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ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

On January 10, 2024, Carrols Restaurant Group, Inc. (the "Company"), Carrols Holdco Inc. ("Holdco"), a wholly-owned
subsidiary of the Company, Carrols Corporation ("Carrols"), a wholly-owned subsidiary of Holdco, and Carrols LLC ("Carrols
LLC"), a wholly-owned subsidiary of Carrols, entered into a Change of Control and Severance Agreement (the "Agreement")
with Joseph W. Hoffman, the Company’s Chief Restaurant Officer. The Agreement provides that if within one year following a
Change of Control (as defined in the Agreement), the employee's employment is terminated by the Company or Carrols LLC
without Cause (as defined in the Agreement) or by the employee for Good Reason (as defined in the Agreement), then the
employee will be entitled to receive (a) a lump sum payment in the amount equal to the product of 18 and the employee's
monthly base salary at the then current rate plus interest at an annual rate equal to the Prime Rate (as defined in the Agreement)
plus three percent, (b) an amount equal to the aggregate bonus payment under the Company's executive bonus plan for the year in
which the employee incurs a termination of employment to which the employee would otherwise have been entitled had his
employment not been terminated payable in a lump sum, and (c) continued coverage under the Company's welfare and benefits
plans for such employee and his dependents for a period of up to 12 months. The Agreement also provides that if prior to a
Change of Control or more than one year after a Change of Control, the employee's employment is terminated by the Company or
Carrols LLC without Cause or by the employee for Good Reason, then the employee will be entitled to receive (i) a payment in
the amount equal to one year's base salary at the then current rate payable over a one-year period as further described in the
Agreement, (ii) an amount equal to the pro rata portion of the aggregate bonus payment under the Company's executive bonus
plan for the year in which the employee incurs a termination of employment to which the employee would otherwise have been
entitled had his employment not been terminated payable in a lump sum, and (iii) continued coverage under the Company's
welfare and benefits plans for such employee and his dependents for a period of up to 12 months. The payments and benefits due
under the Agreement cannot be reduced by any compensation earned by the employee as a result of employment by another
employer or otherwise, except that the employee’s right to receive any outstanding payments described in (i) and (ii) above would
terminate if the employee commences employment with, or serves as a director of, or consultant or independent contractor to, any
business operating a quick-service restaurant which features a hamburger or chicken as the primary or central menu item. The
initial term of the Agreement ends on December 31, 2024 and is automatically extended for additional one-year periods unless
either employee, on the one hand, or the Company or Carrols LLC, on the other hand, provides a notice of non-renewal at least
90 days prior to the expiration of the initial term or applicable renewal period, or unless terminated sooner in accordance with the
terms of the Agreement.

The foregoing is a summary of certain material terms of the Agreement, does not purport to be complete, and is qualified in its
entirety by reference to the full text of the Agreement attached hereto as Exhibit 10.1 and incorporated herein by reference.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

Exhibit No. Description
10.1 Form of Change of Control and Severance Agreement (incorporated by reference to Exhibit 10.1 of

the Current Report on Form 8-K filed on July 1, 2021)+
104 Cover Page Interactive Data File (formatted as Inline XBRL)

+ compensatory plan or arrangement

https://www.sec.gov/Archives/edgar/data/809248/000080924821000105/changeofcontrolandseveranc.htm
https://www.sec.gov/Archives/edgar/data/809248/000080924821000105/changeofcontrolandseveranc.htm
https://www.sec.gov/Archives/edgar/data/809248/000080924821000105/changeofcontrolandseveranc.htm
https://www.sec.gov/Archives/edgar/data/809248/000080924821000105/changeofcontrolandseveranc.htm


Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: January 11, 2024

CARROLS RESTAURANT GROUP, INC.

By: /s/ Jared L. Landaw
Name: Jared L. Landaw
Title: Vice President, General Counsel and Secretary


