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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 May 2, 2018, at the 2018 Annual Meeting of Stockholders (the “ Meeting ”) of Fiesta Restaurant Group, Inc. (the “ Company ”), Jack A. Smith retired from the
Company’s board of directors upon completion of his term at the Meeting.
ITEM 5.03. AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.
On May 2, 2018, the Company amended Sections (A) and (B) of Article NINTH of its Restated Certificate of Incorporation, as amended (the “ Restated Certificate
of Incorporation ”), to provide for the annual election of directors beginning with the 2019 Annual Meeting of Stockholders. The text of the changes to Section (A)
and (B) of Article NINTH of the Restated Certificate of Incorporation is attached hereto as Exhibit 3.1 and incorporated by reference herein.
On May 2, 2018 the Company amended Article II, Sections 1, 2 and 4 of its Amended and Restated Bylaws, as amended (the “ Amended and Restated Bylaws ”),
to provide for the annual election of directors beginning with the 2019 Annual Meeting of Stockholders. The text of the changes to Article II, Sections 1, 2 and 4 of
the Amended and Restated Bylaws is attached hereto as Exhibit 3.2 and incorporated by reference herein.
ITEM 5.07. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
On May 2, 2018, the Company held its 2018 Annual Meeting of Stockholders.
At the Meeting, stockholders voted (i) to re-elect Nicholas Daraviras and Richard C. Stockinger to the Company’s Board of Directors until their respective
successors shall have been elected and qualified; (ii) to adopt, on an advisory basis, a resolution approving the compensation of the Company’s Named Executive
Officers, as described in the Proxy Statement under “Executive Compensation”, (iii) to approve an amendment to the Restated Certificate of Incorporation to
declassify the Company’s board of directors and to provide for the annual election of all directors beginning with the 2019 Annual Meeting of Stockholders and
(iv) to ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the 2018 fiscal year. The final results
of voting on the matters submitted to the stockholders are as follows:
Proposal 1. Election of Class III directors Nicholas Daraviras and Richard C. Stockinger:
For

Against

Abstain

Broker Non-Vote

Nicholas Daraviras

Name

21,906,622

1,087,860

16,975

1,684,680

Richard C. Stockinger

22,865,817

129,890

15,750

1,684,680

Proposal 2. Adoption, on an advisory basis, of a resolution approving the compensation of the Named Executive Officers as described in the Proxy Statement
under “Executive Compensation”:
For

Against

Abstain

Broker Non-Vote

21,925,154

1,049,766

36,537

1,684,680

Proposal 3. Approval of an amendment to the Company’s Restated Certificate of Incorporation to declassify the Company’s board of directors and to provide for
the annual election of directors beginning with the 2019 Annual Meeting of Stockholders:
For

Against

Abstain

Broker Non-Vote

22,967,720

23,401

20,336

1,684,680

Proposal 4. Ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the 2018 fiscal year:
For

Against

Abstain

24,660,425

20,725

14,987

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
(d)

Exhibits
3.1

Amendment to Sections (A) and (B) of Article NINTH of Restated Certificate of Incorporation.

3.2

Amendment to Article II, Sections 1, 2 and 4 of the Amended and Restated Bylaws.

Signatures
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.

FIESTA RESTAURANT GROUP, INC.
Date: May 7, 2018
By:

/s/ Maria C. Mayer

Name:

Maria C. Mayer

Title:

Senior Vice President,
General Counsel and Secretary

Exhibit 3.1

Text of Amendment to Sections (A) and (B) of Article NINTH of the Restated Certificate of Incorporation of Fiesta Restaurant Group, Inc.
(A) The business and affairs of the Corporation shall be managed by or under the direction of the Board which shall consist of not less than three directors, the
exact number of directors to be determined from time to time by resolution adopted by an affirmative vote of a majority of the Board. The directors shall be
divided into three classes designated Class I, Class II and Class III. Each class shall consist, as nearly as possible, of one-third of the total number of directors
constituting the entire Board. Class I directors shall be originally elected for a term expiring at the first annual meeting of stockholders occurring after the Effective
Time, Class II directors shall be originally elected for a term expiring at the second succeeding annual meeting of stockholders, and Class III directors shall be
originally elected for a term expiring at the third succeeding annual meeting of stockholders. At each such succeeding annual meeting of stockholders, successors
to the class of directors whose term expires at that annual meeting elected at each annual meeting of stockholders for a term expiring at the next succeeding annual
meeting of stockholders and each director shall remain in office until his or her successor shall have been duly elected and qualified, or until his or her prior death,
resignation, retirement, disqualification or removal from office. The directors shall be elected by an affirmative vote of a majority of the votes cast with respect to
such nominee at any meeting for the election of directors at which a quorum is present, provided that if the number of nominees exceeds the number of directors to
be elected, the directors shall be elected by a plurality of the votes of the shares represented in person or by proxy at any such meeting and entitled to vote on the
election of directors. In an election of directors, a majority of the votes cast means that the number of votes cast “for” a nominee must exceed 50% of the votes cast
with respect to such nominee (excluding abstentions). If the number of directors is changed, any increase or decrease shall be apportioned among the classes so as
to maintain the number of directors in each class as nearly equal as possible, and any additional director of any class elected to fill a newly created directorship
resulting from an increase in such class shall hold office for a term that shall coincide with the remaining term of that class, but in no case shall a decrease in the
number of directors remove or shorten the term of any incumbent director. in no case shall a decrease in the number of directors remove or shorten the term of any
incumbent director. Subject to the rights of holders of the Preferred Stock, any newly created directorship on the Board that results from an increase in the number
of directors or any vacancies in the Board resulting from death, resignation, retirement, disqualification or removal (whether or not for cause) from office or any
other cause shall be filled only by a majority of the directors then in office, although less than a quorum, or by a sole remaining director. Any director so elected to
fill a vacancy in the Board resulting from death, resignation, disqualification or removal from office or any other cause shall have the same remaining term as that
of his predecessor. Directors may be removed only for with or without cause , and either by majority of the entire Board or by the affirmative vote of the holders of
at least sixty six and two thirds percent (66 2/3%) a majority of the voting power of the outstanding Voting Stock entitled to vote thereon , voting together as a
single class.
(B) Notwithstanding the foregoing, whenever the holders of any one or more series of Preferred Stock issued by the Corporation shall have the right, voting
separately as a series or separately as a class with one or more such other series, to elect directors at an annual or special meeting of stockholders, the election, term
of office, removal, filling of vacancies and other features of such directorships shall be governed by the terms of this Certificate of Incorporation as then in effect
(including any Preferred Stock Designation) applicable thereto , and such directors so elected shall not be divided into classes pursuant to this Article Ninth unless
expressly provided by such terms .

Exhibit 3.2

Text of Amendment to Article II, Sections 1, 2 and 4 of the Amended and Restated Bylaws of Fiesta Restaurant Group, Inc.
Section 1. Number . The Board shall consist of such number of directors, which shall not be less than three, as shall from time to time be fixed exclusively
by resolution of the Board. The directors shall be divided into three classes in the manner set forth in the Certificate of Incorporation, each class to be elected for
the term set forth therein. A nominee for director election shall be elected by the affirmative vote of a majority of the votes cast with respect to such nominee at any
meeting for the election of directors at which a quorum is present, provided that if the number of nominees exceeds the number of directors to be elected, the
directors shall be elected by a plurality of the votes of the shares represented in person or by proxy at any such meeting and entitled to vote on the election of
directors. In an election of directors, a majority of the votes cast means that the number of votes cast “for” a nominee must exceed 50% of the votes cast with
respect to such nominee (excluding abstentions). If a director is not elected, the director shall promptly tender his or her resignation to the Board. The Corporate
Governance and Nominating Committee (the "Corporate Governance and Nominating Committee") will make a recommendation to the Board on whether to
accept or reject the resignation, or whether other action should be taken. The Board will act on the resignation taking into account the recommendation of the
Corporate Governance and Nominating Committee and publicly disclose its decision and the rationale behind it within 90 days from the date of the certification of
the election results. The director who tenders his or her resignation will not participate in the decisions of the Corporate Governance and Nominating Committee or
the Board that concern such resignation. If a director’s resignation is accepted by the Board pursuant to this Bylaw, or if a nominee for director is not elected and
the nominee is not an incumbent director, then the Board, in its sole discretion, may fill any resulting vacancy pursuant to the provisions of Article II, Section 2 or
may decrease the size of the Board pursuant to the provisions of Article II, Section 1. A majority of the total number of directors then in office (but not less than
one-third of the number of directors constituting the entire Board) shall constitute a quorum for the transaction of business and, except as otherwise provided by
law or by the Certificate of Incorporation, the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board.
Directors need not be stockholders.
Section 2. Vacancy; Removal . Subject to the rights of holders of the Preferred Stock, newly created directorships in the Board that result from (a) an
increase in the number of directors or (b) death, resignation, retirement, disqualification or removal (whether or not for cause) shall be filled only by a majority of
the directors then in office, although less than a quorum, or by a sole remaining director; and the directors so chosen shall hold office for a term as set forth in the
Certificate of Incorporation. Directors may be removed with or without only for cause, and only by a majority of the directors then in office, although less than a
quorum or the affirmative vote of holders of no less than sixty-six and two-thirds percent (66 2/3%) a majority of all outstanding shares of the Corporation entitled
to vote generally in the election of directors, voting together as a single class.
Section 4. Term . Notwithstanding the foregoing, whenever the holders of any one or more series of Preferred Stock issued by the Corporation shall have
the right, voting separately by series, to elect one or more directors (separate and apart from any directors to be elected by the holders of Common Stock), the
election, term of office, removal, and other features of such directorships shall be governed by the terms of the Certificate of Incorporation applicable thereto , and
such directors so elected shall not be divided into classes pursuant to Article Ninth of the Certificate of Incorporation unless expressly provided by such terms . The
number of directors that may be elected by the holders of any such series of Preferred Stock shall be in addition to the number fixed by or pursuant to these
Bylaws. Except as otherwise expressly provided in the terms of such series, the number of directors that may be so elected by the holders of any such series of
Preferred Stock shall be elected for terms expiring at the next annual meeting of stockholders and without regard to the classification of the members of the Board
as set forth in Section 1 hereof and vacancies among directors so elected by the separate vote of the holders of any such series of Preferred Stock shall be filled by
the affirmative vote of a majority of the remaining directors elected by such series, or, if there are no such remaining directors, by the holders of such series in the
same manner in which such series initially elected a director.

