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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and
it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated

PRELIMINARY PROSPECTUS

ST WATCH
THE DAYTIME CAFE

Shares

First Watch Restaurant Group, Inc.

Common Stock

This is an initial public offering of common stock by First Watch Restaurant Group, Inc. (the “Company”). We are offering shares of our common stock.

Prior to this offering, there has been no public market for our common stock. It is currently estimated that the initial public offering price per share will be between
$ and $ . We intend to apply to have our common stock listed on the Nasdaq Capital Market (“Nasdaq”) under the symbol “FWRG.”

We are an “emerging growth company” as defined under the federal securities laws and, as such, will be subject to reduced public company reporting
requirements. See “Prospectus Summary — Implications of Being an Emerging Growth Company.”

Following the closing of this offering, Advent (as defined on page 4 of this prospectus) will indirectly beneficially own approximately of our outstanding
common stock, or if the underwriters’ option to purchase additional shares is fully exercised. As a result, Advent will beneficially own shares sufficient for
majority votes over all matters requiring stockholder votes and will be able to exercise significant voting influence over fundamental and significant corporate matters
and transactions. Therefore, after the completion of this offering, we expect to be a “controlled company” within the meaning of the corporate governance standards of
Nasdag. See “Risk Factors—Risks Related to Our Initial Public Offering and Ownership of Our Common Stock,” “Management—Director Independence and Controlled
Company Exemption” and “Principal Stockholders.”

See “Risk Factors” on page 26 to read about factors you should consider before buying shares of our common
stock.

Neither the Securities and Exchange Commission (the “SEC”) 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.

Per Share Total
Initial public offering price $ $
Underwriting discount(1) $ $
Proceeds, before expenses, to us $ $

(1)  We refer you to “Underwriting,” beginning on page 137 of this prospectus, for additional information regarding total underwriter compensation.

To the extent that the underwriters sell more than shares of common stock, the underwriters have an option to purchase up to an additional shares from
us at the initial public offering price less the underwriting discount.

BofA Securities Goldman Sachs & Co. LLL.C Jefferies

The underwriters expect to deliver the shares against payment in New York, New York on ,2021.
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You should rely only on the information contained in this prospectus or in any free writing prospectus we may specifically authorize to be
delivered or made available to you. Neither we nor the underwriters (or any of our or their respective affiliates) have authorized anyone to provide any
information other than that contained in this prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred
you. Neither we nor the underwriters (or any of our or their respective affiliates) take any responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. We and the underwriters (or any of our or their respective affiliates) are not making an
offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus or any free writing prospectus is accurate only as of its date, regardless of its time of delivery or the time of any sale of shares of our common
stock. Our business, financial condition, results of operations and prospects may have changed since that date.

Trademarks and Trade Names

We and our subsidiaries own or have the rights to various trademarks, trade names, service marks and copyrights, including the following: “First
Watch,” “You First,” “Yeah, It’s Fresh!” and various logos used in association with these terms. Solely for convenience, the trademarks, trade names,
service marks and copyrights referred to herein are listed without the ©, ® and TM symbols, but such references are not intended to indicate, in any way,
that we, or the applicable owner, will not assert, to the fullest extent under applicable law, our or their, as applicable, rights to these trademarks, trade
names, service marks and copyrights. Other trademarks, trade names, service marks or copyrights appearing in this prospectus are the property of their
respective owners.
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Market and Industry Information

Unless otherwise indicated, market data and industry for information used throughout this prospectus is based on management’s knowledge of the
industry and the good faith estimates of management. We also relied, to the extent available, upon independent industry surveys and publications and
other publicly available information prepared by a number of sources, including third-party industry sources, such as a market report titled “Restaurant,
Food & Beverage Market Research Handbook 2020-2021” published in September 2019 by Richard K. Miller & Associates (“RKMA”), information
published by the NPD Group and a five-year longitudinal study of employee surveys on Glassdoor published in June 2019 by William Blair. All of the
market data and industry information used in this prospectus involves a number of assumptions and limitations, and you are cautioned not to give undue
weight to such estimates. Although we believe that these sources are reliable, neither we nor the underwriters can guarantee the accuracy or
completeness of this information and neither we nor the underwriters have independently verified this information. While we believe the estimated
market position, market opportunity and market size information included in this prospectus is generally reliable, such information, which is derived in
part from management’s estimates and beliefs, is inherently uncertain and imprecise. Projections, assumptions and estimates of our future performance
and the future performance of the industry in which we operate are necessarily subject to a high degree of uncertainty and risk due to a variety of factors,
including those described in “Risk Factors,” “Cautionary Note Regarding Forward-Looking Statements” and elsewhere in this prospectus. These and
other factors could cause results to differ materially from those expressed in our estimates and beliefs and in the estimates prepared by independent
parties.

Basis of Financial Presentation

We use a 52- or 53-week fiscal year ending on the last Sunday of each calendar year. All references to fiscal 2020 and fiscal 2019 reflect the
results of the 52-week fiscal year ended December 27, 2020 and the 52-week fiscal year ended December 29, 2019, respectively. Our fiscal quarters are
comprised of 13 weeks each, except for fiscal years consisting of 53 weeks for which the fourth quarter will consist of 14 weeks, and end on the 13th
Sunday of each quarter (14th Sunday of the fourth quarter, when applicable). All consolidated financial statements presented in this prospectus have
been prepared in U.S. dollars and in accordance with generally accepted accounting principles in the United States of America (“GAAP”). We report
financial and operating information in one segment.

Key Metrics
Average Unit Volume (“AUV”)

AUV is the total restaurant sales (excluding gift card breakage) recognized in the comparable restaurant base, which we define as the number of
company-owned First Watch branded restaurants open for 18 months or longer as of the beginning of the fiscal year (“Comparable Restaurant Base”),
divided by the number of restaurants in the Comparable Restaurant Base during the period.

Average Weekly Sales (“AWS”)

AWS is the restaurant sales (excluding gift card breakage) for an individual or group of restaurants divided by the total number of operating weeks
in the period being measured.

Cash-on-Cash Return

Cash-on-Cash Return is defined as restaurant level operating profit (excluding gift card breakage) in the third year of operation (months 25-36 of
operation) for our company-owned restaurants divided by their cash build-out expenses, net of landlord incentives. Restaurant level operating profit is
defined as restaurant sales, less restaurant operating expenses, which include food and beverage costs, labor and other related expenses, other restaurant
operating expenses and occupancy expenses. Restaurant level operating profit excludes corporate level expenses, pre-opening expenses, deferred rent
expense and other items that we do not consider in our evaluation of ongoing core operating performance of our restaurants as identified in the
reconciliation of Net loss from operations, the most directly comparable GAAP measure, to restaurant level operating profit, included in “Prospectus
Summary — Summary Historical Consolidated Financial and Other Data.”

ii
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Franchise-owned New Restaurant Openings (“Franchise-owned NROs”)

Franchise-owned NROs are the number of new franchise-owned First Watch restaurants commencing operations during the period.

New Restaurant Openings (“NROs”)

NROs are the number of new company-owned First Watch restaurants commencing operations during the period.

Same-Restaurant Sales Growth
Same-restaurant sales growth is the percentage change in year-over-year restaurant sales (excluding gift card breakage) for the Comparable

Restaurant Base. For fiscal 2020 and fiscal 2019, there were 212 restaurants and 168 restaurants, respectively, in our Comparable Restaurant Base.

We gather daily sales data and regularly analyze the customer traffic counts and the mix of menu items sold to aid in developing menu pricing,
product offerings and promotional strategies designed to produce sustainable same-restaurant sales growth.

Same-Restaurant Traffic Growth

Same-restaurant traffic growth is the percentage change in traffic counts as compared to the same period in the prior year using the Comparable
Restaurant Base. For fiscal 2020 and fiscal 2019, there were 212 restaurants and 168 restaurants, respectively, in our Comparable Restaurant Base. We
gather daily traffic data and regularly analyze customer traffic to aid in developing menu pricing, product offerings and promotional strategies.

System-wide New Restaurant Openings (“System-wide NROs”)

System-wide NROs are the number of NROs and Franchise-owned NROs commencing operations during the period.

System-wide restaurants

System-wide restaurants is the total number of restaurants, including all company-owned and franchised restaurants.

System-wide sales

System-wide sales consist of restaurant sales from our company-owned restaurants and franchised restaurants. We do not recognize the restaurant
sales from our franchised restaurants as revenue. See Note 2, Summary of Significant Accounting Policies in the notes to the audited consolidated
financial statements included elsewhere in this prospectus for a description of our revenue recognition policy.

il
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PROSPECTUS SUMMARY

This summary highlights information appearing elsewhere in this prospectus. This summary is not complete and does not contain all of the
information that you should consider before making a decision to participate in the offering. You should carefully read the entire prospectus,
including the information presented under “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” the consolidated financial statements as of and for the fiscal years ended December 27, 2020 and December 29, 2019 and notes
related thereto included elsewhere in this prospectus, before making an investment decision. Unless the context requires otherwise, references to
“our company,” “the Company,” “we,” “us,” “our” and “First Watch” refer to First Watch Restaurant Group, Inc. and its direct and indirect
subsidiaries on a consolidated basis.

We Are First Watch

We are First Watch — an award-winning high-growth daytime restaurant concept serving made-to-order breakfast, brunch and lunch using
fresh ingredients, based on year-over-year system-wide sales growth metrics according to Nation’s Restaurant News. Since our founding in 1983,
we have built our brand on our commitment to operational excellence, our “You First” culture and our culinary mission centered around a fresh,
innovative menu that is always evolving. These foundational brand pillars have established First Watch as a leader in daytime dining (“Daytime
Dining”) — a fast growing restaurant segment that has emerged and differentiated itself from other legacy segments by operating exclusively during
daytime hours with a progressive on-trend chef-driven menu, with such leadership demonstrated by our dramatic growth in number of locations
over the past 15 years, as discussed in Market Force’s annual consumer study. Our one shift, from 7:00 a.m. to 2:30 p.m., and one main menu
enable us to optimize restaurant operations and attract and retain employees who are passionate about hospitality and drawn to our “No Night
Shifts Ever” approach. This differentiation has driven strong consumer demand and operating performance as evidenced by our 28 consecutive
quarters of same-restaurant sales growth from fiscal 2013 to fiscal 2019 and positive annual same-restaurant traffic growth from fiscal 2014 to
fiscal 2019, prior to the emergence of the COVID-19 pandemic.

Our unique positioning, due to our one-shift and one-menu approach, coupled with our commitment to our employees and customers
throughout the pandemic allowed us to reopen our restaurants with accelerating operating momentum in the second half of 2020 and into 2021,
recording same restaurant sales growth of % in the second fiscal quarter ended June 27, 2021 (“second fiscal quarter of 2021”) relative to the
fiscal quarter ended June 30, 2019 (“second fiscal quarter of 2019”). Throughout the COVID-19 pandemic, we invested in supplemental
compensation and expanded health and wellness benefits for our people while at the same time we accelerated strategic investments in our business
and continued to expand our footprint, opening 42 and System-wide NROs in fiscal 2020 and during the twenty-six weeks ended June 27,
2021, respectively. In January 2020, the Company was recognized as “America’s Favorite Restaurant Brand” in Market Force’s annual consumer
study and as one of three industry finalists for Black Box Intelligence’s 2020 Best Practices award. As of June 27, 2021, we had
restaurants across states, of our restaurants were company-owned and were operated by our franchisees.

At First Watch, we take a creative approach to Daytime Dining led by a focus on freshness. Each item is made-to-order and prepared with
care — you will not find microwave ovens, heat lamps or deep fryers in our kitchens. Every morning, we arrive at the crack of dawn to slice and
juice fresh fruits and vegetables, bake muffins, brew our fresh coffee and whip up our French Toast batter from scratch. Our award-winning chef-
driven menu includes elevated executions of classic favorites for breakfast, lunch and brunch, along with First Watch-specific specialties such as
our protein-packed Quinoa Power Bowl®, Farmstand Breakfast Tacos, Avocado Toast, Morning Meditation (juiced in-house daily), our new Vodka
Kale Tonic, Chickichangas and our famous Million Dollar Bacon. While our menu constantly evolves, our focus on — and commitment to —
freshness never wavers.
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Our Mission: You First

For more than 38 years, our management has cultivated an organizational culture built on our mission of “You First,” which puts serving
others above all else. As a company, we put our employees first and empower them to do whatever it takes to put our customers first. We give back
in meaningful ways to the local communities in which we operate and also support national and international causes we care about, such as our
Project Sunrise partnership that supports women-owned coffee farms in Colombia, which in turn empowers them to reinvest in their communities.
Our “You First” mission, in addition to our quality of life advantage inherent in our single-shift operating model, has led us to be recognized as an
employer of choice in our industry, according to a five-year longitudinal study of employee surveys on Glassdoor published in June 2019 by
William Blair.

Proven Record of Sustained Growth

Our long track record of sales and unit growth, spanning almost four decades, demonstrates our broad brand appeal, compelling economic
proposition and difficult-to-replicate business model. We have achieved consistent growth in total restaurants to as of June 27, 2021, from
277 restaurants in fiscal 2015. Over the six-year period ended December 29, 2019 (prior to the emergence of the COVID-19 pandemic), we:

. Consistently delivered same-restaurant sales growth, averaging 6.3% annually

. Consistently achieved positive annual same-restaurant traffic growth, averaging 1.4% annually

Over the five-year period ended December 29, 2019 (prior to the emergence of the COVID-19 pandemic), we:
. Consistently increased AUVs by 25.7%, from $1.3 million in fiscal 2015 to $1.6 million in fiscal 2019

. Consistently opened NROs with an average cash-on-cash return of 50.8%.
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Our COVID-19 Response and How We Emerged as a Stronger Company

Our strong momentum in fiscal 2019 continued into January 2020 and February 2020 with same restaurant sales growth of 7.4% and 4.7%,
respectively. However, as the COVID-19 pandemic emerged in March 2020 and its severity became apparent, our management team devised a
strategy not only to prioritize the health and safety of our employees and customers in keeping with our “You First” culture, but also to accelerate

planned strategic
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initiatives that we understood would position us to be more nimble in capturing sales. The following are some of the actions we took that enabled
us to persevere during the pandemic and emerge as a stronger company in 2021:

Aligned with our sponsor, Advent International Corporation (“Advent”), to commit capital both to our people as well as to our
continued new restaurant development and real estate pipeline;

Began closing all dining rooms during the week of March 15, 2020 (regardless of state and local orders), transitioning to off-premises
sales only and rapidly deploying our first phase of new hardware and software enhancements to enable this critical sales channel;

Furloughed most of our employees, but provided relief payments to help with immediate needs for those hourly employees with more
than three years of service, while committing to make managers and corporate employees “whole” upon return for any financial
shortfall between the state and federal benefits they received and their base salaries;

Paid both employer and employee portion of healthcare premiums for furloughed employees enrolled in our healthcare plans, covered
100% of out-of-pocket costs for insured employees and their families for medical visits related to the COVID-19 pandemic and
secured telemedicine services for all employees;

Temporarily suspended all operations at our company-owned restaurants on April 13, 2020 to prioritize the health and safety of our
team members;

Established the “You First Fund,” which provides tax-free grants to in-need employees and which had distributed approximately
$800,000 in such grants through June 2021;

Deployed new safety protocols and procedures as well as an employee wellness screening tool with COVID-19 contact tracing. Our
efforts were recognized in a Technomic survey in the third quarter of 2020 that rated First Watch as best in its peer group with regard
to customer safety and sanitation; and

Offered employees a payment in consideration for the time taken to receive their full schedule of immunization, once COVID-19
vaccines were available.

With respect to our operations, we rapidly addressed new consumer behaviors by accelerating previously planned initiatives to position
ourselves for short-term recovery and long-term growth such as online ordering to enable third-party delivery services, the expansion of our
carefully curated alcohol program and touchless payment technology:

Developed and launched a new mobile app to allow customers to order takeout and delivery and to join our dining room waitlist
remotely;

Integrated technology into our waitlist management solution to gather customer data on consumer preferences;

Accelerated the rollout of our alcohol program, which had proven to be an incremental occasion for consumers, increasing overall
beverage incidence by 170 basis points;

Maintained the entirety of our menu throughout the COVID-19 pandemic while also prioritizing culinary innovation through our
seasonal menu program;

Expanded our patio and outdoor service areas and reduced and distanced our freestanding tables;

Proactively contacted our landlords to negotiate rent deferrals or abatements, postpone turnover dates for certain restaurants, secure
waivers of alcohol sales restrictions and obtain dedicated curbside parking for off-premises order pick up; and

Continued to invest in NROs and develop our future NRO pipeline, leading to a 7.4% increase in our company-owned restaurants
from 299 in fiscal 2019 to 321 in fiscal 2020.
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A total of approximately $4.8 million of costs were incurred in fiscal 2020 in connection with the COVID-19 pandemic, and were comprised
of the following: (i) inventory obsolescence and spoilage of approximately $0.6 million, (ii) compensation paid to employees upon furlough and
return from furlough of $1.4 million, (iii) $0.7 million for health insurance costs paid for furloughed employees, net of employee retention credits
and (iv) supplies, such as personal protection equipment, of approximately $2.1 million.

On May 18, 2020, in conjunction with municipal health and safety mandates, we began to reopen our company-owned restaurants in four
phases, and substantially all our restaurants were open by the end of June 2020. Since reopening, our restaurants have steadily grown sales and
transactions despite the seating capacity of restaurant dining rooms remaining constrained by state and local government mandates as well as our
own internal standards taken to protect employees and customers. In Florida, for example, where approximately 30% of our company-owned
restaurants are located, despite the state lifting indoor dining distancing restrictions on September 25, 2020, we maintained six-foot distances
between tables through the first fiscal quarter ended March 28, 2021 (“first fiscal quarter of 2021”) for the safety of our customers and employees.

As aresult of the new initiatives that we put in place, when our company-owned restaurants reopened, we were able to meet the new
customer demand for off-premises dining while also serving the in-dining customer traffic as it continued to increase. Our off-premises sales
channel had been a relatively small portion of our sales pre-pandemic; in the fourth fiscal quarter ended December 29, 2019 (“fourth fiscal quarter
of 2019”) our average weekly off-premises sales were $1,897 per restaurant. In fiscal 2020, our off-premises sales benefited significantly from our
technology investments and initiatives to reduce customer friction when ordering off-premises as well as changes in consumer behavior; this
resulted in average weekly off-premises sales increasing to $8,082 per restaurant during the fourth fiscal quarter ended December 27, 2020 (“fourth
fiscal quarter of 2020”). Moreover, as dine-in traffic improved in 2021, our off-premises business continued to thrive and achieved an average
weekly sales of $ per restaurant in the second fiscal quarter of 2021. To ensure that our third-party delivery business was positioned for
long-term success, we introduced a surcharge for third-party orders. We believe that off-premises sales will remain an incremental channel for us
that serves an additional use occasion for our customers and that it will be an important part of growing average unit volumes to higher than pre-
pandemic levels.

According to Nation’s Restaurant News, in 2019, First Watch was the fastest-growing full-service restaurant concept in the United States,
based on year-over-year system-wide sales growth metrics. Despite the COVID-19 pandemic, we continued to build and open new restaurants in
2020 with 23 NROs in fiscal 2020 and continued to develop our pipeline for fiscal 2021 and the fiscal year ended December 25, 2022 (“fiscal
2022”) new restaurant growth. During the first fiscal quarter of 2021, our NROs have performed exceptionally well, even when compared to the
strong performance of our existing restaurants, and generated annualized average sales of $1.7 million, relative to our existing restaurants that
generated annualized average sales of $1.5 million.

By March 2021, we began to consistently report positive same-restaurant sales measured against pre-COVID results, including 5.9% and
13.4% increases in the five-week period ended March 28, 2021 and four-week period ended April 25, 2021 relative to the five-week period ended
March 31, 2019 and four-week period ended April 28, 2019, respectively.
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Long-Term Consumer Trends in Our Favor

We believe that we are well-positioned to continue to benefit from the confluence of a number of long-term multi-generational consumer
trends:

Increasing Morning Meal Occasions.

The morning meal (Breakfast and morning Snack) has been the only foodservice daypart with consistent year-over-year growth for the last
several years, according to RKMA. The restaurant industry captured two additional breakfast visits per capita, from 2015 to 2018, and with 78% of
breakfasts still being prepared at home during 2019 according to the NPD Group. With 102 billion breakfast occasions and 50 billion morning
snack occasions in 2019, per a January 2020 NPD Breakfast Insights report, morning restaurant traffic provides a compelling long-term opportunity
for future growth. We believe that the broad appeal of our menu and the quality of our ingredients gives us a competitive advantage over many
alternatives that offer breakfast and lunch. We believe that migration from dense urban to suburban areas, where most of our restaurants are located,
will result in increased traffic and brand awareness. Increased work-from-home routines have kept people in suburban areas for larger portions of
the day, increasing First Watch exposure to an incremental customer base.

According to RKMA, almost two thirds of consumers consider a healthy menu an important factor in their restaurant choice and according to
the NPD Group, 60% of consumers say they want more protein in their diet. The COVID-19 pandemic has progressed trends globally towards
wellness with consumers becoming more focused than ever on living and eating healthier. Our freshly made food, with simple, high-quality,
protein-rich ingredients, such as cage-free eggs and quinoa, aligns well with these consumer trends. According to Market Force data in January
2020, First Watch scored 36 and 23 points higher than the second place breakfast brand in categories of healthy choices and food quality,
respectively.

Consumers Want “On-Demand” Dining.

Consumers want the ability to order what they want and when they want it without regard to traditional daypart conventions. Increasingly
busy schedules, the rise of the “gig” economy, flexible job hours and growth of remote workers, trends magnified by the COVID-19 pandemic, are
powering demand for convenient, fast and flexible Daytime Dining offerings from our all-day menu, for which traditional rigid breakfast and lunch
dayparts were not designed. In the second fiscal quarter of 2021, our average weekly off-premises sales were $ per restaurant compared to
$1,897 in the fourth fiscal quarter of 2019 and $8,082 in the fourth fiscal quarter of 2020.
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We Are Disrupting a Massive Category

As consumer needs have evolved, so have we. Our “Urban Farm” positioning provides a creative, farm-fresh breakfast, brunch and lunch
menu in a warm and rustic yet contemporary atmosphere — creating an energizing Daytime Dining experience that resonates with consumers. We
enjoy broad appeal to a customer base that includes the morning traditionalists as well as a growing segment of younger, healthier and more
affluent customers. These digital-centric consumers care about food and quality, are willing to pay more, and report higher advocacy for and share
of visits to First Watch. There is no other concept with an offering similar to ours at a comparable scale. Our operating hours encompass breakfast,
brunch and lunch, which represent 63% of all restaurant sales in the U.S., according to RKMA. Our business model and our scale position us for
continued growth within this massive category.

Unrelenting Commitment to Fresh Ingredients and Culinary Innovation

Our creative, on-trend menu and seasonal offerings define the culinary voice of our brand and highlight our commitment to quality and
freshness. We believe this commitment is a key differentiator between First Watch and larger restaurant concepts that have failed to evolve. When
we say, “Yeah, It’s Fresh,” we mean it. While many established restaurant concepts are outsourcing a large part of the preparation of their food, we
still do much of it in-house in each restaurant every day.

That commitment to quality and freshness is further evidenced throughout our award-winning menu with ingredients such as cage-free eggs,
organic mixed greens and all-natural chicken, just to name a few. Our highly-curated menu of less than 60 entrée items — small relative to most in
our industry — features a thoughtful balance of classic favorites prepared and presented in an elevated way using high-quality ingredients, along
with innovative and interesting specialty dishes that take the consumer on a culinary exploration.

Our creativity and innovation extend beyond today’s offerings and into our overall menu strategy. Successful platform introductions such as
our Fresh Juice program and Shareables, which include menu items such as Million Dollar Bacon and Holey Donuts, were added in the past few
years, adding incremental revenue opportunities while enhancing our culinary credibility. We have seen our Fresh Juice and Shareables platforms
rise from 8.7% and 3.2% of customers purchasing in the fourth fiscal quarter ended December 30, 2018, respectively, to % and % in the
second fiscal quarter of 2021 and our average gross per person average over that same period rose from $12.49 to $

One Shift, One Menu, One Focus

We believe that our compelling business model, built around “One Shift, One Menu, One Focus” affords us competitive advantages. Our
single-shift restaurant hours, by design, result in “No Night Shifts Ever.” This helps make us an employer of choice in the foodservice industry,
which we believe allows us to attract superior talent, retain employees longer and create a unifying organizational culture. Our single menu,
throughout the day and across all restaurants in our system, streamlines our supply chain and restaurant operations, simplifies our employee
training and provides for a consistent customer experience. Our singular emphasis on Daytime Dining gives us the clarity of purpose to relentlessly
focus on delivering a superior experience.

“You First” Culture Elevates Employee and Customer Satisfaction

Our “You First” mission is palpable at every level of our organization. Our hiring, training and retention strategies empower our more than
9,000 employees, united by our culture, to deliver superior customer experiences. We invest heavily in our leaders by conducting 11 weeks of
training for all managers, including a one-week F.A.R.M. (First Watch Academy of Restaurant Management) program traditionally held at our
corporate headquarters (“Home Office”) in Florida, where each of our managers-in-training is immersed in our culture, vision and mission. Our
restaurant-level manager turnover was 29% during the last twelve months ending March 2020, which is meaningfully lower than our peer average
of 41% as reported by Black Box.
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During the COVID-19 pandemic, we continued to invest in our employee relationships through a high touch program of outreach,
communication and, where possible, assistance. As a result of our proactive approach, 75% of the hourly employees who had been working for us
for over three years and approximately 90% of general managers returned to work with us when our restaurants re-opened.

We have always believed our employees are our greatest asset, and the initiatives we had in place prior to the COVID-19 pandemic and the
additional steps we subsequently took further enhanced our culture and elevated our employee, and ultimately customer, satisfaction. First Watch
ranked first in Market Force’s Composite Loyalty Index metric as of January 2020, evidencing the compelling level of satisfaction amongst our
customers. We believe that the incredible culture at First Watch became even stronger as a result of the pandemic, evidenced by our overall score in
the Glassdoor survey having increased relative to the pre-pandemic period. A five-year longitudinal study of employee surveys on Glassdoor
published in June 2019 by William Blair ranked us #1 for work/life balance and for overall employee satisfaction in the restaurant industry.

Track Record of Resilience and Exceptional Same-Restaurant Traffic and Sales Growth

Our strong brand with growing awareness, broad consumer appeal and excellence in execution have created outstanding and consistent
performance over time. Over the five-year fiscal period ended December 29, 2019, our same-restaurant sales growth was positive every year,
averaging 6.8% annually, and our same-restaurant traffic growth was 1.5%. These positive metrics have continued into the second fiscal quarter of
2021 performance with same-restaurant sales growth of =~ % and same-restaurant traffic growth of % compared to the same fiscal period in
2019.

In addition to exemplary historical performance, our concept has proven to be highly adaptable and resilient during adverse market
conditions. During the unprecedented COVID-19 restrictions, we temporarily closed all our company-owned restaurants and navigated significant
capacity restrictions in the months following. In response, we rapidly enhanced our off-premises technological and operational capabilities to meet
the change in consumer demand through those channels.

We have also seen rapid sales recovery as many geographies reduced on-premises dining restrictions that were imposed after the onset of the
COVID-19 pandemic. For example, by March 2021, nearly all our restaurants had re-opened to full dining-room capacity and we began to
consistently achieve highly positive same-restaurant sales, including 5.4% and 13.0% same-restaurant sales growth relative to March 2019 and
April 2019, respectively.

Strong Restaurant Productivity and Proven Portability

The success of our brand is reflected in our restaurant-level performance and Cash-on-Cash Return. In fiscal 2019, prior to the pandemic, we
generated an AUV of $1.6 million in a single shift (seven and a half hours daily), comparable to many restaurants open for several shifts or in some
cases around the clock. We have demonstrated the portability of our model by successfully operating restaurants in 28 states. Restaurants in our top
decile, by fiscal 2019 sales, span 9 different states and 14 different DMAs. DMAs are geographic areas in the United States in which local
television viewing is measured by The Nielsen Company. Despite the challenges of the COVID-19 pandemic and its impact on our sales, we have
seen a broad and rapid sales recovery and opened 42 and System-wide NROs in fiscal 2020 and during the twenty-six weeks ended June
27, 2021, respectively. Our NROs have displayed exemplary performance evidenced by the current momentum in our business. Our fiscal
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2020 NROs have generated annualized average sales of $1.5 million and our NROs opened during the first fiscal quarter of 2021 have generated
annualized average sales of $1.7 million.

Annualized Average Sales Through the First Fiseal Quarter of 2021

{in millionz)

Existing Restamsans Fiscal 2020 KREO= Fiscal 2021 MROs
System-wide NROs: | 42 10 |
NROs: | fX] 3 |

(1) Represents annualized average sales of all company-owned restaurants opened through fiscal 2019.
(2) Represents annualized average sales of all company-owned restaurants opened during fiscal 2020.
(3) Represents annualized average sales of all company-owned restaurants opened during the first fiscal quarter of 2021.

Experienced, Passionate Leadership Team and Deep Talent Bench

Our team is led by passionate executives who have an extensive mix of experience in our brand and with other leading consumer facing
businesses. Christopher A. Tomasso, our President, Chief Executive Officer and Director, has more than 24 years of industry experience and joined
First Watch in 2006. Mr. Tomasso sets the strategic vision and brand positioning for the company, while enhancing its organizational culture.

Mr. Tomasso was recognized with FSR Reader’s Choice Award as one of two top C-Suite Executives in 2021. Mel Hope, our Chief Financial
Officer and Treasurer, has more than 36 years of public accounting and industry experience including serving as Chief Financial Officer of large,
successful public and private companies. We have a deep bench of talent throughout the organization. Our executives and key employees average
more than 15 years of industry experience and our restaurant general managers have an average tenure at First Watch of five years. In addition, we
have dozens of fully-trained, tested, high-performing managers positioned throughout our system who are poised to step into the general manager
role as we execute our growth strategy and open new restaurants.

How We Will Continue to Grow Sales and Profits

While we are proud of our success in having grown sales and restaurant level operating profit consistently for many years prior to the
pandemic, our focus is on the future. We believe our continued growth will come from opening new restaurants in existing and new geographies
and driving traffic and building sales at our existing restaurants as new customers discover First Watch and regulars come and enjoy us more
frequently. While 2020 was a challenging year given the COVID-19 pandemic, the investment in our employees and operational capabilities have
enabled us to emerge as an even stronger company with greater abilities to leverage multiple channels for growth. We are even more confident in
our growth strategies based on the consumer reaction to our brand and strong resurgence we have seen throughout 2021 since reopening our
restaurants and since capacity restrictions have been reduced.

Grow Our Brand Footprint by Consistently Opening New Restaurants

First Watch has grown from 277 restaurants in fiscal 2015 to restaurants as of June 27, 2021 while increasing annual AUV from
$1.3 million to $ million and achieving positive same-restaurant sales
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growth and traffic except for fiscal 2020. In Florida, our most mature market with the greatest number of company-owned restaurants, we have
grown from 54 to 99 restaurants over the last six years, while generating average annual same-restaurant sales growth of 6.8% from fiscal 2015 to
fiscal 2019. We believe we have significant potential to expand our presence within all the states in which we currently operate as well as new
ones. We have a significant opportunity to grow density both in existing and new markets. Our deeply experienced restaurant development team in
partnership with a third-party real estate analytics firm conducted an in-depth study that concludes we have the potential for more than 2,200
locations in the United States.

Restaurant Count by State as of December 27, 2020

Despite the challenges of the COVID-19 pandemic and the significant restaurant closures across the United States, First Watch made the
strategic decision to remain committed to invest in growth and continued to open new restaurants. We opened 42 and System-wide NROs
in fiscal 2020 and during the twenty-six weeks ended June 27, 2021, respectively, representing a growth rate of 11.4% and %, respectively, over
the prior periods. Furthermore, those NROs have performed exceptionally well, evidencing our compelling business momentum and ability to
successfully grow our footprint. Our NROs during the twenty-six weeks ended June 27, 2021, have generated annualized average sales of
$ million relative to our existing restaurants’ annualized average sales of $ million. Our pipeline for full fiscal year 2021
remains robust and we expect 33 System-wide NROs by the end of fiscal 2021.

We employ a comprehensive, data-driven real estate approval process to select and develop every new site. In selecting new locations, we
combine rigorous data on specific market characteristics, demographics, and growth, with a human element that takes into account brand impact
and opportunity of individual market and sites. Every new restaurant further drives brand awareness and creates meaningful marketing buzz when
we open in new markets. We intend to leverage our rigorous real estate site selection process to open company-
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owned restaurants over . While our existing franchisees are committed to developing restaurants in the future, we expect company-owned
restaurants will be the primary growth driver of our footprint over the long term.

Drive Restaurant Traffic and Build Sales

We have a significant runway to continue to grow traffic and restaurant sales by executing against a defined set of strategies.

Continue Menu Innovation. We continuously evolve our offering to keep our menu fresh and exciting yet operationally efficient.
Our chef-led culinary innovation team maintains a keen awareness of emerging culinary trends and immerses themselves in the
marketplace through frequent culinary inspiration tours using experiences to develop a robust pipeline of exciting new recipes and
menu offerings. We intend to drive continued incremental customer spending through our five highly-anticipated seasonal menus
and the introduction of new menu platforms similar to our introductions of Fresh Juices and Shareables. For fiscal 2019, 8.1% of
customers purchased items from our seasonal menu, 10.8% purchased Fresh Juices and 4.3% purchased Shareables. For the
twenty-six weeks ended June 27, 2021, % of customers purchased items from our seasonal menu, % purchased Fresh Juices
and % purchased Shareables. We expect menu innovation to continue to provide incremental growth opportunities in the future.

Offer Alcohol as Only First Watch Can. The alcoholic beverage offerings at First Watch are unique and reflect our culinary
innovation in combining fresh juices and ingredients with a variety of liquors. At the end of fiscal 2019, early tests showed that
offering alcoholic beverages where practical throughout our system was a highly-incremental new sales growth platform, opening up
new occasions for our consumers to enjoy dining out and allowing us to reach new demographics. During the COVID-19 pandemic,
we accelerated this initiative to better position the First Watch brand upon recovery as we learned that customers joining us for
breakfast or lunch were interested in making the meal more of a celebration at times. As of June 27, 2021, our alcohol menu is offered
in restaurants with clear plans to continue the expansion to all restaurants where feasible. Since the rollout in fiscal 2020, the
presence of alcohol on our menu has lifted overall dine-in beverage attachment by 170 basis points in restaurants where it is served,
indicating the incrementality of the offering. Further, for the first fiscal quarter of 2021, alcohol accounted for 2.9% of sales at these
restaurants and increased the average check by 1% as compared to our restaurants that do not offer alcohol. These incremental alcohol
sales are highly profitable. More importantly, we remain confident in the long-term opportunity to innovate within this platform to
further elevate the social occasion of breakfast, brunch and lunch. Similar to the establishment of our Fresh Juice and Shareables
platforms, we remain optimistic that further consumer awareness and excitement (through new items and promotion) around alcohol
will drive new, additional occasions and broaden our appeal to a new demographic seeking an experiential occasion over a meal.

Convenience and Increased Accessibility through Our Off-Premises Offering. During the COVID-19 pandemic, we integrated
technology into our business to enhance customer access and enable off-premises consumption. In fiscal 2019, off-premises sales
accounted for $1,971 in average weekly sales. We have now built the foundation to optimize the off-premises opportunity through our
digital channels (both through direct ordering as well as third-party delivery). These off-premises platforms, now available in all
restaurants, contributed $ of average weekly sales during the twenty-six weeks ended June 27, 2021, an increase of %
versus fiscal 2019. Even as our dining room sales recovered during the twenty-six weeks ended June 27, 2021, off-premises sales
remained strong, indicating continued customer demand. We see future opportunity to refine and grow this demand largely by
focusing on in-restaurant infrastructure, especially in our new restaurant prototypes. We have seen encouraging results in 2021 NROs
from innovations such as dedicated make lines and to-go
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rooms, separate entrances and dedicated parking spots to enhance the experience of both our off-premise and dine-in customers.

Increase Our Brand Awareness. We believe First Watch is still in the early stages of our life cycle, as consumers in our existing and
new markets continue to discover the First Watch brand. Over 38 years, First Watch has grown primarily through word-of-mouth as
our service, menu and environment created ardent fans as evident in our numerous local awards and customer satisfaction scores. In
January 2020, First Watch was named “America’s Favorite Restaurant Brand” by Market Force. This study evaluated restaurants
across multiple sectors and based its ranking on customer recommendations and brand satisfaction. This strong customer affinity was
also highlighted in a recent 2021 national study where First Watch ranked 10th in net promoter score among the country’s 74 largest
restaurant brands and comparable to the industry’s most highly regarded names. Despite this, brand awareness remains low as
indicated by a 2021 nationally represented survey where only 11% were aware of First Watch. The combination of both high customer
satisfaction and opportunity for growing awareness highlights strong potential for the brand.

As our development of new restaurants continues, we believe the increased penetration in new and existing markets will contribute to
higher brand awareness. While we believe that organic growth of awareness contributes more to our local feel, we also recognize the
future potential of strategically applying advertising dollars in appropriate channels to accelerate this opportunity. Our advertising
costs represented approximately 1% of total revenues in fiscal 2019 and in fiscal 2020. We intend to grow our brand awareness
primarily through increased investment in cost-efficient digital channels in order to further leverage our first party, owned, customer
data to target and reach the right audiences that will lead to higher conversion and higher return on investment. We have successfully
piloted these approaches to-date and remain confident that this approach provides further growth opportunity to build traffic and sales.

Deliver an Excellent On-Premise Dining Experience. Excellence in restaurant-level execution, recognized by customers and reinforced by
the hundreds of accolades we have received, increases the visit frequency of our customer, promotes trial by new consumers and ultimately
encourages loyalty. We have received hundreds of awards from local and national media outlets that we believe matter to consumers — including
being named one of TripAdvisor’s Best Restaurant Chains in 2019. While off-premises dining during the COVID-19 pandemic has emerged as a
sizeable use occasion for many customers cautious to eat outside their homes, we believe that our unwavering focus will remain on delivering an
amazing dining experience in our restaurants to every customer in every visit. We aim to continue to leverage our “One Shift, One Menu, One

Focus” model to stay distinguishably different from our competitors by executing on delivering a superior dining experience every day to further
drive traffic and build sales.

Additional Platforms and Initiatives. We have seen the opportunity, over time, to selectively evolve our concept and offerings via the
implementation of key strategies and initiatives. Future initiatives include:

Weekday Lunch: We believe that we have the opportunity to significantly increase market share by driving incremental customer
visits during the weekday lunch daypart through the evolution of our menu with fresh, convenient and differentiated lunch-oriented
offerings. In fiscal 2019, only 6.0% of our weekday customers purchased lunch entrées. As a result of the evolving consumer
landscape driven by the COVID-19 pandemic, there has been a significant migration of people from urban to suburban areas, where a
meaningful portion of our restaurants exist. This migration, coupled with an increasing work-from-home trend, presents First Watch
with an incremental customer opportunity during the weekday business hours which we believe will further propel growth in our
lunch daypart. With the evolution of a new optimized core menu, the presence of our off-premises channels and the opportunity to
apply targeted marketing, we believe the weekday lunch occasion holds future opportunity to build sales and traffic.
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. Customer Technology & Customer Data: As we fast-tracked the implementation of our off-premises platforms in fiscal 2020, we also
took the opportunity to accelerate the implementation of customer data acquisition systems in order to better inform the habits and
behaviors of our customers. With the large increase in remote digital orders, we also sought to digitize in-restaurant orders for the
purpose of creating an omnichannel view of the First Watch customer. By integrating remote waitlist, remote orders, tokenized credit
card transactions and WiFi into one system, we now have the ability to better understand trial, frequency and customer lifetime value.
Since the establishment of these systems, we have gathered 2.9 million unique customer profiles. The advancements in these
foundational systems provide future opportunity for targeted communication and the development of more advanced customer
relationship management systems aimed at growing customer frequency.

. Restaurant Technology Unlocking Throughput & Capacity: For 38 years, we grew organically from an intense focus on people and
service, delivering a unique restaurant experience that has been difficult for competitors to duplicate at scale. The introduction of our
off-premises platform laid a strong foundation for certain technologies that will now unlock further in-restaurant innovation, enabling
greater peak hour throughput and capacity, thus the ability to serve more demand. In many of our restaurants, we experience more
weekend demand than we are currently able to serve, indicated by extended wait times during peak hours. Through new technological
tools to enable optimal seating configurations, lower table turn times and more efficient kitchen order routing, we believe that we have
the opportunity to achieve higher peak hour sales. Most key among these opportunities is the installation of kitchen display screens, a
core technology system in the industry, to our back-of-house to automate our order routing. We remain confident that the addition of
this technology will unlock greater efficiency within our kitchens and raise our ability to serve more of our unfulfilled demand.

Our Sponsor

In August 2017, we entered into a merger transaction through which we were acquired by funds affiliated with or managed by Advent (the
“Advent Acquisition”). Founded in 1984, Advent has invested in more than 375 private equity transactions in 42 countries and, as of March 31,
2021, had $74.6 billion in assets under management. Advent’s current portfolio comprises investments across five sectors — Retail, Consumer &
Leisure; Business and Financial Services; Healthcare; Industrial and Technology. The Advent team includes more than 240 investment
professionals across Europe, North America, Latin America and Asia.

Following the closing of this offering, funds managed by Advent are expected to own approximately % of our outstanding common stock,
or %, if the underwriters’ option to purchase additional shares is fully exercised. As a result, Advent will be able to exercise significant voting
influence over fundamental and significant corporate matters and transactions. See “Risk Factors — Risks Related to this Offering and Ownership of
Our Common Stock” and “Principal Stockholders.”

Corporate Information

First Watch Restaurant Group, Inc. was incorporated in Delaware on August 10, 2017, under the name AI Fresh Super Holdco, Inc. We
changed our name on December 20, 2019 to First Watch Restaurant Group, Inc. Our principal executive offices are located at 8725 Pendery Place,
Suite 201, Bradenton, FL 34201, and our telephone number is (941) 907-9800. Our corporate website address is www.firstwatch.com. Our
corporate website and the information contained on, or that can be accessed through, the website is not deemed to be incorporated by reference in,
and is not considered part of, this prospectus. You should not rely on any such information in making your decision whether to purchase our
common stock.
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Risks Associated With Our Business

Investing in our common stock involves a number of risks. These risks represent challenges to the successful implementation of our strategy
and the growth of our business. Some of these risks are:

. continued adverse effects of the COVID-19 pandemic or other infectious disease on our financial condition, results of operations, and
supply chain;

. our vulnerability to changes in consumer preferences and economic conditions;

. our inability to open new restaurants in new and existing markets;

. the number of visitors to areas where our restaurants are located may decline;

. our inability to generate same-restaurant sales growth;

. our marketing programs and limited-time menu offerings may fail to generate profits;

. shortages or disruptions in the supply or delivery of frequently used food items or increases in the cost of our frequently used food
items;

. our inability to prevent instances of food-borne illness in our restaurants;
. our inability to compete successfully with other breakfast and lunch restaurants;

. issues with our existing franchisees, including their financial performance, our lack of control over their operations and conflicting
business interests;

. our vulnerability to adverse demographic, unemployment, economic, regulatory and weather conditions;

. damage to our reputation and negative publicity, even if unwarranted,;

. our reliance on a small number of suppliers for a substantial amount of our food and coffee;

. our inability to effectively manage our internal controls over financial reporting;

. our failure to adequately protect our network security;

. compliance with federal and local environmental, labor, employment and food safety laws and regulations;
. our level of indebtedness and our duty to comply with covenants under our Credit Agreement; and

. the interests of Advent may differ from those of our public stockholders.

For a discussion of these and other risks you should consider before making an investment in our common stock, see the section entitled
“Risk Factors.”

Implications of Being an Emerging Growth Company

As a company with less than $1.07 billion in gross revenue during our last fiscal year, we qualify as an “emerging growth company” as
defined in the Jumpstart Our Business Startups Act (the “JOBS Act”). An emerging growth company may take advantage of specified reduced
reporting and other regulatory requirements for up to five years that are otherwise applicable generally to public companies. These provisions
include, among other matters:

. requirement to present only two years of audited financial statements and only two years of related Management’s Discussion and
Analysis of Financial Condition and Results of Operations;
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. exemption from the auditor attestation requirement on the effectiveness of our system of internal controls over financial reporting
pursuant to the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act”);

. exemption from the adoption of new or revised financial accounting standards until they would apply to private companies;

. exemption from compliance with any new requirements adopted by the Public Company Accounting Oversight Board (“PCAOB”)
requiring mandatory audit firm rotation or a supplement to the auditor’s report in which the auditor would be required to provide
additional information about the audit and the financial statements of the issuer;

. an exemption from the requirement to seek non-binding advisory votes on executive compensation and golden parachute
arrangements; and

. reduced disclosure about executive compensation arrangements.

We will remain an emerging growth company until the last day of the fiscal year following the fifth anniversary of the completion of our
initial public offering unless, prior to that time, we have more than $1.07 billion in annual gross revenue, have a market value for our common
stock held by non-affiliates of more than $700 million as of the last day of our second fiscal quarter of the fiscal year and a determination is made
that we are deemed to be a “large accelerated filer,” as defined in Rule 12b-2 promulgated under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), or issue more than $1.0 billion of non-convertible debt over a three-year period, whether or not issued in a registered
offering. We have availed ourselves of the reduced reporting obligations with respect to audited financial statements and related Management’s
Discussion and Analysis of Financial Condition and Results of Operations and executive compensation disclosure in this prospectus and expect to
continue to avail ourselves of the reduced reporting obligations available to emerging growth companies in future filings.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition
period provided in Section 7(a)(2)(B) of the Securities Act of 1933 (the “Securities Act”) for complying with new or revised accounting standards.
An emerging growth company can, therefore, delay the adoption of certain accounting standards until those standards would otherwise apply to
private companies. However, we are choosing to “opt out” of that extended transition period and, as a result, we plan to comply with new and
revised accounting standards on the relevant dates on which adoption of those standards is required for non-emerging growth companies.

Section 107 of the JOBS Act provides that our decision to opt out of the extended transition period for complying with new or revised accounting
standards is irrevocable.

As aresult of our decision to avail ourselves of certain provisions of the JOBS Act, the information that we provide may be different from
what you may receive from other public companies in which you hold an equity interest. In addition, it is possible that some investors will find our
common stock less attractive as a result of our elections, which may cause a less active trading market for our common stock and more volatility in
our stock price.
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Issuer

Common stock offered by us

Common stock to be outstanding after this offering

Option to purchase additional shares of common stock

Use of proceeds

Dividend policy

Risk Factors

Listing

THE OFFERING
First Watch Restaurant Group, Inc.

shares of common stock ( shares if the underwriters exercise their option to
purchase additional shares in full).

shares of common stock ( shares if the underwriters exercise their option to
purchase additional shares in full).

The underwriters have an option to purchase an additional shares of common stock
from us. The underwriters can exercise this option at any time within 30 days from the date
of this prospectus.

We estimate that the net proceeds from the sale of our common stock in this offering, after
deducting the underwriting discount and estimated offering expenses payable by us, will be
approximately $ million ($ million if the underwriters exercise their option to
purchase additional shares in full) based on an assumed initial public offering price of

$ per share (the midpoint of the price range set forth on the cover of this prospectus).

We intend to use the net proceeds from this offering to repay borrowings outstanding under
our Senior Credit Facilities (as defined herein). See “Use of Proceeds.”

We do not anticipate paying any dividends on our common stock for the foreseeable future;
however, we may change this policy in the future. See “Dividend Policy.”

Investing in our common stock involves a high degree of risk. See the “Risk Factors”
section of this prospectus beginning on page 26 for a discussion of factors you should
carefully consider before investing in our common stock.

We intend to apply to have our common stock listed on Nasdaq under the symbol
“FWRG.”

Except as otherwise indicated, the number of shares of our common stock outstanding after this offering:

. gives effect to the automatic conversion of our preferred stock into shares of common stock immediately prior to and in
connection with the consummation of this offering;

. excludes shares of our common stock issuable upon the exercise of outstanding stock options at a weighted average exercise
price of $ per share;
. excludes an aggregate of shares of our common stock that will be available for future equity awards under our 2017 Omnibus

Equity Incentive Plan (the “2017 Plan”) and our First Watch Restaurant Group, Inc. 2021 Equity Incentive Plan (the “2021 Plan”);
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. gives effect to a for stock split of our common stock that will occur prior to the consummation of this offering;

. gives effect to our amended and restated certificate of incorporation and our amended and restated bylaws, which will be in effect
prior to the consummation of this offering; and

. assumes no exercise of the underwriters’ option to purchase additional shares.

Unless otherwise indicated, this prospectus assumes an initial public offering price of $ per share (the midpoint of the price range set
forth on the cover of this prospectus).
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA

The following tables set forth our summary historical consolidated financial and other data for the periods as of the dates indicated. We
derived the historical summary consolidated statements of operations data and consolidated statements of cash flows data for fiscal 2020 and fiscal
2019 and the consolidated balance sheet data as of December 27, 2020 from the audited consolidated financial statements and related notes thereto
included elsewhere in this prospectus.

Our historical results are not necessarily indicative of future results of operations. You should read the information set forth below together
with “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Capitalization” and the audited consolidated
financial statements and the related notes thereto included elsewhere in this prospectus.

Fiscal
2020 2019
(in thousands, except share
and per share data)

Consolidated Statements of Operations Data:

Revenues:

Restaurant sales $ 337,433 $ 429,309

Franchise revenues 4,955 7,064
Total revenues 342,388 436,373

Operating costs and expenses:
Restaurant operating expenses (exclusive of depreciation and amortization shown below):

Food and beverage costs 76,975 100,689
Labor and other related expenses 120,380 148,537
Other restaurant operating expenses 63,776 59,402
Occupancy expenses 51,375 46,151
General and administrative expenses 46,322 55,818
Depreciation and amortization 30,725 28,027
Impairments and loss on disposal of assets 315 33,596
Transaction (income) expenses, net (258) 1,709
Total operating costs and expenses 389,610 473,929
Loss from operations (47,222) (37,556)
Interest expense (22,815) (20,080)
Other income (expense), net 483 (255)
Loss before income tax benefit (69,554) (57,891)
Income tax benefit 19,873 12,419
Net loss and total comprehensive loss (49,681) (45,472)
Less: Net loss attributable to non-controlling interest — (33)
Net loss and comprehensive loss attributable to First Watch Restaurant Group, Inc. $ (49,681) $ (45,439)
Net loss per common share attributable to First Watch Restaurant Group, Inc. — basic and diluted $ (13.07) $ (11.95)
Weighted average number of common shares outstanding — basic and diluted 3,802,481 3,802,481
Unaudited pro forma net loss per common share attributable to First Watch Restaurant Group, Inc. — basic and
diluted(a)

Unaudited pro forma weighted average common stock outstanding — basic and diluted(a)
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Fiscal
2020 2019
(in thousands, except
share and per share data)

Consolidated Statements of Cash Flows Data (in thousands):
Net cash (used in) provided by:

Operating activities $ (18,364) $ 21,465
Investing activities $ (26,974) $ (82,389)
Financing activities $ 73,314 $ 55,761
Other Data:
Restaurant sales (in thousands) $ 337,433 $ 429,309
System-wide sales (in thousands) $ 426,303 $ 558,397
Same-restaurant sales growth (29.0)% 5.6%
AUV (in millions) $ 1.1 $ 1.6
System-wide restaurants at fiscal year end 409 368
Company-owned 321 299
Franchise operated 88 69
Adjusted EBITDA (in thousands)(b) $ 8,223 $ 48,186
Adjusted EBITDA Margin(b) 2.4% 11.0%
Restaurant level operating profit (in thousands)(c) $ 42,145 $ 84,601
Restaurant level operating profit margin(c) 12.5% 19.7%

As of December 27, 2020
Pro Forma
Actual As Adjusted(d)
(unaudited)
(in thousands)

Consolidated Balance Sheet Data:

Cash and cash equivalents $
Total assets

Total debt(e)

Total liabilities

Working capital(f)

Total equity

@ BH PP

Unaudited pro forma net loss per common share attributable to First Watch Restaurant Group, Inc. — basic and diluted for fiscal 2020 is
computed by dividing the unaudited pro forma net loss of $ million by the unaudited pro forma weighted-average
number of common shares outstanding — basic and diluted. For fiscal 2020, unaudited pro forma net loss gives effect to the reduction of

$ million of interest expense resulting from the application of $ million of net proceeds to repay $ million in
borrowings under our Senior Credit Facilities as if the offering had occurred on December 30, 2019, the first day of fiscal 2020, as set forth
under “Use of Proceeds.” For fiscal 2020, unaudited pro forma weighted-average common shares outstanding — basic and diluted gives effect
to (i) the conversion of all outstanding shares of preferred stock into common stock immediately prior to the completion of this offering and
(ii) the issuance of shares of common stock, which is the number of shares that would be attributable to the proceeds used to repay
$ million of the Senior Credit Facilities as described in “Use of Proceeds.” As we are in a net loss position, outstanding
options would be antidilutive and therefore have been excluded from the computation of unaudited pro forma diluted net loss per common
share attributable to First Watch Restaurant Group, Inc. This unaudited pro forma per common share information is presented for
informational purposes only and does not purport to represent what our net loss
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or net loss per common share would have actually been had the offering and use of proceeds occurred on December 30, 2019, or to project
our net loss or net loss per common share for any future period.

The following table sets forth the computation of unaudited pro forma net loss per common share attributable to First Watch Restaurant
Group, Inc. — basic and diluted after giving effect to the pro forma adjustments described above:

__ Fiscal2020
(in thousands, except
share and per
share data)
(unaudited)

Numerator:
Net loss attributable to First Watch Restaurant Group, Inc. $
Minus: Reduced interest expense related to the repayment of certain Senior Credit Facilities
Pro forma net loss attributable to First Watch Restaurant Group, Inc. — basic and diluted
Denominator:
Weighted average number of common shares outstanding — basic and diluted
Pro forma adjustment to reflect the conversion of preferred stock to common stock upon the completion of
the offering
Pro forma adjustment to reflect the issuance of common stock in this offering attributable to the use of
proceeds
Pro forma weighted average number of common shares outstanding — basic and diluted

Pro forma net loss per common share attributable to First Watch Restaurant Group, Inc. — basic
and diluted

(b) Adjusted EBITDA and Adjusted EBITDA Margin as presented in this prospectus are supplemental measures of our performance that are
neither required by, nor presented in accordance with GAAP. Adjusted EBITDA and Adjusted EBITDA Margin are not measurements of our
financial performance under GAAP and should not be considered as an alternative to net loss, income from operations, or any other
performance measures derived in accordance with GAAP, or as alternatives to cash flow from operating activities as a measure of our
liquidity. Adjusted EBITDA represents net loss before depreciation and amortization, interest expense, income taxes and items that we do not
consider in our evaluation of ongoing core operating performance as identified in the reconciliation of net loss and comprehensive loss, the
most directly comparable measure under GAAP, to Adjusted EBITDA. See “Prospectus Summary — Historical Consolidated Financial and
Other Data.” Adjusted EBITDA Margin represents Adjusted EBITDA as a percentage of total revenues.

Management uses Adjusted EBITDA and Adjusted EBITDA Margin (i) as factors in evaluating management’s performance when
determining incentive compensation, (ii) to evaluate our operating results and the effectiveness of our business strategies and (iii) internally
as benchmarks to compare our performance to that of our competitors. The use of Adjusted EBITDA and Adjusted EBITDA Margin as
performance measures permit a comparative assessment of our operating performance relative to our performance based on our GAAP

results, while isolating the effects of some items that are either non-recurring in nature or vary from period to period without any correlation
to our ongoing core operating performance.

20



Table of Contents

Adjusted EBITDA and Adjusted EBITDA Margin or similar non-GAAP measures are frequently used by securities analysts, investors and
other interested parties as supplemental measures of financial performance within our industry. Management believes that Adjusted EBITDA
and Adjusted EBITDA Margin provide investors with additional transparency of our operations.

Our presentation of Adjusted EBITDA and Adjusted EBITDA Margin should not be construed to imply that our future results will be
unaffected by these items. Adjusted EBITDA and Adjusted EBITDA Margin have important limitations as analytical tools, and you should
not consider them in isolation or as substitutes for analysis of our results as reported under GAAP. Some of these limitations are:

Adjusted EBITDA and Adjusted EBITDA Margin do not reflect our cash expenditures or future requirements for capital expenditures
or contractual commitments;

Adjusted EBITDA and Adjusted EBITDA Margin do not reflect changes in, or cash requirements for our working capital needs;

Adjusted EBITDA and Adjusted EBITDA Margin do not reflect certain of our cash expenditures incurred in connection with the
opening of new restaurants;

Adjusted EBITDA and Adjusted EBITDA Margin do not adjust for all non-cash income or expense items that are reflected in our
Consolidated Statements of Cash Flows;

although depreciation is a non-cash charge, the assets being depreciated will often have to be replaced in the future, Adjusted
EBITDA and Adjusted EBITDA Margin do not reflect any cash requirements for such replacements;

Adjusted EBITDA and Adjusted EBITDA Margin do not reflect the impact of stock-based compensation on our results of operations;

Adjusted EBITDA and Adjusted EBITDA Margin do not reflect the interest expense, or the cash requirements necessary to service
interest or principal payments on our debt;

Adjusted EBITDA and Adjusted EBITDA Margin do not reflect our income tax expense (benefit) or the cash requirements to pay our
income taxes; and

other companies in our industry may calculate Adjusted EBITDA and Adjusted EBITDA Margin differently than we do, limiting their
usefulness as comparative measures.

We compensate for these limitations by providing specific information regarding the GAAP amounts excluded from such non-GAAP
financial measures. We further compensate for the limitations in our use of non-GAAP financial measures by presenting comparable GAAP
measures more prominently. In addition, our Credit Agreement allows us to exclude those amounts when calculating Adjusted EBITDA
under the Credit Agreement.
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EBITDA as follows:

Net loss and total comprehensive loss
Depreciation and amortization
Interest expense
Income tax benefit

EBITDA
Pre-opening expenses (1)
Deferred rent expense (2)
Initial public offering (“IPO”)-readiness and strategic transition costs (3)
COVID-19 — related charges (4)
Impairments and loss on disposal of assets (5)
Transaction (income) expenses, net (6)
Stock-based compensation (7)
Recruiting and relocation costs (8)
Severance costs (9)

Adjusted EBITDA

Total revenues
Net loss and comprehensive loss margin
Adjusted EBITDA margin

information.

retirements, replacernents or certain restaurant closures.

restaurant closures.

In evaluating Adjusted EBITDA and Adjusted EBITDA Margin, you should be aware that in the future we may incur expenses similar to
those adjusted for in the reconciliation of Net loss and total comprehensive loss, the most directly comparable GAAP measure, to Adjusted

Fiscal
2020 2019
(in thousands)

$(49,681) $(45,472)
30,725 28,027
22,815 20,080
(19,873) (12,419)
(16,014) (9,784)
3,880 5,815
10,087 4,272
4,247 10,012
4,749 —
315 33,596
(258) 1,709
750 1,160
228 1,081
239 325
$ 8223 $ 48,186
$342,388  $436,373
(145%)  (10.4%)
2.4% 11.0%

1) Represents expenses directly incurred to open new restaurants, including pre-opening rent, manager salaries, recruiting expenses,
employee payroll, training and marketing costs. These expenses are recorded in other restaurant operating expenses and occupancy
expenses on the Consolidated Statements of Operations and Comprehensive Loss.

(2)  Consists of the non-cash portion of straight-line rent expense primarily included in occupancy expenses and general and
administrative expenses on the Consolidated Statements of Operations and Comprehensive Loss.

3) Represents costs related to information technology support and external professional service costs incurred in connection with IPO-
readiness efforts as well as the assessment and redesign of our systems and processes. These costs are recorded within general and
administrative expenses on the Consolidated Statements of Operations and Comprehensive Loss.

4 Consists of costs incurred in connection with the economic impact of the COVID-19 pandemic, which primarily includes inventory
obsolescence and spoilage, compensation for employees upon furlough and return from furlough, health insurance costs paid for
furloughed employees, net of employee retention credit and costs incurred to amend certain financial commitments. See Note 4,
COVID-19 Charges, in the notes to the audited consolidated financial statements included elsewhere in this prospectus for additional

(5) Includes impairments recognized on intangible assets and fixed assets as well as costs related to the disposal of assets due to

(6) Primarily represents costs incurred in connection with the acquisition of certain restaurants, costs incurred in connection with the
conversion of certain restaurants to company-owned restaurants operating under the First Watch trade name and costs related to
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(7)  Represents non-cash, stock-based compensation expense which is recorded in general and administrative expenses on the
Consolidated Statements of Operations and Comprehensive Loss.

(8)  Represents costs incurred for hiring qualified individuals as we assessed the redesign of our systems and processes. These costs are
recorded within general and administrative expenses on the Consolidated Statements of Operations and Comprehensive Loss.

(9)  Severance costs are recorded in general and administrative expenses on the Consolidated Statements of Operations and
Comprehensive Loss.

Restaurant level operating profit and restaurant level operating profit margin are non-GAAP supplemental measures of operating
performance of our restaurants that are neither required by, nor presented in accordance with GAAP, and should not be considered as a
substitute for analysis of our results as reported under GAAP. Restaurant level operating profit represents restaurant sales less restaurant
operating expenses, which include food and beverage costs, labor and other related expenses, other restaurant operating expenses and
occupancy expenses. In addition, restaurant level operating profit excludes corporate-level expenses, pre-opening expenses, deferred rent
expense and items that we do not consider in our evaluation of ongoing core operating performance. Restaurant level operating profit and
restaurant level operating profit margin are not indicative of our overall results, and because they exclude corporate-level expenses, do not
accrue directly to the benefit of our stockholders. We will continue to incur such expenses in the future. Restaurant level operating profit
margin represents restaurant level operating profit as a percentage of restaurant sales.

Restaurant level operating profit and restaurant level operating profit margin are important measures we use to evaluate the performance and
profitability of each operating restaurant, individually and in the aggregate. Additionally, restaurant level operating profit and restaurant level
operating profit margin or similar non-GAAP financial measures are frequently used by analysts, investors and other interested parties to
evaluate companies in our industry. We believe that restaurant level operating profit and restaurant level operating profit margin, when used
in conjunction with GAAP financial measures, provide useful information about our operating results, identify operational trends and allow
for greater transparency with respect to key metrics used by us in our financial and operational decision making. We use restaurant level
operating profit and restaurant level operating profit margin to make decisions regarding future spending and other operational decisions. Our
calculations of restaurant level operating profit and restaurant level operating profit margin may not be comparable to similar measures
reported by other companies, have limitations as analytical tools and should not be considered as a substitute for the analysis of our results as
a whole as reported under GAAP.
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(d)

A reconciliation of Loss from operations, the most directly comparable GAAP financial measure, to restaurant level operating profit is as

follows:
Fiscal
2020 2019
(in thousands)
Loss from operations $ (47,222) $ (37,556)
Less: Franchise revenues (4,955) (7,064)
Add:
Pre-opening expenses (1) 3,880 5,815
Deferred rent expense (2) 10,029 4,256
General and administrative expenses 46,322 55,818
Depreciation and amortization 30,725 28,027
COVID-19 - related charges (3) 3,309 —
Impairments and loss on disposal of assets (4) 315 33,596
Transaction (income) expenses, net (5) (258) 1,709
Restaurant level operating profit $ 42,145 $ 84,601
Restaurant sales $337,433 $429,309
Loss from operations margin (14.0%) (8.7%)
Restaurant level operating profit margin 12.5% 19.7%

@8 Represents expenses directly incurred to open new restaurants, including pre-opening rent, manager salaries, recruiting expenses,
employee payroll, training and marketing costs. These expenses are recorded in other restaurant operating expenses and occupancy
expenses on the Consolidated Statements of Operations and Comprehensive Loss.

) Consists of the non-cash portion of straight-line rent expense included in occupancy expenses on the Consolidated Statements of
Operations and Comprehensive Loss.

3) Consists of costs incurred in connection with the economic impact of the COVID-19 pandemic, which primarily includes inventory
obsolescence and spoilage, compensation for employees upon furlough and return from furlough, and health insurance costs paid for
furloughed employees, net of employee retention credit. See Note 4, COVID-19 Charges, in the notes to the audited consolidated
financial statements included elsewhere in this prospectus for additional information.

4) Includes impairments recognized on intangible assets and fixed assets as well as costs related to the disposal of assets due to
retirements, replacements or certain restaurant closures.

(5) In fiscal 2020, amount primarily represents the revaluation of the contingent consideration payable to previous stockholders for tax

savings generated through use of federal and state loss carryforwards. See Note 14, Income Taxes, in the audited consolidated
financial statements included elsewhere in this prospectus for additional information. In fiscal 2019, primarily represents costs
incurred in connection with the acquisition of certain franchised restaurants, costs incurred in connection with the conversion of
certain restaurants to company-owned restaurants operating under the First Watch trade name and costs related to restaurant closures.

The unaudited pro forma as adjusted consolidated balance sheet data gives effect to (i) the automatic conversion of all outstanding shares of
preferred stock into shares of our common stock, (ii) the filing and effectiveness of our restated certificate of incorporation in Delaware that
will become effective immediately prior to the completion of this offering, (iii) the sale by us of shares of our common stock in this
offering, assuming no exercise of the underwriters’ option to purchase additional shares, at an assumed initial public offering price of $

per share (the midpoint of the estimated public offering price range set forth on the cover page of this prospectus), less estimated

underwriting discounts and commissions and
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estimated expenses, and (iv) the application of the net proceeds to be received by us from this offering as described in “Use of Proceeds.”

Total debt includes the current and long-term debt, excluding unamortized debt discount and deferred issuance costs. See Note 10, Debt in
the notes to the audited consolidated financial statements included in this prospectus for additional information. Also, see “Description of
Material Indebtedness.”

We define working capital as current assets less current liabilities.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider each of the following risk factors, as well as
other information contained in this prospectus, including “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and our audited consolidated financial statements and related notes, before investing in our common stock. The occurrence of any of the risks described
below could materially and adversely dffect our business, prospects, financial condition, results of operations and cash flow, in which case the trading
price of our common stock could decline and you could lose all or part of your investment. Additional risks and uncertainties not presently known to us
or that we currently deem immaterial may also impair our business, prospects, financial condition, results of operations and cash flow. See “Cautionary
Note Regarding Forward-Looking Statements.”

Risks Related to Our Business and Industry

Our financial condition, results of operations, and supply chain have been and may continue to be adversely affected for an extended period of time
by the COVID-19 pandemic or other infectious diseases.

The COVID-19 pandemic throughout the United States and internationally has caused businesses, including ours, as well as federal, state and
local governments to implement significant actions to attempt to reduce exposure to the COVID-19 pandemic and control its negative effects on public
health and the U.S. economy. Such governmental measures remain ongoing and the ultimate duration and severity of the COVID-19 pandemic remain
uncertain. Our operations have thus been impacted by the COVID-19 pandemic.

During 2020, individuals in many areas where we operate our restaurants were required to practice social distancing, restricted from gathering in
groups and/or mandated to “stay home” except for “essential” purposes. In response to the COVID-19 pandemic and government restrictions, we
temporarily closed our dining rooms and moved to exclusively off-premises sales by April 2020 to comply with government restrictions and, on
April 13, 2020, temporarily suspended all operations at company-owned restaurants. The mobility restrictions, fear of contracting COVID-19 and the
sharp increase in unemployment caused by the closure of businesses in response to the COVID-19 pandemic, have adversely affected and may continue
to adversely affect our customer traffic, which in turn adversely impacts our business, liquidity, financial condition and results of operations. Even as the
mobility restrictions were loosened or lifted, some customers remained reluctant to return to in-restaurant dining and the impact of lost wages due to
COVID-19 related unemployment has dampened consumer spending. Our restaurant operations have been and could continue to be adversely affected
by employees who are unable or unwilling to work, whether because of illness, quarantine, fear of contracting COVID-19 or caring for family members
due to COVID-19 disruptions or illness. Restaurant closures, limited service options or modified hours of operation due to staffing shortages could
materially adversely affect our business, liquidity, financial condition and results of operations. To protect the health and safety of our employees and
customers, we have implemented a wide range of COVID-19 safety measures, including employee screening and safety distancing protocols. In
addition, we deployed personal protection equipment and introduced COVID-19 tracing for all employees. Additionally, we increased spending on
healthcare benefits, employee assistance measures and employee bonuses as a result of the COVID-19 pandemic. These measures have increased our
operating costs and adversely affected our liquidity.

A total of approximately $4.8 million of costs were incurred in fiscal 2020 in connection with the COVID-19 pandemic, and were comprised of
the following: (i) inventory obsolescence and spoilage of approximately $0.6 million, (ii) compensation paid to employees upon furlough and return
from furlough of $1.4 million, (iii) $0.7 million for health insurance costs paid for furloughed employees, net of employee retention credits and (iv)
supplies, such as personal protection equipment, of approximately $2.1 million.

We also modified our capital spending plans for opening new restaurants and remodeling existing restaurants due to the COVID-19 pandemic, in
addition to negotiating extensively with our landlords primarily for rent abatements and rent deferrals and certain modified obligations under our leases.
These changes have impacted and could continue to impact our ability to grow our business.
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The COVID-19 pandemic also has affected and may continue to adversely affect the ability of certain of our suppliers, from whom we purchase
domestic and international commodities, to fulfill their obligations to us, which may negatively affect our restaurant operations. These suppliers include
third parties that supply and/or prepare our ingredients, packaging, paper and cleaning products and other necessary operating materials, distribution
centers, and logistics and transportation services providers, including those in the trucking industry. If our suppliers are unable to fulfill their obligations
to us, we could face shortages of food items or other supplies at our restaurants, which could have a material adverse effect on our business, financial
condition and results of operations.

The further spread of COVID-19 or other infectious diseases, and the requirements or measures imposed or taken by federal, state and local
governments and businesses to mitigate the spread of such diseases, could disrupt our business or impact our ability to carry out our business as usual,
which could have a material adverse impact on our business, liquidity, financial condition and results of operations. Even in regions where we have
reopened, our restaurants may be subject to modified hours and operations and/or reduced customer traffic. Moreover, certain of those regions may
suffer a COVID-19 relapse after reopening resulting in closing those restaurants again. If any regions fail to fully contain the COVID-19 pandemic, or if
additional regions suffer multiple COVID-19 relapses, any of those markets may not recover quickly or at all, which could have a material adverse
effect on our business and results of operations. As a result, we may incur material impairment losses to our inventory, goodwill, intangibles and long-
lived assets, and our ability to realize the benefits from deferred tax assets may become limited, any of which may have a significant or material impact
on our financial results. Increased volatility or significant disruption of global financial markets due in part to the COVID-19 pandemic or other
infectious diseases could have a negative impact on our ability to access capital markets and other funding sources on acceptable terms or at all and
impede our ability to comply with debt covenants.

We are vulnerable to changes in economic conditions and consumer preferences that could have a material adverse effect on our business, financial
condition and results of operations.

Food service businesses depend on consumer discretionary spending and are often affected by changes in consumer tastes, national, regional and
local economic conditions and demographic trends. The COVID-19 pandemic has led to changes in consumer spending behaviors as customers choose
to avoid public gathering places, which may continue to impact traffic in our restaurants for an extended period of time particularly if trends related to
work from home continue. For example, we experienced and continue to experience changes in our breakfast and lunch business as it relates to
customers who visit us before starting the workday, on their way to work or during corporate lunch breaks. In addition to the COVID-19 pandemic,
factors such as traffic patterns, weather, fuel prices, local demographics and the type, number and locations of competing restaurants may adversely
affect the performances of individual locations. In addition, economic downturns, inflation or increased food or energy costs could harm the restaurant
industry in general and our restaurants in particular. Adverse changes in any of these factors could reduce consumer traffic or impose practical limits on
pricing that could have a material adverse effect on our business, financial condition and results of operations. Further, a new presidential and legislative
administration recently took office, and it is not yet known what changes the new administration will make to economic or tax policies and how those
policies will impact the economy or consumer discretionary spending. There can also be no assurance that consumers will continue to regard our menu
offerings favorably, that we will be able to develop new menu items that appeal to consumer preferences or that there will not be a drop in consumer
demands for restaurant dining during breakfast and lunch dayparts. Restaurant traffic and our resulting sales depend in part on our ability to anticipate,
identify and respond to changing consumer preferences and economic conditions. In addition, the restaurant industry is subject to scrutiny due to the
perception that restaurant company practices have contributed to poor nutrition, high caloric intake, obesity or other health concerns of their customers.
If we are unable to adapt to changes in consumer preferences and trends, we may lose customers, which could have a material adverse effect on our
business, financial condition and results of operations.

Additionally, government regulation may impact our business as a result of changes in attitudes regarding diet and health or new information
regarding the adverse health effects of consuming certain menu offerings.

27



Table of Contents

These changes have resulted in, and may continue to result in, laws and regulations requiring us to disclose the nutritional content of our food offerings
and laws and regulations affecting permissible ingredients and menu items. A number of counties, cities and states have enacted menu labeling laws
requiring multi-unit restaurant operators to disclose to consumers certain nutritional information, or have enacted legislation restricting the use of certain
types of ingredients in restaurants. An unfavorable report on, or reaction to, our menu ingredients, the size of our portions or the nutritional content of
our menu items could negatively influence the demand for our menu offerings.

Compliance with current and future laws and regulations regarding the ingredients and nutritional content of our menu items may be costly and
time-consuming. If we fail to comply with existing or future laws and regulations, we may be subject to governmental or judicial fines or sanctions. The
risks and costs associated with nutritional disclosures on our menus could also impact our operations, particularly given differences among applicable
legal requirements and practices within the restaurant industry with respect to testing and disclosure, ordinary variations in food preparation among our
own restaurants and the need to rely on the accuracy and completeness of nutritional information obtained from third-party suppliers. We may not be
able to effectively respond to changes in consumer health perceptions, comply with further nutrient content disclosure requirements or adapt our menu
offerings to trends in eating habits, which could have a material adverse effect on our business, financial condition and results of operations.

An important aspect of our growth strategy involves opening new restaurants in existing and new markets. We may be unsuccessful in opening new
restaurants or establishing new markets and our new restaurants may not perform as well as anticipated which could have a material adverse effect
on our business, financial condition and results of operations.

A key part of our growth strategy includes opening new restaurants in existing and new markets and operating those restaurants on a profitable
basis. We opened 23 NROs in fiscal 2020 and plan to open company-owned restaurants over . Our franchisees opened 19 Franchise-
owned NROs in fiscal 2020. We must identify target markets where we can enter or expand, and we may not be able to open our planned new
restaurants within budget or on a timely basis, and our new restaurants may not perform as well as anticipated. Our and our franchisees’ ability to
successfully open new restaurants is affected by a number of factors, many of which are beyond our control, including our and our franchisees’ ability
to:

. identify available and suitable restaurant sites;

. compete for restaurant sites;

. reach acceptable agreements regarding the lease or purchase of restaurant sites;

. obtain or have available the financing required to develop and operate new restaurants, including construction and opening costs, which

includes access to leases and equipment leases at favorable interest and capitalization rates;

. respond to unforeseen engineering or environmental problems with our selected restaurant sites;

. mitigate the impact of inclement weather, natural disasters and other calamities on the development of restaurant sites;

. hire, train and retain the skilled management and other employees necessary to meet staffing needs of new restaurants;

. obtain, in a timely manner and for an acceptable cost, required licenses, permits and regulatory approvals and respond effectively to any
changes in local, state or federal law and regulations that adversely affect our and our franchisees’ costs or ability to open new restaurants;
and

. respond to construction and equipment cost increases for new restaurants.
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There is no guarantee that a sufficient number of suitable restaurant sites will be available in desirable areas or on terms that are acceptable to us
in order to achieve our growth plan. If we are unable to open new restaurants, or if planned restaurant openings are significantly delayed, it could have a
material adverse effect on our business, financial condition and results of operations.

As part of our long-term growth strategy, we may open restaurants in geographic markets in which we have little or no prior operating experience.
Our system-wide restaurant base is geographically concentrated in the southeast portion of the United States, and we may encounter new challenges as
we enter new markets. The challenges of entering new markets include: difficulties in hiring experienced personnel; increased labor costs; unfamiliarity
with local real estate markets and demographics; consumer unfamiliarity with our brand; and different competitive and economic conditions, consumer
tastes and discretionary spending patterns that are more difficult to predict or satisfy than in our existing markets. Consumer recognition of our brand
has been important in the success of company-owned and franchised restaurants in our existing markets, and we may find that our concept has limited
appeal in new markets. Restaurants we open in new markets may take longer to reach expected sales and profit levels on a consistent basis and may
have higher construction, occupancy and operating costs than existing restaurants. Any failure on our part to recognize or respond to these challenges
may adversely affect the success of any new restaurants and could have a material adverse effect on our business, financial condition and results of
operations.

Our failure to manage our growth effectively could harm our business and results of operations.

Our growth plan includes opening new restaurants. Our existing restaurant management systems, financial and management controls and
information systems may be inadequate to support our planned expansion. Managing our growth effectively will require us to continue to enhance these
systems, procedures and controls and to hire, train and retain managers and team members. We may not respond quickly enough to the changing
demands that our expansion will impose on our management, restaurant teams and existing infrastructure which could have a material adverse effect on
our business, financial condition and results of operations.

Opening new restaurants in existing markets may negatively impact sales at our and our franchisees’ existing restaurants.

The consumer target area of our and our franchisees’ restaurants varies by location, depending on a number of factors, including population
density, other local retail and business attractions, area demographics and geography. As a result, if we open new restaurants in or near markets in which
we or our franchisees’ already have restaurants, it could have a material adverse effect on sales at these existing restaurants. Existing restaurants could
also make it more difficult to build our and our franchisees’ consumer base for a new restaurant in the same market. Our core business strategy does not
entail opening new restaurants that we believe will materially affect sales at our or our franchisees’ existing restaurants over the long term. However,
due to brand recognition and logistical synergies, as part of our growth strategy, we also intend to open new restaurants in areas where we have existing
restaurants. This could have a material adverse effect on the results of operations and same-restaurant sales growth for our restaurants in such markets
due to the close proximity with our other restaurants and market saturation. Sales cannibalization between our restaurants may become significant in the
future as we continue to open new restaurants and could affect our sales growth, which could, in turn, have a material adverse effect on our business,
financial condition and results of operations.

A decline in visitors to any of the retail centers, lifestyle centers, or entertainment centers where our restaurants are located could negatively affect
our restaurant sales.

Our restaurants are primarily located in high-activity trade areas that often contain retail centers, lifestyle centers, and entertainment centers. We
depend on high visitor rates in these trade areas to attract customers to our restaurants. Factors that may result in declining visitor rates at these locations
include economic or political
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conditions, anchor tenants closing in retail centers in which we operate, changes in consumer preferences or shopping patterns, changes in discretionary
consumer spending, increasing petroleum prices, mobility restrictions, fear of contracting COVID-19 or other infectious diseases and the sharp increase
in unemployment caused by the closure of businesses in response to the COVID-19 pandemic, or other factors. A decline in traffic at these locations for
a sustained period could have a material adverse effect on our business, financial condition and results of operations.

The COVID-19 pandemic and related government restrictions imposed by federal, state and local governments have and may continue to impact
customer traffic at our restaurants, possibly for prolonged periods of time. We temporarily closed our dining rooms and moved to exclusively off-
premises sales by April 2020 to comply with government restrictions and, on April 13, 2020, to help ensure the safety of our employees, temporarily
suspended all operations at the company-owned restaurants. The COVID-19 pandemic has also adversely affected our ability to implement our business
strategy, including our ability to build in both new and existing markets and increase brand awareness. These changes and any additional changes could
continue to have a material adverse effect on our business, liquidity, financial condition and results of operations, particularly if these changes remain in
place for a significant amount of time. If business interruptions caused by the COVID-19 pandemic last longer than we expect, we or our franchisees
may need to seek additional sources of liquidity. There can be no guarantee that additional liquidity, whether through the credit markets or government
programs, will be readily available or available on favorable terms to our franchisees or us.

Our same-restaurant sales growth may be lower than we expect in future periods.

Same-restaurant sales growth will continue to be a critical factor affecting our ability to generate profits because the profit margin on same-
restaurant sales growth is generally higher than the profit margin on new restaurant sales. Our ability to increase same-restaurant sales growth depends
in part on our ability to successfully implement our initiatives to build sales. It is possible such initiatives will not be successful, that we will not achieve
our target same-restaurant sales growth or that the change in same-restaurant sales growth could be negative, which may cause a decrease in sales
growth and ability to achieve profitability. This could have a material adverse effect on our business, financial condition and results of operations.

Our marketing programs and our limited time new offerings may not be successful and could fail to meet expectations, and our new menu items,
advertising campaigns and restaurant designs and remodels may not generate increased sales or profits.

We incur costs and expend other resources in our marketing efforts on new and seasonal menu items, advertising campaigns and restaurant designs
and remodels to raise brand awareness and attract and retain customers. In addition, as the number of our restaurants increases, and as we expand into
new markets, we expect to increase our investment in advertising and consider additional promotional activities. Accordingly, in the future, we will
incur greater marketing expenditures, resulting in greater financial risk. Additionally, our limited time menu offerings, which we offer as a key part of
our promotional activities from time to time, may not perform as anticipated, which could have an adverse impact on our results of operations for the
related period. If these initiatives are not successful, it could result in us incurring expenses without the benefit of higher revenues, which could have a
material adverse effect on our business, financial condition and results of operations.

Changes in the cost of food could have a material adverse effect on our business, financial condition and results of operations.

Our profitability depends in part on our ability to anticipate and react to changes in the food and beverage costs, including, among other things,
pork, coffee, eggs, avocados, potatoes, bread, cheese, fresh fruit and produce items. We are susceptible to increases in the cost of food due to factors
beyond our control, such as freight and delivery charges, general economic conditions, seasonal economic fluctuations, weather conditions, global
demand, food safety concerns, infectious diseases, fluctuations in the U.S. dollar, tariffs and import taxes,
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product recalls and government regulations. Dependence on frequent deliveries of fresh produce and other food products subjects our business to the
risk that shortages or interruptions in supply could adversely affect the availability, quality or cost of ingredients or require us to incur additional costs to
obtain adequate supplies. Deliveries of supplies may be affected by adverse weather conditions, natural disasters, labor shortages, or financial or
solvency issues of our distributors or suppliers, product recalls or other issues. Further, increases in fuel prices could result in increased distribution
costs. In addition, a material adverse effect on our business, financial condition and results of operations could occur if any of our distributors, suppliers,
vendors, or other contractors fail to meet our quality or safety standards or otherwise do not perform adequately, or if any one or more of them seeks to
terminate its agreement or fails to perform as anticipated, or if there is any disruption in any of our distribution or supply relationships or operations for
any reason.

Changes in the price or availability of certain food products, including as a result of the COVID-19 pandemic, could affect our profitability and
reputation. While other commodities we purchase are subject to contract pricing and therefore have not been impacted by price inflation as a result of
the COVID-19 pandemic thus far, as our contracts expire, we may not be able to successfully re-negotiate terms that protect us from price inflation in
the future. International commodities we purchase are also subject to supply shortages or interruptions due to the COVID-19 pandemic.

Changes in the cost of ingredients can result from a number of factors, including seasonality, increases in the cost of grain, disease and viruses and
other factors that affect availability and greater international demand for domestic pork products. In the event of cost increases with respect to one or
more of our raw ingredients, we may choose to temporarily suspend or permanently discontinue serving menu items rather than paying the increased
cost for the ingredients. Any such changes to our available menu could negatively impact our restaurant traffic, business and same-restaurant sales
growth during the shortage and thereafter. While future cost increases can be partially offset by increasing menu prices, there can be no assurance that
we will be able to offset future cost increases by increasing menu prices. If we or our franchisees implement menu prices increases, there can be no
assurance that increased menu prices will be fully absorbed by our customers without any resulting change to their visit frequencies or purchasing
patterns. Competitive conditions may limit our menu pricing flexibility and if we or our franchisees implement menu price increases to protect our
margins, restaurant traffic could be materially adversely affected, at both company-owned and franchised restaurants.

Food safety and quality concerns may negatively impact our business and profitability, our internal operational controls and standards may not
always be met and our employees may not always act professionally, responsibly and in our and our customers’ best interests. Any possible instances of
food-borne illness could reduce our restaurant sales.

Food safety is a top priority, and we dedicate substantial resources to help ensure that our customers enjoy safe, quality food products. However,
food-borne illnesses and other food safety issues have occurred in the food industry in the past, and could occur in the future. Incidents or reports of
food-borne or water-borne illness or other food safety issues, food contamination or tampering, employee hygiene and cleanliness failures or improper
employee conduct, customers entering our restaurants while ill and contaminating food ingredients or surfaces at our restaurants could lead to product
liability or other claims. Such incidents or reports could negatively affect our brand and reputation and could have a material adverse effect on our
business, financial condition and results of operations. Similar incidents or reports occurring at competitors in our industry unrelated to us could
likewise create negative publicity, which could negatively impact consumer behavior towards us.

We cannot guarantee to consumers that our food safety controls, procedures and training will be fully effective in preventing all food safety and
public health issues at our restaurants, including any occurrences of pathogens (i.e., Ebola, “mad cow disease,” “SARS,” “swine flu,” Zika virus, avian
influenza, hepatitis A, porcine epidemic diarrhea virus, norovirus or other virus), bacteria (i.e., salmonella, listeria or E.coli), parasites or other toxins
infecting our food supply. These potential public health issues, in addition to food tampering, could adversely affect food prices and availability of
certain food products, generate negative publicity, and lead to
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closure of restaurants resulting in a decline in our sales or profitability. In addition, there is no guarantee that our restaurant locations will maintain the
high levels of internal controls and training we require at our restaurants. Furthermore, our reliance on third-party food processors makes it difficult to
monitor food safety compliance and may increase the risk that food-borne illness would affect multiple locations rather than single restaurants. Some
food-borne illness incidents could be caused by third-party food suppliers and transporters outside of our control, and may affect multiple restaurant
locations as a result. We cannot assure that all food items will be properly maintained during transport throughout the supply chain and that our
employees will identify all products that may be spoiled and should not be used in our restaurants. The risk of food-borne illness may also increase
whenever our menu items are served outside of our control, such as by third-party food delivery services companies, customer take out or at catered
events. We do not have direct control over our third-party suppliers, transporters or delivery services, including in their adherence to additional
sanitation protocols and guidelines as a result of the COVID-19 pandemic or other infectious diseases, and may not have visibility into their practices.
New illnesses resistant to our current precautions may develop in the future, or diseases with long incubation periods could arise, that could give rise to
claims or allegations on a retroactive basis. One or more instances of food-borne illness in one of our company-owned or franchised restaurants could
negatively affect sales at all our restaurants if highly publicized, such as on national media outlets or through social media, especially due to the
geographic concentration of many of our restaurants. This risk exists even if it were later determined that the illness was wrongly attributed to one of our
restaurants. Furthermore, due to the COVID-19 pandemic, we must comply with stricter health regulations and guidelines and increased public concern
and expectations over food safety standards and controls. Potential food safety incidents, whether at our restaurants or involving our business partners,
could lead to wide public exposure and negative publicity, which could materially harm our business. A number of other restaurant chains have
experienced incidents related to food-borne illnesses that have had material adverse impacts on their operations, and we cannot assure you that we could
avoid a similar impact upon the occurrence of a similar incident at one of our restaurants. Additionally, even if food-borne illnesses were not identified
at our restaurants, our restaurant sales could be adversely affected if instances of food-borne illnesses at other restaurant chains were highly publicized.

Finally, although we have followed industry sta