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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 February 22, 2022, the Board of Directors (the “Board”) of Carrols Restaurant Group, Inc. (the “Company”) appointed Paulo
Pena as Chief Executive Officer and President of the Company, effective April 1, 2022 (the “Effective Date”). Mr. Pena will
succeed Daniel T. Accordino, age 71, as Chief Executive Officer and President. As previously announced, Mr. Accordino will be
retiring from his roles as Chairman of the Board, Chief Executive Officer, President and as a member of the Board of the
Company on the Effective Date.

Mr. Pena, age 49, has served as Chief Operating Officer of Selina since September 2019. Prior to joining Selina, Mr. Pena served
as Vice President Acquisitions at McDonald’s USA from December 2018 to September 2019 and as Vice President and
Managing Director from August 2017 until January 2019. Prior to working at McDonald’s, Mr. Pena served as President and
Managing Director, Latin America and Caribbean Region, at the Wyndham Hotel Group, LLC from 2014 until July 2017. Prior
to that, he served in various executive, operational and financial roles at Starwood Hotels and Resorts Worldwide, Inc. and The
Coca-Cola Company. Mr. Pena does not have any relationships or transactions with the Company that would be required to be
reported pursuant to Item 401(d) or Item 404(a) of Regulation S-K.

On February 22, 2022, the Company entered into an offer letter (the “Offer Letter”) with Mr. Pena. The Offer Letter provides that
Mr. Pena will receive an annual base salary of $600,000 that may be increased annually at the sole discretion of the
Compensation Committee of the Board and will participate in the Company’s Executive Bonus Plan (the “Executive Bonus
Plan”) with a target bonus percentage of 100% of his annual base salary. Pursuant to the Offer Letter, on the Effective Date, Mr.
Pena will receive restricted stock grants of (i) 100,000 shares of the Company's common stock under the Company’s 2016 Stock
Incentive Plan, as amended (the “2016 Plan”), with one-half of such shares vesting on April 1, 2023 and the remaining shares
vesting on April 1, 2024, and (ii) 600,000 shares of the Company’s common stock (the "Performance Shares") under the 2016
Plan which will vest on April 1, 2025 upon the Company’s achievement of compounded organic adjusted EBITDA growth of at
least 10% per annum over a three year period ending and measured on April 1, 2025 as follows: if the average closing price of
the Company’s common stock for sixty trading days prior to April 1, 2025 is greater than (a) $3.00 per share, 34% of the
Performance Shares will vest, (b) $5.00 per share, 67% of the Performance Shares will vest, and (c) $8.00 per share, 100% of the
Performance Shares will vest. The Offer Letter also provides that Mr. Pena will receive a stipend of $250,000 (the “Stipend”) in
lieu of any moving, housing, bonus (or stock) relinquishment or other similar cost, expense or compensation loss he may incur,
with one-half of the Stipend to be paid within 30 days of the Effective Date and the remainder being paid on or about October 1,
2022, less applicable taxes and withholdings. In the event that Mr. Pena voluntarily terminates his employment with the
Company on or before April 1, 2023, he will be required to reimburse the Company the entire amount of the Stipend, and if he
voluntarily terminates his employment after April 1, 2023 but on or before April 1, 2024, he will be required to reimburse the
Company one-half of the amount of the Stipend.



The Offer Letter also provides that the Company, Carrols Holdco Inc., Carrols Corporation, Carrols LLC and Mr. Pena will enter
into a Change of Control and Severance Agreement (the “Change of Control and Severance Agreement”) on the Effective Date.
The Change of Control and Severance Agreement provides that if within one year following a Change of Control (as defined in
the Change of Control and Severance Agreement), Mr. Pena’s employment is terminated by the Company or Carrols LLC
without Cause (as defined in the Change of Control and Severance Agreement) or by Mr. Pena for Good Reason (as defined in
the Change of Control and Severance Agreement), then Mr. Pena will be entitled to receive (a) a lump sum payment in an amount
equal to the product of 18 and Mr. Pena’s monthly base salary at the then current rate, (b) an amount equal to the aggregate
annual bonus payment under the Company’s Executive Bonus Plan for the year in which Mr. Pena incurs a termination of
employment to which Mr. Pena would otherwise have been entitled had his employment not been terminated, and (c) continued
coverage under the Company’s welfare and benefits plans for a period of up to 12 months, in each case as further described in the
Change of Control and Severance Agreement. The Change of Control and Severance Agreement also provides that if prior to a
change of control or more than one year after a change of control, Mr. Pena’s employment is terminated by the Company or
Carrols LLC without Cause or by Mr. Pena for Good Reason, then Mr. Pena will be entitled to receive (i) a payment in an amount
equal to one year’s base salary at the then current rate, (ii) an amount equal to the pro rata portion of the aggregate annual bonus
payment under the Company’s Executive Bonus Plan for the year in which Mr. Pena incurs a termination of employment to
which Mr. Pena would otherwise have been entitled had his employment not been terminated, and (iii) continued coverage under
the Company’s welfare and benefits plans for a period of up to 12 months, in each case as further described in the Change of
Control and Severance Agreement. The payments and benefits due under the Change of Control and Severance Agreement
cannot be reduced by any compensation earned by Mr. Pena as a result of employment by another employer or otherwise, except
that Mr. Pena’s right to receive any payment or payments described in (i) and (ii) above would terminate, and Mr. Pena would be
obligated to return any payment or payments previously received, if Mr. Pena commences employment with, or serves as an
owner, operator, manager, director, partner, member or stockholder (other than as a stockholder of not more than two percent
(2%) of any class of securities registered under Section 12 of the Securities Exchange Act of 1934, as amended (the "Exchange
Act")) of, or consultant, advisor or independent contractor to, a Competitor (as defined in the Change of Control and Severance
Agreement) within 12 months of the termination of his employment.

The Change of Control and Severance Agreement also provides that (i) during Mr. Pena’s employment with Carrols LLC and for
a period of twelve months thereafter, he will not, directly or indirectly, commence employment with, or serve as an owner,
operator, manager, director, partner, member or stockholder (other than as a stockholder of not more than two percent (2%) of any
class of securities registered under Section 12 of the Exchange Act) of, or consultant, advisor or independent contractor to, any
business or organization that is a Competitor within the United States and (ii) during Mr. Pena’s employment with Carrols LLC
and for a period of two (2) years following termination of his employment, he will not solicit or employ any management-level
employee who was employed by the Company and certain of its subsidiaries within six months prior to the termination of his
employment, in any business in which he has a material interest, direct or indirect, including, without limitation, as an owner,
operator, manager, officer, director, partner, member, stockholder, consultant, advisor or independent contractor, subject to certain
exceptions set forth in the Change of Control and Severance Agreement.

On February 22, 2022 the Company issued a press release announcing the appointment of Mr. Pena as Chief Executive Officer
and President of the Company and the retirement of Mr. Accordino, the entire text of which is attached hereto as Exhibit 99.1 and
is incorporated by reference herein.



ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

Exhibit No. Description
99.1 Carrols Restaurant Group, Inc. Press Release, dated February 22, 2022
104 Cover Page Interactive Data File (formatted as Inline XBRL)
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Exhibit 99.1

FOR IMMEDIATE RELEASE
Investor Relations:
Raphael Gross
203-682-8253
investorrelations@carrols.com                                 

Carrols Restaurant Group, Inc. Appoints Paulo Pena as Chief Executive Officer
Brings over 20 years of Operations Experience to the Role

SYRACUSE, N.Y. – (BUSINESS WIRE) – February 22, 2022 – Carrols Restaurant Group, Inc. (“Carrols” or the “Company”) (Nasdaq: TAST) announced
today that its Board of Directors has named Paulo Pena as the Company’s new Chief Executive Officer and President, effective April 1, 2022. Mr. Pena
succeeds Daniel T. Accordino, 71, who, as previously announced, will retire at that time from his role as Chairman, Chief Executive Officer and President
after a 50-year career with the Company. Mr. Accordino will remain available to assist Mr. Pena in an advisory capacity to ensure a successful transition of
leadership. David S. Harris, a member of the Carrols Board since 2012 and its Lead Independent Director, will assume the role of Non-Executive Chairman
effective April 1, 2022.

Paulo Pena, 49, brings to Carrols over 20 years of operations and finance experience in the hospitality, quick service restaurant and beverage industries. Mr.
Pena currently serves as Chief Operating Officer of Selina, one of the world’s fastest growing hospitality brands, where he was responsible for overall hotel
operations for the company’s portfolio of over 95 properties.

Prior to joining Selina, Mr. Pena was a Vice President at McDonald’s USA, where, among other things, he oversaw operations at over 800 McDonald’s-
owned locations in the United States. He also worked on remodels, acquisitions and divestitures of over 200 company-owned restaurants, oversaw the
opening of McDonald’s global flagship restaurant in New York’s Times Square, and helped advance customer service initiatives, menu enhancements and
digital innovation at the company.

Prior to working at McDonald’s, Mr. Pena served as President and Managing Director, Latin America and Caribbean Region, at the Wyndham Hotel Group,
where he was responsible for overseeing a portfolio of over 200 franchised and managed hotels in 20 countries across 14 brands. He also spent 10 years at
Starwood Hotels and Resorts Worldwide, working on strategic partnerships, operations and as a member of the corporate team. Mr. Pena’s early career was
at The Coca-Cola Company and Ernst & Young LLP where he worked in various international finance roles.

Mr. Pena received an MBA from Harvard Business School and a Bachelor of Business in Finance and Accounting from the University of Technology in
Sydney, Australia. Born in Uruguay, Mr. Pena grew up in Australia and moved to the United States 20 years ago.

“We are excited to be welcoming Paulo as our new Chief Executive Officer,” said Mr. Harris. “The Board conducted a comprehensive search process and
had numerous, highly qualified candidates to consider. We are confident that we have identified an exemplary individual with the skills and experience
necessary to be a strong and effective leader of Carrols.”



“On behalf of the Board, management team and our over 26,000 employees, I would like to express our deep appreciation to Dan for his dedicated service
to Carrols over the past 50 years,” Mr. Harris added. “Dan’s extensive contributions to the Company have helped transform Carrols from a regional quick
service restaurant chain into one of the largest restaurant franchisees in the United States. Dan has left an indelible mark on Carrols from which we will
continue to benefit for many years to come. We wish him all the best in his retirement.”

“It has been my absolute privilege to have worked at Carrols for my entire career, and I offer my sincere thanks and appreciation to all my colleagues, past
and present, whose efforts and dedication have allowed us to achieve so much together. I am confident in the future of Carrols, which is well positioned
under the next generation of leadership. Over the coming weeks, I intend to work closely with Paulo to help ensure a smooth transition,” said Mr.
Accordino.

Mr. Pena stated, “I am honored to have been named the next Chief Executive Officer of Carrols and am grateful for the confidence that the Board has
placed in me. I look forward to working closely with the Board and Carrols’ talented management team to drive improved financial results and value for
our stockholders, employees and other stakeholders.”

Korn Ferry, a leading executive search firm, assisted the Carrols Board with the search.

About the Company

Carrols is one of the largest restaurant franchisees in North America. It is the largest BURGER KING® franchisee in the United States, currently operating
1,028 BURGER KING® restaurants in 23 states as well as 65 POPEYES® restaurants in seven states. Carrols has operated BURGER KING® restaurants
since 1976 and POPEYES® restaurants since 2019. For more information, please visit the Company's website at www.carrols.com.

Forward-Looking Statements

Except for the historical information contained in this news release, the matters addressed are forward-looking statements. Forward-looking statements,
written, oral or otherwise made, represent Carrols' expectation or belief concerning future events. Without limiting the foregoing, these statements are often
identified by the words "may", "might", "believes", "thinks", "anticipates", "plans", "expects", "intends" or similar expressions. In addition, expressions of
our strategies, intentions, plans or guidance are also forward-looking statements. Such statements reflect management's current views with respect to future
events and are subject to risks and uncertainties, both known and unknown. You are cautioned not to place undue reliance on these forward-looking
statements as there are important factors that could cause actual results to differ materially from those in forward-looking statements, many of which are
beyond our control. Investors are referred to the full discussion of risks and uncertainties, including, without limitation, the impact of COVID-19 on
Carrols’ business, as included in Carrols' filings with the Securities and Exchange Commission.


