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EXPLANATORY NOTE

We filed our Annual Report on Form 10-K for the fiscal year ended December 29, 2013 (“2013 Form 10-K”) with the
Securities and Exchange Comission (the "SEC") on March 3, 2014. We are filing this Amendment No. 1 on
Form 10-K/A solely for the purpose of including in the 2013 Form 10-K the Part III information not previously
included in the 2013 Form 10-K.

This Amendment No. 1 on Form 10-K/A hereby amends and restates in their entirety Items 10 through 14 of Part III
of the 2013 Form 10-K as well as the cover page to update the number of shares of our common stock outstanding and
to remove the statement that information is being incorporated by reference from our definitive proxy statement.

Pursuant to Rule 12b-15 under the Securities Exchange Act of 1934, as amended, this Amendment No.1 on Form
10-K/A also contains new certifications pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. Accordingly,
Subsection (a) (3) of Item 15 of Part IV has also been amended and restated in its entirety to include the currently
dated certifications as exhibits, and to reference the financial statements and financial statement schedule previously
filed with the 2013 Form 10-K.

No attempt has been made in this Amendment No. 1 on Form 10-K/A to modify or update the other disclosures
presented in the 2013 Form 10-K. This Amendment No. 1 on Form 10-K/A does not reflect events occurring after the
filing of the 2013 Form 10-K. Accordingly, this Amendment No. 1 on Form 10-K/A should be read in conjunction
with the 2013 Form 10-K and the Company’s other filings with the SEC.

PRESENTATION OF INFORMATION

Throughout this Amendment No. 1 on Form 10-K/A, 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 “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 Carrols' direct subsidiary, Carrols LLC, a Delaware limited liability company,
unless otherwise indicated or the context otherwise requires. Any reference to “Fiesta Restaurant Group” or “Fiesta” refers
to our former indirect wholly-owned subsidiary, Fiesta Restaurant Group, Inc., a Delaware corporation, and its
consolidated subsidiaries unless otherwise indicated or the context otherwise requires. Any reference to BKC in this
Amendment No. 1 on Form 10-K/A refers to Burger King Worldwide, Inc. and its wholly-owned subsidiaries,
including Burger King Corporation. Unless otherwise indicated, information regarding BKC in this Amendment No. 1
on Form 10-K/A has been made publicly available by BKC.

On May 7, 2012, which we refer to as the "distribution date", we completed the spin-off of Fiesta Restaurant Group
from Carrols Restaurant Group in the form of a pro rata dividend of all of the issued and outstanding common stock of
Fiesta Restaurant Group to our stockholders whereby each stockholder of our common stock of record on April 26,
2012, which we refer to as the "spin-off record date", received one share of Fiesta Restaurant Group common stock
for every one share of our common stock held, which we refer to as the "spin-off". As a result of the spin-off, Fiesta
Restaurant Group is now an independent company whose common stock is traded on The NASDAQ Global Select
Market under the symbol “FRGI.” Carrols Restaurant Group’s common stock continues to trade on The NASDAQ
Global Market under the symbol “TAST.”

On March 26, 2012, we and Carrols LLC entered into an asset purchase agreement, as amended on May 30, 2012,
with BKC pursuant to which we, through Carrols LLC, agreed to purchase 278 of BKC’s company-owned restaurants,
which we refer to as the "acquired BKC restaurants", located in Ohio, Indiana, Kentucky, Pennsylvania, North
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Carolina, South Carolina and Virginia, which we refer to as the "2012 acquisition". As part of the consideration paid
to BKC in the 2012 acquisition, on May 30, 2012, we issued 100 shares of our Series A Convertible Preferred Stock,
which we refer to as "Series A Preferred Stock", to BKC. The 2012 acquisition was consummated on May 30, 2012.
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PART III
Item 10. Directors, Executive Officers and Corporate Governance.
Principal Occupation, Business Experience, Qualifications and Directorships of the Members of the Board of
Directors

Our board of directors is divided into three classes of directors, with the classes as nearly equal in number as possible,
each serving staggered three-year terms, except for our two Class A directors as described below. The terms of office
of our Class I, Class II and Class III directors are:

•Class I director, whose term will expire at the Annual Meeting of Stockholders to be held in 2016 and when hissuccessor is duly elected and qualify;

•Class II directors, whose term will expire at the Annual Meeting of Stockholders to be held in 2014 and when theirsuccessors are duly elected and qualify; and

•Class III directors whose term will expire at the Annual Meeting of Stockholders to be held in 2015 and when theirsuccessors are duly elected and qualify.
As further described below, the terms of the Series A Preferred Stock issued to BKC in connection with the 2012
acquisition provide that BKC is entitled to elect two Class A directors subject to certain conditions. Each Class A
director, in his capacity as a member of our board of directors, is afforded the same rights and privileges as the other
members of our board of directors, including, without limitation, rights to indemnification, insurance, notice,
information and the reimbursement of expenses.
The following table sets forth information with respect to each of the members of our board of directors, including the
Class of such director and the year in which each such director’s term will expire.

Name Age Year Became
a Director

Year Term Expires and
Class

Daniel T. Accordino 63 1993 2016 Class I
Clayton E. Wilhite (1) (2) (3) 68 1997 2014 Class II
Joel M. Handel (1) (3) (4) 78 2006 2014 Class II
David S. Harris (1) (2) (4) 53 2012 2015 Class III
Manuel A. Garcia III (2) 70 2013 2015 Class III
Daniel Schwartz 33 2012 2014 Class A
Alexandre Macedo 36 2013 2014 Class A
(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.
(3) Member of the Corporate Governance and Nominating Committee.
(4) Member of the Finance Committee.
Daniel T. Accordino has been Chief Executive Officer of Carrols Restaurant Group since January 1, 2012.
Mr. Accordino has been President and a director of Carrols Restaurant Group since February 1993 and was Chief
Operating Officer of Carrols Restaurant Group from February 1993 to December 2011. Before that, Mr. Accordino
served as Executive Vice President - Operations from December 1986 and as Senior Vice President of Carrols from
April 1984. From 1979 to April 1984, he was Vice President of Carrols responsible for restaurant operations, having
previously served as Assistant Director of Restaurant Operations. Mr. Accordino has been an employee of ours since
1972.
Mr. Accordino’s experience as our Chief Executive Officer since January 1, 2012, as a director and President since
1993, past experience as our Chief Operating Officer from 1993 to 2011 and as an employee of the Company in
various capacities since 1972 gives him outstanding skills and insight into our challenges as well as extensive
knowledge of the restaurant industry. Mr. Accordino brings to the board significant leadership, management,
operational, financial and brand management experience.
Clayton E. Wilhite has served as our non-executive Chairman of the board of directors since January 2012 and as a
director since July 1997. Since January 1998, Mr. Wilhite has been with CFI Group Worldwide LLC, and was
Managing Partner of its North American Group from May 1998 to December 2004 and Managing Partner of CFI
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Worldwide LLC from January 2005, until his retirement on December 31, 2007. Mr. Wilhite continues to be a Senior
Partner and shareholder of CFI Group Worldwide LLC. From September 1998 through December 2008, Mr. Wilhite
served on the board of directors of CFI Group Worldwide LLC, an international management consulting firm
specializing in measuring customer satisfaction. Between 1996 and 1998, he was the Chairman of Thurloe Holdings,
L.L.C. From August 1996 through our acquisition of Pollo Tropical, Inc., Mr. Wilhite served on the board of directors
of Pollo Tropical, Inc. Before 1996, Mr. Wilhite was with the advertising firm of D’Arcy Masius Benton & Bowles,
Inc. having served

2
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as its Vice Chairman from 1995 to 1996, as President of DMB&B/North America from 1988 to 1995, and as
Chairman and Managing Director of DMB&B/St. Louis from 1985 to 1988.
Mr. Wilhite brings valuable leadership, and strategic skills from 20 years as a CEO or COO in the management
consulting, consumer marketing and advertising agency businesses. In addition, having served as the non-executive
Chairman of our board of directors since January 2012, on our board of directors since 1997 and on the Pollo Tropical
board prior to its acquisition by us, he brings consumer based insights to our strategic planning process.
Joel M. Handel has served as a director since 2006. Since October 2013, Mr. Handel has been a partner in the law firm
Schnader Harrison Segal and Lewis, LLP. From November 2008 until joining Schnader Harrison Segal and Lewis,
LLP, Mr. Handel was a partner in the law firm Seyfarth Shaw LLP. From 2001 until joining Seyfarth Shaw,
Mr. Handel was a partner in the law firm of Brown Raysman Millstein Felder & Steiner LLP which merged with and
became a part of Thelen Reid Brown Raysman & Steiner on December 1, 2006. From 1976 to 2001 he was managing
partner of the law firm of Baer Marks & Upham LLP.
Mr. Handel has over 30 years' experience as a partner in several major law firms and has a formal background and
training in accounting and tax law. He has represented numerous public corporations and has been involved with
numerous mergers and acquisitions and other corporate transactions and has significant expertise related to the
business, financial, and legal issues facing public companies.
David S. Harris has served as a director since May 7, 2012. He has served as President of Grant Capital, Inc., a private
investment company, since January 2002. From May 2001 until December 2001, Mr. Harris served as a Managing
Director in the investment banking division of ABN Amro Securities LLC. From September 1997 until May 2001,
Mr. Harris served as a Managing Director and Sector Head of the Retail, Consumer and Leisure Group of ING
Barings LLC, a financial institution. From 1986 to 1997, Mr. Harris served in various capacities as a member of the
investment banking group of Furman Selz LLC. Mr. Harris is a director of Rex American Resources Corporation, a
retailer of consumer electronics and appliances, and Steiner Leisure Limited, a worldwide provider in the fields of
beauty, wellness and education. Mr. Harris serves on the Audit Committee and the Compensation Committee of
Steiner Leisure Limited and is the Chairman of the Compensation Committee of Steiner Leisure Limited. Mr. Harris
serves on the Audit Committee, Compensation Committee and Nomination/Corporate Governance Committee of Rex
American Resources Corporation and is the Chairman of the Audit Committee of Rex American Resources
Corporation.
Mr. Harris brings significant experience with the strategic, financial and operational issues of retail companies in
connection with his service on the boards of a number of public and private companies.
Manuel A. Garcia has served as a director since November 15, 2013. Mr. Garcia has served as Chairman of the Board
of Directors of Chef Creations, Inc. a privately owned supplier and manufacturer of ready-to-eat custom food products
since 1998 and has served as a director since 1998. Mr. Garcia has served as President and Chief Executive Officer of
Atlantic Coast Management, Inc., a privately owned operator of various restaurants in the Orlando, Florida area, since
1996. Mr. Garcia previously served on the Board of Directors of BKC from 2003 until October 2010. From 1969 until
2000 Mr. Garcia operated Burger King® restaurants as a franchisee eventually owning and operating a total of 67
Burger King® restaurants.
Mr. Garcia brings significant experience with the strategic, financial and operational issues of restaurant companies
and Burger King® restaurant operations in connection with his service on the board of Burger King Corporation, his
ownership and operation of Burger King® restaurants, and his service on boards of a number of public and private
restaurant companies.
Daniel Schwartz has served as a Class A director since the closing of the 2012 acquisition on May 30, 2012.
Mr. Schwartz has served as the Chief Executive Officer of BKC since June 2013. Mr. Schwartz joined BKC in
October 2010 as Executive Vice President, Deputy Chief Finance Officer and was appointed Executive Vice President
and Chief Financial Officer in December 2010, effective January 1, 2011. Since January 2008, Mr. Schwartz has been
a partner with 3G Capital, where he was responsible for managing 3G Capital’s private equity business prior to joining
BKC. He joined 3G Capital in January 2005 as an analyst and worked with the firm’s public and private equity
investments until November 2010. From March 2003 until January 2005, Mr. Schwartz worked for Altair Capital
Management, a hedge fund located in Stamford, Connecticut and served as an analyst in the mergers and acquisitions
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group at Credit Suisse First Boston from June 2001 to March 2003.
Mr. Schwartz brings significant experience with the strategic, financial and operational issues of restaurant companies
in connection with his employment as an executive officer of BKC.
Alexandre Macedo has served as a Class A director since October 25, 2013 in connection with the issuance of the
Series A Preferred Stock to BKC. Mr. Macedo was appointed President of North America of BKC in April 2013. Mr.
Macedo joined BKC in 2011 as Senior Vice President Marketing, North America, and later was General Manager of
the North America Franchise Business. Prior to joining BKC, Mr. Macedo was a founder and partner of True
Marketing, a Brazilian based marketing consulting firm from 2008 to 2011. Prior to this, he was head of the Brahma
Beer business unit at AmBev from 2003 through 2007. Mr. Macedo received an MBA from Insead in 2003 and BS
from NYU Stern School of Business in 1998.
Mr. Macedo brings significant experience with the strategic, financial and operational issues of restaurant companies
in connection with his employment as an executive officer of BKC.

3
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Information Regarding Executive Officers  
Name Age Position
Daniel T. Accordino 63 Chief Executive Officer and President

Paul R. Flanders 57 Vice President, Chief Financial Officer and
Treasurer

William E. Myers 58 Vice President, General Counsel and Secretary
Timothy J. LaLonde 57 Vice President, Controller
Gerald J. DiGenova 57 Vice President, Human Resources
Richard G. Cross 51 Vice President, Real Estate
For biographical information regarding Daniel T. Accordino, please see "—, Principal Occupation, Business Experience,
Qualifications and Directorships of the Members of the Board of Directors".
Paul R. Flanders has been Vice President, Chief Financial Officer and Treasurer since April 1997. From May 7, 2012
until July 16, 2012, Mr. Flanders also served as the Interim Chief Financial Officer of Fiesta Restaurant Group. Before
joining us, he was Vice President-Corporate Controller of Fay’s Incorporated, a retail chain, from 1989 to 1997, and
Vice President-Corporate Controller for Computer Consoles, Inc., a computer systems manufacturer, from 1982 to
1989. Mr. Flanders was also associated with the accounting firm of Touche Ross & Co. from 1977 to 1982.

William E. Myers has been General Counsel and Secretary since May 7, 2012. He was appointed Vice President in
July 2001. Mr. Myers served as Associate General Counsel from March 2001 through May 7, 2012. Before joining us,
Mr. Myers was engaged in private practice beginning in 1982.
Timothy J. LaLonde has been Vice President, Controller since July 1997. Before joining us, he was a controller at
Fay’s Incorporated, a retailing chain, from 1992 to 1997. Prior to that, he was a Senior Audit Manager with the
accounting firm of Deloitte & Touche LLP, where he was employed since 1978.
Gerald J. DiGenova has been Vice President, Human Resources since July 2001. Mr. DiGenova was Director of
Human Resources from January 1996 until June 2001. Mr. DiGenova served as Director of Safety and Risk
Management from 1992 until December 1995 and Personnel Manager from January 1985 until January 1992. Mr.
DiGenova has been an employee of ours since 1973, when he began as an hourly restaurant team member.
Richard G. Cross has been Vice President, Real Estate since July 2001.  Mr. Cross was Director of Real Estate from
1994 until July 2001. Mr. Cross served as a Real Estate Manager from 1993 until 1994 and as a Real Estate
Representative from 1987 until 1993. Mr. Cross joined us in May 1984 and held various positions in the Purchasing
Department until 1987.
 Section 16(a) Beneficial Ownership Reporting Compliance
Based upon a review of the filings furnished to us pursuant to Rule 16a-3(e) promulgated under the Exchange Act,
and on representations from our executive officers and directors and persons who beneficially own more than 10% of
our common stock, all filing requirements of Section 16(a) of the Exchange Act were complied with in a timely
manner during the fiscal year ended December 29, 2013.
Code of Ethics
We have adopted written codes of ethics applicable to our directors, officers and employees in accordance with the
rules of the SEC and the NASDAQ listing standards. We make our codes of ethics available free of charge on the
investor relations section of our website at www.carrols.com. We will disclose on our website amendments to or
waivers from our codes of ethics in accordance with all applicable laws and regulations.
Audit Committee
Our Audit Committee consists of Messrs. Wilhite, Harris and Handel, with Mr. Harris serving as the Chairman of the
Audit Committee. All three current members of the Audit Committee satisfy the independence requirements of Rule
10A-3 of the Securities Exchange Act of 1934, as amended, which we refer to as the “Exchange Act”, and Rule 5605 of
the NASDAQ listing standards. Each member of our Audit Committee is financially literate. In addition, Mr. Harris
serves as our Audit Committee “financial expert” within the meaning of Item 407 of Regulation S-K of the Securities
Act of 1933, as amended, which we refer to as the “Securities Act”, and has the financial sophistication required under
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the NASDAQ listing standards.
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Item 11. Executive Compensation.
Compensation Discussion and Analysis
Overview
Our Compensation Committee has responsibility for determining and approving the compensation programs for our
Chief Executive Officer, which we refer to as the “CEO”, and our other executive officers named in the Summary
Compensation Table, which we refer to as the “Named Executive Officers”. As described below, the principal elements
of our compensation programs include base salary, annual bonus, long-term incentives including restricted stock and
the ability to defer the receipt of current compensation. Our CEO recommends to the Compensation Committee the
base salary, annual bonus and long-term incentive compensation for the other Named Executive Officers.
Objectives of Compensation Program
The primary objectives of our executive compensation programs are to enable us to attract and retain executives with
the requisite qualifications and experience to achieve our business objectives. We accomplish this by utilizing
compensation programs that encourage, recognize and reward individual performance and tie a portion of
compensation to long-term company performance. Our programs were designed to permit flexibility in establishing
compensation for each individual based upon job responsibilities, individual performance and our results. Our
programs were also designed to provide incentives to improve short term performance, achieve long-term sustainable
growth in earnings and align the interests of our executive team with our stockholders.
While the Compensation Committee is primarily responsible for the overall oversight of our executive compensation,
the CEO, with the assistance of other members of management, provides recommendations with respect to
compensation for the other executive officers.
The Compensation Committee believes that the CEO’s input is valuable in determining the compensation of other
executive officers given his day to day role in Carrols Restaurant Group and his responsibility in establishing and
implementing our strategic plans. Therefore, while the Compensation Committee has been and will be primarily
responsible for determining executive compensation, the CEO will continue to provide his input and recommendations
to the Compensation Committee with respect to compensation for the other executive officers.
Elements of Our Compensation Programs
Our executive compensation program has consisted of short-term compensation (salary and annual incentive bonus)
and long-term compensation (stock options or, beginning in the 2011 fiscal year, restricted stock) to achieve our goal
of improving earnings and achieving long term sustainable growth in revenues and earnings which we believe
constitutes alignment with stockholders’ interests.
The Role of Stockholder Say-on-Pay Votes
Our board of directors, Compensation Committee, and management value the opinions of our stockholders. We
provide our stockholders with the opportunity to cast an advisory vote to approve Named Executive Officer
compensation every three years, or Say-on-Pay. Although the advisory Say-On-Pay vote is non-binding, our
Compensation Committee has considered the outcome of the vote when making compensation decisions for Named
Executive Officers. At our annual meeting of stockholders held in June 2011, approximately 90.55% of the
stockholders who voted on the Say-on-Pay proposal voted in favor of the proposal. Our Compensation Committee
believes that this evidenced our stockholders’ support for our approach to executive compensation. Our next
Say-on-Pay proposal will be voted at our 2014 annual meeting of stockholders. Our Compensation Committee will
continue to consider the outcome of our Say-on-Pay votes when making future compensation decisions for our Named
Executive Officers.
Short-Term Compensation
Base Salary. The Compensation Committee annually reviews and approves the base salaries of our executive officers
based upon recommendations from our CEO. Increases are not preset and typically take into account the individual’s
performance, responsibilities of the position, potential to contribute to our long term objectives, management skills,
future potential and periodically from competitive data. Our executive compensation plan in place was designed to
compensate our CEO and executive officers, including the Named Executive Officers, with modest annual increases
in base salaries combined with the opportunity to earn up to approximately double the amount of base salary in annual
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cash incentive bonuses based on Carrols Restaurant Group and individual performance, in order to align the interests
of our CEO and the other Named Executive Officers with those of our stockholders.
Factors considered in base salary planning included our performance, budgetary and cost containment issues,
competitive market data (from time to time) and current salary levels, as appropriate. At the end of the year, the CEO
evaluates each of the other Named Executive Officer’s performance and expected future contributions.

5
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For the 2013 fiscal year, the base salary of our CEO and President, Daniel T. Accordino, was determined pursuant to
an employment agreement with Mr. Accordino, us and Carrols LLC, which we refer to as the "employment
agreement", which became effective on, January 1, 2012 or the “Effective Date”. Under such employment agreement,
the base salary for Mr. Accordino was $544,000 for the 2012 fiscal year and Mr. Accordino’s base salary may be
increased annually at the sole discretion of the Compensation Committee. In January 2013, Mr. Accordino received an
increase of 2.9% in his base salary to $560,000. The terms of Mr. Accordino’s employment agreement and the increase
in Mr. Accordino's base salary were approved by our Compensation Committee.
In January 2013, our other Named Executive Officers, Paul R. Flanders, Timothy J. LaLonde, William E. Myers and
Richard G. Cross, each received an increase of 2.9%, 10.2%, 14.3% and 11.2% in their respective base salary over the
levels established for the 2012 fiscal year, as recommended by our CEO and approved by our Compensation
Committee.
Annual Incentive Bonus Payments. Annual cash bonuses have been an important component of our compensation
program for our executive officers and an executive bonus plan, or "Executive Bonus Plan", has been approved by the
Compensation Committee. Our current Executive Bonus Plan was established in 2012, is reviewed annually by the
Compensation Committee and measures performance throughout our fiscal year. Under our Executive Bonus Plan,
annual incentive bonus payments are typically paid in March based on performance for the prior fiscal year.
For the 2013 fiscal year, each of the Named Executive Officers was eligible to receive a maximum annual incentive
bonus ranging from 60% to 100% of base salary, depending on their respective positions. For each Named Executive
Officer, the potential bonus payments were tied, in part, to the level of EBITDA achieved for the 2013 fiscal year (as
defined and measured under the Executive Bonus Plan) in relation to our budgeted EBITDA for the 2013 fiscal year,
and provided for increasing payments to the extent that certain minimum thresholds were exceeded. Each executive
was also eligible to receive a bonus based on his individual attainment of specified goals and objectives established
for the year, subject to certain minimum thresholds for both EBITDA and each individual's overall attainment of his
goals and objectives. For each individual, 50% of his maximum potential bonus payment was tied to the level of
EBITDA and 50% was tied to his individual attainment of goals and objectives.
Under the Executive Bonus Plan, EBITDA is defined as earnings before interest, income taxes, depreciation and
amortization, impairment charges and stock compensation expense. The Executive Bonus Plan also provides that
EBITDA will be adjusted to exclude extraordinary, unusual or non-recurring gains and losses not deemed to be in the
ordinary course of business, at the Compensation Committee's reasonable discretion. The Executive Bonus Plan
requires that a minimum of 85% of budgeted EBITDA must be attained before the payment of any bonus and also
specifies that the portion of the bonus tied to EBITDA will be capped after the attainment of 105% of budgeted
EBITDA. The EBITDA bonus is earned on a pro-rata basis at an established rate for each participant for each 1%
increase in attainment of budgeted EBITDA above 85% to a maximum of 105%. For the portion of the bonus tied to
goals and objectives, a minimum of 70% achievement of such goals and objectives is also required for the participant
to be eligible for this portion of the bonus. Payments of the portion of the bonus tied to individual goals are
determined based on the discretion of the Compensation Committee, with input from the CEO, based on evaluating
achievement of each participant's goals and objectives. The determination of whether goals and objectives were met
by each Named Executive Officer is not a formulaic, objective or quantifiable standard; rather, the individual
performance considerations were just factors (among others) that were generally taken into account in the course of
making subjective judgments in connection with the compensation decision.
The following table sets forth the maximum bonus and actual bonus earned for each of the Named Executive Officers
under the Executive Bonus Plan for the 2013 fiscal year:

Name
Maximum
EBITDA
Bonus % (1)

Maximum
Objectives
Bonus % (1)

Total
Maximum
Bonus % (1)

EBITDA Bonus
Rate per 1%
Attainment (1) (2)

Earned
EBITDA
Bonus %
(1)(3)

Earned
Objectives
Bonus % (1)

Total
Earned
2013
Bonus

Daniel T.
Accordino 50% 50% 100% 2.5% 26.7% 47.5% $415,469

Paul R. Flanders 45% 45% 90% 2.25% 24.0% 44.1% 217,313
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Timothy J.
LaLonde 30% 30% 60% 1.5% 16.0% 30.0% 99,391

William E. Myers 30% 30% 60% 1.5% 16.0% 27.6% 87,230
Richard G. Cross 30% 30% 60% 1.5% 16.0% 28.5% 86,803
(1)Bonus percentages stated as a percentage of individuals' base salary.

(2)Rate, as a percentage of individual's salary, at which EBITDA bonus is earned for each 1% increase in attainmentof EBITDA over minimum of 85% of budgeted EBITDA.
(3)Based on actual attainment percentage of 95.7% to budgeted EBITDA (
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