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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:   ¨
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box:  x 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering:  ¨ 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering:  ¨ 
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box:  ¨
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box:  ¨
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Securities Exchange Act of 1934, as amended. (Check one):

Large accelerated filer ¨ Accelerated filer x 

Non-accelerated filer ¨ Smaller reporting company ¨
(Do not check if smaller reporting company)

 __________________________________________________________ 
CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered (1)(2)

Proposed Maximum
Aggregate Offering Price
(3)(4)

Amount of
Registration Fee
(5)

Common Stock, $0.01 par value $— $—
Preferred Stock, $0.01 par value — —
Debt Securities — —
Guarantees of Debt Securities (6) — —
Total $125,000,000 $12,588

(1)Not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3 under
the Securities Act of 1933, as amended (the "Securities Act")

(2)
We are registering such indeterminate number of principal amount and number of each identified class of our
securities as we may offer and sell from time to time, which will have an aggregate initial offering price not to
exceed $125,000,000.

(3)The proposed maximum aggregate offering price per class of security will be determined from time to time by the
registrant in connection with the issuance of the securities registered hereunder.

(4)Pursuant to Rule 429 under the Securities Act and as further described below under the heading "Statement
Pursuant to Rule 429 of the Securities Act", this registration statement covers up to a maximum aggregate offering
price of $125,000,000 of the registrant's common stock, preferred stock, debt securities and/or guarantees of debt
securities, including $28,700,000 of such securities registered on the registrant's Registration Statement on Form
S-3 first filed on March 6, 2014, (File No.333-194377) (the "Prior Registration Statement"), which was declared
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effective on April 9, 2014, that have not yet been sold and are included in this registration statement.

(5)

The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act of 1933, as
amended. Pursuant to Rule 457(p) under the Securities Act, the registrant is applying $3,696.56 of the registration
fee paid in connection with the Prior Registration Statement, representing the aggregate total amount of the filing
fee associated with the unsold securities registered on the Prior Registration Statement, to offset $3,696.56 of the
registration fee due hereunder.

(6) No separate consideration will be received for the guarantees. Pursuant to Rule 457(n) under the Securities
Act, no separate fee is payable with respect to the guarantees.
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 __________________________________________________________ 
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
__________________________________________________________ 
  __________________________________________________________ 
TABLE OF ADDITIONAL REGISTRANTS

Exact Name of Additional Registrants as Specified in their Respective
Charters*

State or Other
Jurisdiction of
Incorporation
or
Organization

Primary
Standard
Industrial
Classification
Code Number

IRS
Employer
Identification
Number

Carrols Corporation Delaware 5812 16-0958146
Carrols LLC Delaware 5812 26-2614958
* The address, including zip code and telephone number, including area code, of each additional registrant is: 968
James Street, Syracuse, New York 13203, (315) 424-0513.
__________________________________________________________ 
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STATEMENT PURSUANT TO RULE 429 OF THE SECURITIES ACT

The registrant is filing a single base prospectus in this registration statement pursuant to Rule 429 under the Securities
Act, in order to satisfy the requirements of the Securities Act and the rules and regulations thereunder for (i) the
offering, issuance and sale by the registrant of up to a maximum aggregate offering price of $96,300,000 of the
registrant’s common stock, preferred stock, debt securities (including debt securities that may be convertible into or
exchangeable for common stock or other debt securities) and guarantees of debt securities being registered in this new
registration statement and (ii) the offering, issuance and sale by the registrant of up to a maximum aggregate offering
price of $28,700,000 of the registrant’s common stock, preferred stock, debt securities (including debt securities that
may be convertible into or exchangeable for common stock or other debt securities) and guarantees of debt securities
registered in the Prior Registration Statement, to enable an aggregate of $125,000,000 of securities to be offered
pursuant to the combined base prospectus. The combined base prospectus in this
registration statement, which is a new registration statement, also constitutes a post-effective amendment to the Prior
Registration Statement. Such post-effective amendment shall hereafter become effective concurrently with the
effectiveness of this registration statement and in accordance with Section 8(c) of, and Rule 429 under, the Securities
Act.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting offers to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated January 22, 2016
PROSPECTUS

CARROLS RESTAURANT GROUP, INC.
$ 125,000,000
Common Stock
Preferred Stock
Debt Securities
Guarantees of Debt Securities
We may offer and sell from time to time common stock, preferred stock, debt securities (including debt securities that
may be convertible into or exchangeable for common stock or other debt securities) and guarantees of debt securities.
The common stock, preferred stock, debt securities and guarantees may be offered separately or together, in multiple
series, in amounts, at prices and on terms that will be set forth in one or more prospectus supplements to this
prospectus. Certain subsidiaries may fully and unconditionally guarantee any debt securities that are issued.
This prospectus provides you with a general description of the securities that may be offered. Each time securities are
offered and sold pursuant to this prospectus, a supplement to this prospectus that contains specific information about
the offering will be provided. You should read this prospectus and the applicable prospectus supplement carefully and
any document we incorporate by reference into this prospectus and any accompanying prospectus supplement before
you invest in the securities.
We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. If any
underwriters, dealers or agents are involved in the sale of any of the securities, their names and any applicable
purchase price, fee, commission or discount arrangement between or among them will be set forth, or will be
calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus
entitled “About this Prospectus” and “Plan of Distribution” for more information. No securities may be sold without
delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering
of such securities.
Our common stock is traded on The NASDAQ Global Market under the symbol “TAST.” On January 21, 2016 the last
reported sale price of our common stock on The NASDAQ Global Market was $12.83 per share.
An investment in these securities involves a high degree of risk. See “Risk Factors” on page 2 of this prospectus and
under any similar headings in any filing with the Securities and Exchange Commission that is incorporated by
reference herein.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
This prospectus is dated                     , 2016
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the "SEC", using the “shelf” registration process. By using a shelf registration statement, we may, from
time to time, sell our securities in one or more offerings up to a total dollar amount of $125,000,000.
Each time that we offer and sell securities, we will provide a prospectus supplement to this prospectus that contains
specific information about the securities being offered and sold and the specific terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus with respect to that offering. If
there is any inconsistency between the information in this prospectus and the applicable prospectus supplement, you
should rely on the prospectus supplement. Before purchasing any securities, you should carefully read both this
prospectus and the applicable prospectus supplement, together with the additional information described under the
headings “Where You Can Find More Information” and “Information Incorporated by Reference.”
You should rely only on the information contained or incorporated by reference in this prospectus and any related
prospectus supplement. We have not authorized anyone to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We will not make an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
contained in this prospectus and the applicable prospectus supplement is accurate as of the date on its respective front
cover, and that any information incorporated by reference is accurate only as of the date given in the document
incorporated by reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement
or any sale of our securities. Our business, financial condition, results of operations and prospects may have changed
since that date.
We urge you to read carefully this prospectus (as supplemented and amended), together with the information
incorporated herein by reference as described under the heading “Information Incorporated by Reference,” before
deciding whether to invest in any of the securities being offered.
Throughout this prospectus, we refer to Carrols Restaurant Group, Inc. as “Carrols Restaurant Group” and, together with
its consolidated subsidiaries, as “we,” “our” and “us” unless otherwise indicated or the context otherwise requires. Any
reference to “Fiesta Restaurant Group” refers to Fiesta Restaurant Group, Inc., a Delaware corporation and formerly our
indirect wholly-owned subsidiary prior to our spin-off of Fiesta Restaurant Group which occurred on May 7, 2012,
and its consolidated subsidiaries, unless otherwise indicated or the context otherwise requires. Any reference to
“Carrols” refers to our wholly-owned subsidiary, Carrols Corporation, a Delaware corporation, and its consolidated
subsidiaries, unless otherwise indicated or the context otherwise requires. Any reference to “Carrols LLC” refers to the
wholly-owned subsidiary of Carrols, Carrols LLC, a Delaware limited liability company, unless otherwise indicated or
the context otherwise requires.

Any reference to BKC in this prospectus refers to Burger King Worldwide, Inc. and its wholly-owned subsidiaries,
including Burger King Corporation, and its parent company Restaurant Brands International Inc.

BURGER KING® is a registered trademark and service mark and WHOPPER® is a registered trademark of BKC.
Neither BKC nor any of its subsidiaries, affiliates, officers, directors, agents, employees, accountants or attorneys are
in any way participating in, approving or endorsing this offering, any of the underwriting (if any) or accounting
procedures used in this offering, or, any representations made in connection with this offering. The grant by BKC of
any franchise or other rights to us is not intended as, and should not be interpreted as, an express or implied approval,
endorsement or adoption of any statement regarding financial or other performance which may be contained in this
prospectus. All financial information in this prospectus is our sole responsibility.

Any review by BKC of this prospectus has been conducted solely for the benefit of BKC to determine conformance
with BKC internal policies, and not to benefit or protect any other person. No investor should interpret such review by
BKC as an internal approval, endorsement, acceptance or adoption of any representation, warranty, covenant or
projection contained in this prospectus.
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The enforcement or waiver of any obligation of ours under any agreement between us and BKC or BKC affiliates is a
matter of BKC or BKC affiliates’ sole discretion. No investor should rely on any representation, assumption or belief
that BKC or BKC affiliates will enforce or waive particular obligations of ours under those agreements.
MARKET AND INDUSTRY DATA
In this prospectus, we refer to information, forecasts and statistics regarding the restaurant industry and to information,
forecasts and statistics from Nation's Restaurant News, the U.S. Census Bureau and the U.S. Department of
Agriculture. Unless

ii
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otherwise indicated, information regarding BKC in this prospectus has been made publicly available by BKC. The
information, forecasts and statistics we use may reflect rounding adjustments.

iii
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PROSPECTUS SUMMARY
This summary highlights information contained elsewhere or incorporated by reference into this prospectus. Because
it is a summary, it does not contain all of the information that you should consider before investing in our securities.
You should read this entire prospectus carefully, including the section entitled “Risk Factors,” any prospectus
supplement and the documents that we incorporate by reference into this prospectus, before making an investment
decision.
About Carrols Restaurant Group, Inc.
Overview
We are the largest Burger King® franchisee in the United States, based on number of restaurants, and have operated
Burger King restaurants since 1976. As of January 3, 2016, we owned and operated 705 Burger King restaurants
located in 16 Northeastern, Midwestern and Southeastern states. Burger King restaurants feature the popular
flame-broiled Whopper® sandwich, as well as a variety of hamburgers, chicken and other specialty sandwiches,
french fries, salads, breakfast items, snacks, smoothies, frappes and other offerings. We believe that our size, seasoned
management team, extensive operating infrastructure, experience and proven operating disciplines differentiate us
from many of our competitors as well as many other Burger King operators.
Our common stock is listed on The NASDAQ Global Market under the symbol “TAST.”
Corporate Information

We are a Delaware corporation, incorporated in 1986. We conduct all of our operations through our indirect
subsidiary, Carrols LLC, a Delaware limited liability company. We have no assets other than the shares of Carrols.
Our principal executive offices are located at 968 James Street, Syracuse, New York 13203 and our telephone number
at that address is (315) 424-0513. Our corporate website is www.carrols.com. Our website address is a textual
reference only, meaning that the information contained on our website is not a part of this prospectus and is not
incorporated by reference in this prospectus.

1
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RISK FACTORS
An investment in our securities involves a high degree of risk. Prior to making a decision about investing in our
securities, you should consider carefully the specific risk factors discussed in the sections entitled “Risk Factors”
contained in our Annual Report on Form 10-K for the fiscal year ended December 28, 2014 or the most recent
Quarterly Report on Form 10-Q, as filed with the SEC, which are incorporated herein by reference in their entirety, as
well as any amendment or updates to our risk factors reflected in subsequent filings with the SEC. If any of the risks
or uncertainties described in our SEC filings or any additional risks and uncertainties actually occur, our business,
financial condition, results of operations and cash flow could be materially and adversely affected and you might lose
all or part of your investment.
FORWARD-LOOKING STATEMENTS
This prospectus and the registration statement of which it forms a part contain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, or the “Securities Act” and Section 21E of the
Securities Exchange Act of 1934, as amended, or the “Exchange Act.” Statements that are predictive in nature or that
depend upon or refer to future events or conditions are forward-looking statements. These statements are often
identified by the words “may,” “might,” “will,” “should,” “anticipate,” “believe,” “expect,” “intend,” “estimate,” “hope,” “plan” or similar
expressions. In addition, expressions of our strategies, intentions or plans are also forward looking statements. These
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, which
speak only as of their date. 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 cautioned that any such
forward-looking statements are not guarantees of future performance and involve risks and uncertainties, and that
actual results may differ materially from those projected or implied in the forward-looking statements. We believe
important factors that could cause actual results to differ materially from our expectations include the following, in
addition to other risks and uncertainties discussed herein, in our Annual Report on Form 10-K for the fiscal year
ended December 28, 2014 or the most recent Quarterly Report on Form 10-Q, as filed with the SEC, as well as in
subsequent filings with the SEC:
•Effectiveness of the Burger King® advertising programs and the overall success of the Burger King brand;
•Increases in food costs and other commodity costs;
•Competitive conditions;
•Our ability to integrate any restaurant we acquire;
•Regulatory factors;
•Environmental conditions and regulations;
•General economic conditions, particularly in the retail sector;
•Weather conditions;
•Fuel prices;
•Significant disruptions in service or supply by any of our suppliers or distributors;
•Changes in consumer perception of dietary health and food safety;
•Labor and employment benefit costs, including the effects of increases in minimum wage rates and healthcare reform;
•The outcome of pending or future legal claims or proceedings;
•Our ability to manage our growth and successfully implement our business strategy;
•Our inability to service our indebtedness;
•Our borrowing costs and credit ratings, which may be influenced by the credit ratings of our competitors;
•The availability and terms of necessary or desirable financing or refinancing and other related risks and uncertainties;
•The effect of our tax-free spin-off of Fiesta in 2012, including any potential tax liability that may arise;

2
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•

Factors that affect the restaurant industry generally, including recalls if products become adulterated or misbranded,
liability if our products cause injury, ingredient disclosure and labeling laws and regulations, reports of cases of food
borne illnesses, and the possibility that consumers could lose confidence in the safety and quality of certain food
products, as well as negative publicity regarding food quality, illness, injury or other health concerns; and
•Other factors discussed under “Risk Factors” and elsewhere herein.
Readers are cautioned not to place undue reliance on any forward-looking statements contained in this prospectus
which reflect management’s opinions only as of their respective dates. Except as required by law, we undertake no
obligation to revise or publicly release the results of any revisions to any forward-looking statements. You are
advised, however, to consult any additional disclosures we have made or will make in our reports to the SEC on
Forms 10-K, 10-Q and 8-K. All subsequent written and oral forward-looking statements attributable to us or persons
acting on our behalf are expressly qualified in their entirety by the cautionary statements contained in this prospectus.
SUBSIDIARY GUARANTORS
All of our domestic subsidiaries (which we refer to as the “subsidiary guarantors” in this prospectus) fully and
unconditionally guarantee our payment obligations under any series of debt securities offered by this prospectus.
Financial information concerning our subsidiary guarantors will be included in our consolidated financial statements
filed as part of our periodic reports filed pursuant to the Exchange Act to the extent required by the rules and
regulations of the SEC.
Additional information concerning our subsidiaries and us is included in our periodic reports and other documents
incorporated by reference in this prospectus. Please read “Where You Can Find More Information.”
USE OF PROCEEDS
We intend to use the net proceeds from the sale of the securities for general corporate purposes unless otherwise
disclosed in the applicable prospectus supplement.

3
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges on a historical basis for each of the periods
indicated. You should read these ratios in conjunction with our consolidated financial statements, including the notes
to those statements, incorporated by reference in this prospectus.

Year Ended
Nine
Months
Ended

January 2,
2011

January 1,
2012

December
30, 2012

December
29, 2013

December
28, 2014

September
27, 2015

Ratio of earnings to fixed charges 1.16x — — — — —

Our earnings were insufficient to cover our fixed charges for the years ended January 1, 2012, December 30, 2012,
December 29, 2013, December 28, 2014 and the nine months ended September 27, 2015 by $2,185, $28,909, $23,916,
$26,352 and $7,014, respectively. As of the date of this prospectus, we have no shares of preferred stock outstanding
that require us to accrue or pay dividends, and consequently, our ratio of earnings to preferred share dividends and
ratio of earnings to fixed charges would be identical.

DESCRIPTION OF CAPITAL STOCK
The following is a description of the material terms of our amended and restated certificate of incorporation and
amended and restated bylaws, as amended, and of specific provisions of Delaware law. The following description is
intended as a summary only and is qualified in its entirety by reference to our amended and restated certificate of
incorporation, our amended and restated bylaws, as amended, and the Delaware General Corporation Law, or “DGCL.”
Authorized Capitalization
Our authorized capital stock consists of (i) 100,000,000 shares of common stock, par value $0.01 per share, and
(ii) 20,000,000 shares of preferred stock, par value $0.01 per share. As of January 21, 2016, we had issued and
outstanding 35,827,660 shares of our common stock and 100 shares of Series A Convertible Preferred Stock, which
we refer to as "Series A Preferred Stock".
Common Stock
Voting Rights. Holders of common stock are entitled to one vote per share on all matters submitted for a vote by the
common stockholders, except as otherwise required by law and subject to the rights of any preferred stock we may
issue in the future. The holders of common stock do not have cumulative voting rights in the election of directors.
Accordingly, the holders of more than 50% of the shares of common stock can, if they choose to do so, elect all the
directors to be elected by our common stockholders to each remove and replace one director. In such event, the
holders of the remaining shares of common stock will not be able to elect any directors.
Dividend Rights. Holders of common stock are entitled to receive ratably dividends if, as and when dividends are
declared by our board of directors out of funds legally available for that purpose, after payment of dividends required
to be paid on any outstanding preferred stock ranking prior to the common stock as to the payment of dividends. We
do not anticipate paying any cash dividends on our common stock in the foreseeable future. In addition, we are a
holding company and conduct all of our operations through our direct and indirect subsidiaries. As a result, for us to
pay dividends, we need to rely on dividends or distributions to us from Carrols and indirectly from subsidiaries of
Carrols. The indenture governing our 8.00% Senior Secured Second Lien Notes due 2022 and our senior credit facility
limits, and debt instruments that we and our subsidiaries may enter into in the future may limit, our ability to pay
dividends to our stockholders.
Liquidation Rights. Upon our liquidation, dissolution or winding up, the holders of common stock are entitled to
receive ratably the assets available for the distribution to the common stockholders after payment of, or provision for,
all of our liabilities and amounts due in respect of any outstanding preferred stock ranking prior to the common stock
with respect to distributions under such circumstances.
Other Matters. Holders of common stock have no preemptive or conversion rights and are not subject to further calls
or assessment by us. There are no redemption or sinking fund provisions applicable to our common stock. All
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outstanding shares of our common stock are, and the shares of common stock being offered by us in this prospectus
will, upon issuance, be, fully paid and non-assessable.

4
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Preferred Stock
Our restated certificate of incorporation authorizes our board of directors to establish one or more series of preferred
stock. Unless required by law or by any stock exchange on which our common stock is listed, the authorized shares of
preferred stock will be available for issuance at the discretion of our board of directors without further action by our
stockholders. Our board of directors is able to determine, with respect to any series of preferred stock, the terms and
rights of that series including:
•the designation of the series;
•the number of shares of the series;
•whether dividends, if any, will be cumulative or non-cumulative and the dividend rate, if any, of the series;
•the dates at which dividends, if any, will be payable;
•the redemption rights and price or prices, if any, for shares of the series;
•the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

•the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or
winding-up of the affairs of our company;

•

whether the shares of the series will be convertible into shares of any other class or series, or any other security, of our
company or any other entity, and, if so, the specification of the other class or series or other security, the conversion
price or prices or rate or rates and provisions for any adjustments to such prices or rates, the date or dates as of which
the shares will be convertible and all other terms and conditions upon which the conversion may be made;

•
the ranking of such series with respect to dividends and amounts payable on our liquidation, dissolution or
winding-up, which may include provisions that such series will rank senior to our common stock with respect to
dividends and those distributions;
•restrictions on the issuance of shares of the same series or any other class or series; and
•voting rights, if any, of the holders of the series.
The issuance of preferred stock could adversely affect, among other things, the voting power of holders of common
stock and the likelihood that stockholders will receive dividend payments and payments upon our liquidation,
dissolution or winding up. The issuance of preferred stock could also have the effect of delaying, deferring or
preventing a change in control of us. See “—Authorized but Unissued Capital Stock” below.
A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating to
the offering. They will include, where applicable:
•the title and stated value of the series of shares of preferred stock and the number of shares constituting that series;

•the number of shares of the series of preferred stock offered, the liquidation preference per share and the offering
price of the shares of preferred stock;

•the dividend rate(s), period(s) and/or payment date(s) or the method(s) of calculation for those values relating to the
shares of preferred stock of the series;
•the date from which dividends on shares of preferred stock of the series shall cumulate, if applicable;
•our right, if any, to defer payment of dividends and the maximum length of any such deferral period;
•the procedures for any auction and remarketing, if any, for shares of preferred stock of the series;
•the provision for a sinking fund, if any, for shares of preferred stock of the series;
•the provision for redemption or repurchase, if applicable, of shares of preferred stock of the series;
•any listing of the series of shares of preferred stock on any securities exchange;

5

Edgar Filing: CARROLS RESTAURANT GROUP, INC. - Form S-3

17



•
the terms and conditions, if applicable, upon which shares of preferred stock of the series will be convertible into
shares of preferred stock of another series or common stock, including the conversion price, or manner of calculating
the conversion price;

•whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange period, the
exchange price, or how it will be calculated, and under what circumstances it may be adjusted;
•voting rights, if any, of the preferred stock;
•restrictions on transfer, sale or other assignment, if any;
•whether interests in shares of preferred stock of the series will be represented by global securities;
•any other specific terms, preferences, rights, limitations or restrictions of the series of shares of preferred stock;

•a discussion of any material United States federal income tax consequences of owning or disposing of the shares of
preferred stock of the series;

•the relative ranking and preferences of shares of preferred stock of the series as to dividend rights and rights upon
liquidation, dissolution or winding up of our affairs; and

•any limitations on issuance of any series of shares of preferred stock ranking senior to or on a parity with the series of
shares of preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs.
If we issue shares of preferred stock under this prospectus, the shares will be fully paid and nonassessable and will not
have, or be subject to, any preemptive or similar rights.
Series A Convertible Preferred Stock
In May 2012, we issued 100 shares of Series A Preferred Stock to Burger King Corporation in connection with our
purchase of 278 Burger King restaurants from BKC, which we refer to as the "acquisition", including BKC's
assignment of its right of first refusal on franchise restaurant transfers in 20 states and a grant, on a non-exclusive
basis, of franchise pre-approval rights to acquire restaurants from Burger King franchisees in such 20 states until we
operate 1,000 Burger King restaurants. The Series A Preferred Stock was issued pursuant to the certificate of
designation and are convertible into an aggregate of 20.8% of the shares of our common stock outstanding, on a fully
diluted basis, as of January 21, 2016 after giving effect to the issuance of the Series A Preferred Stock (or 9,414,580
shares of our common stock in the aggregate, which we refer to as the "conversion shares"). So long as the number of
shares of our common stock into which the outstanding shares of Series A Preferred Stock held by BKC are then
convertible constitutes greater than 10% of the outstanding shares of our common stock (on an as-converted basis),
BKC has certain approval rights with respect to the Series A Preferred Stock including, among other things:
(a) changes to the restaurant remodeling plan agreed to at the time of the closing of the acquisition; (b) modifying our
organizational documents; (c) amending the size of our board of directors; (d) the authorization or consummation of
any liquidation event, except as permitted pursuant to the operating agreement; (e) engaging in any business other
than the acquisition and operation of Burger King restaurants, except following a bankruptcy filing, reorganization or
insolvency proceeding by or against BKC or its parent company, Burger King Worldwide, Inc., which filing has not
been dismissed within 60 days; (f) issuing, in any single transaction or series of related transactions, shares of our
common stock in an amount exceeding 35% of the total number of shares of our common stock outstanding
immediately prior to the time of such issuance; and (g) entering into certain affiliated transactions. The Series A
Preferred Stock votes with our common stock on an as-converted basis and provides for the right of BKC to elect two
members of our board of directors as Class A members until the date on which the number of shares of our common
stock into which the outstanding shares of Ser
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