastdbegree in Business Administration in
1981 from the Johnson School of Business at Cothllersity. Mr. Dollarhyde was selected to joirr twward because of his extensive experience
in the restaurant industry and his years of expedes a director and our executive officer.

William Barnum, Jr. has served on our Board of Directors since Oct@b6r. Since 1984, Mr. Barnum has been with Brentlyoar sponsor,
where he co-founded the firm's private equity éféord is currently a General Partner. Prior toif@rBrentwood, Mr. Barnum worked at Morgan
Stanley & Co. in the investment banking divisiomese he served as Assistant to the President angadvided investment banking advisory
services. Mr. Barnum received his Bachelor's Degrd®76 from Stanford University, his Juris Doctorl980 from Stanford Law School and his
Master's Degree in Business Administration in 1886h Stanford Graduate School of Business. Pregevitl. Barnum is a director of K-Mac
Holdings, Lazy Dog Restaurants, Sundance, The Teg€@ompany, Veggie Grill and Quiksilver. Due to.NBarnum's extensive experience in
private equity, he provides valuable perspectiveuoboard discussions on financial and capitaketarissues. Additionally, his experience in the
consumer and restaurant industries and his boaviteet other companies provides important insighdur board.

Anthony Choe has served on our Board of Directors since Oct@béw#. Mr. Choe joined Brentwood, our sponsor, i6land is currently a
General Partner. Prior to joining Brentwood, Mr.o8hlworked at Donaldson, Lufkin & Jenrette, wherddoeised on mergers and acquisitions,
corporate finance and leveraged buyouts. Mr. Ckoeived his Bachelor's Degree from Harvard Uniteigi1994. Presently, Mr. Choe is a
director of K-Mac Holdings, Lazy Dog Restaurantsp&ance, The Teaching Company and CoachArt. DMy t€hoe's extensive experience in
private equity, he provides valuable perspectiveuoboard discussions on financial and capitaketarissues. Additionally, his experience in the
consumer and restaurant industries and his boaviteet other companies provides important insighdur board.

Rahul Aggarwal has served on our Board of Directors since Octaber. Mr. Aggarwal joined Brentwood, our sponsorl999 and is currently a
Managing Director. Presently, Mr. Aggarwal servesidirector of KMac Holdings, Lazy Dog Restaurants, Spectrum CartisVeggie Grill. Pric

to joining Brentwood, Mr. Aggarwal worked at Donsdeh, Lufkin & Jenrette, where he focused on highieyfinancings and leveraged buyouts.

Mr. Aggarwal received his Bachelor's Degrees in7188m the Wharton School of Business and the @ellef Arts and Sciences at the University
of Pennsylvania. Due to Mr. Aggarwal's extensivpegience in private equity, he provides valuablespective to our board discussions on
financial and capital markets issues. Additionatlig, experience in the consumer and restauransirida and his board service at other companies
provides important insight to our board.

Thomas Baldwinhas served on our Board of Directors since Febr@tyl. Mr. Baldwin has also served as the Chairaidhe Board of Directors
and Chief Executive Officer of ROI Acquisition Coipsince July 2013. Prior to that, Mr. Baldwimeed as the Vice Chairman of the Board of
Directors of EveryWare Global, Inc., which mergeithwROI in May 2013, since September 2011. Fronriaty 2010 through September 2011,
Mr. Baldwin was a private investor. Mr. Baldwin ged as Chairman, Chief Executive Officer and Peasiddf Morton's Restaurant Group, Inc.
from December 2005 through February 2010. Mr. Baidvas served as a Managing Director of the ClitGooup since September 2011, a mer
of the board of directors of Bravo Brio Restaur@nbup, Inc. since February 2012, a member of tla@dof directors of Firebirds Wood Fired G
Restaurants since April 2011, a member of the boadirectors of Benihana Restaurants since Aug0®2, and a member of the board of direc
of Metro Donut Holding Company/QS Donuts since Daloer 2013. Earlier in his career, Mr. Baldwin adgoved as Chief Financial Officer for Le
Peep Restaurants, as Vice President for Stratéayiming at Citigroup and held various position&aneral Foods Corp., now part of Kraft Foods.
Mr. Baldwin received his Bachelor's Degree in Aatting in 1978 and his Master's Degree in Businedmifistration in 1984 from lona College.
Mr. Baldwin brings his comprehensive experiencbremd positioning and brand management, generahgegment, global strategy, operations and
marketing and sales to our Board of Directors.
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Sue Collynshas served on our Board of Directors since Febrg@tyl. Ms. Collyns has served as the Chief Fina@fiicer of Beachbody, LLC, a
health and fithess company, since September 20& Buly 2012 until joining Beachbody, LLC, Ms. Guis served as the Chief Financial Offi
of Dun and Bradstreet Credibility Corp, a technglgised subscription company offering web solutfondusinesses seeking advice on
strengthening their credit score and business adipat From 2001 to 2011, she served as Chief Einb®fficer, Chief Operating Officer and
Company Secretary of California Pizza Kitchen. Esllyns has consulted for various companies int¢icsbnology and restaurant industries and,
prior to 2001, she held various finance, stratptaoning and auditing roles with Sony/BMG Entertaant, Lion/Pepsi, GlaxoSmithKline
Pharmaceuticals and PricewaterhouseCoopers. Stie &adachelor of Economics and Finance Degree fawguarie University, Australia and a
postgraduate CPA from Deakin University in MelbajrAustralia. Ms. Collyns was recognized by the Rogeles Business Journal as its 2011
“Executive of the Year” and 2013 “CFO of the Yeaarid received the Broads Circle 2014 “Top Womakmfifience in Los Angeles Guite, CFO:«
Category.” She was selected to join our board bexafiher exceptional technical expertise in fimaroperations, franchising, strategy, technology
and extensive experience and knowledge of the comsproducts and restaurant industry.

Family Relationships

There are no family relationships among any ofditgctors or executive officers.
Corporate Governance and Board Structure

Our Board of Directors currently consists of semmmbers.

In accordance with our amended and restated cattfiof incorporation and the amended and reskatiesvs, our Board of Directors consists of
seven members and is divided into three classésstaggered three-year terms. At each annual danerting of stockholders, the successors to
directors whose terms then expire will be electesktrve from the time of election and qualificationtil the third annual meeting following
election. The authorized number of directors maghmnged by resolution of the Board of Directorac&hcies on the Board of Directors can be
filled by resolution of the Board of Directors. @rBollarhyde serves as the Chairman of our Boamifctors. We believe that of the following
directors are independent as required by the oflése New York Stock Exchange: Greg Dollarhydellif Barnum, Jr., Anthony Choe, Rahul
Aggarwal, Thomas Baldwin and Sue Collyns. Thomdsi\Bia and Sue Collyns are the Class | directorsthed terms will expire in 2015. Greg
Dollarhyde, William Barnum, Jr. and Anthony Choe #re Class Il directors and their terms will egpir 2016. Kevin Miles and Rahul Aggarwal
are the Class Il directors and their terms wilbie& in 2017. The division of our Board of Direcanto three classes with staggered three-year
terms may delay or prevent a change of our managfeone change in control.

Board Committees

Our Board of Directors has three standing comnsttaa Audit Committee, a Nominating and Corporabeénance Committee and a
Compensation Committee. Each of the committeesrtepmthe Board of Directors as they deem appatgriand as the Board of Directors may
request. The expected composition, duties and nssiitities of these committees are set forth bellmthe future, our Board of Directors may
establish other committees, as it deems appropt@sessist it with its responsibilities.

Audit Committee

The Audit Committee is responsible for, among othatters: (1) appointing, compensating, retaingvgluating, terminating and overseeing our
independent registered public accounting firm;di@tussing with our independent registered puldépanting firm their independence from
management; (3) reviewing with our independentsteged public accounting firm the scope and residitieir audit and the audit fee;

(4) approving all audit and permissible non-audivies to be performed by our independent regidtpublic accounting firm, including taking
into consideration whether the independent audifmdvision of any non-audit services to us is catilye with maintaining the independent
auditor's independence; (5) overseeing the finaneeorting process and discussing with managemumethour independent registered public
accounting firm the interim and annual consoliddiedncial statements that we file with the SEQ;r@iewing and monitoring our accounting
principles, accounting policies, financial and againg controls and compliance with legal and ratprly requirements; (7) establishing procedures
for the confidential anonymous submission of conseegarding questionable accounting, internalrotsor auditing matters; (8) reviewing and
approving related party transactions; (9) annuaifewing the Audit Committee charter and the cotteals performance; and (10) handling such
other matters that are specifically delegated éoAhdit Committee by our Board of Directors frommé to time.

Our Audit Committee consists of Sue Collyns, Rakhgdarwal and Thomas Baldwin. The SEC rules and\bw York Stock Exchange rules
require us to have one independent Audit Committember upon the listing of our common stock onNb& York Stock Exchange, a majority of
independent directors on the Audit Committee wiindays of the date of the completion of our IP@ all independent Audit Committee
members within one year of the date of the commtetif our IPO. Our Board of Directors has affirmaty determined that Sue Collyns and
Thomas Baldwin meet the definition of "independdintctors” for
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purposes of serving on an Audit Committee undetiegdgle SEC and New York Stock Exchange rules,wadntend to comply with these
independence requirements within the time peripasified. In addition, Sue Collyns qualifies as tamdit committee financial expert," as such
term is defined in Item 407 of Regulation S-K.

On April 20, 2014, our Board of Directors adoptedréten charter for the Audit Committee, whichaigailable on our corporate website at
www.zoeskitchen.conmOur website is not part of this prospectus.

Nominating and Corporate Governance Commiti

The nominating and corporate governance commisteesponsible for developing and recommendingeadibard of Directors criteria for
identifying and evaluating candidates for direddgqss and making recommendations to the Board afddirs regarding candidates for election or
reelection to the Board of Directors at each anstadkholders' meeting. In addition, the nominating corporate governance committee is
responsible for overseeing our corporate governgnmelines and reporting and making recommendatiorthe Board of Directors concerning
corporate governance matters. The nominating anbcate governance committee is also responsiblméiking recommendations to the Board of
Directors concerning the structure, composition famdtion of the Board of Directors and its comemts.

Our Nominating and Corporate Governance Committesists of Thomas Baldwin, Sue Collyns and AnthGhpe. The SEC rules and the New
York Stock Exchange rules require us to have odependent Nominating and Corporate Governance Ctieemmember upon the listing of our
common stock on the New York Stock Exchange, a nitgjof independent directors on the Nominating &wiporate Governance Committee
within 90 days of the date of the completion of BR® and all independent Nominating and Corporatee@hance Committee members within one
year of the date of the completion of our IPO. Baard of Directors has affirmatively determinedtthhomas Baldwin, Sue Collyns and Anthony
Choe meet the definition of "independent directdos purposes of serving on a Nominating and Cafsmovernance Committee under applici
SEC and New York Stock Exchange rules.

On April 20, 2014, our Board of Directors adoptedréten charter for the Nominating and Corporat®/&nance Committee, which is available on
our corporate website atww.zoeskitchen.conThe information contained on our website doescoastitute a part of this prospectus.

Compensation Committee

The Compensation Committee is responsible for, @nubher matters: (1) reviewing key employee comagos goals, policies, plans and
programs; (2) reviewing and approving the compeénsatf our directors, chief executive officer arttier executive officers; (3) reviewing and
approving employment agreements and other simitangements between us and our executive offiegic(4) administering our stock plans and
other incentive compensation plans.

Our Compensation Committee consists of Greg DatigehWilliam Barnum, Jr. and Rahul Aggarwal. TheC3fdles and the New York Stock
Exchange rules require us to have one independanp€énsation Committee member upon the listing ocommon stock on the New York Stock
Exchange, a majority of independent directors @Gbmpensation Committee within 90 days of the datbke completion of our IPO and all
independent Compensation Committee members withényear of the date of the completion of our IP@Qr Board of Directors has affirmatively
determined that Greg Dollarhyde, William Barnum,alrd Rahul Aggarwal meet the definition of "indegent directors" for purposes of serving
a Compensation Committee under applicable SEC awvd Ybrk Stock Exchange rules.

On April 20, 2014, our Board of Directors adoptedréten charter for the Compensation Committeeictviis available on our corporate website at
www.zoeskitchen.corfihe information contained on our website does pastitute a part of this prospectus.

Risk Oversight

Our Board of Directors is currently responsible doerseeing our risk management process. The Bdddidectors focuses on our general risk
management strategy and the most significant fesiieg us and ensures that appropriate risk mitigagtrategies are implemented by managen
The Board of Directors is also apprised of paricuisk management matters in connection withétsegal oversight and approval of corporate
matters and significant transactions.

Our Board of Directors does not have a standidgmanagement committee, but rather we administerotrersight function directly through our
Board of Directors as a whole, as well as througitious standing committees of our Board of Direxthat address risks inherent in their respe
areas of oversight. In particular, our Board ofdotors is responsible for monitoring and assesstirsgegic risk exposure, our Audit Committee is
responsible for overseeing our major financial Bgkosures and the steps our management has takenttor and control these exposures anc
Compensation Committee is assessing and monitadragher any of our compensation policies and prograas the potential to encourage
unnecessary risk-taking. In
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addition, our Audit Committee oversees the perforoesof our internal audit function and considers approves or disapproves any related-party
transactions.

Our management is responsible for day-to-day riakagement. This oversight includes identifying leating, and addressing potential risks that
may exist at the enterprise, strategic, financpérational, compliance and reporting levels.

Risk and Compensation Policies

We have analyzed our compensation programs ancigmhnd have determined those programs and poacéenot reasonably likely to have a
material adverse effect on Uk.he Company’s compensation programs and policiggamt risk by combining performance-based, longater
compensation elements with payouts that are highiselated to the value delivered to stockhold€mg combination of performance measures for
annual bonuses and the equity compensation progmaregecutive officers, as well as the myliar vesting schedules for equity awards encot
employees to maintain both a short- and a long-téew with respect to Company performance.

Leadership Structure of the Board of Directors

The positions of Chairman of the Board and Chieddutive Officer are presently separated. We belibaeseparating these positions allows our
Chief Executive Officer to focus on our day-to-dasiness, while allowing the Chairman of the Bdartbad the Board of Directors in its
fundamental role of providing advice to and indegmt oversight of management. Our Board of Dirextecognizes the time, effort and energy
that the Chief Executive Officer is required to dvto his position in the current business envitent, as well as the commitment required to s
as our Chairman, particularly as the Board of Doest oversight responsibilities continue to grovhile our bylaws and corporate governance
guidelines do not require that our Chairman andcefEkecutive Officer positions be separate, ourrBad Directors believes that having separate
positions is the appropriate leadership structarei$ at this time and demonstrates our commitiegbod corporate governance.

Compensation Committee Interlocks and Insider Parttipation

None of our executive officers currently servesinahe past year has served, as a member of tasl®d Directors or Compensation Committet
any entity that has one or more executive offisersing on our Board of Directors or Compensatiom@ittee.

Code of Ethics

We adopted a written General Code of Ethics ("Galrn@ode") which applies to all of our directorsficdrs and other employees, including our
principal executive officer, principal financialfafer and controller. In addition, we adopted atten Code of Ethics for Executive Officers and
Principal Accounting Personnel ("Code of Ethicshigh applies to our principal executive officeringipal financial officer, controller and other
designated members of our management. Copies bfoege are available on our corporate websitenat.zoeskitchen.conThe information
contained on our website does not constitute agfahis prospectus. We will provide any persorthaiit charge, upon request, a copy of our
General Code or Code of Ethics. Such requests dti@umade in writing to the attention of our CogierCounsel at the following address: Zoe's
Kitchen, Inc., 5760 State Highway 121, Suite 25anB, Texas 75024.

Director Compensation

In the year ended December 30, 2013, none of oectdirs, other than our Chairman, Greg Dollarhydeeived compensation for their services on
our Board of Directors. Mr. Dollarhyde, receivedaamual fee of $100,000 pursuant to a consultimgeagent entered into with us on March 22,
2011 under which he would serve as the ChairmdheoBoard of Directors of Zoe's Kitchen, Inc., adlas provide assistance and advice to Zoe's
Kitchen, Inc. See "Certain Relationships and Rdl&arty Transactions—Consulting Agreement."
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EXECUTIVE COMPENSATION
The following sets forth all plan and non-plan camgation awarded to our Named Executive Officdrs (NEOs").
Summary Compensation Table

The following table sets forth the total compermathat was paid or accrued for the NEOs for thE3Zscal year. The NEOs are Kevin Miles, our
Chief Executive Officer, Jason Morgan, our Chiefdficial Officer, and Allyn Taylor, our Vice Presidef Development.

All Other
Name and Principal Position Year Salary Bonus Unit Awards Compensation Total
Kevin Miles 2013 $ 259,22: $ 162,01 $ — @ — $ 421,23t
President & Chief
Executive Officer
Jason Morgan 2013 $ 229,22. $ 114,61: — $ 86,06: 2 $ 429,89!
Chief Financial Officer
Allyn Taylor 2013 $ 169,69¢ $ 42,18( — — $ 211,87¢

Vice President of
Development

(1) The amount reported in the Unit Awards column repngs the grant date fair value of 20,000 Class\Bsydefined below) that were granted to Mr. MitesApril 8, 2013.
The assumptions used in calculating the issuanteefaia value of the Class B Units are discussedate 10 to the Audited Financials.

(2) Al other compensation for Mr. Morgan is based ayrpents received under his relocation agreemehttivét Company, dated November 30, 2012, regardimgbmpany's
relocation from Birmingham, AL to Dallas, TX whidtcurred in June, 2013, with (i) $21,836 being phrdctly to the moving company, United Van Liné#g;$36,316
being paid directly to Mr. Morgan and related toieas costs associated with the move; and (iii),$20 being paid to Mr. Morgan in the form of a "gseup" amount with
respect to taxes incurred by him with respect éoplyments described in (ii). If Mr. Morgan resigvithin the 24-month period, he must repay 50%llo$wch costs to the
Company.

Narrative Disclosure to Summary Compensation Table
Offer Letters

The Company provided offer letters to Messrs. MiMergan and Taylor (collectively, the "Offer Lats®) dated April 27, 2009, April 7, 2008, and
July 19, 2011, respectively. On March 28, 2014 ewtered into employment agreements with Messredvihd Morgan (collectively, the
"Employment Agreements"), the terms of which arsctibed below. The Offer Letters provide for arialibase salary of, for Mr. Miles, $190,0(
for Mr. Morgan, $200,000, and for Mr. Taylor, $1@80, which amounts are reviewed for modificationwally, and which had been raised to
$259,222, $229,222, and $169,696, respectivelyahsbe seen above, the Offer Letters also provisler$4 Miles and Morgan with an annual
bonus opportunity of, for Mssrs. Miles and Morgap,to 40% of base salary, and for Mr. Taylor, 20@kis base salary, which amounts are paid
upon the achievement of growth and operating perdoice objectives to be determined by the Compaityg sole discretion. The Offer Letters
describe the basic terms of the Class B Unit gagntements (described below), and provide foraingtiants of 75,000 Class B Units for Mr. Miles,
85,802 Class B Units for Mr. Morgan, and 25,000s§IB Units for Mr. Taylor.

Employment Agreements

The Employment Agreements, which became effectiaedil 28, 2014, provide an initial term of threey8ars, which terms shall be extended for
subsequent one (1) year terms thereafter unldsey e¢fite Company or the relevant executive givey $60) days' notice of nonrenewal. The
Employment Agreements provide that upon completiothis offering Messrs. Miles' and Morgan's baaarses will be raised to, respectively,
$400,000 and $275,000. The Employment Agreementsde for participation in the Company's benefénd, paid vacation in accordance with
Company policies, and entitlement to a leased rdpayment of relevant insurance, maintenanceganxpenses. The target bonus opportunity
for each executive is increased to 50% of baseysaléth an opportunity for a stretch bonus amaarthe event that an applicable performance

is materially exceeded in a given fiscal yearhia ¢vent of a termination of employment by the Canypwithout "cause,"” for "good reason” by the
relevant executive or due to the Company not extgnithe employment term, the Employment Agreempraside each of Messrs. Miles and
Morgan with (i) earned and unpaid base salary tjindhe date of termination, reimbursement for unkeirsed business expenses incurred through
such date of termination, accrued but unused \@tétne in accordance with Company policy, andaieradditional accrued and vested payments
provided under the Company's benefit plans or gearents; (ii) continued base salary for twelve (h@nths; (iii) continued coverage under the
Company's group health plan for twelve (12) morfgnevided the executive continues to pay the refeeaployee portion on an aftex basis th:
was
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being paid prior to termination, and provided thath coverage will cease if the executive obtaiverage through a new employer); (iv) a pror
annual bonus amount (based on actual performaacd)(v) prorated vesting of any incentive equitgrels that would have otherwise vested in the
twelve (12)-month period following termination (denined by multiplying the amount of such shares Would have vested in the twelve (12)-
month period following termination by a fractiohgtnumerator of which is the number of days dutirgfiscal year of termination that the relevant
executive is employed by the Company and the dematiani of which is 365), based on actual performaifie@plicable. Other than the amounts
described in (i) above, the relevant executive waurly receive such severance if he executes ageméease in favor of the Company and our
affiliates.

"Cause" is defined in the Employment Agreementargsof the following by the relevant executive:r@glect of the his reasonable duties to the
Company and its direct and indirect subsidiariediéctively, the "Company Group") (for a reasonestthan illness or incapacity); (ii) the disreg:
violation or breach of any written, material padisiof the Company Group which causes other tharatenmal loss, damage or injury to the property
or reputation of the Company Group; (iii) condud¢tieh the Company, in its good faith discretion edietines would cause the Company Group
substantial public disgrace or disrepute or sultistiaeconomic harm; (iv) the commission of a felpay intentional tort (excluding any tort relating
to a motor vehicle) or an act of fraud; (v) brea€lany fiduciary duty, gross negligence or wilfuistonduct with respect to the Company Group, or
(vi) the material breach of any agreement withGloenpany Group. "Good Reason" is defined in the Bgpent Agreements as any of the
following without the consent of the relevant extaeer (i) material diminution in base salary orgat bonus opportunity, other than pursuant to and
consistent with across-the-board reductions of baky or bonus opportunities applicable to aliseexecutives of the Company; (ii) material
diminution in the executive's duties, authoritiesesponsibilities (other than temporarily whileypttally or mentally incapacitated or as requirg
applicable law); (iii) relocation of the primary wolocation by more than fifty (50) miles from ttsen current location; or (iv) any action or inac
that constitutes a material breach by the CompéatiyeoEmployment Agreement.

The Employment Agreements contain indefinite comfighlity, intellectual property, cooperation andtmal nondisparagement provisions. In
addition, during the employment term and for thelt®@ (12)-month period thereafter, the relevantakige may not solicit employees of the
Company Group or compete with the Company Groughdrevent that the relevant executive breachesacly restrictive covenant, payment of
any severance will cease and the relevant execwill/be forced to repay the Company for any seneesalready received.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth certain informatieith respect to outstanding equity awards of oumed executive officers as of December 30, ¢
with respect to the named executive officer. Thekeiavalue of the shares in the following tabléhis fair value of such shares at December 30,
2013.

Stock Awards

Equity Incentive

Plan Awards:
Market Value of Market or Payout
Number of Shares Shares or Units Number of Shares Value of Unearned
or Units of Stock of Stock That or Units of Shares or Other
That Have Not Have Not Vested Stock That Have Rights That Have
Name Vested (#) %) (O Vested (#) Vested ($)
Kevin Miles 5501 @ $ 65,357 69,49¢ $ 825,64
3053 3 $ 362,71: 44.46¢ $ 528,28t
20,00 @ $ 97,60( — —
Jason Morgan — — 85,80: $ 1,019,32.
6,32¢ ) $ 62,527 3,671 % 36,27:
Allyn Taylor 15,82: () $ 156,31¢ 9,17¢ % 90,68

(1) Market value of unvested units is based on managesmetrospective determination of the fair maskatie of such units as of December 30, 2

(2) Represent Class B Units, as described abdviehvihave a threshold amount $0.00 and which \e&illbws: 20% of the original grant of 75,000 (appmately 41.1 Class B
Units) vested on May 14, 2010 and then 0.0548%apgrthrough May 14, 2014.

(3) Represent Class B Units, as described abdviehvihave a threshold amount of $0.00, and which &s follows: 20% of the original grant of 75,q@@proximately 41.1
Class B Units) vested on January 13, 2012 and@i@548% per day through January 13, 2016.

(4) Represent Class B Units, as described abdviehvinave a threshold amount of $7.00, and which ae follows: 20% of the original grant of 20,q@@proximately 10.96
Class B Units) vests on April 8, 2014 and then 83% per day through April 8, 2018.

(5) Represent Class B Units, as described abdviehvihave a threshold amount of $2.00, and which &s follows: 20% of the original grant of 10,q@@proximately 5.48
Class B Units) vested on February 28, 2013 and @h@548% per day through February 28, 2017.

(6) Represent Class B Units, as described abaviehvhave a threshold amount of $2.00, and whict as follows: 0.0548% of the original grant of (H) (approximately 13.7
Class B Units) per day through February 28, 2017.
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Upon completion of the IPO, all vested and unve€§iieds B Units were converted into shares of oarron stock.

2014 Omnibus Incentive Plan

In connection with the IPO, we adopted the 2014 ®osIncentive Plan (the "2014 Incentive Plan")e 914 Incentive Plan provides for grant
stock options, stock appreciation rights, restdack, other stock-based awards and other castdlzawvards. Directors, officers and other
employees of us and our subsidiaries, as welllar®performing consulting or advisory servicesu®rare eligible for grants under the 2014
Incentive Plan. We issued 250,000 stock optioreettain officers, including our named executiveagffs in connection with our IPO with an
exercise price equal to the IPO price, $15.00 pares which vested immediately upon completiorhefliPO and 6,666 restricted stock units were
issued to certain directors, which will vest inglarequal annual installments following the datthefgrant. We issued 265,360 stock options to
certain officers, including our named executivec#fs, directors and employees at a weighted agezrgrcise price of $15.73 per share, which
vest in four equal annual installments following thate of such grant. The purpose of the 2014 thveeRlan is to provide incentives that will
attract, retain and motivate high performing offealirectors and employees by providing them ajipropriate incentives and rewards either
through a proprietary interest in our long-termcass or compensation based on their performarfcfiliing their personal responsibilities. Set
forth below is a summary of the material termshaf 2014 Incentive Plan. For further information aitbe 2014 Incentive Plan, we refer you to the
complete copy of the 2014 Incentive Plan.

Administration

The 2014 Incentive Plan is administered by the Gamsption Committee of our Board of Directors. Amdimgg Compensation Committee's powers
is to determine the form, amount and other ternascamditions of awards; clarify, construe or rescdny ambiguity in any provision of the 2014
Incentive Plan or any award agreement; amend thestef outstanding awards; and adopt such rulesysoinstruments and guidelines for
administering the 2014 Incentive Plan as it deeetgssary or proper. The Compensation Committe¢hbasuthority to administer and interpret
2014 Incentive Plan, to grant discretionary awamider the 2014 Incentive Plan, to determine thegrex to whom awards will be granted, to
determine the types of awards to be granted, ®ruhite the terms and conditions of each awardeterthine the number of shares of common
stock to be covered by each award, to make alr atbirminations in connection with the 2014 InaenPlan and the awards thereunder as the
Compensation Committee deems necessary or desaablto delegate authority under the 2014 IncerRiae to our executive officers.
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Available Share

The aggregate number of shares of common stockhwhay be issued or used for reference purposes tmel2014 Incentive Plan or with respect
to which awards may be granted may not exceed 790%hares. The number of shares that will bdableifor issuance under the 2014 Incentive
Plan may be subject to adjustment in the eventrebeganization, stock split, merger or similarmdpain the corporate structure or the outstanding
shares of common stock. In the event of any ofdleesurrences, we may make any adjustments wedssregppropriate to, among other things, the
number and kind of shares, options or other prgparailable for issuance under the plan or covesegrants previously made under the plan. The
shares that will be available for issuance undemptan may be, in whole or in part, either auttextiand unissued shares of our common stock or
shares of common stock held in or acquired fortmasury. In general, if awards under the 2014ritice Plan are for any reason cancelled, or
expire or terminate unexercised, the shares cougradich awards may again be available for thetgrfaawards under the 2014 Incentive Plan.

The maximum number of shares of common stock veiipect to which incentive stock options may betgannder the 2014 Incentive Plan shall
be 1,905,799 shares, including 513,360 sharesmfran stock issuable upon the exercise of stoclongtissued to certain officers, directors and
employees, and 6,666 restricted stock units that vesued to certain directors. The maximum numbshares of our common stock with respect
to which any stock option, stock appreciation rigiiares of restricted stock or other stbeked awards that is subject to the attainmerneaxified
performance goals and intended to satisfy Sect@{ri) of the U.S. Internal Revenue Code of 198@&masnded (the "Code") and may be granted
under the 2014 Incentive Plan during any fiscal yeany eligible individual is 350,000 shares (pgre of award). The total number of shares of
our common stock with respect to all awards that beagranted under the 2014 Incentive Plan dunmgfigcal year to any eligible individual is
700,000 shares. There are no annual limits onuhgber of shares of our common stock with respeantaward of restricted stock that are not
subject to the attainment of specified performagmals to eligible individuals. The maximum numbésleares of our common stock subject to any
performance award which may be granted under thd Bicentive Plan during any fiscal year to angible individual is 350,000 shares. The
maximum value of a cash payment made under a pesfuze award which may be granted under the 20Ehtive Plan during any fiscal year to
any eligible individual is $5,000,000. The maximgrant date fair value of any award granted to amy-@mployee director during any calendar
year will not exceed $5,000,000.

Eligibility for Participation

Members of our Board of Directors, as well as emppés of, and consultants to, us or any of our slidrgs and affiliates are eligible to receive
awards under the 2014 Incentive Plan.

Award Agreemer

Awards granted under the 2014 Incentive Plan vélelidenced by award agreements, which need ridehécal, that provide additional terms,
conditions, restrictions and/or limitations coverithe grant of the award, including, without lintite, additional terms providing for the
acceleration of exercisability or vesting of awairdthe event of a change of control or conditiceggarding the participant's employment, as
determined by the Compensation Committee.

Stock Options

The Compensation Committee is able to grant noiiftpehktock options to any eligible individual. TR®mMpensation Committee is also be able to
grant incentive stock options, but only to eligiblaployees. The Compensation Committee determireesumber of shares of our common stock
subject to each option, the term of each optiorickvimay not exceed ten years, or five years irctise of an incentive stock option granted to a ten
percent stockholder, the exercise price, the vgstiedule, if any, and the other material termsagh option. No incentive stock option or
nongualified stock option may have an exercisespdss than the fair market value of a share otoormon stock at the time of grant or, in the
case of an incentive stock option granted to gp@nent stockholder, 110% of such share's fair etar&lue. Options will be exercisable at such
time or times and subject to such terms and canditas determined by the Compensation Committgeaat and the exercisability of such options
may be accelerated by the Compensation Committee.

Stock Appreciation Rights

The Compensation Committee is able to grant stppkegiation rights, which we refer to as SARs, eitlith a stock option, which may be
exercised only at such times and to the extentetta¢ed option is exercisable, which we refer ta dandem SAR, or independent of a stock op
which we refer to as a Non-Tandem SAR. A SAR ightrto receive a payment in shares of our comntocksor cash, as determined by the
Compensation Committee, equal in value to the exckthe fair market value of one share of our cammstock on the date of exercise over the
exercise price per share established in conneuwtitbnthe grant of the SAR. The term of each SAR malexceed ten years. The exercise price per
share covered by a SAR will be the exercise prareshare of the related option in the case of al@enSAR and will be the fair market value of

our common stock on the
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date of grant in the case of a Non-Tandem SAR.ddmpensation Committee is also be able to grantddrSARSs, either as Tandem SARs or
Non-Tandem SARs, which may become exercisable only tipe occurrence of a change in control, as defimé¢ide 2014 Incentive Plan, or such
other event as the Compensation Committee may rsigit the time of grant or thereafter.

Restricted Stoc

The Compensation Committee is able to award shdnestricted stock. Except as otherwise providgthie Compensation Committee upon the
award of restricted stock, the recipient will gexllgrhave the rights of a stockholder with resgedhe shares, including the right to receive
dividends, the right to vote the shares of restdatock and, conditioned upon full vesting of skaf restricted stock, the right to tender such
shares, subject to the conditions and restrictimerally applicable to restricted stock or spealfy set forth in the recipient's restricted stock
agreement. The Compensation Committee is abletéordme at the time of award that the payment eifdéinds, if any, will be deferred until the
expiration of the applicable restriction period.

Recipients of restricted stock will be requirecetder into a restricted stock agreement with usdtesdes the restrictions to which the shares are
subject, which may include satisfaction of pre-delsshed performance goals, and the criteria or datiates on which such restrictions will lapse.

If the grant of restricted stock or the lapse @ tblevant restrictions is based on the attainmfpérformance goals, the Compensation Committee
will establish for each recipient the applicablefpenance goals, formulae or standards and thecgiydé vesting percentages with reference to the
attainment of such goals or satisfaction of sucmtdae or standards while the outcome of the perémice goals are substantially uncertain. Such
performance goals may incorporate provisions feregjarding, or adjusting for, changes in accountiethods, corporate transactions, including,
without limitation, dispositions and acquisitiomasid other similar events or circumstances. Sedtt@{m) of the Code requires that performance
awards be based upon objective performance meaJureperformance goals for performance-basedatstrstock will be based on one or more
of the objective criteria set forth on Exhibit Attee 2014 Incentive Plan and are discussed in gebelow.

Other Stock-Based Awards

The Compensation Committee is able to, subjedtrtitdtions under applicable law, make a grant @hsother stock-based awards, including,
without limitation, shares of common stock awargeckely as a bonus and not subject to restrictiorooditions, shares of common stock in
payment of the amounts due under an incentive doimeance plan sponsored or maintained by the cagjpaan affiliate, stock equivalent units,
restricted stock units, and Awards valued by refeeeto book value of shares of common stock urfteR014 Incentive Plan that are payable in
cash or denominated or payable in or valued byeshairour common stock or factors that influeneevalue of such shares. The Compensation
Committee is able to determine the terms and ciamgitof any such other awards, which may inclu@eatthievement of certain minimum
performance goals for purposes of compliance wéttisn 162(m) of the Code and/or a minimum vestiagod. The performance goals for
performance-based other stock-based awards widlbbed on one or more of the objective criterida#h on Exhibit A to the 2014 Incentive Plan
and discussed in general below.

Other Cash-Based Awards

The Compensation Committee is able to grant awaaglable in cash. Cadfased awards will be in such form, and dependestioh conditions, ¢
the Compensation Committee will determine, inclgdiwithout limitation, being subject to the satetfan of vesting conditions or awarded purely
as a bonus and not subject to restrictions or ¢iomgi. If a castbased award is subject to vesting conditions, thmgiznsation Committee is able
accelerate the vesting of such award in its digmret

Performance Award

The Compensation Committee is able to grant a pegnce award to a participant payable upon théaitnt of specific performance goals. The
Compensation Committee is able to grant performamads that are intended to qualify as performdrased compensation under Section 16:

of the Code as well as performance awards that@ratended to qualify as performance-based cosgiem under Section 162(m) of the Code. If
the performance award is payable in cash, it mgydie upon the attainment of the relevant perforreagoals either in cash or in shares of
restricted stock, based on the then current farketavalue of such shares, as determined by thep€osation Committee. Based on service,
performance and/or other factors or criteria, thenfensation Committee is able to, at or after gi@sttelerate the vesting of all or any part of any
performance award.
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Performance Goal

The Compensation Committee is able to grant awafrdsstricted stock, performance awards, and dtumk-based awards that are intended to
qualify as performance-based compensation for mapof Section 162(m) of the Code. These awardshmayanted, vest and be paid based on
attainment of specified performance goals estadidly the committee. These performance goals méaded on the attainment of a certain target
level of, or a specified increase or decreaserir,a more of the following measures selected bycimmittee: (1) income per share; (2) operating
income; (3) gross income; (4) net income, beforaftar taxes; (5) cash flow; (6) gross profit; §rdss profit return on investment; (8) gross margin
return on investment; (9) gross margin; (10) opegatargin; (11) working capital; (12) income befanterest and taxes; (13) income before
interest, tax, depreciation and amortization; (&4)irn on equity; (15) return on assets; (16) retur capital; (17) return on invested capital; (68}
revenues; (19) gross revenues; (20) revenue grd@if;annual recurring revenues; (22) recurringeneses; (23) license revenues; (24) sales or
market share; (25) total stockholder return; (2&mmic value added; (27) specified objectives wétard to limiting the level of increase in all or
a portion of our bank debt or other long-term avrsterm public or private debt or other similardicial obligations, which may be calculated net
of cash balances and other offsets and adjustrasntgy be established by the Compensation Commm(i@gthe fair market value of a share of
our common stock; (29) the growth in the valuerfrevestment in our common stock assuming the estaent of dividends; or (30) reduction in
operating expenses.

To the extent permitted by law, the Compensatiomf@dtee is able to exclude the impact of an evemtcourrence which the Compensation
Committee determines should be appropriately exduduch as (1) restructurings, discontinued ojpastextraordinary items and other unusu
non+tecurring charges; (2) an event either not dire@lgted to our operations or not within the readda control of management; or (3) a chany
accounting standards required by generally accegatedunting principles.

Performance goals may also be based on an indiiduticipant's performance goals, as determinethbyCompensation Committee.

In addition, all performance goals may be basedupe attainment of specified levels of our perfante, or the performance of a subsidiary,
division or other operational unit, under one orenof the measures described above relative tpaHermance of other corporations. The
Compensation Committee is able to designate adaditiousiness criteria on which the performancegoaly be based or adjust, modify or amend
those criteria.

Change in Control

In connection with a change in control, as defiimethe 2014 Incentive Plan, the Compensation Cotemit able to accelerate vesting of
outstanding awards under the 2014 Incentive Plaadtlition, such awards may be, in the discretfdh@committee, (1) assumed and continued or
substituted in accordance with applicable law;p@)chased by us for an amount equal to the exdebs price of a share of our common stock |

in a change in control over the exercise pricéhefawards; or (3) cancelled if the price of a slvdu@ur common stock paid in a change in control is
less than the exercise price of the award. The @osgtion Committee is able to provide for accederaesting or lapse of restrictions of an award
at any time.

Stockholder Rights

Except as otherwise provided in the applicable dvegreement, and with respect to an award of céstristock, a participant will have no rights as
a stockholder with respect to shares of our comstock covered by any award until the participarmtdmees the record holder of such shares.

Amendment and Terminati

Notwithstanding any other provision of the 2014emntive Plan, our Board of Directors is able toay time, amend any or all of the provision:

the 2014 Incentive Plan, or suspend or terminatatitely, retroactively or otherwise, subject tockholder approval in certain instances; provided,
however, that, unless otherwise required by laspercifically provided in the 2014 Incentive Plarg tights of a participant with respect to awards
granted prior to such amendment, suspension oirtation may not be adversely affected without tbiesent of such participant.
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Transferability

Awards granted under the 2014 Incentive Plan géiene nontransferable, other than by will or thers of descent and distribution, except tha
Compensation Committee is able to provide for thedferability of nonqualified stock options at tiree of grant or thereafter to certain family
members.

Recoupment of Awart¢

The 2014 Incentive Plan provides that awards gdanteler the 2014 Incentive Plan are subject toracgupment policy that we may have in place
or any obligation that we may have regarding tlagvblck of "incentive-based compensation” undeEttehange Act or under any applicable rules
and regulations promulgated by the SEC.

Effective Date; Terr

The 2014 Incentive Plan was adopted by the BoaRirefctors on March 28, 2014, and approved by s$toltlers on March 28, 2014. No award
be granted under the 2014 Incentive Plan on or Bftech 28, 2024. Any award outstanding under th&42ncentive Plan at the time of termina
will remain in effect until such award is exerciswchas expired in accordance with its terms.

Additional Narrative Description
Retirement Benefit

We do not provide any plans that would provideNEgOs with any payment of retirement benefits, ardfigs that will be paid primarily following
retirement (whether through tax-qualified plan®threrwise), including but not limited to tax-quad defined benefit plans and supplemental
executive retirement plans.

Change in Control and/or Termination Payments

Aside from the severance pay payable to Mssrs.dviled Morgan pursuant to the terms of their regme&mployment Agreements and Offer
Letters and the accelerated vesting of Class BsUhit would occur under certain circumstancesriest above, we do not provide payments to
our NEOs upon a change in control of the Compapgniwa change in the NEOs' responsibilities follapamy such change in control, or, more
generally, upon an NEQ's resignation, retiremerttier termination.

Compensation of Directors

The table below summarizes the compensation paitssrs. Dollarhyde, Barnum, Jr., Choe, AggarwalgebliBaldwin and Collyns during fiscal
year 2013:

Director Compensation Table

Fees
Earned
or Paid
in Cash Total
Name ($) (%)
Greg Dollarhyde $ 100,00 $ 100,00(
William Barnum, Jr. — _
Anthony Choe — —
Rahul Aggarwal — —
Kevin Miles — _
Thomas Baldwin — _
Sue Collyns — —
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Narrative Disclosure to Director Compensation Table
Consulting Agreement

Mr. Dollarhyde and the Company were previouslyiparto a consulting agreement, dated March 22, 2i&1"Consulting Agreement”), pursuant
to which he was paid $100,000 in consulting castdis role as Executive Chairman in 2013. Suctsahiimg costs were paid on a quarterly basis.

None of the other directors received fees or arty pa a similar consulting agreeme
Post IPO Director Compensation Pla
The Consulting Agreement was terminated prior éodbmpletion of the IPO. Going forward, we antitgpeompensating our directors with a

combination of cash and stock awards.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table shows information about the éfésial ownership of our common stock, as of Novemb3, 2014, by:

» each person known by us to beneficially own 5% orerof our outstanding common stc
» each of our directors and executive officers;
« all of our directors and executive officers as aug

For further information regarding material trangats between us and certain of our stockholdees;Gertain Relationships and Related Party
Transactions."

The numbers listed below are based on 19,269, 7d®@slof our common stock outstanding as of NoverhBgp014.

As of November 13, 2014 Brentwood owned approxitgé2% of our common stock and following the contiole of this offering, Brentwood wi
own approximately 7% of our common stock, or 4%hé underwriters option to purchase additionalshaf our common stock is exercised in

Unless otherwise indicated, the address of eadhichal listed in this table is c/o Zoe's Kitchéng., 5760 State Highway 121, Suite 250, Plano,
Texas 75024.
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Shares being Common stock owned Common stock owned
Common stock owned Shares being offered in after the offering after the offering
before the offering offered overallotment (no option exercise) (full option exercise)
Name and Address of Beneficial
Owner(1) Number Percentage Number Percentage Number Percentage
Greater than 5%:
Brentwood Associates and relate(
funds(2) 4,210,98 21.8%% 2,924,09: 465,09: 1,286,89: 6.68% 821,80( 4.26%
Executive Officers and Directors:
Kevin Miles(4) 283,63t 1.47% 50,00( 35,00( 233,63t 1.21% 198,63t 1.05%
Jason Morgan(5) (6) 151,22¢ * 30,00( 15,00( 121,22¢ * 106,22¢ *
Jeremy Hartley(7) 63,19¢ * 4,53z — 58,66¢ * 58,66¢ *
Allyn Taylor(8) 40,89¢ * — — 40,89¢ * 40,89¢ *
Rachel Phillips-Luther(9) 38,39¢ * 6,00( — 32,39¢ * 32,39¢ *
James Besch(10) 26,55¢ * — — 26,55¢ * 26,55¢ *
Michael Todd — * — — — * — *
Greg Dollarhyde(3) 705,39: 3.6€6% 331,76( 38,36« 373,63: 1.9%% 335,26° 1.7%%
William Barnum, Jr.(2) 4,210,98! 21.8"%% 2,924,09: 465,09. 1,286,89: 6.6&% 821,80( 4.2€%
Anthony Choe(2) 4,210,98 21.8%% 2,924,09: 465,09: 1,286,89: 6.68% 821,80( 4.26%
Rahul Aggarwal(2) 4,210,98! 21.8%% 2,924,09: 465,09: 1,286,89: 6.68% 821,80( 4.26%
Thomas Baldwin(11) 11,66¢ * — — 11,66¢ * 11,66¢ *
Sue Collyns(12) 13,33 * — — 13,33 * 13,33¢ *
Executive Officers and Directors as
a Group (13 persons)(13) 5,545,291 28.4%% 3,346,38! 553,45t 2,198,91 11.3(% 1,645,45! 8.45%
Other Selling Stockholders:
John Cassimus (14) 769,19: 3.9% 160,00( — 609,19: 3.1¢% 609,19: 3.1¢%
Jemison Investment Co., Inc. (15) 604,79t 3.1%&% 100,00t — 504,79¢ 2.62% 504,79¢ 2.62%
Tyre Stuckey (16) 168,86t * 50,00( — 118,86¢ * 118,86¢ *
GE Capital Franchise Finance
Corporation (17) 148,19¢ * 102,90t 16,36¢ 45,29( * 28,92: *
H. Corbin Day Jr. (18) 73,38¢ * 10,00( — 63,38 * 63,38 *
J. David Brown, 11l (18) 48,53¢ * 10,00( — 38,53¢ * 38,53¢ *
Courtney D. Moorhouse (18) 23,89: & 4,00( — 19,89: & 19,89: &
James D. Davis (18) 21,99( * 4,00( — 17,99( * 17,99( *
John A. Lacey (18) 15,56¢ * 6,56¢ — 9,00( * 9,00( *
George Donahue 6,00( * 4,97¢ — 1,02t * 1,02t *
Jose Samuel Hernandez 1,65: & 1,16¢ 17¢€ 48¢ & 31z &

* Less than 1%
(1) A "beneficial owner" of a security is determdhin accordance with Rule 13d-3 under the Exch&wngand generally means any person who, directipdirectly, through
any contract, arrangement, understanding, reldtipnsr otherwise, has or shares:
(a) voting power which includes the power to vateto direct the voting of, such security; and/or
(b) investment power which includes the power 8pdse, or to direct the disposition of, such séguri

Unless otherwise indicated, each person nameckitatile above has sole voting and investment paweshares voting and investment power with hisispdas applicable
with respect to all shares of stock listed as owmethat person. Shares issued upon the exerciggtiohs exercisable on November 13, 2014 or wiBirdays thereafter are
considered outstanding and to be beneficially owmethe person holding such options for the purmds®mputing such person's percentage benefiaiakoship, but are
not deemed outstanding for the purposes of comgtiti@ percentage of beneficial ownership of angiogierson. Unless otherwise indicated, the addrfessr officers,
directors and other selling stockholders is c/o'Z&&chen, Inc., 5760 State Highway 121, Suite,24@no, Texas 75024.

(2) Includes 4,210,985 shares held by Brentwocsbgisites Private Equity IV, L.P., our majority &bolder. Brentwood Associates Private Equity IVPLis controlled by its
general partner, Brentwood Private Equity 1V, LWhjch is in turn controlled by its general partrigrentwood Private Equity IV, LLC, which is in tucontrolled by its five
managing members, namely William Barnum, Jr., AnthGhoe,
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Roger Goddu, Steven W. Moore and Eric G. Reiterifdevidual holds a majority of the voting poweréither of the general partners. The address aftBxod Associates
Private Equity IV, L.P. is 11150 Santa Monica Baalel, Suite 1200, Los Angeles, California 90025.

(3) Includes 267,478 shares of common stock hgl@deg Dollarhyde and 437,913 shares of commorksteld by Dollarhyde Investment Group |, LLC c/oe@Dollarhyde,
27955 West Winding Way, Malibu, CA 90265.

(4) Includes 75,000 shares of common stock that cateired upon the exercise of outstanding opt

(5) Includes 141,228 shares of common stock hegldalson Morgan and 10,000 shares of common stddikblielason Morgan and Kimberly Morgan, as co-gestof the
Morgan 2014 Irrevocable Trust c/o Jason C. Morgahkimberly Y. Morgan, 1010 County Trail, FairvieiX 75069.

(6) Includes 40,000 shares of common stock that cateired upon the exercise of outstanding opt

(7) Includes 40,000 shares of common stock that cateired upon the exercise of outstanding opt

(8) Includes 12,500 shares of common stock that cateired upon the exercise of outstanding opt

(9) Includes 12,500 shares of common stock that cateired upon the exercise of outstanding opt

(20) Includes 10,000 shares of common stock that cateired upon the exercise of outstanding opt

(11) Includes 3,333 shares of common stock that carcdpair@d upon conversion of restricted stock unitéchv will vest in three equal installments begirgnom April 10, 201¢

(12) Includes 3,333 shares of common stock that carcpair@d upon conversion of restricted stock unitéchv will vest in three equal installments begirgnom April 10, 201¢

(23) Includes our current directors (7 persons) anccatent executive officers (7 persol

(14) Includes 653,814 shares of common stock weldbhn Cassimus and 115,379 shares of common lséddly John S. Fischer, as trustee of the Cassiamily Trust c/o
John Cassimus, Box 612, Hurtsboro, AL 36860.

(15) The address of Jemison Investment Co., Inc. is B&Ok Place, Suite 320, Birmingham, AL 35803, aitenJames D. Davi

(16) Includes 12,500 shares of common stock that cateired upon the exercise of outstanding opt

(17) The address of GE Capital Franchise Finance Catipars 8377 East Hartford Drive, Suite 200, Satdte, AZ 85255, attention Matthew De

(18) The address of these selling stockholders is afos@m Investment Co., Inc., 2001 Park Place, S8& Birmingham, AL 35203, attention James D. D.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S
Corporate Development and Administrative Services reement

On October 31, 2007, Zoe's Investors, LLC entemémla Corporate Development and Administrative Bes/Agreement with Brentwood Private
Equity IV, LLC, an owner of membership interestime's Investors, LLC, our sole shareholder. Utldeiterms of the agreement, Brentwood
provided assistance in the corporate developméivitaes and our business growth efforts. As comesidion for services provided, we reimbursed
for business expenses related to performance oatiieement and an annual consulting fee, cap&&D81000, based on Adjusted EBITDA as
defined in the agreement. During the years endest@ber 30, 2013, December 31, 2012 and Decemb@02, we expensed $165,142, $193
and $155,000, respectively, related to this agreeniée agreement was terminated before the coioplef the IPO.

Consulting Agreement

On March 22, 2011, Zoe's Kitchen, Inc. entered thinSecond Amended and Restated Consulting Agreenith Greg Dollarhyde. Under the
terms of the agreement, Mr. Dollarhyde served ahairman of the Board of Directors of Zoe's Kéichinc., as well as provided assistance tc
advice to Zoe's Kitchen, Inc. for a minimum of fivesiness days per quarter per year for a fee@d 900 per year, payable quarterly, plus all
reasonable and necessary travel and related expdrimagreement was terminated before complefitmedPO.

Registration Rights Agreement

Pursuant to the terms of an Amended and RestatgidtReion Rights Agreement among ourselves, dogsstors, LLC (our sole shareholder) and
certain holders of stock in Zoe's Investors, Lu@luding Brentwood, certain holders of our stoak antitled to demand and piggyback rights in
relation to their holdings of our shares. The stmd#ters who are a party to the Amended and ResRagistration Rights Agreement hold an
aggregate of 3,586,414 shares, or approximately, D®%ur equity interests upon completion of thifeeng, assuming the underwriters option to
purchase additional shares of our common stocktiexercised.

Demand Registratior

Under the Amended and Restated Registration Rifgiitsement, Brentwood is able to require us to usebest efforts to file a registration
statement under the Securities Act ("Demand Redistr"), and we are required to notify holders wélsregistrable securities in the event of such
request (a "Demand Registration Request"). Brentdwoam issue unlimited Demand Registration Requaditsligible holders will be entitled to
participate in any Demand Registration upon proyice to us. We have certain limited rights toagledr postpone such registration.

Piggyback Registratior

Under the Amended and Restated Registration Rifgiptsement, if at any time we propose or are requioeregister any of our equity securities
under the Securities Act (other than a Demand Ragjisn, a merger or acquisition or pursuant teeployee benefit or dividend reinvestment
plan), we will be required to notify each eligiltflelder of its right to participate in such regiiva (a "Piggyback Registration"). We have the tigh
to terminate or postpone any registration statermewhich eligible holders have elected to exeréigggyback Registration rights.

Expenses of Registratit

We are required to bear the registration experaagi(than underwriting discounts) incident to amgistration in accordance with the Amended
and Restated Registration Rights Agreement, inotythe reasonable fees of counsel chosen by Brext@bBrentwood holds any registrable
securities included in the registration) or by ieéders of a majority of the registrable securitreduded in the registration.

Indemnificatior

Under the Amended and Restated Registration Rifgiptsement, we must, subject to certain limitatiandemnify each holder of our registrable
securities and its officers, managers, managing lmeesrand directors, and each person controlling botder against all losses, claims, actions,
damages, liabilities and expenses in certain cigtantes and to pay any expenses reasonably indnrcednection with investigating and
defending such losses, claims, actions, damagdsdljties and expenses, except insofar as the saeneaused by or contained in any information
furnished in writing to us by such holder expredstyuse therein.
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We entered into an agreement with Kevin Miles, dadorgan, Rachel Phillips-Luther and Allyn Taylorrepurchase 94,100 shares directly in a
private non-underwritten transaction at a priceghgre equal to the net proceeds per share tlmgsstibckholders received in the follow-on
offering, which was completed on August 19, 2014.

Stockholders Agreement

We entered into a stockholders agreement (the kKBtdders Agreement”) with Brentwood and certaimof stockholders, which became effective
upon the distribution by Zoes Investors, LLC ofsteres of our common stock to its members. ThekBuadders Agreement provides that, for a
period of eighteen months following the completarour IPO (or, if sooner, such time as Brentwoodanger hold any shares of our common
stock), such restricted holders are only permitteskll shares of common stock when Brentwood sellsmon stock in either a public or private
sale to unaffiliated third parties. In connectioithvany such sale by Brentwood, each restricteddrds generally entitled to sell up to a number of
shares of our common stock equal to the aggregatdber of shares of common stock held by such etstriholder multiplied by a fraction, the
numerator of which is the aggregate number of shiaeing sold by Brentwood in such sale and the mié@rator of which is the aggregate numbe
shares of common stock held by Brentwood immedjigigor to such sale. In the event that a restlittelder elects not to, or is unable to, sell
shares of common stock at the time of a sale byptieod, such restricted holder shall be entitledelbin connection with any future sale by
Brentwood the amount such restricted holder didsetitin connection with any prior sales. Only &saof our common stock that the restricted
holders received in connection with the distribotity Zoes Investors, LLC of shares of our commoglsto its members are covered by the
Stockholders Agreement.

Indemnification Agreements

We entered into indemnification agreements wittheafmur directors and executive officers. Eacteindification agreement provides that, subject
to limited exceptions, and among other things, Wkimdemnify the director or executive officer the fullest extent permitted by law for claims
arising in his or her capacity as our director fficer.

Procedures for Approval of Related Party Transactios

Our Board of Directors adopted a written relatespe transaction policy, which sets forth the geBcand procedures for the review and approval
or ratification of related party transactions. Tpaicy is administrated by our Audit Committee.iF policy provides that, in determining whethe

not to recommend the initial approval or ratificatiof a related party transaction, the relevartsfand circumstances available shall be considered,
including, among other factors it deems appropriatether the interested transaction is on termiesmwfavorable than terms generally available to
an unaffiliated third party under the same or samdircumstances and the extent of the relateg'panterest in the transaction.
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DESCRIPTION OF CAPITAL STOCK

The following summary of certain provisions of @apital stock does not purport to be complete arsibject to our amended and restated
certificate of incorporation, our amended and testédylaws and the provisions of applicable lawpi€s of our amended and restated certificate of
incorporation and amended and restated bylawsladeafs exhibits to the registration statementybich this prospectus is a part.

Authorized Capitalization
General

The total amount of our authorized capital stockststs of 135,000,000 shares of common stock, glae$0.01 per share and 15,000,000 shar
undesignated preferred stock.

We have 19,269,746 shares of common stock andaresbf preferred stock outstanding. The followsagimary describes all material provisions
of our capital stock. We urge you to read our aredrehd restated certificate of incorporation andamnended and restated bylaws, which are
included as exhibits to the registration statenfieed in connection with the IPO.

Common Stock

As of November 13, 2014, there were 19,269,746eshaf common stock outstanding held by 48 holdersaord of our common stock. Our
common stock is not entitled to preemptive or osligilar subscription rights to purchase any of gegurities. Our common stock is neither
convertible nor redeemable. Unless our Board oé®ars determines otherwise, we will issue allwf @apital stock in uncertificated form.

Preferred Stock

We do not have any shares of preferred stock auistg. Our Board of Directors has the authoritysgue shares of preferred stock from time to
time on terms it may determine, to divide sharegreferred stock into one or more series and tthxdesignations, preferences, privileges, and
restrictions of preferred stock, including dividemghts, conversion rights, voting rights, termsedemption, liquidation preference, sinking fund
terms, and the number of shares constituting arigsser the designation of any series to the fulletent permitted by the General Corporation
of the State of Delaware (the "DGCL"). The issuaofceur preferred stock could have the effect afrdasing the trading price of our common
stock, restricting dividends on our capital statikjting the voting power of our common stock, inrpey the liquidation rights of our capital stock,
or delaying or preventing a change in control af Gampany.

Voting Rights

Each holder of our common stock is entitled to woie per share on each matter submitted to a Vatmokholders. Our amended and restated
bylaws provide that the presence, in person orrbyyp of holders of shares representing a majafitthe outstanding shares of capital stock ent

to vote at a stockholders' meeting shall constiégeiorum. When a quorum is present, the affirneatiste of a majority of the votes cast is required
to take action, unless otherwise specified by laww amended and restated certificate of incotmraand except for the election of directors,
which is determined by a plurality vote. There moecumulative voting rights.

Dividend Rights

Each holder of shares of our capital stock wilelbétled to receive such dividends and other distions in cash, stock or property as may be
declared by our Board of Directors from time todiout of our assets or funds legally availabledfgidends or other distributions. See "Dividend
Policy." These rights are subject to the prefeatmights of the holders of our preferred stoclarify, and any contractual limitations on our apild
declare and pay dividends.

Other Rights

Each holder of common stock is subject to, and beagdversely affected by, the rights of the holdéeny series of preferred stock that we may
designate and issue in the future. This offeringopissubject to pre-emptive rights.
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Liguidation Rights

If our company is involved in a consolidation, mamgecapitalization, reorganization, voluntaryrooluntary liquidation, dissolution or winding
up of our affairs, or similar event, each holdecofmmon stock will participate pro rata in all dssemaining after payment of liabilities, subjert
prior distribution rights of preferred stock, ifygrthen outstanding.

Anti-takeover Effects of our Amended and Restated &xrtificate of Incorporation and Amended and Restatd Bylaws

Our amended and restated certificate of incorpamaind our amended and restated bylaws contairispyos that may delay, defer or discourage
another party from acquiring control of us. We estfghat these provisions, which are summarizedvibeldgll discourage coercive takeover
practices or inadequate takeover bids. These pomgisre also designed to encourage persons sdekdngyuire control of us to first negotiate with
the Board of Directors, which we believe may regulin improvement of the terms of any such actjaisin favor of our stockholders. However,
they also give the Board of Directors the powediszourage acquisitions that some stockholdersfaayr.

Action by Written Consent, Special Meeting of Stbckders and Advance Notice Requirements for Stockleo Proposals

Our amended and restated certificate of incorpamgtrovides that stockholder action can be takdéy atran annual or special meeting of
stockholders and cannot be taken by written congdigu of a meeting. Our amended and restatetificate of incorporation and bylaws also
provides that, except as otherwise required by special meetings of the stockholders can be calidygpursuant to a resolution adopted by a
majority of the total number of directors that weuld have if there were no vacancies. Except asritbesl above, stockholders are not permitted to
call a special meeting or to require the Board iné&ors to call a special meeting.

In addition, our amended and restated bylaws requdwance notice procedures for stockholder préptsde brought before an annual meeting of
the stockholders, including the nomination of dioes. Stockholders at an annual meeting may ontgicer the proposals specified in the notice of
meeting or brought before the meeting by or atinection of the Board of Directors, or by a stockter of record on the record date for the
meeting, who is entitled to vote at the meeting whd has delivered a timely written notice in profiem to our secretary, of the stockholder's
intention to bring such business before the meeting

These provisions could have the effect of delayintj the next stockholder meeting any stockhoktgions, even if they are favored by the holders
of a majority of our outstanding voting securities.

Classified Board

Our amended and restated certificate of incorpamgtrovides that our Board of Directors will beidied into three classes of directors, with the
classes as nearly equal in number as possible résuét, approximately one-third of our Board oféd@itors will be elected each year. The
classification of directors will have the effectrofiking it more difficult for stockholders to chanthe composition of our board.

Removal of Directors

Our amended and restated certificate of incorpamgtrovides that directors may only be removed faofice only for cause and only upon the
affirmative vote of at least 75% of the voting pewé our outstanding shares of common stock.

Amendment to Certificate of Incorporation and Byla

The DGCL provides generally that the affirmativeesof a majority of the outstanding stock entitledrote on amendments to a corporation's
certificate of incorporation or bylaws is requiredapprove such amendment, unless a corporatiertifiGate of incorporation or bylaws, as the ¢
may be, requires a greater percentage. Our amemdkerestated bylaws may be further amended, ajtehashged or repealed by a majority vote of
our Board of Directors, provided that, in additiorany other vote otherwise required by law, tHgrative vote of at least 75% of the voting
power of our outstanding shares of common stockbgikequired to amend, alter, change or repeadaméanded and restated bylaws. Additionally,
the affirmative vote of at least 75% of the votpawver of the outstanding shares of capital stocitlet to vote on the adoption, alteration,
amendment or repeal of our amended and restatgficege of incorporation, voting as a single classequired to amend or repeal or to adopt any
provision inconsistent with specified provisionsoofr amended and restated certificate of incorpmral his requirement of a supermajority vote to
approve amendments to our amended and restatditatrtof incorporation and amended and restaydas could enable a minority of our
stockholders to exercise veto power over any sodnaments.

Delaware Ant-Takeover Statute

Section 203 of the DGCL provides that if a persoquires 15% or more of the voting stock of a Dele@rporation, such person becomes an



"interested stockholder" and may not engage iragetbusiness combinations" with the corporationgo
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period of three years from the time such persomiaed 15% or more of the corporation's voting stasKess: (1) the Board of Directors approves
the acquisition of stock or the merger transadtiefore the time that the person becomes an inggtassvckholder, (2) the interested stockholder
owns at least 85% of the outstanding voting stdak® corporation at the time the merger transaatimmmences (excluding voting stock ownec
directors who are also officers and certain empasteck plans), or (3) the merger transaction s@ped by the Board of Directors and by the
affirmative vote at a meeting, not by written camsef stockholders of 2/3 of the holders of théstanding voting stock which is not owned by the
interested stockholder. A Delaware corporation ielagt in its certificate of incorporation or bylawst to be governed by this particular Delaware
law.

Under our amended and restated certificate of paration, we opted out of Section 203 of the DG@H are therefore not subject to Section 203.
Corporate Opportunity

Our amended and restated certificate of incorpamgtrovides that we renounce any interest or egpegtin, or in being offered an opportunity to
participate in, any business opportunity that maynftime to time be presented to Brentwood or dnsmfficers, directors, agents, stockholders,
members, partners, affiliates and subsidiariesefdtian us and our subsidiaries) and that maythesimess opportunity for Brentwood, even if the
opportunity is one that we might reasonably havsyed or had the ability or desire to pursue ifitggd the opportunity to do so. No such person
will be liable to us for breach of any fiduciary ather duty, as a director or officer or otherwisgreason of the fact that such person, acting in
good faith, pursues or acquires any such busingssrtunity, directs any such business opportumnitgriother person or fails to present any such
business opportunity, or information regarding angh business opportunity, to us unless, in the ohany such person who is our director or
officer, any such business opportunity is expresfigred to such director or officer solely in laisher capacity as our director or officer. Neither
Brentwood, nor any of its representatives has any t refrain from engaging directly or indirecttythe same or similar business activities ord
of business as us or any of our subsidiaries.

Limitations on Liability and Indemnification of Off icers and Directors

Our amended and restated certificate of incorpamdimits the liability of our directors to the fakt extent permitted by the DGCL, and our
amended and restated bylaws provide that we veirimnify them to the fullest extent permitted bylslaav. Upon completion of the IPO, we
entered into indemnification agreements with ouremnt directors and executive officers and expeertter into a similar agreement with any new
directors or executive officers.

Exclusive Jurisdiction of Certain Actions

Our amended and restated certificate of incorpamaiquires, to the fullest extent permitted by that derivative actions brought in the name of
the Company, actions against directors, officecsemployees for breach of fiduciary duty and o#ierilar actions may be brought only in the
Court of Chancery in the State of Delaware andafight outside of Delaware, the stockholder brigghe suit will be deemed to have consente
service of process on such stockholder's counsttlodgh we believe this provision benefits the Campby providing increased consistency in the
application of Delaware law in the types of lawsud which it applies, the provision may have tfieat of discouraging lawsuits against our
directors and officers.

Registration Rights
See "Certain Relationships and Related Party Tcdioss—Registration Rights Agreement.”
Transfer Agent and Registrar

The transfer agent and registrar for our commocks®American Stock Transfer & Trust Company, LUS.address is 6201 15th Avenue,
Brooklyn, New York 11219.

Listing

Our common stock is listed on the New York Stockliange under the trading symbol "ZOES."
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SHARES ELIGIBLE FOR FUTURE SALE

Future sales of substantial amounts of our comrntmrk $n the public market, or the perception thatrssales may occur, could adversely affect the
prevailing market price of our common stock andampur ability to raise equity capital in the fteuNo prediction can be made as to the effect, if
any, future sales of shares, or the availabilitgludres for future sales, will have on the markieemf our common stock prevailing from time to
time. As described below, only a limited numbesbares of our common stock will be available fde $athe public market for a period of several
months after consummation of this offering duedntractual and legal restrictions on resale desdrltelow. Future sales of our common stock in
the public market either before (to the extent ptiea) or after restrictions lapse, or the peraapthat those sales may occur, could adverselgt:
the prevailing market price of our common stockuath time and our ability to raise equity capita éime and price we deem appropriate.

Sale of Restricted Shares

Upon completion of this offering, we will have 182746 shares of common stock outstanding. Of thleases of common stock, 15,683,332 st
of common stock (or 16,253,332 shares if the undtews exercise their option to purchase additiahares) will be freely tradable without
restriction under the Securities Act, except foy anch shares which may be acquired by an "afflliaf ours, as that term is defined in Rule 144,
which shares are subject to the volume limitatiamg other restrictions of Rule 144 described belbive remaining 3,586,414 shares of common
stock (or 3,016,414 shares if the underwriters@gertheir option to purchase additional sharek) b our existing stockholders upon the
completion of this offering will be "restricted sgities," as that term is defined in Rule 144, amaly be resold only after registration under the
Securities Act or pursuant to an exemption fromhsegistration, including, among others, the exéomgtprovided by Rule 144 and Rule 701
under the Securities Act, which rules are summedrimdow. These remaining shares of common stodkeibvailable for sale in the public market
(after the expiration of the lock-up agreementsdbed below) only if registered or if they qualfigr an exemption from registration under

Rule 144 or Rule 701 under the Securities Act,esxdbed below.

In connection with this offering, we, our sponsarg directors, our executive officers and theisglstockholders, have agreed, subject to certain
exceptions, not to dispose of or hedge any shdresraquity interests or securities convertibliar exchangeable for our equity interests during
the period from the date of the lock-up agreementinuing through the date 90 days after the datki® prospectus, except with the prior written

consent of Jefferies LLC and Piper Jaffray & Co.

As a result of the lock-up periods set forth in sigeeements described above, and assuming theggtesentatives of the underwriters do not
release any parties from these agreements, dleafdmmon stock that are restricted securitieseheld by our affiliates as of the date of this
prospectus will be eligible for sale in the pubtiarket in compliance with Rule 144 under the S¢iesriAct as follows:

Shares Eligible for

Date Available for Sale Sale Description

Date of Prospectus 15,851,537 All shares other than 3,418,209 shares subjettetdock-up agreements
90 Days after Date of Prospectus 19,269,746 All shares upon expiration of the lock-up period

Rule 144

In general, under Rule 144, as currently in effpetsons who are not one of our affiliates at amg during the three months preceding a sale may
sell shares of our common stock beneficially hgldruthe earlier of (1) the expiration of a six-nmohblding period, if we have been subject to the
reporting requirements of the Exchange Act and lii¢e all required reports for at least 90 dayi®pto the date of the sale, or (2) a one-year
holding period.

At the expiration of the six-month holding peri@dperson who was not one of our affiliates at ang uring the three months preceding a sale
would be entitled to sell an unlimited number cduss of our common stock provided current publiorimation about us is available, and a person
who was one of our affiliates at any time during three months preceding a sale would be entitleselt within any three-month period a number
of shares of common stock that does not exceedréaer of either of the following:

* 1% of the number of shares of our common stbek butstanding, which will equal approximately B3 shares immediately after this
offering; or

» the average weekly trading volume of our comrmsimtk on the New York Stock Exchange during the fmlendar weeks preceding the
filing of a notice on Form 144 with respect to tde.
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At the expiration of the one-year holding perioghesison who was not one of our affiliates at ametduring the three months preceding a sale
would be entitled to sell an unlimited number cduss of our common stock without restriction. Aguer who was one of our affiliates at any time
during the three months preceding a sale would iresubject to the volume restrictions describedvabo

Sales under Rule 144 by our affiliates are alsgestito manner of sale provisions, notice requinetmand to the availability of current public
information about us. Notwithstanding the availipibf Rule 144, the holders of substantially dlbar" restricted securities” have entered into
lock-up agreements as referenced above and tlesirritted securities” will become eligible for sédabject to the above limitations under
Rule 144) upon the expiration of the restrictioesferth in those agreements.

Rule 701

In general, and subject to expiration of the aggtlie lock-up restrictions, under Rule 701 promwddainder the Securities Act, any of our
employees, directors or officers who purchasedeshfiom us in connection with a qualified compeoisastock or option plan or other written
agreement before the effective date of this offgror who purchased shares from us after thatugaia the exercise of options granted before that
date (subject to the lock-up agreements referrdetkow, as applicable), are eligible to resell ssicares in reliance upon Rule 144 beginning

90 days after the date of this prospectus. If @eson is not an affiliate, the sale may be madieuRule 144 without compliance with the holding
periods of Rule 144 and subject only to the mamrfiesale restrictions of Rule 144. If such a perisoan affiliate, the sale may be made under
Rule 144 without compliance with its one-year minimholding period, but subject to the other Rulé dgstrictions.

Stock Plans

On June 4, 2014, we filed a registration staternarfform S8 under the Securities Act to register shares ofommon stock issued or reserved
issuance under our 2014 Incentive Plan. The regiistr statement on Form S-8 became effective imatelgi upon filing, and shares covered by
that registration statement are eligible for salthe public markets, subject the vesting restndj the lock-up agreements described above, and
Rule 144 limitations applicable to affiliates.

Lock-Up Agreements

In addition to the lock-up agreements enteredimimonnection with the follow-on offering, we, oofficers, directors and the selling stockholders
have agreed, subject to specified exceptions,andirectly or indirectly:

» sell, offer, contract or grant any option td gicluding any short sale), pledge, transferabish an open "put equivalent position" within
the meaning of Rule 16a-I(h) under the Exchange drct

» otherwise dispose of any shares of common stiaions or warrants to acquire shares of commacksbr securities exchangeable or
exercisable for or convertible into shares of comrstck currently or hereafter owned either of rdar beneficially; or

» publicly announce an intention to do any of fimegoing for a period of 90 days after the datéhesf prospectus without the prior written
consent of Jefferies LLC and Piper Jaffray & Co.

This restriction terminates after the close ofitmgbf the common stock on and including the"9@lay after the date of this prospectus. For
additional information, see "Underwriting."

Registration Rights

Upon completion of this offering, the holders ofaggregate of 3,586,414 shares of our common stodkeir transferees, will be entitled to cer
rights with respect to the registration of theiasds under the Securities Act. Except for shareshaised by affiliates, registration of their shares
under the Securities Act would result in these ebh@ecoming freely tradable without restriction emithe Securities Act immediately upon
effectiveness of the registration, subject to tkgration of the lock-up period, with respect tatae of the shares, described under "Underwriting”
in this prospectus, and to the extent such shaes heen released from any repurchase option thatay hold. See "Certain Relationships and
Related Party Transactions—Registration Rights &guent” for more information.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSIDE RATIONS FOR
NON-U.S. HOLDERS
Overview

The following is a summary of material U.S. fedénglome and estate tax consequences tolh8n-holders, as defined below, of the ownershit
disposition of shares of our common stock. Thismamy deals only with shares of common stock pumthas this offering that are held as capital
assets (generally, property held for investmentx lopn-U.S. holder.

For purposes of this discussion, a "non-U.S. hélderans a beneficial owner of shares of our comstock that, for U.S. federal income tax
purposes, is not any of the following:

» anindividual who is a citizen or resident of theitdd State:

» acorporation (or any other entity treated asmoration for U.S. federal income tax purposesaied or organized in or under the laws of
the United States, any state thereof or the Dtstfi€olumbia;

» any entity or arrangement treated as a partnefshig.S. federal income tax purpos

» an estate the income of which is subject to U.@effa income taxation regardless of its sourc

» atrustifit (1) is subject to the primary sugsion of a court within the United States and onenore U.S. persons have the authority to
control all substantial decisions of the trust2)ri{as a valid election in effect under applicdlhl8. Treasury regulations to be treated as a
U.S. person for U.S. federal income tax purposes.

If any entity or arrangement treated as a partiefeh U.S. federal income tax purposes holds shaf@ur common stock, the tax treatment of a
partner in such partnership generally will depepdruthe status of the partner and the activitigb@fpartner and the partnership. If you are a
partner of a partnership considering an investrireghares of our common stock, you should consult ywn tax advisors.

This summary is based upon provisions of the Lht&rhal Revenue Code of 1986, as amended (the "Cegplicable U.S. Treasury regulations,
rulings and other administrative pronouncementsjadidial decisions, all as of the date hereof. Séhauthorities are subject to different
interpretations and may be changed, perhaps réirelyc so as to result in U.S. federal income asthte tax consequences different from those
summarized below. We cannot assure you that a ehiargw will not alter significantly the tax conpeences described in this summary.

This summary does not address all aspects of Bderél income and estate taxation, does not addngsaspects of the unearned income Medicare
contribution tax pursuant to the Health Care anddation Reconciliation Act of 2010 and does not deth the alternative minimum tax or other
federal taxes (such as gift tax) or with foreigate or local tax considerations that may be relet@non-U.S. holders in light of their particular
circumstances. In addition, this summary does eetudbe the U.S. federal income tax consequengaialple to you if you are subject to special
treatment under U.S. federal income tax laws (iiclgy if you are a U.S. expatriate or U.S. expatdagntity, a financial institution, an insurance
company, a tax-exempt organization, a trader, irokeealer in securities or currencies, a "cofatbforeign corporation,” a "passive foreign
investment company,” an entity treated as a pati@or other pass-through entity for U.S. fedarabme tax purposes (or an investor in such a
pass-through entity), a person who acquired staresr common stock as compensation or otherwis@imection with the performance of
services, or a person who has acquired shares @boumon stock as part of a straddle, hedge, csioretransaction or other integrated
investment).

We have not sought and do not expect to seek dimgsurom the U.S. Internal Revenue Service (iRS") regarding the matters discussed below.
There can be no assurance that the IRS will nat palsitions concerning the tax consequences afimership or disposition of shares of our
common stock that differ from those discussed below

If you are considering the purchase of shares of owommon stock, you should consult your own tax adsors concerning the particular U.S.
federal income and estate tax consequences to ydute ownership and disposition of shares of our eomon stock, as well as the
consequences to you arising under other U.S. fedétax laws and the laws of any other applicable targ jurisdiction in light of your
particular circumstances.
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Dividends

In general, cash distributions on shares of ourrnomstock will constitute dividends for U.S. fedéreome tax purposes to the extent paid from
our current or accumulated earnings and profitsledsrmined under U.S. federal income tax prinsipl® the extent any such distributions exceed
both our current and our accumulated earnings asfitq they will first be treated as a return apital reducing your tax basis in our common s
(determined on a share by share basis), but nowedro, and then will be treated as gain fromstile of stock.

As discussed under "Dividend Policy" above, we dbaurrently expect to pay dividends. In the exbat we do pay dividends, dividends paid to a
non-U.S. holder generally will be subject to a Uesleral withholding tax at a 30% rate, or suchdovate as may be specified by an applicable
income tax treaty. However, dividends that areatiffely connected with the conduct of a trade aibess within the United States by a non-U.S.
holder generally will not be subject to such witltiag tax, provided certain certification and dismlire requirements are satisfied (including the
provision of a properly completed IRS Form W-8 BCbther applicable form). Instead, unless an apple income tax treaty provides otherwise,
such dividends will be subject to U.S. federal meatax on a net income basis generally in the saarmer as if the non-U.S. holder were a U.S.
person. A corporate non-U.S. holder may be sulbjeah additional "branch profits tax" on its eagsrand profits (subject to adjustments) that are
effectively connected with its conduct of a U.8d or business (unless an applicable incomedagytprovides otherwise).

A non-U.S. holder of shares of our common stock wighes to claim the benefit of an applicable inedax treaty rate for dividends will be
required (a) to complete IRS Form W-8BEN (or othpplicable form) and certify under penalty of peyjthat such holder is not a U.S. person and
is eligible for treaty benefits of a reduction fretrate of, or exemption from, withholding on distidis, or (b) if shares of our common stock are held
through certain foreign intermediaries, satisfy thlevant certification requirements of applicabl&. Treasury regulations. This certification must
be provided to the applicable withholding agenbiptd the payment of dividends and may be requivdat updated periodically.

A non-U.S. holder of shares of our common stodilelé for a reduced rate of U.S. federal withhojpiax pursuant to an income tax treaty may
obtain a refund of any excess amounts withheldrbgly filing an appropriate claim for refund withet IRS.

Gain on Disposition of Shares of Common Stock

Subject to the discussions below of backup withingldind the FATCA legislation, any gain realizedabyon-U.S. holder on the sale or other
disposition of shares of our common stock generailynot be subject to U.S. federal income taxasst:

» the gain is effectively connected with a tradduasiness of the non-U.S. holder conducted irthiged States (and, if required by an
applicable income tax treaty, is attributable 10.8. permanent establishment or a fixed base afietheU.S. holder);

« the non-U.S. holder is an individual who is @mtsin the United States for 183 days or more éntétxable year of that disposition, and
certain other conditions are met; or

» we are or have been a U.S. real property holdargoration (a "USRPHC") for U.S. federal incorag purposes at any time during the
shorter of the five-year period ending on the dditihe disposition or the period that the non-Uh&8der held shares of our common stock
(the "applicable period™).

In the case of a non-U.S. holder described initlselfullet point above, any gain will be subjexit.S. federal income tax on a net income basis
generally in the same manner as if the non-U.Sidrakere a U.S. person (unless an applicable incargeaty provides otherwise), and a non-
U.S. holder that is a foreign corporation may dlesubject to a branch profits tax at a rate of 8d0is effectively connected earnings and profits
(subject to adjustments), unless an applicablenmectax treaty provides otherwise. Except as otlemprovided by an applicable income tax treaty,
an individual non-U.S. holder described in the selcbullet point above will be subject to a 30% ¢axany gain derived from the sale or other
taxable disposition, which may be offset by certai. source capital losses, even though the iddaliis not considered a resident of the United
States.

With respect to the third bullet point above, wédye we are not and do not anticipate becomings&PHC. However, because the determination
of whether we are a USRPHC depends on the fairehagdue of our U.S. real property interests reato the fair market value of our other
business assets, there can be no assurance that wet currently or will not become a USRPHC ia finture. Even if we are or become a
USRPHC, so long as our common stock is regulaglged on an established securities market, a nonkdl&er will be subject to U.S. federal
income tax on any gain only if such non-U.S. holaigtually or constructively owned more than fivegaeat of our outstanding common stock at
some time during the applicable period. You shaaldsult your own tax advisor about the consequethadsould result if we are, or become, a
USRPHC.
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Information Reporting and Backup Withholding

The amount of dividends paid to each non-U.S. hradde any tax withheld with respect to such divitlewill be reported annually to the IRS and
to each such holder, regardless of whether withhgldias reduced or eliminated by an applicablenmedax treaty. Copies of the information
returns reporting such dividends and withholdingyraBo be made available to the tax authoritigkéncountry in which the non-U.S. holder
resides or is established under the provisions@pplicable income tax treaty or agreement.

A non-U.S. holder generally will be subject to bagkvithholding with respect to dividends paid talstnolder unless such holder certifies under
penalty of perjury that it is not a U.S. persond#me payor does not have actual knowledge or resknow that such holder is a U.S. person), or
such holder otherwise establishes an exemption.

Information reporting and, depending on the circtameses, backup withholding will apply to the pradgef a sale or other disposition by a non-
U.S. holder of shares of our common stock withim thnited States or conducted through certain Weted financial intermediaries unless such
non-U.S. holder certifies under penalty of perijtivat it is not a U.S. person (and the payor doé¢shaee actual knowledge or reason to know that
the non-U.S. holder is a U.S. person), or suchd@-holder otherwise establishes an exemption.

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulesyrbe allowed as a refund or a credit
against a non-U.S. holder's U.S. federal incomdiaaity provided the required information is taty furnished to the IRS.

Legislation Affecting Taxation of Common Stock Heldby or Through Foreign Entities

Legislation enacted in 2010, known as the "FATCdgislation, generally will impose a withholding ta&30% on dividend income from our
common stock and on the gross proceeds of a salier disposition of our common stock paid toaéfgn financial institution” (as specifically
defined for this purpose), unless such institugaters into an agreement with the U.S. governnoectlect and provide to the U.S. tax authorities
substantial information regarding U.S. account brddf such institution (which would include centeiquity and debt holders of such institution, as
well as certain account holders that are foreigities with U.S. owners) or otherwise qualifies &ar exemption. Absent any applicable exception,
this legislation also generally will impose a wittdting tax of 30% on dividend income from our commstock and the gross proceeds of a sale or
other disposition of our common stock paid to &igm entity that is not a foreign financial institln unless such entity provides the applicable
withholding agent or, in the case of substanti@®.ldwners, also the U.S. tax authorities eitheh @@)ta certification identifying any substantial3J
owners of the entity, which generally includes &h$. person who directly or indirectly owns morartiLl0% of the entity (or more than zero
percent in the case of some entities) or (ii) dftzation that the entity does not have any suttiaU.S. owners. The United States and other
governments may enter into intergovernmental agee¢srthat modify or supplement these rules. Unidat Treasury regulations and related
guidance, this withholding tax only applies to payms of dividends made after June 30, 2014 and eatgmf gross proceeds made after
December 31, 2016. Under certain circumstancesnahS. holder of our common stock might be eligifar refunds or credits of such
withholding taxes, and a non-U.S. holder mightdxguired to file a U.S. federal income tax retureltom such refunds or credits. N@hS. holder:
should consult their own tax advisors regardingitigications of this legislation on their investntén our common stock.

U.S. Federal Estate Tax

Shares of our common stock that are owned (or deédonlee owned) at the time of death by a non-UoRldr who is an individual will be
includable in such non-U.S. holder's taxable estate).S. federal estate tax purposes, unless plicaple estate tax treaty provides otherwise.

THE SUMMARY ABOVE IS A SUMMARY OF MATERIAL U.S. FED ERAL INCOME AND ESTATE TAX CONSEQUENCES TO
NON-U.S. HOLDERS. POTENTIAL PURCHASERS OF OUR COMMON STOCK ARE URGED TO CONSULT THEIR OWN TAX
ADVISORS TO DETERMINE THE U.S. FEDERAL, STATE AND L OCAL AND NON-U.S. INCOME, ESTATE AND OTHER TAX
CONSIDERATIONS OF OWNING AND DISPOSING OF OUR COMMO N STOCK.
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UNDERWRITING

Subject to the terms and conditions set forth enthderwriting agreement, dated November 13, 2&dvng us, the selling stockholders,
Jefferies LLC and Piper Jaffray & Co., as the repreatives of the underwriters named below angbihebook-running managers of this offering,
the selling stockholders have agreed to sell tattderwriters, and each of the underwriters haseayrseverally and not jointly, to purchase from
the selling stockholders, the respective numbeahafes of common stock shown opposite its namenbelo

Number

Underwriters of Shares
Jefferies LLC 1,235,00!
Piper Jaffray & Co. 1,235,001
Robert W. Baird & Co. Incorporated 760,00(
William Blair & Company, L.L.C. 190,00(
Stephens Inc. 190,00(
Stifel, Nicolaus & Company, Incorporated 190,00(

Total 3,800,001

The underwriting agreement provides that the ohitiga of the several underwriters are subject ttageconditions precedent such as the recei
the underwriters of officers' certificates and leg@inions and approval of certain legal mattergh®ir counsel. The underwriting agreement
provides that the underwriters will purchase aliref shares of common stock if any of them aretmged. If an underwriter defaults, the
underwriting agreement provides that the purchagengitments of the non-defaulting underwriters mayiicreased or the underwriting agreement
may be terminated. We and the selling stockholdave agreed to indemnify the underwriters and tedgtheir controlling persons against cert
liabilities, including liabilities under the Sectieis Act, and to contribute to payments that theemwriters may be required to make in respect of
those liabilities.

The underwriters have advised us that, followirggebmpletion of this offering, they currently inteto make a market in the common stock as
permitted by applicable laws and regulations. Havethe underwriters are not obligated to do sd,the underwriters may discontinue any
market-making activities at any time without notineheir sole discretion. Accordingly, no assurgean be given as to the liquidity of the trading
market for the common stock, that you will be ablsell any of the common stock held by you atri@dar time or that the prices that you rece
when you sell will be favorable.

The underwriters are offering the shares of comstonk subject to their acceptance of the sharesmimon stock from us and the selling
stockholders subject to prior sale. The undervgiteserve the right to withdraw, cancel or modifigis to the public and to reject orders in whole
or in part. In addition, the underwriters have addi us that they do not intend to confirm salempaccount over which they exercise discretiol
authority.

In connection with this offering and depending be &applicable facts and circumstances, a sellmgkhblder may be deemed to be an
“underwriter” within the meaning of such term under the Securifiet. Based upon such facts and circumstancdsding when and how shares
the Company's common stock were acquired, noneeafelling stockholders believes that it shoulddmesidered an “underwriter” within the
meaning of such term under the Securities Act.

Commission and Expenses

The underwriters have advised us that they profmeéfer the shares of common stock to the pulilitb@ public offering price set forth on the
cover page of this prospectus and to certain dgalrich may include the underwriters, at thatgtess a concession not in excess of $0.768 per
share of common stock. After the offering, the mubffering price and concession to dealers mageldeced by the representatives. No such
reduction will change the amount of proceeds toelseived by us as set forth on the cover pagei®ptiospectus.

The following table shows the public offering pritiee underwriting discounts that the selling stadkers are to pay the underwriters and the
proceeds, before expenses, to the selling stockt®ld connection with this offering. Such amouars shown assuming both no exercise and full
exercise of the underwriters' option to purchaghitaxhal shares of our common stock.
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Total
Per Share No Exercise Full Exercise
Public offering price $ 3200 $ 121,600,00 $ 139,840,00
Underwriting discounts and commissions $ 126 % 4,864,000 $ 5,593,60!
Proceeds, before expenses, to selling stockholders $ 30.72 $ 116,736,000 $ 134,246,40

We estimate expenses payable by us in connectidntiwis offering, other than the underwriting disots payable by the selling stockholders
referred to above, will be approximately $271,30/&2 have also agreed to reimburse the underwritersefrtain of their expenses, in an amount of
up to $30,000, incurred in connection with reviewtie Financial Industry Regulatory Authority, Irod.the terms of this offering, as set forth in
underwriting agreement.

Listing
Our common stock is listed on the New York Stockliange under the trading symbol "ZOES."
Stamp Taxes

If you purchase shares of common stock offeretlimprospectus, you may be required to pay stargstand other charges under the laws and
practices of the country of purchase, in additmthe offering price listed on the cover page & grospectus.

Option to Purchase Additional Shares

The selling stockholders have granted to the undims an option, exercisable for 30 days fromdhat of this prospectus, to purchase, from time
to time, in whole or in part, up to an aggregat®&#®,000 shares from the selling stockholderseptiblic offering price set forth on the cover page
of this prospectus, less underwriting discountthéfunderwriters exercise this option, each undmwill be obligated, subject to specified
conditions, to purchase a number of additionaleharoportionate to that underwriter's initial fhase commitment as indicated in the table above.
This option may be exercised only if the underwsitgell more shares than the total number set tortthe cover page of this prospectus.

No Sales of Similar Securities

We, our officers, directors and selling stockhatdleave agreed, subject to specified exceptiongprditectly or indirectly:

» sell, offer, contract or grant any option td geicluding any short sale), pledge, transferablsh an open "put equivalent position" within
the meaning of Rule 16a-I(h) under the Exchange éxct

» otherwise dispose of any shares of common stautions or warrants to acquire shares of commacksbr securities exchangeable or
exercisable for or convertible into shares of comrstck currently or hereafter owned either of rdaar beneficially; or

* publicly announce an intention to do any of fimegoing for a period of 90 days after the datéhedf prospectus without the prior written
consent of Jefferies LLC and Piper Jaffray & Co.

This restriction terminates after the close ofimgabf the common stock on and including the"@@y after the date of this prospectus.

Jefferies LLC and Piper Jaffray & Co. may, in theste discretion and at any time or from time toetibefore the termination of the 90-day period,
release all or any portion of the securities sutiipdock-up agreements. There are no existingeagesits between the underwriters and any of our
stockholders who will execute a lock-up agreememioinnection with this offering, providing consémthe sale of shares prior to the expiration of
the 90-day lock-up period.

Stabilization

The underwriters have advised us that they, putdodRegulation M under the Exchange Act, certarspns participating in the offering may
engage in short sale transactions, stabilizingsaetions, syndicate covering transactions or tipogiion of penalty bids in connection with this
offering. These activities may have the effecttabsizing or maintaining the market price of thenumon stock at a level above that which might
otherwise prevail in the open market. Establistshgrt sales positions may involve either "covergtrt sales or "naked" short sales.

"Covered" short sales are sales made in an amotigr@ater than the underwriters' option to puretedditional shares of our common stock in
offering. The underwriters may close out any codesieort position by either exercising their optiorpurchase additional shares of our common
stock or purchasing shares of our common stockdropen market. In determining the source of shtarese out the covered short position, the
underwriters will consider, among other things, phiee of shares
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available for purchase in the open market as coaaptarthe price at which they may purchase sharesigh the option to purchase additional
shares.

"Naked" short sales are sales in excess of thempti purchase additional shares of our commorksidte underwriters must close out any naked
short position by purchasing shares in the operkebaA naked short position is more likely to beated if the underwriters are concerned that
may be downward pressure on the price of the sludir@sr common stock in the open market after pgahat could adversely affect investors who
purchase in this offering.

A stabilizing bid is a bid for the purchase of gwof common stock on behalf of the underwritergie purpose of fixing or maintaining the price
of the common stock. A syndicate covering transacis the bid for or the purchase of shares of comstock on behalf of the underwriters to
reduce a short position incurred by the undervgiterconnection with the offering. Similar to otlrchase transactions, the underwriter's
purchases to cover the syndicate short sales magytha effect of raising or maintaining the mankeéte of our common stock or preventing or
retarding a decline in the market price of our camratock. As a result, the price of our commonlistoay be higher than the price that might
otherwise exist in the open market. A penalty bidn arrangement permitting the underwriters ttamacthe selling concession otherwise accruing
to a syndicate member in connection with the afiigif the common stock originally sold by such sigate member are purchased in a syndicate
covering transaction and therefore have not befeatefely placed by such syndicate member.

None of we, the selling stockholders or any ofuihderwriters make any representation or prediam®to the direction or magnitude of any eff
that the transactions described above may havieeoprice of our common stock. The underwritersnateobligated to engage in these activities
and, if commenced, any of the activities may beati§nued at any time.

Electronic Distribution

A prospectus in electronic format may be made akelby e-mail or on the web sites or through @nfiervices maintained by one or more of the
underwriters or their affiliates. In those casesspective investors may view offering terms onkmel may be allowed to place orders online. The
underwriters may agree with us to allocate a spegifmber of common stock for sale to online bralgeraccount holders. Any such allocation for
online distributions will be made by the underwnsten the same basis as other allocations. Otherttte prospectus in electronic format, the
information on the underwriters' web sites and iafgrmation contained in any other web site maimtdi by any of the underwriters is not part of
this prospectus, has not been approved and/or ssiby us or the underwriters and should not edrelpon by investors.

Other Activities and Relationships

The underwriters and certain of their affiliates &rll service financial institutions engaged inmigas activities, which may include securities
trading, commercial and investment banking, finahadvisory, investment management, investmenarebeprincipal investment, hedging,
financing and brokerage activities. The underwsind certain of their affiliates have, from tiroditne, performed, and may in the future perform,
various commercial and investment banking and firdradvisory services for us and our affiliates, Which they received or will receive
customary fees and expenses.

In the ordinary course of their various businesiwities, the underwriters and certain of theirl&fes may make or hold a broad array of
investments and actively trade debt and equityritexsi(or related derivative securities) and ficiahinstruments (including bank loans) for their
own account and for the accounts of their custonzerd such investment and securities activities imaglve securities and/or instruments issued
by us and our affiliates. If the underwriters ogittrespective affiliates have a lending relatiopshith us, they routinely hedge their credit expas

to us consistent with their customary risk managemelicies. The underwriters and their respectiffdiates may hedge such exposure by entering
into transactions which consist of either the pasghof credit default swaps or the creation oftghasitions in our securities or the securitieswf
affiliates, including potentially the common staffered hereby. Any such short positions could askig affect future trading prices of the
common stock offered hereby. The underwriters anthin of their respective affiliates may also commisate independent investment
recommendations, market color or trading ideasamuliblish or express independent research viewssppect of such securities or instruments
may at any time hold, or recommend to clients they acquire, long and/or short positions in swetusties and instruments.

Selling Restrictions

This prospectus does not constitute an offer fasebr a solicitation of an offer to buy from,y@me in any country or jurisdiction (i) in whichau
an offer or solicitation is not authorized, (ii)which any person making such offer or solicitatisnmot qualified to do so or (iii) in which anycdu
offer or solicitation would otherwise be unlawflllo action has been taken that would, or is interiddedermit a public offer of the shares of
common stock or possession or distribution of gin@spectus or any other offering or publicity meterelating to the shares of common stock in
any country or jurisdiction (other than the Unifites) where any such action for that purposeqggired. Accordingly, each underwriter has
undertaken that it will not, directly or indirectlgffer or sell any shares of common stock or haves possession, distribute or publish any
prospectus, form
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of application, advertisement or other documenbfmrmation in any country or jurisdiction exceptder circumstances that will, to the best of its
knowledge and belief, result in compliance with applicable laws and regulations and all offers salds of the shares of common stock by it will
be made on the same terms.

European Economic Are:

In relation to each member state of the Europeam&muic Area which has implemented the ProspectuscEve (each, a "Relevant Member
State"), an offer to the public of any common skavkich are the subject of the offering contempldg this prospectus supplement and the
accompanying prospectus may not be made in thavRel Member State except that an offer to theipimthat Relevant Member State of any
common shares may be made at any time under tloevfioj exemptions under the Prospectus Directiviligy have been implemented in that
Relevant Member State:

» to any legal entity which is a "qualified investas defined in the Prospectus Directive; to legaities which are qualified investors as
defined under the Prospectus Directive;

» to fewer than 100 or, if the Relevant Membett&stes implemented the relevant provision of thE02BD Amending Directive, 150,
natural or legal persons (other than qualified gtees as defined in the Prospectus Directive) easjpted under the Prospectus Directive,
subject to obtaining the prior consent of the undligers or the underwriters nominated by us for angh offer; or

» in any other circumstances falling within Articlé2} of the Prospectus Directi

provided that no such offer of common shares skgliire us or any of the underwriters to publighr@spectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectusipat to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expresaitioffer common shares to the public” in relatiotthe common shares in any Relevant Member
State means the communication in any form and pynagans of sufficient information on the termsta# bffer and the common shares to be
offered so as to enable an investor to decide toh@se or subscribe to the common shares, asni@reay be varied in that Relevant Member ¢
by any measure implementing the Prospectus Direatithat Relevant Member State and the expresBimspectus Directive" means Directive
2003/71/EC (and amendments thereto, including €i® 2D Amending Directive, to the extent implemdritethe Relevant Member State), and
includes any relevant implementing measure in thievant Member State and the expression "2010 PBndling Directive" means Directive
2010/73/EU.

United Kingdom

This prospectus is only being distributed to, andrily directed at, persons in the United Kingdbat fire qualified investors within the meaning of
Article 2(1)(e) of the Prospectus Directive that atso (i) investment professionals falling witiirticle 19(5) of the Financial Services and Marl
Act 2000 (Financial Promotion) Order 2005, as aneeintghe "Order") and/or (ii) high net worth entiifalling within Article 49(2)(a) to (d) of the
Order and other persons to whom it may lawfull}cbemmunicated (each such person being referredad'i@devant person”).

This prospectus and its contents are confidentidislnould not be distributed, published or repredugn whole or in part) or disclosed by
recipients to any other persons in the United KorgdAny person in the United Kingdom that is noekevant person should not act or rely on this
document or any of its contents.

Hong Kong

No securities have been offered or sold, and noriexs may be offered or sold, in Hong Kong, byame of any document, other than to per:
whose ordinary business is to buy or sell shareebentures, whether as principal or agent; optoféssional investors" as defined in the Secs
and Futures Ordinance (Cap. 571) of Hong Kong ("§B@d any rules made under that Ordinance; otherccircumstances which do not result in
the document being a "prospectus" as defined i€thrapanies Ordinance (Cap. 32) of Hong Kong ("C&®'Which do not constitute an offer or
invitation to the public for the purpose of the 60the SFO. No document, invitation or advertisetmelating to the securities has been issued or
may be issued or may be in the possession of aspmpéor the purpose of issue (in each case whéathigéong Kong or elsewhere), which is
directed at, or the contents of which are likelypéoaccessed or read by, the public of Hong Korgefet if permitted under the securities laws of
Hong Kong) other than with respect to securitiegcivlare or are intended to be disposed of onlyetsgns outside Hong Kong or only to
"professional investors" as defined in the SFOamgrules made under that Ordinance.

This prospectus has not been registered with tlggsRar of Companies in Hong Kong. Accordingly stbrospectus may not be issued, circulate
distributed in Hong Kong, and the securities matybeooffered for subscription to members of theliglib Hong Kong. Each person acquiring the
securities will be required, and is deemed by ttguition of the securities, to confirm that hevgare of the restriction on offers of the secesiti
described in this prospectus and the relevantioffjefocuments and that he is not acquiring, anchbabeen offered any securities in circumsta
that contravene any such restrictions.
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Singapore

This prospectus has not been and will not be lodgedgistered as a prospectus with the Monetathdity of Singapore. Accordingly, this
prospectus and any other document or materialinection with the offer or sale, or invitation farbscription or purchase, of the shares may not
be circulated or distributed, nor may the sharesftezed or sold, or be made the subject of antétiain for subscription or purchase, whether
directly or indirectly, to persons in Singaporeeastthan (i) to an institutional investor under $&tR74 of the Securities and Futures Act,

Chapter 289 of Singapore (the "SFA"), (ii) to akent person pursuant to Section 275(1), or angopepursuant to Section 275(1A), and in
accordance with the conditions specified in Sec2@h, of the SFA, or (iii) otherwise pursuant togdan accordance with the conditions of, any
other applicable provision of the SFA.

Where the shares are subscribed or purchased 8adton 275 of the SFA by a relevant person wtsch i

» acorporation (which is not an accredited inoeéhs defined in Section 4A of the SFA)) the dmlsiness of which is to hold investments
and the entire share capital of which is owned iy or more individuals, each of whom is an acceefditvestor; or

» atrust (where the trustee is not an accrediiteestor) whose sole purpose is to hold investmantseach beneficiary of the trust is an
individual who is an accredited investor,

securities (as defined in Section 239(1) of the B&Ahat corporation or the beneficiaries' rigatal interest (howsoever described) in that trust
shall not be transferred within six months aftet thorporation or that trust has acquired the shawesuant to an offer made under Section 275 of
the SFA except:

» to aninstitutional investor or to a relevantgon defined in Section 275(2) of the SFA, or tg parson arising from an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the SFA;

» where no consideration is or will be given for trensfer

» where the transfer is by operation of |

» as specified in Section 276(7) of the SFA

» as specified in Regulation 32 of the Securities Rmires (Offers of Investments) (Shares and Deioest Regulations 2005 of Singap:

Japan

The offering has not been and will not be registaneder the Financial Instruments and Exchange dfalepan (Law No. 25 of 1948 of Japan, as
amended), or FIEL, and the Initial Purchaser woll offer or sell any shares, directly or indirecilty Japan or to, or for the benefit of, any restas
Japan (which term as used herein means any persiment in Japan, including any corporation or oémity organized under the laws of Japan
to others for re-offering or resale, directly odiirectly, in Japan or to, or for the benefit ofyaasident of Japan, except pursuant to an exemptio
from the registration requirements of, and othesviiscompliance with, the FIEL and any other agile laws, regulations and ministerial
guidelines of Japan.

Switzerland

The shares may not be publicly offered in Switzedland will not be listed on the SIX Swiss Exchai@X") or on any other stock exchange or
regulated trading facility in Switzerland. This ppectus has been prepared without regard to thsligse standards for issuance prospectuses

under art. 652a or art. 1156 of the Swiss Codelig@tions or the disclosure standards for lisfingspectuses under art. 27 ff. of the SIX Listing
Rules or the listing rules of any other stock exgjeor regulated trading facility in Switzerlanckitlier this prospectus nor any other offering or
marketing material relating to the shares or tlierisfg may be publicly distributed or otherwise raguliblicly available in Switzerland.

Neither this prospectus nor any other offering arkating material relating to the offering, the Gmmy or the shares have been or will be 1

with or approved by any Swiss regulatory authottityparticular, this prospectus will not be filedthy and the offer of shares will not be supervised
by, the Swiss Financial Market Supervisory AuthoRtNMA, and the offer of shares has not been ailidwat be authorized under the Swiss
Federal Act on Collective Investment Schemes ("C)SAhe investor protection afforded to acquirefrinterests in collective investment schemes
under the CISA does not extend to acquirers ofeshar

Australia
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This prospectus is not a disclosure document ®ptirposes of Australia's Corporations Act 200h)©@f Australia, or Corporations Act, has not
been lodged with the Australian Securities & Inmestits Commission and is only directed to the categ@f exempt persons set out below.
Accordingly, if you receive this prospectus in Aadif:

You confirm and warrant that you are either:

» a"sophisticated investor" under section 708(8)¢a}p) of the Corporations A

» a"sophisticated investor" under section 708(8)¢qd) of the Corporations Act and that you hawevited an accountant's certificate to
Company which complies with the requirements ofieac708(8)(c)(i) or (ii) of the Corporations Acta@ related regulations before the
offer has been made;

» aperson associated with the Company under setfi®(l2) of the Corporations Act;

» a"professional investor" within the meaning oftaet708(11)(a) or (b) of the Corporations /

To the extent that you are unable to confirm omrawrthat you are an exempt sophisticated inveassgciated person or professional investor
under the Corporations Act any offer made to yodeaurthis prospectus is void and incapable of aeregt

You warrant and agree that you will not offer arfiyhee shares issued to you pursuant to this pragpéar resale in Australia within 12 months of
those shares being issued unless any such regalésofxempt from the requirement to issue a digale document under section 708 of the
Corporations Act.
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LEGAL MATTERS

Kirkland & Ellis LLP, New York, New York will passipon the validity of the common stock offered hgreh our behalf. Certain legal matters in
connection with this offering will be passed uponthe underwriters by Latham & Watkins LLP, NewrXoNew York.

EXPERTS

The financial statements as of December 30, 20d83@reach of the three years in the period endeceBiber 30, 2013 included in this prospectus
have been so included in reliance on the repddricewaterhouseCoopers LLP, an independent registmrblic accounting firm, given on the
authority of said firm as experts in auditing asdaunting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenEorm S-1, including exhibits and schedulesgutide Securities Act with respect to the
shares of our common stock offered hereby. Thisg@otus, which constitutes a part of the regisinagtatement, does not contain all of the
information set forth in the registration statementhe exhibits and schedules filed therewith. feather information with respect to us and the
common stock offered hereby, reference is madedadgistration statement and the exhibits anddadas filed therewith. Statements contained in
this prospectus regarding the contents of any aohtr any other document that is filed as an ektolthe registration statement are not necess
complete, and each such statement is qualified respects by reference to the full text of suohtecact or other document filed as an exhibit ® th
registration statement.

We are subject to the information and periodic emdent reporting requirements of the Exchange &wtl, in accordance therewith, we file
periodic and current reports, proxy statementsadher information with the SEC. Such periodic andrent reports, proxy statements and other
information will be available to the public on tB&C's website atww.sec.goand free of charge through our websitevatw.zoeskitchen.conTo
receive copies of public records not posted t(3BE's website at prescribed rates, you may comafetline form atvww.sec.goy send a fax to
(202) 772-9337 or submit a written request to t&€ SOffice of FOIA/PA Operations, 100 F Street, N\Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information. Bieaote that our website address is provided @saative textual reference only. The
information contained on, or accessible through veebsite is not part of this prospectus and isefoee not incorporated by reference.
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Report of Independent Registered Public Accountingrirm

To the Stockholder of
Zoe's Kitchen, Inc.:

In our opinion, the accompanying consolidated badasheets and the related consolidated statemiespei@tions, of stockholder's equity, and of
cash flows present fairly, in all material respettie financial position of Zoe's Kitchen, Inc. dtedsubsidiaries at December 30, 2013 and
December 31, 2012 and the results of their operatimd their cash flows for each of the three yieetise period ended December 30, 2013 in
conformity with accounting principles generally apted in the United States of America. These firstatements are the responsibility of the
Company's management. Our responsibility is toesgan opinion on these financial statements b@sedr audits. We conducted our audits of
these statements in accordance with the standatle Bublic Company Accounting Oversight Board ifeleh States). Those standards require that
we plan and perform the audit to obtain reasonasdeirance about whether the financial statemeatses of material misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarat@lements, assessing the accounting principles
used and significant estimates made by manageamahigvaluating the overall financial statementgmégtion. We believe that our audits provic
reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP

Dallas, Texas

March 10, 2014, except for the effects of the stk described in Note 14, as to which the datéuine 5, 2014

F-2




Zoe's Kitchen, Inc and Subsidiaries
Consolidated Balance Sheets
December 30, 2013 and December 31, 2012

2013 2012
Assets
Current assets:
Cash and cash equivalents 1,149,47 2,450,02
Trade accounts receivable, net of allowance fobtfalaccounts of $12,732 and $8,586 at
December 30, 2013 and December 31, 2012, resplyctive 582,65! 394,83
Other accounts receivable 1,187,42. 1,057,61
Inventory 913,38 655,90
Prepaid expenses and other 617,92¢ 612,84
Total current assets 4,450,85! 5,171,22
Property and equipment, net 78,629,36 48,214,93
Goodwill 23,334,12 23,334,12
Intangibles, net 11,207,01 12,807,42
Loan costs, net 1,034,89. 955,94!
Deposits 246,84 232,56
Other long-term assets 1,033,53 —
Total long-term assets 115,485,77 85,545,00
Total assets 119,936,63 90,716,22
Liabilities and Stockholders' Equity
Current liabilities:
Current maturities of long-term debt 1,925,001 1,250,001
Accounts payable 6,671,70. 3,893,70
Accrued expenses and other 6,422,73 3,742,91
Unearned franchise start-up fees 40,00( 40,00(
Total current liabilities 15,059,43 8,926,61
Long-term liabilities:
Long-term debt 39,475,00 25,437,50
Deemed landlord financing 19,893,30 11,186,67.
Deferred rent 8,155,79! 4,768,51.
Deferred income taxes 3,397,02! 2,837,39.
Residual value obligations, net 356,53¢ 326,72:
Other long-term liabilities 21,02: 12,64
Total long-term liabilities 71,298,69 44,569,44
Total liabilities 86,358,12 53,496,06
Commitments and Contingencies (Note 12)
Stockholders' equity:
Common stock, $0.01 par value, 135,000,000 shatber@zed, 12,561,414 shares issued,
outstanding and actual 125,61 125,61
Additional paid-in capital 45,073,89 45,000,45
Accumulated deficit (11,621,00) (7,905,90)
Total stockholders' equity 33,578,50 37,220,16
Total liabilities and stockholders' equity $ 119,936,63 $ 90,716,22

The accompanying notes are an integral pahedd consolidated financial statements.
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Zoe's Kitchen, Inc and Subsidiaries
Consolidated Statements of Operations
Years Ended December 30, 2013, December 31, 2012 &ecember 26, 2011

Revenue:
Restaurant sales
Royalty fees
Franchise fees
Total revenue

Restaurant operating costs:
Cost of sales (excluding depreciation and amortinat
Labor
Store operating expenses
General and administrative expenses
Depreciation
Amortization
Pre-opening costs
Loss (gain) from disposal of equipment
Total operating expenses
Income from operations
Other expenses:
Interest expense
Bargain purchase gain from acquisition, net
Loss on interest cap
Total other expenses
Income (loss) before provision for income taxes
Provision for income taxes
Net loss

Net loss per share, basic and diluted
Weighted average shares outstanding, basic anediilu

2013 2012 2011
$ 115,747,98 78,966,26 $ 49,193,14
637,28 677,30 933,62
— 80,00( 50,00(
116,385,27 79,723,57 50,176,76
38,062,95 25,845,02 15,755,61
32,810,49 21,566,82 13,423,61
21,779,68 14,609,54 9,595,94.
13,171,57 8,969,01 6,383,88.
5,861,75: 3,779,36: 2,840,41;
1,600,65. 1,091,12: 585,49
1,938,261 916,71 805,51«
175,19 240,00 (3,695
115,400,58 77,017,61 49,386,78
984,69: 2,705,96. 789,98!
4,019,17. 2,337,11 1,247,79
— — (541,200)
24,85 — —
4,044,02 2,337,11 706,59:
(3,059,33) 368,84! 83,39
655,75 621,74 110,31
$ (3,715,09) $ (252,89) $ (26,925
$ 030 $ (0.09 $ —
12,561,41 12,561,41 12,561,41

The accompanying notes are an integral part okthessolidated financial statements.
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Zoe's Kitchen, Inc and Subsidiaries
Consolidated Statement of Stockholder's Equity
Years Ended December 30, 2013, December 31, 2012 &ecember 26, 2011

Additional Total
Common Paid-in Accumulated Stockholder's
Stock Capital Deficit Equity
Balances at December 27, 2010 $ 125,61« $ 44,684,80 $ (7,626,08) $ 37,184,33
Equity-based compensation — 189,96: — 189,96:
Net loss — — (26,925 (26,925
Balances at December 26, 2011 125,61 44,874,76 (7,653,01) 37,347,37
Equity-based compensation — 125,68 — 125,68
Net loss — — (252,89) (252,89)
Balances at December 31, 2012 125,61 45,000,45 (7,905,90) 37,220,16
Equity-based compensation — 73,43t — 73,43t
Net loss — — (3,715,09) (3,715,09)
Balances at December 30, 2013 $ 125,61« $ 45,073,89 $ (11,621,00) $ 33,578,50

The accompanying notes are an integral part okthessolidated financial statements.
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Zoe's Kitchen, Inc and Subsidiaries

Consolidated Statements of Cash Flows

Years Ended December 30, 2013, December 31, 2012 &ecember 26, 2011

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash plexviby operating

activities:

Depreciation

Amortization of intangible assets

Equity-based compensation
Deferred income taxes
Amortization of loan costs
Bad debt expense

Loss (gain) from disposal of equipment

Bargain purchase gain from acquisition

Accretion of deemed landlord financing

Changes in operating assets and liabilities:
Trade accounts receivable

Other accounts receivable
Inventory

Prepaid expenses and other

Accounts payable

Accrued expenses and other

Deferred rent

Unearned franchise start-up fees
Net cash provided by operating activities
Cash flows from investing activities:
Purchase of property and equipment
Acquisition purchase price, net of cash acquired
Proceeds from sale of property and equipment
Net cash used in investing activities

Cash flows from financing activities:

Proceeds from line of credit
Payments on long-term debt

Proceeds from deemed landlord financing

Payment of loan acquisition fees

Payment of costs associated with initial publieaffg
Net cash provided by financing activities
Net change in cash and cash equivalents

Cash and cash equivalents:
Beginning of year

End of year

2013 2012 2011
$ (3,715,09) $ (252,89) $ (26,92¢)
5,861,75: 3,779,36: 2,840,41:
1,600,65. 1,091,12: 585,49
73,43 125,68t 189,96:
593,87 546,74( 89,31
204,84 120,27 104,44
11,04 12,53¢ 4,61¢
175,19¢ 240,00 (3,695
— — (541,200)
261,65: 114,15 120,04
(198,86 66,14 (296,249
(129,80) (677,700) (367,93)
(257,47) (179,320) (150,22()
(62,929 (120,58() (291,400)
1,307,42: 1,032,98: (65,575
1,810,78: 844,12 1,033,99
3,387,28: 1,243,29: 1,513,94
— (190,00() 25,00(
10,923,78 7,795,93 4,764,03
(28,267,30) (15,462,28) (10,958,84)
— (5,834,23) (2,574,48)
25,50 13,35¢ 14,64(
(28,241,79) (21,283,16) (13,518,68)
15,650,00 15,373,26 7,900,001
(937,50 (685,76 —
1,594,98; 1,018,52 97,61
(283,79Y) (575,799 (397,93))
(6,229) — —
16,017,45 15,130,22 7,599,68;
(1,300,55) 1,642,99: (1,154,96)
2,450,02 807,03 1,961,99'
$ 1,149,470 $ 2,450,02 807,03«
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Supplemental disclosure of cash flow information

Cash paid for interest related to long-term debt $
Cash paid for interest related to deemed landioahting

Non-cash residual value lease obligations

Non-cash deemed landlord financing

Non-cash purchases of property and equipment

Non-cash costs associated with initial public offgr

2,039,28
1,668,43

106,51¢
6,850,001
1,322,99
1,018,21!

1,228,55.
980,93(
102,66:

3,250,001

1,242,56!

The accompanying notes are an integral part okthessolidated financial statements.
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Zoe's Kitchen, Inc and Subsidiaries
Notes to Consolidated Financial Statements
December 30, 2013, December 31, 2012 and Decemb&rZ2D11

1. Nature of Operations and Summary of SignificanfAccounting Policies
Nature of Operations

Zoe's Kitchen, Inc. ("the Company"), incorporatedhie State of Delaware on October 24, 2007, ethiete a Membership Interest Purchase
Agreement with the members of Zoe's Kitchen USACL({the "Acquired Company"), on October 31, 2007a¢quire 100% of the issued and
outstanding membership interests of the Acquireth@any (the "2007 Purchase"). Currently, the Compsuaywholly owned subsidiary of Zoe's
Investors, LLC ("Zoe's Investors"). In connectioithathe application of purchase accounting, the Gany recorded goodwill on our financial
statements of approximately $21.2 million and oftlentifiable intangibles of approximately $10.9Irah at the date of the acquisition.

The Company primarily develops and operatesdastial restaurants through our subsidiaries. A3ecEmber 30, 2013 and December 31, 201
operated 94 and 67 Company-owned restaurants,ctesgg.

In addition to our Company-owned restaurants, veaglicenses (franchises) to qualified franchigeesnstruct and operate Zoés Kitchen
restaurants within specified protected areas througthe United States. As of December 30, 2013mwkmber 31, 2012, there were eight
franchised restaurants. The licensing agreemeatt franchisees the right to use the Zoés Kitcleevice mark and our comprehensive system
("the System") for the development and operatioAaifs Kitchen. The System includes our trade némi&ing design and layouts, equipment,
ingredients, recipes and other specifications ftharized food products, methods of control, antiage operational and business standards and
policies pursuant to the franchise agreement. hsiceration for the granting of these licensesreeeive initial franchise fees for each Zoés
Kitchen location opened and, in addition, receivanthly royalties based on the gross revenues gexkepar restaurant.

Principles of Consolidatior

The consolidated financial statements include to®ants of the Company and its wholly owned subsiel$, Zoe's Kitchen USA, LLC and Soho
Franchising, LLC. All intercompany accounts andhsactions have been eliminated in consolidatioe. ddnsolidated financial statements
presented herein reflect our financial positiosutts of operations, cash flows and changes integuconformity with accounting principles
generally accepted in the United States or "GAARftain amounts in 2012 have been reclassifiedidocm to 2013 presentation.

Revision

In 2013, we identified an adjustment to the Decan®ie 2012 balance sheet relating to our asseénet¢int obligation. To correct for this we have
revised the December 31, 2012 balance sheet to $®0& million from accrued expenses and othetherdong-term liabilities.

Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatelsassumptions, such as valuation of
long-lived, definite and indefinite-lived assetstimated useful lives of assets, the reasonablyreddease terms of operating leases, the
construction costs of leases where the Companyrisidered the owner during and after the constrngieriod, allowance for doubtful accounts,
the fair value of equity-based compensation, aridroed tax valuation allowances, that affect theoreed amounts of assets and liabilities and
disclosure of contingent assets and liabilitiethatdate of the financial statements and the redamounts of revenues and expenses during the
reporting period. Actual results could differ frahose estimates.

Fiscal Year

We operate on a 52- or 53-week fiscal year thas emdthe last Monday of the calendar year. Alldigears presented herein consist of 52 weeks,
with the exception of the fiscal year ended Decamfie 2012, which consists of 53 weeks.

Net Loss per Shar

Basic net loss per share is calculated by dividiegloss by the weighted average shares outstaddimgg the period, without consideration of
common stock equivalents. Diluted net loss peresigcalculated by adjusting weighted average shautstanding for the dilutive effect of
common stock equivalents outstanding for the pedetermined using the treasury-stock method. S#e M for discussion of stock split.
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Segment Informatior

We have determined that we have one operating segara therefore one reportable segment. Our ojpiefating decision maker ("CODM") is
our Chief Executive Officer; our CODM reviews firaal performance and allocates resources at a tidased level on a recurring basis. All of «
revenues are derived in the United States of AraeAdl of our assets are located in the Unitedetatf America.

Revenue Recognitio— Restaurant Sales
We recognize restaurant sales when food and bex@raglucts are sold. Restaurant sales are repuetenf sales tax collected from customers.
Gift Cards

Revenues from the sale of gift cards are defemeldracognized when redeemed. Deferred gift cardmew is included in accrued liabilities in our
consolidated balance sheets. Our gift cards dbaa an expiration date and we do not deduct nageufees from outstanding gift card balances.
We recognize gift card breakage revenue by applgurgestimate of the rate of gift card breakage tive estimated period of redemption. These
estimates are based on our historical redemptitlescecognize breakage revenues exclusive of amsubjsct to state unclaimed property laws.

Prior to the fourth quarter 2013, we were subjedtiture escheat exposures and we had not acciedwgabugh historical redemption data to make
an estimate for gift card breakage. We did notgace any revenue from gift card breakage durirgydsars ended December 31, 2012 and
December 26, 2011. We recorded $0.3 millddigift card breakage revenue in restaurant saléisa fourth quarter of 2013 which includes break
income related to gift cards sold since 2008. Fpeds to a third party administering our gift cambgram were $0.2 million during 2013.

Franchise Fee and Royalty Accounting

We recognize franchise fee revenues when subdtaetimrmance of all franchisor obligations hasrbaehieved. Substantial performance is
achieved when the following conditions have beelt dewe have no remaining obligation or intenteééund any cash or to forgive any unpaid
notes or receivables from franchisees; 2) we haviopned substantially all of the initial serviagesjuired by the license agreement; and 3) we have
met all other material conditions or obligationselcommencement of operations by the franchisaeates substantial performance has occurred.
If substantial performance of our obligations hasbeen completed, recognition as revenue of sogbuats received is deferred until all material
services or conditions have been satisfied byruadtlition, monthly royalties are recognized agnexe when earned. As of December 30, 201
December 31, 2012, accounts receivable includetbappately $0.06 million and $0.09 million , respigely, of amounts due from franchisees for
monthly royalties.

Cash and Cash Equivalents
We consider all highly liquid investments purchaseéith an original maturity of three months or lésde cash equivalents.

During the year, cash balances may exceed thedidarsured limits at the banks where we maintain deposits. We do not believe we are
exposed to any significant credit risk on cash eash equivalents.

Accounts Receivabl

Trade accounts receivable, net of allowance fobtfabaccounts consists primarily of receivablemircatering on-account sales, credit card sales
receivables and royalty fee receivables. Otherwatisoreceivable consists primarily of tenant alloees due from landlords. Management
determines the allowance for doubtful accounts dbasehistorical losses and current economic camubti On a continuing basis, management
analyzes delinquent receivables, and once thesévadtes are determined to be uncollectible, threyaitten off either against an existing
allowance account or as a direct charge to theatiolased statement of operations. The table belmows the changes in our allowance for doubtful
accounts balance:

2013 2012 2011
Beginning allowance $ 8,58t $ 974 % 2,17(
Bad debt expense 11,04 12,53¢ 4,61¢
Write offs (6,895) (4,92 (5,817)
Ending allowance $ 12,73:  $ 8,58¢ $ 974
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Inventory

Inventory consists primarily of food, beverage, aager products. All inventories are recorded atithver of cost, as determined on a first-in, first
out (FIFO) method, or market.

Property and Equipmen

Property and equipment are stated at cost, lessradated depreciation. Expenditures for improvemamid renewals that extend the useful lives
are capitalized. Upon sale, retirement, or othgpakition of these assets, the costs and relatesiratated depreciation are removed from the
respective accounts and any gain or loss on tip@sitson is included in our consolidated statentdriperations. Maintenance and repair costs are
expensed as incurred. Depreciation is calculatedjube straight-line method based on the follonéstimated lives:

Building under deemed landlord financing 39 years
Leasehold improvements 7 - 20 years
Furniture and fixtures 7 years
Automotive equipment 4 -5 years
Computer equipment 3 - 5years
Machinery and equipment 5years

Leasehold improvements are depreciated over theestad the lease term, of the respective leagetheoestimated useful life of the asset.
Goodwill

Goodwill represents the excess of the cost of tiginiess acquired over the fair value of its nettasst the date of acquisition. We account for
goodwill under Accounting Standards CodificatioA$C") 350,Intangibles — Goodwill and Othemhich requires that goodwill and indefinite
lived intangible assets are not amortized but ¢tefieimpairment at least annually or more freqlyeffitevents or changes in circumstances indicate
that the asset might be impaired. For purposeppmliyang ASC 350, we have identified a single repytunit, as that term is defined in ASC 350, to
which goodwill is attributable.

We performed our annual impairment testing of gatés of the last day of the fiscal year. The faatue of our reporting unit was estimated
primarily using the expected present value of fitash flows, using estimates, judgments and adgamapghat management believes were
appropriate in the circumstances.

Trade Name

A trade name is considered to be an important eieassociated with the sales appeal of certainymtsdand services. The trade name distingu
goods and services from competitors, indicatestuece of the goods and services, and servesiadiaation of the quality of the product. Our
trade name consists of various protected wordsbeilanand designs that help identify our produnts$ services such as the "Zoés Kitchen"
trademark capitalized in connection with the 2007cRase. This capitalized cost is being amortized straight-line basis over an estimated useful
life of 20 years.

Franchise Agreements

The fair value of the then existing franchise agreets was capitalized in connection with the 200¢Rase. The capitalized amount is amortized
on a straight-line basis over the estimated ugiééubf 19 years .

On November 1, 2013, we executed a letter of intepurchase two franchise restaurants in MobilabAma and Destin, Florida from one of our
franchisees. As a result, we recognized $0.2 milibaccelerated amortization expense as of DeceBfhe2013 due to a shorter remaining
expected useful life of these franchise agreements.

We acquired three restaurants in Houston, Texas fnee of our franchisees in December 2011. A fresecagreement intangible asset had been
recorded in connection with the 2007 Purchase ffieraf the restaurants. We wrote off the franchgge@ment intangible asset related to the
restaurant in the amount of $0.2 million as a congmb of the bargain purchase gain associated hatlfranchise acquisition. See Notes 2 and 5.

Favorable Leases

A leasehold interest represents the future leabgations under the iplace contractual lease terms that are either atkelow market value. Tt



value of acquired leases that were determined favmgable to market rents as of the 2007 Purchase
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was capitalized and is being amortized on a sttdigh basis over the remaining lease term fromddwe of acquisition, approximately seven years.
Reacquired Right:

Reacquired rights intangible assets arise fron20d2 acquisition of three South Carolina franchéstaurants and our 2011 acquisition of three
Houston, Texas franchise restaurants. We are azimgrtihese reacquired rights on a straight-linesbager the remaining terms of the original
franchise agreements, which ranged from five te ryi@ars for the South Carolina franchise restasiramd five to seven years for the Houston
franchise restaurants.

Impairment of Lon¢-Lived Assets

We evaluate impairment of long-lived assets whenevents or changes in circumstances indicatethleatet carrying amounts may not be
recoverable. We compare estimated undiscountedficagh from operating activities to the carryingue of related assets for the individual
restaurants. If the sum of the estimated undisemlicash flows is less than the carrying valuengrairment loss would be recognized for the
difference between the carrying value and the edéthfair value of the assets based on the diseddature cash flows of the assets using a rate
that approximates our weighted average cost otalapi

We recognized no impairment losses during the yeraded December 30, 2013, December 31, 2012 anehibes 26, 2011.
Deferred Initial Public Offering Cost:s

Deferred initial public offering costs, which prinig consist of direct, incremental legal and aaating fees relating to the initial public offering
("IPQ"), are capitalized within other long-term etss The deferred issuance costs will be offseinagPO proceeds upon the consummation of the
offering. In the event the offering is terminatddferred offering costs will be expensed. We haecerred $1.0 million in IPO costs as of
December 30, 2013.

Unearned Franchise Fees

Amounts received from the sales of franchise liesrare deferred until all material contractual ses/or conditions relating to the sale of the
franchise licenses have been substantially perfddoyeus. The commencement of operations by thelfiaae is presumed to be the earliest poi
which substantial performance has occurred, uiitess be demonstrated that substantial performaha# franchisor obligations has occurred
before that time. Unearned franchise fee actiwtysisted of the following:

December 26, 2011 $ 230,00(
Fees Collected 40,00(
Fees Earned (80,000
Fees Repaid (See Note 2) (150,001
December 31, 2012 $ 40,00(

Fees Collected —
Fees Earned —
December 30, 2013 $ 40,00(

Loan Costs

Loan costs are amortized on a straight-line bagis the remaining life of the debt as a componéiriterest expense. GAAP requires that the
effective yield method be used to amortize loaariting costs; however, the effect of using thagtitdine method is not materially different from
the results that would have been obtained undeefthetive yield method. At December 30, 2013 amt@&nber 31, 2012 loan costs were $1.0
million and $1.0 million , net of accumulated animation of $0.7 million , and $0.5 million , respieely.

Sales Taxe:

Sales taxes are imposed by state, county, ang@itgrnmental authorities, collected from custonaed remitted to the appropriate governmental
agency. Our accounting policy is to record thesstdees collected as a liability on our books drehtremove the liability when the sales tax is
remitted. There is no impact on the consolidatatestent of operations as restaurant sales aredestoet of sales tax.
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Deferred Rent

Certain leases contain annual escalation clausesitm fixed escalation terms. The excess of cuimeleent expense (recognized on the straight-
line basis) over cumulative rent payments made=asds with fixed escalation terms is recognizetkésred rent liability in the accompanying
balance sheets. Also included in deferred rentearant improvements that we commonly negotiate vapeming new restaurants to help fund
build-out costs. These costs typically include gaheonstruction to alter the layout of the resteriiand leasehold improvements. When we are the
beneficiary of each of the improvements, we capitahe assets and record a deferred liabilittHeramount of cash received from the landlord,
which is amortized on a straiglie basis over the lease term as defined belotheltandlord is deemed to be the owner of leaseihgbrovement:
purchased with such allowances, neither an asset Ifbility is recorded by us. The amortizatidrtiee deferred liability related to these tenant
improvements is recorded as a reduction of ren¢es@. Tenant improvement allowances, net of anatidiz, totaled $4.0 million and $2.1 million
as of December 30, 2013 and December 31, 201 Zcteeply. For leases where we are considered thdewner of the construction project and
receive tenant improvement allowances, we recaseltamounts received as a component of the deamgidid financing liability. See Note 10.

Lease term is determined at lease inception adddas the initial term of the lease plus any rerig@eaods that are reasonably assured to occur.
The lease term begins when we have the right tr@ldhe use of the property.

Additionally, certain of our operating leases camtdauses that provide additional contingent teaged on a percentage of sales greater than ¢
specified target amounts. We recognize contingamtexpense provided the achievement of that tésgeinsidered probable.

Advertising Costt

Advertising costs are expensed as incurred anshelieded in general and administrative and stoeraing expenses on the consolidated statemen
of operations. Advertising costs for the years @rdecember 30, 2013, December 31, 2012 and Dece2z6b@011 were $0.04 million , $0.01
million and $0.03 million , respectively.

Pre-opening Costs

Pre-opening costs primarily consist of new empldyeiming, initial print materials, marketing, palirexpenses and rent incurred in connection
with new restaurant openings and are expensedtagénl. For the years ended December 30, 2013,rilmre31, 2012 and December 26, 2011,
pre-opening costs were $1.9 million , $0.9 milleomd $0.8 million , respectively.

Vacation

In the fourth quarter 2013, we changed our polayeimployee vacation to a fiscal year plan thasdua allow carryover of vacation days to the
following year. Additionally, we no longer payoutused or available vacation days upon terminatf@mployment, whether voluntary or
involuntary. These changes in policy resulted ana time $0.3 million reduction in operating expeas a result of the reversal of our vacation
accrual to $0 .

Fair Value of Financial Instruments

The carrying amounts of our financial instrumemtkich include accounts receivable, accounts payableé other accrued expenses, approximate
their fair values due to their short maturitieseTarrying amount of our long-term debt approximdte fair value due to the recent timing of our
refinancing of this debt (see Note 7) and the Wdei@omponent of the interest rate.

Income Taxes

We use the liability method of accounting for inataxes in accordance with Financial Accountingn@ads Board ("FASB") ASC 74hcome
Taxes. Under this method, a deferred tax asset or Itghiél recognized for the estimated future tax efeattributable to temporary differences
between the financial statement basis and thedsis Iof assets and liabilities as well as tax treatryforwards. Deferred tax assets and liabditie
are measured using enacted tax rates expectegliotaggaxable income in the years in which thagaporary differences are expected to be
recovered or settled. The effect on deferred tartasand liabilities of a change in tax ratesé®gaized in the period of the change. We and our
subsidiaries file a consolidated federal incomerédmrn.

Significant judgment is required in evaluating aacertain tax positions and determining our pravidor income taxes. We assess the income tax
position and record the liabilities for all yeatdbect to examination based upon management'sati@iwf the facts, circumstances, and
information available at the reporting date.
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Comprehensive Income (Loss)

Comprehensive income (loss) is defined as the ahangquity of a business enterprise during a perom transactions and other events and
circumstances from non-owner sources. Compreheiwssgds the same as net loss for all periods ptedeTherefore, a separate statement of
comprehensive loss is not included in the accomipgmgonsolidated financial statements.

Variable Interest Entities

In accordance with ASC 81CQonsolidation, we apply the guidance related to variable intezagties ("VIE"), which defines the process favh

an enterprise determines which party consolidaiiaas primarily a qualitative analysis. The eptéee that consolidates the VIE (the primary
beneficiary) is defined as the enterprise withtkE) power to direct activities of the VIE that meignificantly affect the VIE's economic
performance and (2) the obligation to absorb losééise VIE or the right to receive benefits fronetVIE. We do not possess any ownership
interests in franchise entities or other affiliat€se franchise agreements are designed to préhéranchisee with key decision-making ability to
enable it to oversee its operations and to havgréfisant impact on the success of the franchigg|e our decision-making rights are related to
protecting our brand. Based upon our analysisldhalrelevant facts and considerations of thedinése entities and other affiliates, we have
concluded that these entities are not variableésteentities and they have not been consolidated the fiscal year ended December 30, 2013 or
fiscal year ended December 31, 2012.

Recently Issued Accounting Standar

In July 2013, the FASB issued Accounting Standalpdate ("ASU") No. 2013-11, "Presentation of anébognized Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Lossadrax Credit Carryforward Exists," to require thatertain cases, an unrecognized tax benefit,
or portion of an unrecognized tax benefit, showdgptesented in the financial statements as a rieduct a deferred tax asset for a net operating los
carryforward, a similar tax loss, or a tax creditrgforward when such items exist in the same @janisdiction. ASU 2013-11 is effective as of
December 15, 2013 and the adoption of this starltkacho significant impact on our consolidatedrfirial position or results of operations.

In January 2013, we adopted ASU No. 2013-01, "6fliag the Scope of Disclosures about Offsettingeds&nd Liabilities." The adoption of ASU
2013-01 did not have a significant impact on oursmdidated financial position or results of operas.
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2. Business Combination

On August 6, 2012, we acquired three South Cardtarachise restaurants for $5.8 million in casim@taneous to the acquisition, we repaid $0.2
million to the South Carolina franchisee, whichulesdd in a decrease of our unearned franchise feea.result of this acquisition, we gained
control of the three restaurants and expanded oorgany-owned operations into South Carolina. Thyliaed restaurants contributed revenues of
approximately $1.9 million from the date of acqtiisi to December 31, 2012. The pro forma impac¢hefacquisition is not presented, as it is not
considered material to our consolidated finandetesnents.

Goodwill recorded in connection to the acquisitieas attributable to synergies expected to arisa frost saving opportunities as well as future
expected cash flows. The allocation of the purcipaee to the estimated fair value of the assegsiiaed and liabilities assumed at the acquisition
date is as follows:

Cash $ 2,40(
Deposits 11,01¢(
Accounts receivable 4,937
Inventory 38,30¢
Property, plant and equipment 752,55!
Prepaid rent 15,43¢
Reacquired rights 2,868,51.
Goodwill 2,183,58!
Accounts payable (12,400
Royalties payable (27,709

Total purchase price $ 5,836,63

On November 30, 2011, we acquired three Houstarchige restaurants for $2.6 million in cash. Thiotlge acquisition, we gained control of the
three restaurants and we were able to expand @uatgns in the Houston market. The acquired reatas contributed revenues of approximately
$0.2 million from acquisition until December 26,120 The pro forma impact of the acquisition is psented, as it is not considered material to
our consolidated financial statements.

The allocation of the purchase price to the estah&ir value of the assets acquired and liabsliiesumed at the acquisition date is as follows:

Cash $ 2,40(
Deposits 31,29:
Inventory 28,50(
Property, plant and equipment 1,044,201
Reacquired rights 2,626,49
Accounts payable (2,500
Royalties payable (19,617
Deferred tax liability (436,55()

Net assets acquired 3,274,22
Bargain purchase gain (697,34)

Total purchase price $ 2,576,88

Since the fair value assigned to the net assetsradgexceeded the consideration paid, we recoadk@ 7 million bargain purchase gain. Also, in
connection with the transaction, we wrote off tle¢ fnanchise agreement intangible asset relatéuetpurchase in the amount of $0.2 million ,
which created a net bargain purchase gain fromisitign of $0.5 million for the year ended DecemBér 2011.
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3. Property and Equipment

Property and equipment consists of the followin@atember 30, 2013 and December 31, 2012:

2013 2012
Buildings under deemed landlord financing 16,150,00 9,300,001
Leasehold improvements 50,586,65 31,704,25
Machinery and equipment 12,399,54 8,259,50!
Furniture and fixtures 2,669,18! 2,127,64
Automobiles 2,281,811 1,684,04
Computer equipment 3,395,47. 2,430,52
Construction in progress 6,256,57. 2,641,42
Total Property and equipment, gross 93,739,25 58,147,40
Less: Accumulated depreciation (15,109,88) (9,932,46)
Total Property and equipment, net $ 78,629,36 $ 48,214,93

Depreciation expense was $5.9 million , $3.8 millamd $2.8 milliorfor the years ended December 30, 2013, Decemb&03®, and December :
2011, respectively.

As a result of the application of build-to-suit$eaguidance contained in ASC 84@ases we have determined that we are the accountingeowi

a total of 31 and 18 landlord shell buildings undeemed landlord financing as of December 30, 2Z0BDecember 31, 2012, respectively. There
are six and three of these buildings under corstruas of December 30, 2013 and December 31, 20&Zhave recorded these as buildings under
deemed landlord financing in the table above. Wxtakize the landlord's estimated construction €oétthe shell building. See Note 10 for
additional information.

We capitalize internal payroll and payroll relataxbts directly related to the successful developnuEsign and construction of our new restauri
Capitalized internal payroll costs were $0.2 millics0.06 million and $0.07 million for the yearsded December 30, 2013, December 31, 2012
and December 26, 2011, respectively.

We capitalize interest incurred on funds used tstoct Company-owned restaurants. We amortize thieeestimated useful life of the related
assets. Capitalized interest totaled $0.2 milli$0.09 million and $0.08 million for the years edd@ecember 30, 2013, December 31, 2012 and
December 26, 2011, respectively.

4. Goodwill

The following is a reconciliation of the beginniagd ending balances of the Company's goodwill @eBwer 30, 2013 and December 31, 2012:

2013 2012
Beginning Balance $ 23,334,12 $ 21,150,54
Acquisition of South Carolina Franchise — 2,183,58!
Ending Balance $ 23,334,12 $ 23,334,12

5. Intangible Assets

Other intangible assets were acquired in conneetitinthe 2007 Purchase discussed in Note 1 and RloThese assets are summarized in the
following table as of December 30, 2013 and Decer3the2012:
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Trade name
Franchise agreements
Favorable leases
Reacquired rights

Total intangible assets

Trade name
Franchise agreements
Favorable leases
Reacquired rights

Total intangible assets

2013

Gross Carrying

Accumulated

Estimated amortization expense for the five sudogegears and the aggregate thereafter is:

2014
2015
2016
2017
2018
Thereafter

Total

6. Accrued Expenses and Other

Accrued expenses consisted of the following:

Accrued payroll and payroll taxes
Accrued capital purchases

Sales tax payable

Gift certificate payable

Other accrued expenses

Total accrued expenses and other

Amount Amortization Net
$ 10,000,000 $ (3,083,33) $ 6,916,66
643,85¢ (470,89() 172,96¢
108,70¢ (91,269 17,44(
5,495,01: (1,395,07) 4,099,93
$ 16,247,58 $ (5,040,56) $ 11,207,01
2012
Gross Carrying Accumulated
Amount Amortization Net
$ 10,000,000 $ (2,583,33) $ 7,416,66
643,85¢ (206,98) 436,87.
108,70¢ (76,469 32,24(
5,495,01 (573,36 4,921,64
$ 16,247,58 $ (3,440,15) $ 12,807,42
Franchise Favorable Reacquired

Trade Name  Agreements Leases Rights Total
$ 500,00( $ 48,38( $ 14,80( 821,71 $ 1,384,89
500,00( 10,517 2,64( 821,71. 1,334,86!
500,00( 10,517 — 821,71. 1,332,22!
500,00( 10,517 — 791,05 1,301,57.
500,00( 10,517 — 438,87¢ 949,39!
4,416,66 82,52: — 404,86t 4,904,05.
$ 6,916,66 $ 172,96¢ $ 17,44C $ 4,099,93 $ 11,207,01

2013 2012
2,416,681 $ 1,352,36!
1,185,18 620,86
805,17 552,14
600,05¢ 598,13:
1,415,64. 619,40!
6,422,731 $ 3,742,911
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7. Bank Line of Credit and Term Loan

We have an existing credit agreement with a comigldinance company that includes a term loan amal of credit ("the Credit Facility"), which
are collateralized by a first-priority interest among other things, our accounts receivable, g¢éimgangibles, inventory, equipment, and furniture
and fixtures.

On June 20, 2012, we signed the Second Amendméme Gredit Facility which was primarily executedstccommodate the purchase of the South
Carolina franchise restaurants. As part of the B@@mendment, the existing Credit Facility increhte $25.0 million with incremental
commitments of up to $5.0 million .

On November 30, 2012, we signed the Third Amendrteetite Credit Facility. The outstanding line oédit at the time of the amendment became
part of a term loan. In addition, the revolvingdiaf credit was increased to $20.0 million withregraental commitments of up to $15.0 million .
Under the Third Amendment, we were required toreinte a rate contract, within 90 days of the efifex date of the amendment, providing
protection against fluctuation in interest ratethwespect to at least 50% of the principal amafitihe term loan. In February 2013, in accordance
with the Third Amendment, we entered into an irgerate cap agreement with an initial notional amiaf $12.3 million . The notional amount
amortizes commensurate with scheduled paymentseotetm loan. This instrument caps the one-monBOR rate at 2% , which is a component
of the total rate on the term loan.

On November 26, 2013, we signed the Fourth Amendtoeie Credit Facility. The outstanding line oédit at the time of the amendment became
part of the term loan and the total term loan bedancreased to $38.5 million . In addition, thealging line of credit was increased to $26.5
million with incremental commitments of up to $15nlllion . The remaining borrowing capacity undee tine of credit was $0.1 million as of
December 30, 2013. The maturity date for the teram land the line of credit is November 29, 2017.aMerequired to make quarterly payments
equal to 1.25% of the new term loan commitment amhou the last business day of each March, JurmeBder and December. The remaining
balance will be repaid upon maturity.

As of December 30, 2013, our interest rate forténm loan and line of credit is calculated basedhenl -month LIBOR (with a floor of 1.0%gplus
4.25% . As of December 31, 2012, our interestfi@t¢the term loan and line of credit is calculabased on the 1-month LIBOR (with a floor of
1.0% ) plus 5.0% . The interest rate for our de#s &.25% and 6.0% at December 30, 2013 and Dece&3hb2012.

The Credit Facility and subsequent amendmentsdiectuistomary covenants, including covenants ligifimdamental changes and certain
transactions and payments. In addition, we areiredjtio satisfy three quarterly financial covenaf(ity a consolidated leverage ratio of less than
5.75 to 1.00 through to December 31, 2014 and adlimtated leverage ratio of less than 5.50 to thefeafter, (2) a consolidated fixed charge
coverage ratio of greater than 1.25 to 1.00 , 8pa Capital expenditure incurrence test, whicheases every year during the duration of the credit
agreement. We are in compliance with these finhookenants as of December 30, 2013 and Decembh@032; however, one of the other
covenants in our Credit Facility required delivefithe 2012 audited financial statements by Apil 2013. We did not meet this requirement and
have obtained a waiver from our lender for thisetmant as it relates to the 2012 financial statesaé# such, we have classified our debt as
noncurrent at December 31, 2012.

In addition, the ability of our subsidiaries to pdiyidends is currently restricted by the term®of Credit Facility. See Note 15 for additional
information.

In conjunction with the Credit Facility, we incudr@nd capitalized $0.3 million and $0.6 milliohloan costs in the years ended December 30,
and December 31, 2012.

2013 2012
Interest Interest
Carrying Value Rate Carrying Value Rate Maturity

Term Loan $ 38,500,00 5.28% $ 24,687,50 6.0(% 2017
Revolving line of credit 2,900,001 5.25% 2,000,001 6.0(% 2017

Total 41,400,00 26,687,50
Less current portion (1,925,00i) (1,250,001

Long-term debt $ 39,475,00 $ 25,437,50
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The principal amounts of our long-term debt areedeied to be paid in installments on the datesvinelo

Date of payment Amount

2014 $ 1,925,001
2015 1,925,00!
2016 1,925,001
2017 35,625,00
Total Payments $ 41,400,00

8. Residual Value Obligations

We have residual value obligations associated ébked vehicles for individual restaurant locatioffe have pre-paid for each of the vehicles. We
then amortize the residual value obligation toahsets residual value by the end of the lease teawoh of the assets is recorded at the net present

value of the initial payment made plus the asstglual value using a 6.50% discount rate. Theluesivalue obligations recorded as capital leases
were $0.4 million and $0.3 million for the yearsled December 30, 2013 and December 31, 2012, tesgdgc

9. Income Taxes

Our income tax provision for the years ended De@r80, 2013, December 31, 2012 and December 26, @isists of the following:

2013 2012 2011

Current

Federal $ — 3 — 3 —
State 61,88( 75,00( 21,00(
Subtotal Current 61,88( 75,00( 21,00(
Deferred

Federal 544,46 510,49¢ 96,64¢
State 49,41¢ 36,24+ (7,337)
Subtotal Deferred 593,87¢ 546,74( 89,31°
Total income tax provision $ 655,75¢ $ 621,74 $ 110,31

Total income tax expense differed from the amoumittvwould have been provided by applying the steyufederal income tax rate of 35% to
earnings before taxes as follows:

2013 2012 2011

Income tax expense (benefit) at federal statutaty r $ (1,070,76) $ 129,09: $ 19,15!
State income taxes (120,23) 86,711 23,53t
Increase in valuation allowance 2,624,96 283,80! 247,45
Equity-based compensation 25,70: 47,98 72,84
Deferred taxes (758,016 56,74¢ 2,46¢
Meals and entertainment 25,24t 17,39: 12,28:
Other permanent items (71,139 — —
Bargain purchase gain — — (267,42()

Total income tax provision $ 655,75¢ §$ 621,74 $ 110,31
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Significant components of our deferred tax assadsliabilities at December 30, 2013 and DecembefB812 are as follows:

2013 2012
Current:
Deferred tax assets:
Allowance for doubtful accounts $ 4,861 $ 3,27¢
Accrued vacation payable and other — 66,54«
Valuation allowance (2,426 (30,219
Net deferred tax assets, current 2,43t 39,60:
Non-current:
Deferred tax assets:
Net operating loss $ 5,990,79° $ 5,310,33!
Charitable contributions 74,51: 54,20(
Deemed landlord financing 7,594,441 4,270,69.
Interest rate cap 9,51z —
Valuation allowance (6,822,79) (4,170,03)
Deferred tax liabilities:
Goodwill 3,394,58! 2,797,79
Other identifiable intangibles 246,10t 502,30(
Property and equipment 5,955,15! 3,914,111
Deferred rent 647,63 1,088,371
Net deferred tax liabilities, non-current 3,397,02! 2,837,39
Total net deferred tax liabilities $ 3,394,591 $ 2,797,791

We have classified the current net deferred tagtassa component of prepaid expenses and otler iGonsolidated Balance Sheets. ASC 740
requires that we reduce our deferred income teetsiby a valuation allowance if, based on the weifthe available evidence, it is more likely
than not that all or a portion of a deferred taseasvill not be realized. The ultimate realizatardeferred tax assets is dependent upon the
generation of future taxable income during theqgmsiin which those temporary differences are déolectWe have established a valuation
allowance of $6.8 million and $4.2 million as ofd&@mber 30, 2013 and December 31, 2012, respectaghynst our net deferred tax assets due to
the fact that it is not more likely than not thiagite will be sufficient taxable income in the fiewhen the temporary differences are deductible.

A rollforward of activity in the valuation allowags follows:

Balance at December 27, 2010 $ 3,668,99!
Addition to valuation allowance 247,45
Deductions —
Balance at December 26, 2011 3,916,45;
Addition to valuation allowance 283,80!
Deductions —
Balance at December 31, 2012 4,200,25
Addition to valuation allowance 2,624,96
Deductions —
Balance at December 30, 2013 $ 6,825,22.

We have recorded a full valuation allowance forrleeamount of the deferred tax assets which aggdrss of the indefinite-lived intangible asset
deferred tax liabilities. The indefinite-lived imtgible asset deferred tax liability in the amouin$®.4 million and $2.8 million as of December 30,
2013 and December 31, 2012, respectively, relaidiet booktax basis difference in goodwill has not been wkedtgainst the deferred tax assets
to the uncertainty inherent in the reversal of théferred tax liability.
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At December 30, 2013, we have unused federal atel set operating loss carryforwards of $15.9 omlland $13.5 million , respectively. Such
losses expire in various amounts at varying tirhesugh 2033. These NOL carryforwards result in femled tax asset $6.0 million af8.3 million

at December 30, 2013 and December 31, 2012, réapgciA valuation allowance is recorded against tiet deferred tax assets, exclusive of
indefinite-lived intangibles discussed above, idahg these carryforwards. We file income tax resumahich can be periodically audited by various
federal and state jurisdictions. We are generailyonger subject to federal or state income exatioing for years prior to fiscal year 2009.

10. Leases

We lease space for various restaurant locationsrdodg-term non-cancelable operating leases froralated third parties. Most of our leases are
classified as operating leases under ASC 840. ®gense, including rent-free periods if applicaldeecognized on a straight-line basis over the
lease term. The lease term for all types of lehegins on the date we become legally obligatedh®rrent payments or we take possession of the
building or land, whichever is earlier. The leasert includes cancelable option periods where faitarexercise such options would result in an
economic penalty.

In some cases, the asset we will lease requirestromtion to ready the space for its intended asd,in certain cases, we have involvement witt
construction of leased assets. The constructicingéegins when we execute our lease agreementhvathroperty owner and continues until the
space is substantially complete and ready fontenided use. In accordance with ASC 840-40-55, w& gonsider the nature and extent of our
involvement during the construction period, andame cases, our involvement results in us beingidered the accounting owner of the
construction project. One example of involvemeat tiesults in the Company being considered theumtow owner is a case where we lease a
"cold shell.” By adding an HVAC unit, we are deentedhave participated in the construction of thedlard asset. In such cases, we capitalize the
landlord's construction costs, including the vadfieosts incurred up to the date we execute oseléa.g., the building "shell") and costs incurred
during the remainder of construction period, ahsasts are incurred. Additionally, ASC 840-40-Bfuires us to recognize a financing obligation
for construction costs incurred by the landlordc®nonstruction is complete, we are required tfopara sale-leaseback analysis pursuant to ASC
840-40 to determine if we can remove the landlaxd&ets and associated financing obligations frentbnsolidated balance sheet. In certain
leases, we maintain various forms of "continuingpimement” in the property, thereby precluding rosf derecognizing the asset and associated
financing obligations following the constructionnapletion. In those cases, we will continue to actdar the landlord's asset as if we are the legal
owner, and the financing obligation, similar toetllebt, until the lease expires or is modifiedetmove the continuing involvement that prohibits
de-recognition. Once de-recognition is permittedweild be required to account for the lease ageitberating or capital in accordance with ASC
840. As of December 30, 2013 and December 31, 2@1Rave not derecognized any landlord assets ociassd financing obligations.

We determined that we were the accounting ownartofal of 31 and 18 leased buildings as a res$utteoapplication of build-to-suit lease
application as of December 30, 2013 and Decemhe2(BI2, respectively. There were six and threde$é buildings under construction as of
December 30, 2013 and December 31, 2012.

The future minimum rental payments required unbdese leases, including those accounted for as delmalord financing, during the next five
years and thereafter in the aggregate, are asv&llo

Deemed landlord

financing Operating leases

2014 $ 2,233,98! $ 7,030,37:
2015 2,263,41 7,228,65.
2016 2,307,29: 7,392,25:
2017 2,359,34 7,354,89i
2018 2,445,38! 7,287,30:
Thereafter 35,382,38 96,185,29

Total $ 46,991,80 $ 132,478,76

Rent expense charged to operations under our ametaises on a straight-line basis was $6.9 milli§4.4 million and $3.0 million for the years
ended December 30, 2013, December 31, 2012 andvibece6, 2011, respectively. Rent expense incyried to restaurant openings is included
in pre-opening costs on the consolidated stateofesperations in the amount of $0.6 million , $tBlion and $0.3 million for the years ended
December 30, 2013, December 31, 2012 and Decergh@021, respectively.
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Deemed landlord financing obligations totaled $1filion and $11.2 million for the years ended Daber 30, 2013 and December 31, 2012,
respectively.

11. Related Party Transactions
Corporate Development and Administrative Servicegdement

Zoe's Investors entered into a Corporate Developarah Administrative Services Agreement with Bremia Private Equity 1V, LLC
("Brentwood"), an owner of membership interestZae’'s Investors, our sole shareholder. Under timestef the agreement, Brentwood provides
assistance in the corporate development actidtigsour business growth efforts. As consideratiorsérvices provided, we provide reimbursen
for business expenses related to performance oatiieement and an annual consulting fee basedljoistdd EBITDA as defined in the agreem
During the years ended December 30, 2013, Dece®&ihe&2012 and December 26, 2011, we expensed apmatedy $0.2 million , $0.2 million and
$0.2 million respectively, related to this agreetmen

In addition, the persons associated with Brentwaadently serve on our Board of Directors. Curngrifirentwood controls the Company.

12. Commitments and Contingencies
Franchise Agreement

Our franchise agreement, which requires the fraas to remit continuing royalty fees at a spetifiercentage of the franchisee's gross sales
revenue, provides that we as franchisor, or ith@ized representative, will: (a) provide franckiseth written schedules of all foods, food
products, beverages, and other items for salettenflirniture, fixtures, supplies and equipmentassary and required for the operation of the
restaurant; (b) provide franchisee with a list ppeved suppliers for the products and servicesssry and required for the restaurant; (c) upon
the reasonable written request of franchisee, reme@sonable advisory services by telephone orriiting pertaining to the operation of the
restaurant; (d) provide franchisee with a samplefstandard Zoés Kitchen menu, and any modifinatto the menu; (e) loan franchisee a copy of
the System's operating manual and any suppleneitte tmanual that may be published by us; angyr@ide franchisee the opportunity to
participate in group purchasing programs that wg os®, develop, sponsor or provide on terms anditons determined solely by us. In addition,
as a condition to the commencement of busineshéfranchisee, the franchisee must attend and ssfotly complete our training program.

Litigation

We are involved in certain litigation and claimgeng in the normal course of business. In the iopinf management, the resolution of these
matters will not have a material adverse effecthenfinancial position or results of our operations




13. Equity-based Compensation

Certain of our employees have been granted ClasgtBin the Company's parent, Zoe's Investorsuaunt to that entity's limited liability compa
agreement. As these awards have been granted toyaap of the Company, which is a consolidatedididry of Zoe's Investors, the related
compensation expense has been reflected in ouolideted financial statements. Awards granted du#ifl12 and 2013 are identical to those
granted in and prior to 2011 with the exceptiom @frovision that the employee forfeits the 2012 203 awards, vested or unvested, if they
terminate their employment with the Company for eggson. These awards are discussed separately. belo

2011 and Prior Awards

The awards typically vest over a five -year seryeeod, with 20% vesting on the first anniversafyhe grant date and the remainder vesting
ratably by day over the remaining four years . \Wrd compensation expense based on the awaidsatest grant-date fair value over the
requisite service (vesting) period, with an offsettcredit to additional paid-in-capital, as thésconsidered a capital contribution from Zoe's
Investors.

A summary of 2011 and prior awards activity is presd below:

Number of Weighted-average fair
units value

Outstanding at December 27, 2010
230,34 $ 1.5¢
Granted 108,99 0.9:
Vested (103,82) 1.6€
Forfeited (7,789 1.8C
Outstanding at December 26, 2011 227,728 $ 1.22
Granted — —
Vested (108,76%) 1.32
Forfeited — —
Outstanding at December 31, 2012 118,96: $ 1.14
Granted — —
Vested (59,367 1.24
Forfeited — —
Outstanding at December 30, 2013 59,60: §$ 1.0

We recognized as a component of general and admaitive expenses $0.07 million , $0.1 million artdZsmillion of equity-based compensation
expense related to these awards in years endedribec&0, 2013, December 31, 2012 and Decembe1028, 2espectively. As of December 30,
2013, total unrecognized compensation expensetktatnon-vested stock awards, including an estifftatpre-vesting forfeitures, was $0.06
million , which is expected to be recognized overeaghted-average period of 1.7 years.

2012 and 2013 Awards

As noted above, the 2012 and 2013 awards are ddéidi those issued in 2011 and prior, but coraginovision whereby if the employee termini
employment prior to a sale of the Company, the dware forfeited, regardless of whether the emgdyges completed the requisite service period
(i.e., vested). As the employee recipients of tleagards cannot realize any benefit from vested dsvantil a sale or change-in-control, the sale
represents a performance condition that is outbide€€ompany's control. Thus, as we cannot deterthmerobability of such a sale transaction, we
have not recognized any compensation expense @0th2 or 2013 consolidated statement of operafamnthese awards. In the event of a sale
transaction, we will recognize compensation expéniseested awards at that time. As of Decembe28@3, we had 315,000 of these grants
outstanding.

14. Net Loss per Share

Basic net loss per share is calculated by dividiegloss by the weighted average shares outstaddimgg the period, without consideration of
common stock equivalents. Diluted net loss peresigcalculated by adjusting weighted average shautstanding for the dilutive effect of
common stock equivalents outstanding for the pedetermined using the treasury-stock method.
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On April 16, 2014, we completed our IPO, givingeetfto a 125,614.14 :1 stock split, which becanfecéfe on April 14, 2014. All share and per
share data have been retroactively restated tectafie stock split. All share amounts throughbase financial statement have been adjusted as
applicable.

The following table presents the computation ofidasad diluted net loss per share for the peridicated:

2013 2012 2011
Historical net loss per share:
Net loss $ (3,715,09) $ (252,89) $ (26,925
Weighted average shares outstanding, basic anedlilu 12,561,41 12,561,41 12,561,41
Net loss per share, basic and diluted $ (0.30) $ (0.09) $ —

15. Condensed Financial Information of Parent Compay

The Company has no material assets or standal@ratams other than its ownership in Zoe's Kitchl&A, LLC and its subsidiaries, and Soho
Franchising, LLC.

There are significant restrictions on the Zoe'sleh, Inc. parent company's ability to obtain fufitden any of its subsidiaries through dividends,
loans or advances; specifically, the Company'saateted subsidiaries are restricted by the Crealdility on making dividend payments to the
Zoe's Kitchen, Inc. parent company in an amoungeding $0.3 million per fiscal year and $1.0 millio aggregate. Accordingly, this condensed
financial information has been presented on a 'Rayely" basis. Under a Parent-only presentatibe,Gompany's investments in its consolidated
subsidiaries are presented under the equity methadcounting.

The following tables present the financial positairihe Company as of December 30, 2013 and Deae8ih012 and the results of its operations

for the years-ended December 30, 2013, Decemb&032, and December 26, 2011.

Zoe's Kitchen, Inc.

Condensed Balance Sheet

2013 2012

Assets
Investments in Zoe's Kitchen USA, LLC and its sdlzsies, and Soho Franchising, LLC $ 33,578,50 $ 37,220,16
Total assets $ 33,578,50 $ 37,220,16
Stockholder's Equity
Common stock, $0.01 par value, 135,000,000 shatbe@zed, 12,561,414 shares issued, outstandid
actual

125,61 125,61
Additional paid-in capital 45,073,89 45,000,45
Accumulated deficit (11,621,00) (7,905,90)
Total stockholder's equity $ 33,578,50 $ 37,220,16
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Zoe's Kitchen, Inc

Condensed Statements of Operations

2013 2012 2011
Equity in net loss of Zoe's Kitchen USA, LLC ansl $lubsidiaries, and Soho
Franchising, LLC $  (3,71509) $ (252,89) $ (26,927
Net and comprehensive loss $ (3,715,09) $ (252,89) $ (26,925
Basic and diluted net loss per share $ (0.30) $ (0.09) $ =
Basic and diluted weighted average shares outstgndi 12,561,41 12,561,41 12,561,41

At December 30, 2013, restricted net assets oftdrapany's consolidated subsidiaries approximat@db#illion . For the years ended

December 30, 2013, December 31, 2012 and Decerdb@021, the Company's consolidated subsidiar@gsati pay any cash dividends to Zoe's
Kitchen, Inc. parent company. A statement of cémld has not been presented as the Zoe's Kitchenparent company did not have any cash as
of or for the years ended December 30, 2013, Deeeih 2012, or December 26, 2011.

16. Subsequent Events

On January 31, 2014, we signed the Fifth Amendrretite Credit Facility. Under the Fifth Amendmeathe Credit Facility, the consolidated
leverage ratio, which we are required to satisfgswaised to less than (1) 5.85 to 1.00 throudhedast day of the second fiscal quarter of 2014,
(2) 5.80 to 1.00 through to the third fiscal qeanf 2014, (3) 5.75 to 1.00 for the period comuoileg the first day of the fourth fiscal quarter of
2014 to the last day of the fourth quarter of 2Gir&] (4) 5.50 to 1.0thereafter. The applicable multiple for determinthg maximum loan balan
under the line of credit was also increased to4&b for the period through to the second todastof the third fiscal quarter of 2014, (b) 4fab
the period commencing on the last day of the thachl quarter of 2014 through to the second tbday of the fourth fiscal quarter of 2014, (c)
4.00 for the period commencing on the last dayeffourth fiscal quarter of 2014 through to theosekto last day of the first fiscal quarter of 2016
and (d) 3.75 thereafter. During January and Fepr2@l4, we had draws of $5.9 million from our liofcredit to fund capital projects. As of
March 7, 2014, we had $46.8 million outstandingemour $65.0 million Credit Facility, including $&88million under the term loan and $8.8
million under the line of credit, and $1.0 milliof additional available borrowing capacity at sulcte.

On January 8, 2014, we purchased two franchisauesits in Mobile, Alabama and Destin, Florida froneof our franchisees which will allow f
us to expand our Company-owned operations to tmeskets. The purchase price for the acquisition$da2 million subject to purchase price
adjustments.
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17. Quarterly Financial Data (unaudited)

The following table presents select historical tgry consolidated statements of operations dadicoéimer operations data for our nine most reci
completed fiscal quarters. This quarterly inforrmathas been prepared using our unaudited consatidimiancial statements and, in the opinion of
management, includes all adjustments (consistimpohal recurring adjustments) considered nece$eagyfair statement of the results of the
interim periods.

We operate on a 52- or 53-week fiscal year thas @mdthe last Monday of the calendar year. Addls/ears presented herein consist of 52 weeks,
with the exception of the fiscal year ended Decam3fie 2012, which consisted of 53 weeks. Our fisstal quarter consists of 16 weeks, and each
of our second, third and fourth fiscal quarterssistnof 12 weeks, except for a 53-week year wherfdhrth quarter has 13 weeks.

The quarterly results presented below should ba ireaonjunction with the sections entitled "SedetHistorical Consolidated Financial and Other
Data" and our audited and unaudited consolidatehfiial statements and the related notes thereliadied elsewhere in this prospectus. These
quarterly results may not be indicative of our Hssaf operations for a full year or any futureiper

Quarter Ended

December 30, October 7, December 31, October 1,
2013 2013 July 15, 2013 April 22, 2013 2012(1) 2012 July 9, 2012  April 16, 2012

Total revenue $ 28,67¢ $ 29,14  $ 27,18t $ 31,37¢  $ 20,72¢ $ 20,23 $ 18,08t $ 20,67t
Income (loss) from operations (2,577) 1,227 1,24 96 (364) 1,074 1,42 574
Net income (loss) (3,099 351 42¢ (1,39)) 755 (459) (577%) 30
Net income (loss) per share, basi

and diluted $ (025 $ 0.0: $ 0.0: $ 011 $ 0.06 $ 009 $ 0.0 $ —
Weighted average shares

outstanding, basic and diluted 12,561,41 12,561,41 12,561,41 12,561,41 12,561,41 12,561,41 12,561,41 12,561,41

(1) The fiscal quarter ended December 31, 2012ist@usof 13 weeks.
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Zoe's Kitchen, Inc. and Subsidiaries
Unaudited Consolidated Balance Sheets
(in thousands, except share and per share data)

July 14, December 30,
2014 2013
Assets
Current assets:
Cash and cash equivalents $ 42,827 1,14¢
Trade accounts receivable, net of allowance fobtfalaccounts of $9 at July 14, 2014 and $13 at
December 30, 2013 83¢ 58¢
Other accounts receivable 1,45¢ 1,187
Inventory 1,17¢ 914
Prepaid expenses and other 1,43( 61¢
Total current assets 47,72¢ 4,451
Property and equipment, net 90,93t 78,62¢
Goodwill 24,22¢ 23,33«
Intangibles, net 10,51¢ 11,20°
Loan costs, net — 1,03t
Deposits 27€ 247
Other long-term assets — 1,03«
Total long-term assets 125,95! 115,48t
Total assets $ 173,67 119,93
Liabilities and Stockholders' Equity
Current liabilities:
Current maturities of long-term debt $ = 1,92t
Accounts payable 6,54 6,67z
Accrued expenses and other 8,42¢ 6,422
Unearned franchise start-up fees 60 40
Total current liabilities 15,03: 15,05¢
Long-term liabilities:
Long-term debt — 39,47¢
Deemed landlord financing 20,57: 19,89:
Deferred rent 11,72: 8,15¢
Deferred income taxes 4,03¢ 3,39
Residual value obligations, net 347 357
Other long-term liabilities 27 21
Total long-term liabilities 36,707 71,29¢
Total liabilities 51,73¢ 86,35¢
Commitments and contingencies (Note 10)
Stockholders' equity:
Common stock: $0.01 par value, 135,000,000 shartbeazed as of July 14, 2014 and December 3
2013; 19,269,746 and 12,561,414 shares issuedusthoding as of July 14, 2014 and December 3
2013, respectively. $ 192 12¢
Additional paid-in capital 142,23t 45,07«
Accumulated deficit (20,490 (11,62
Total stockholders' equity 121,93¢ 33,57¢
Total liabilities and stockholders' equity $ 173,67 119,93

The accompanying notes are an integral part oktheasolidated financial statements.
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Zoe's Kitchen, Inc. and Subsidiaries
Unaudited Consolidated Statements of Operations
(in thousands, except share and per share data)

Twelve Weeks Ended Twenty-eight Weeks Ended
July 14, July 15, July 14, July 15,
2014 2013 2014 2013
Revenue:
Restaurant sales $ 41,76: $ 27,02¢ $ 87,87¢ $ 58,21¢
Royalty fees 127 15€ 27¢ 347
Total revenue 41,88¢ 27,18¢ 88,15¢ 58,56
Restaurant operating costs:
Cost of sales (excluding depreciation and amoitinat 14,24: 9,072 29,16: 19,36:
Labor 11,367 7,541 24,46" 16,37¢
Store operating expenses 7,314 4,871 16,06: 10,82¢
General and administrative expenses 4,46t 2,49 16,73: 6,18t
Depreciation 2,08¢ 1,32¢ 4,501 2,86¢
Amortization 314 31€ 782 737
Pre-opening costs 44:¢ 24% 1,25¢ 741
Loss from disposal of equipment 38 81 51 13C
Total operating expenses 40,27: 25,94 93,01¢ 57,22t
Income (loss) from operations 1,61¢ 1,24¢ (4,864 1,34(
Other expenses:
Interest expense, net 621 912 2,28( 2,12¢
Loss on extinguishment of debt — — 97¢ —
(Gain) loss on interest cap — (25 6 9
Total other expenses 621 897 3,26¢ 2,13
Income (loss) before provision for income taxes 99t 347 (8,12¢) (797)
Provision (benefit) for income taxes (129 (76) 741 171
Net income (loss) $ 1,11¢ $ 42: $ (8,869 $ (96¢)
Net income (loss) per share:
Basic $ 0.0¢ $ 0.0: $ (0.5¢) $ (0.0¢)
Diluted $ 0.06 $ 0.0: $ (0.5¢) $ (0.0¢)
Weighted average shares of common stock outstanding
Basic 19,269,74 12,561,41 15,812,90 12,561,41
Diluted 19,477,86 12,561,41 15,812,90 12,561,41

The accompanying notes are an integral part okthessolidated financial statements.
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Zoe's Kitchen, Inc. and Subsidiaries
Unaudited Consolidated Statements of Stockholderg&quity

(in thousands)

Additional Total
Common Paid-in Accumulated Stockholders'
Stock Capital Deficit Equity
Balances at December 31, 2012 $ 12¢ ¢ 45,000 $ (7,906 $ 37,22(
Equity-based compensation — 45 — 45
Net loss — — (96€) (96¢)
Balances at July 15, 2013 12¢ 45,04 (8,879 36,29°
Equity-based compensation — 29 — 29
Net loss — — (2,747 (2,747
Balances at December 30, 2013 12€ 45,07 (11,62 33,57¢
Issuance of common stock in connection with the, IR€ of
transaction expenses 67 90,97( — 91,03’
Equity-based compensation — 6,192 — 6,192
Net loss — — (8,869 (8,869
Balances at July 14, 2014 $ 192 $ 142,23t $ (20,4900 $ 121,93¢

The accompanying notes are an integral part oktheasolidated financial statements.
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Zoe's Kitchen, Inc. and Subsidiaries
Unaudited Consolidated Statements of Cash Flows
(in thousands)

Twenty-eight Weeks Ended

July 14, July 15,
2014 2013
Cash flows from operating activities:
Net loss $ (8,869 $ (96¢€)
Adjustments to reconcile net loss to net cash piexviby operating activities:
Depreciation 4,501 2,86¢
Amortization of intangible assets 782 737
Equity-based compensation 6,192 45
Deferred income taxes 741 171
Amortization of loan costs 77 10&
Bad debt expense 5 8
Loss from disposal of equipment 51 13C
Accretion of deemed landlord financing 12¢ 221
Loss on extinguishment of debt 97¢ —
Changes in operating assets and liabilities:
Trade accounts receivable (25¢) (24¢)
Other accounts receivable (270 331
Inventory (24¢€) (105
Prepaid expenses and other (852) (295)
Accounts payable 2,12¢ 86¢
Accrued expenses and other 2,157 85E
Deferred rent 3,561 1,46¢
Net cash provided by operating activities 10,80¢ 6,192
Cash flows from investing activities:
Purchase of property and equipment (18,007 (14,02
Acquisition purchase price, net of cash acquired (1,145 —
Proceeds from sale of property and equipment 79 41
Net cash used in investing activities (29,079 (13,98¢)
Cash flows from financing activities:
Proceeds from line of credit 7,90( 8,00(
Payments on long-term debt (49,300 (625)
Proceeds from issuance of common stock, net ofrwnider fees 93,58: —
Payments of costs associated with initial publferafg (2,539 —
Proceeds from deemed landlord financing 29¢ 652
Net cash provided by financing activities 49,94; 8,02
Net change in cash and cash equivalents 41,67¢ 238
Cash and cash equivalents:
Beginning of year 1,14¢ 2,45(
End of period 42,82, 2,68t
Supplemental disclosure of cash flow information:
Cash paid for interest related to long-term debt 812 96€
Cash paid for interest related to deemed landioahting 1,43: 79C
Non-cash deemed landlord financing 25C 2,45(
Change in accrued purchases of property and eqatpme (1,459 45

The accompanying notes are an integral part oktheasolidated financial statements.
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Zoe's Kitchen, Inc. and Subsidiaries
Notes to Unaudited Consolidated Financial Statemest

1. Nature of Operations and Basis of Presentatio

Nature of Operations

Zoe's Kitchen, Inc. (the "Company," "Zoés," "we""ais"), primarily develops and operates fast-casesthurants serving a distinct menu of freshly
prepared Mediterranean-inspired dishes. As of 1d)y2014 , we operated 116 Company-owned restauaaalt six franchise restaurants in 15 states
across the United States. We have determined théiawe one operating and reportable segment. Aliofevenues are derived in the United
States. All or our assets are located in the Uriitiades.

On April 16, 2014, we completed an initial publifesing (the "IPO") of 6,708,332 shares of commutk at a price to the public of $15.00 per
share, which included 874,999 shares sold to thlemwriters pursuant to their over-allotment optidh.share and per share data have been
retroactively restated in the accompanying findrst@ements to give effect to a 125,614.14 :1ksgmiit, which became effective on April 14,
2014. After underwriter discounts and commissiams effering expenses, we received net proceeds themffering of approximately $91.0
million . A portion of these proceeds were usedefmay all of the outstanding borrowings under orgd Facility (as defined herein, see Note 5).

Interim Financial Statements

The accompanying unaudited consolidated finantééments have been prepared in accordance witdragBnaccepted accounting principles and
practices of the United States of America ("GAAR) interim financial information. In the opiniorf management, all adjustments (consisting of
normal recurring adjustments) considered necedeagyfair statement of the results for interimipds have been included.

Certain information and footnote disclosures nolynakcluded in audited consolidated financial stagmts presented in accordance with GAAP
have been condensed or omitted pursuant to rubbsegulations of the Securities and Exchange Cosiarigthe "SEC"). Due to the seasonality of
our business, results for any interim financiai@etare not necessarily indicative of the resuitt tnay be achieved for a full fiscal year. In
addition, quarterly results of operations may bpanted by the timing and amount of sales and esstsciated with the opening of new restaurants.
These interim unaudited consolidated financiakestegnts do not represent complete financial statesraerd should be read in conjunction with our
annual financial statements for the year ended mbee 30, 2013 , included in the Company's finakpeztus filed on August 15, 2014.

Comprehensive Income (Loss)

Comprehensive income (loss) is the change in egifiigybusiness enterprise during a period fromsgations and other events and circumstances
from non-owner sources. Comprehensive income (isghe same as net loss for all periods preseftestefore, a separate statement of
comprehensive income (loss) is not included inatt@mpanying consolidated financial statements.

Principles of Consolidation

The consolidated financial statements include tto®ants of Zoe’s Kitchen, Inc. and its wholly owrsdsidiaries, Zoe's Kitchen USA, LLC and
Soho Franchising, LLC. All intercompany accountd ransactions have been eliminated in consolidafibe consolidated financial statements
presented herein reflect our financial positiosutes of operations, cash flows and changes integquconformity with GAAP.

Fiscal Year

We operate on a 52- or 53-week fiscal year thas emdthe last Monday of the calendar year. Fiseatyended December 29, 2014 and
December 30, 2013 consist of 52 weeks. Our fissti quarter consists of 16 weeks, and each ofexond, third and fourth fiscal quarters consists
of 12 weeks, except for a 53-week year when thettiaguarter has 13 weeks.
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Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimabesassumptions, such as valuation of
long-lived, definite and indefinite-lived assetstimated useful lives of assets, the reasonablyreddease terms of operating leases, the
construction costs of leases where the Companyrisidered the owner during and after the constrngieriod, allowance for doubtful accounts,
the fair value and forfeiture rates related to ggbased compensation, and deferred tax valuatiowances, that affect the reported amounts of
assets and liabilities and disclosure of contingesets and liabilities at the date of the findratetements and the reported amounts of revemd
expenses during the reporting period. Actual restduld differ from those estimates.

Recently Issued Accounting Standards

In May 2014, the Financial Accounting StandardsrBda-ASB") issued Accounting Standards Update (UABNo. 2014-09, "Revenue from
Contracts with Customers." This update was issaedplace the current revenue recognition guidatreating a more comprehensive revenue
model. This update is effective in fiscal periogginning after December 15, 2016 and early apjdinas not permitted. We are currently
evaluating the impact of the adoption of this AStUonir consolidated financial position and resufteperations.

In April 2014, the FASB issued ASU, 2014-08, "Rejray Discontinued Operations and Disclosures opbssils of Components of an Entity." This
ASU raises the threshold for a disposal to quaffya discontinued operation and requires new distds of both discontinued operations and
certain other disposals that do not meet the difindf a discontinued operation. This update fsaive in fiscal periods beginning after December
15, 2014. The adoption of ASU 2014-08 is not exge¢d have a significant impact on our consolidditeahcial position or results of operations.

2. Business Combination

On January 8, 2014 , we acquired two franchis@ueants in Mobile, Alabama and Destin, Florida frone of our franchisees which will allow for
us to expand our Company-owned operations to tmeskets. The purchase price for the acquisition$da$ million in cash. The acquired
restaurants contributed revenues of approximai@l§ fillion during the twelve weeks ended July 2@14 and $1.2 million from the date of the
acquisition until July 14, 2014 .

Goodwill recorded in connection with the acquisitiwas attributable to synergies expected to ar@a £ost saving opportunities as well as future
expected cash flows. The preliminary allocatiothef purchase price to the estimated fair valubefissets acquired and liabilities assumed at the
acquisition date is as follows (in thousands):

Cash $ 2
Inventory 15
Property and equipment 167
Reacquired rights 91
Goodwill 89z
Accounts payable (©)]
Royalties payable 17

Total purchase price $ 1,14,

The pro forma impact of the acquisition and theentrperiod results are not presented as it isoasidered material to our Consolidated Financial
Statements.

3. Supplemental Information

Property and equipment, net consisted of the faligwin thousands):
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July 14, December 30,
2014 2013

Buildings under deemed landlord financing $ 16,400 $ 16,15(
Leasehold improvements 64,27¢ 50,581
Machinery and equipment 15,75 12,39¢
Furniture and fixtures 3,33t 2,66¢
Automobiles 2,83¢ 2,28:
Computer equipment 4,23¢ 3,39¢
Construction in progress 3,341 6,257
Total Property and equipment, gross 110,18! 93,73¢
Less: Accumulated depreciation (29,25() (15,110
Total Property and equipment, net $ 90,93t $ 78,62¢
Accrued expenses and other consisted of the falig\in thousands):

July 14, December 30,

2014 2013

Accrued payroll and payroll taxes $ 3,00 $ 2,417
Accrued capital purchases 1,271 1,18¢
Sales tax payable 1,65: 80¢
Gift certificate payable 36E 60C
Other accrued expenses 2,13i 1,41
Total Accrued expenses and other $ 8,42¢ $ 6,422

4. Fair Value Measurements

The carrying amounts of cash and cash equivalaat®unts receivable, accounts payable and all otheent liabilities approximate fair values ¢
to the short maturities of these instruments.

5. Bank Line of Credit and Term Loan

We had a credit agreement with a commercial finaarepany that included a term loan and line of iti@e “Credit Facility”), which were
collateralized by a first-priority interest in, angother things, our accounts receivable, genstahgibles, inventory, equipment, and furniture and
fixtures.

As of December 30, 2013, the term loan and lineredit had a balance of $38.5 million and $2.9iamil, respectively. As of December 30, 2013 ,
our interest rate for the term loan and line ofitrevas calculated based on the 1 -month LIBORHwifloor of 1.0% ) plus 4.25% .

On April 16, 2014, we repaid in full our outstangli®37.5 million term loan and $10.8 million line @&dit with a portion of the proceeds from our
IPO. Upon repayment, the Credit Facility and dlited agreements were terminated, including thstiegi interest rate contract. In addition, we
wrote-off all unamortized loan costs, resultingitoss on extinguishment of debt of $1.0 million .

6. Equity-based Compensation

In connection with the IPO, we adopted the 2014 ®osincentive Plan (the “2014 Incentive Plan”),igthprovides for grants of stock options,
stock appreciation rights, restricted stock, oiteck-based awards and other cash-based awardsderad directors, officers and other employees
of us and our subsidiaries, as well as others paifg consulting or advisory services to us. Theber of shares of common stock available for
issuance under the 2014 Incentive Plan may noteektf05,799 .
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There were no options granted in the twelve weekiee July 14, 2014. There were 497,120 stock optipanted in the twenty-eight weeks ended
July 14, 2014 , of which 250,000 vested immediatglgn completion of the IPO and the remainder efdptions will vest in four equal annual
installments following the date of the grant. Ndiops were exercised in the twelve and twenty-eigitks ended July 14, 2014 .

We issued no restricted stock units for the twebeeks ended July 14, 2014. We issued 6,666 restrgtbck units for the twenty-eight weeks
ended July 14, 2014, which will vest in three ecaratual installiments following the date of the gran

We have revised certain assumptions used for detirgrthe weighted-average fair market value o€ktoptions granted. These revised
assumptions should have been used for determihangduity-based compensation recognized in theesixiveeks ended April 21, 2014. These
revisions resulted in an immateral impact to theitgepased compensation recognized in the sixteseka/ ended April 21, 2014 and the twenty-
eight weeks ended July 14, 2014 .

As stated April 21, 2014

2) As revised
Dividend yield 0% 0%
Expected volatility (1) 32.2% 34.4%
Risk-free rate of return 1.77% 1.77%
Expected life (in years) 5.6 5.0

(1) Expected volatility was based on competitorshimithe industry.

(2) Expected life was calculated using the simptifmethod, which is an average of the contractual bf the option and its ordinary vesting
period, as we do not have sufficient historicabdar determining the expected term of our stodkoopawards.

Prior to the IPO, certain of our employees had lgranted Class B units in Zoe’s Investors, LLC @Zdnvestors”), which was our parent
company, pursuant to that entity’s limited lialyiltompany agreement. As these awards had beeredrenémployees of the Company, which was
a consolidated subsidiary of Zoe’s Investors, tHated compensation expense was reflected in thg&oy’s consolidated financial statements
prior to the IPO. Awards granted during 2012 anti®fire identical to those granted in and priorGbI2with the exception of a provision that the
employee forfeits the 2012 and 2013 awards, vestedvested, if they terminate their employmenhwite Company for any reason. There was no
compensation expense related to the 2012 and 2@4:Is prior to the IPO.

We recognized equity-based compensation as a canpohgeneral and administrative expenses of $®ilion and $0.01 million during the
twelve weeks ended July 14, 2014 and July 15, 2@Epectively, and $6.2 million and $0.04 milliourithg the twenty-eight weeks ended July 14,
2014 and July 15, 2013, respectively. Of the tetplity-based compensation recognized in the tweigfiygt weeks ended July 14, 2014 , $4.9
million related to accelerated vesting of outstagdequity awards at the IPO and $1.2 million relatestock options granted at the date of the IPO.
As of July 14, 2014 , total unrecognized compepsatixpense related to non-vested stock awardsidimg) an estimate for pre-vesting forfeitures,
was $1.1 million , which is expected to be recogdinver a weighted-average period of 3.7 years.

7. Earnings Per Share

Basic net income (loss) per share is calculatediyaging net income (loss) by the weighted aversigares outstanding during the period, without
consideration of common stock equivalents. Dilutetlincome (loss) per share is calculated by adgisteighted average shares outstanding for
the dilutive effect of common stock equivalentsstanding for the period, determined using the tngastock method.

The following table presents the computation ofidasad diluted net loss per share for the perigicated:
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Twelve Weeks Ended Twenty-eight Weeks Ended
July 14, 2014 July 15, 2013 July 14, 2014 July 15, 2013

Net income (loss) (in thousands): $ 1,11¢ $ 42: % (8,869 $ (96¢)
Shares:

Basic weighted average shares outstanding 19,269,74 12,561,41 15,812,90 12,561,41

Diluted weighted average shares outstanding 19,477,86 12,561,41 15,812,90 12,561,41
Earnings per share:

Basic EPS $ 0.06 $ 0.0 $ (0.5¢) $ (0.0¢)

Diluted EPS $ 0.06 $ 0.0: $ (0.5¢) $ (0.0¢)

During the twenty-eight weeks ended July 14, 20341,975 stock options and 5,074 restricted stamits were excluded from the diluted EPS
calculation because their inclusion would have kanidilutive. During the twenty-eight weeks endedly 15, 2013 there were no stock options
restricted units excluded from the diluted EPS dalion.

8. Income Taxes

Provision for income taxes was $0.7 million and2&@illion for the twenty-eight weeks ended July 2814 and July 15, 2013 , respectively. The
effective tax rate was (9.1)% and (21.4)% for therty-eight weeks ended July 14, 2014 and JulQ@%3 , respectively. Our quarterly provision
for income taxes is measured using an estimatedtefé tax rate for the period. The comparisonwfeffective rate between periods is
significantly impacted by the additional expensesiired as a result of the IPO, including equitgdzhcompensation expense (See Note 6).

Our IPO, as well as other transactions, can chrgaggregate ownership of certain shareholdemscthuld cause a shift in the ownership of the
Company which pursuant to Internal Revenue Cod&@e882, could then limit on an annual basis tlen@any’s ability to utilize its U.S. Federal
NOL carryovers (and possibly state NOL carryoversvall). If that occurred, the Compés NOLs would continue to be available to offsetale
income and tax liabilities in future years (untick NOLs are either used or expire) subject to%egtion 382 annual limitation.

9. Related Party Transactions
Corporate Development and Administrative Services greement

Prior to the IPO, Zoe’s Investors, terminated tloepdrate Development and Administrative Serviceseggent with Brentwood Private Equity 1V,
LLC ("Brentwood"), an owner of membership interastZoe’s Investors, the previous sole shareholdader the terms of the agreement,
Brentwood provided assistance in the corporateldpweent activities and our business growth effoks consideration for services provided, we
provided reimbursement for business expenses deiatgerformance of this agreement and an annusiutting fee based on Adjusted EBITDA as
defined in the agreement. We had no expenses a@dr#llion of expenses during the twelve weeks endldy 14, 2014 and July 15, 2013,
respectively related to this agreement and $0.llomiand $0.05 million of expenses during the twesight weeks ended July 14, 2014 duotly 15,
2013, respectively.

In connection with our follow-on offering on Auguk®, 2014, we purchased 94,100 shares of our constegk from certain of our officers at
$29.04 per share, the net price per share in fieeing. We did not receive proceeds from the offgri
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10. Commitments and Contingencies
Franchise Agreement

Our franchise agreement, requires franchiseead oontinuing royalty fees at a specified percgetaf the franchisee’s gross sales revenue,
provides that we as franchisor, or our authorizgmtasentative, will: (a) provide franchisee withtten schedules of all foods, food products,
beverages, and other items for sale, and the @ueifixtures, supplies and equipment necessaryemdred for the operation of the restaurant; (b)
provide franchisee with a list of approved supglifer the products and services necessary andreefair the restaurant; (c) upon the reasonable
written request of franchisee, render reasonablsary services by telephone or in writing pertamto the operation of the restaurant; (d) provide
franchisee with a sample of the standard Zoés Kitahenu, and any modifications to the menu; (&) faanchisee a copy of the Systenaperatini
manual and any supplements to the manual that mg@yblished by us; and, (f) provide franchiseegjygortunity to participate in group purchas
programs that we may use, develop, sponsor or gea terms and conditions determined solely byruaddition, as a condition to the
commencement of business by the franchisee, thetfisee must attend and successfully completeraimirig program.

Litigation

We are involved in certain litigation and claimgsang in the normal course of business. In the iopinf management, the resolution of these
matters will not have a material adverse effecthenfinancial position or results of our operations

Other

In connection with the IPO, the Company entered Ernployment Agreements with two of its executivagerseding their existing employment
agreements as discussed in our final prospectddih April 14, 2014. The Employment Agreementsehav initial term of three years , with
subsequent one year extensions unless terminatd liyompany or the executive. Under both Employmgmneements, if the executive’s
employment is terminated without "cause" or byekecutive with "good reason," the executive istitito the following severance payments: a)
12 months of continued base salary; b) 12 montle®ofinued health plan coverage, provided the dkaruontinues to pay the relevant employee
portion on an after-tax basis that was being pamt po termination and provided that such coveragkecease if the executive obtains coverage
through a new employer; c) a prorated annual bamusunt based on actual performance and prorateitiged any incentive equity shares that
would have otherwise vested in the 12 -month peiatidwing termination. The severance paymentscaraitioned upon the executive entering
into a general release in favor of the Companyamdaffiliates.

11. Subsequent events

On August 19, 2014, we completed a follow-on offgrof 5,175,000 shares of common stock at a puolfffiering price of $30.25 per share, which
included 675,000 shares sold to the underwritersyant to their over-allotment option. All of theeses in the offering were offered by selling
stockholders, except for 94,100 shares offeredshyhe proceeds of which were used to repurchassatime number of shares from certain of our
officers at the public offering price per share. Wi not receive proceeds from the sale of sharesramon stock by the selling stockholders. The
repurchased shares were constructively retiredeadoanot intend to reissue the shares within eoredse period of time.

On November 10, 2014, we purchased from our Loogsfeanchisee three franchise restaurants in Lamgsitwo restaurants under development,
and area development rights in Louisiana. The @selprice for the acquisition was $8.0 millionhjsat to certain purchase price adjustments.
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our
LOCATIONS

Zos Kitchen welcomes guests with a setting as Warm and appetizing
as our freshly-prepared meals.
Our restaurants are full of vitality and energy, with modem features

and bright, cosmopalitan-chic décor, accented with our distinctive Zoés
Stripes.

Zoés Kitchen cummently operates in 131 locations inthe US., with
a footprint that extends through 15 states.

Alabama 14 Louisiana ] Pennsybvania  §
Arizona [ Maryland [ South Carolina 7
Aorida ] Mew Jersey 1 Tennesses 5
Georgla 14 Morth Carolina 13 Texas 3
Kentucky Chklahoma [ Virginia n

{5 of November 12, 2014)
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Until December 9, 2014 (the 25th day after the datef this prospectus), all dealers that effect trarections in these securities, whether or not partipating in this offering, may
be required to deliver a prospectus. This is in adtlon to the dealers' obligation to deliver a prosgectus when acting as underwriters and with respecb their unsold allotments
or subscriptions

3,800,000 Shares

7065

RITCHEN

Zoe's Kitchen, Inc.

Common Stock

PROSPECTUS

Jefferies
Piper Jaffray
Baird

William Blair
Stephens Inc.

Stifel
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