FAT Brands Inc.
9720 Wilshire Blvd., Suite 500
Beverly Hills, CA 90212

November 3, 2023
To the Stockholders of FAT Brands Inc.:
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
The 2023 Annual Me et Ammupl Medtingdt ook hBAdeBs aftdhel Ac. , a D

fiCompanyo ) , has been scheduled for Thursday, December 14, 2
corporate offices located at 9720 Wilshire Blvd., Suite 500, Beverly Hills, CA 90212, for the following purposes:

1. To elect the 14 nominees for director named in the accompanying proxy statement.

2 To approve an amendment and restatement of the
3. Toapprove,onaonbi ndi ng advisory basis, the compensat.
4., To ratify the appointment of Maci as Gini & 006!

accounting firm for the fiscal year ending December 31, 2023.
5. To transact such other business as may properly come before the Annual Meeting and any adjou
postponements thereof.

The Board of Directors has fixed the close of business on October 24, 2023 as the recordelaterfioing stockholders
entitled to notice of, and to vote at, the Annual Meeting and any adjournment or postponements thereof. It is important that
your shares be represented at the Annual Meeting regardless of the size of your holdings. Whethaw ptarotoyattend the
Annual Meeting, please provide your proxy by following the instructions described in the accompanying proxy statement.

Important notice regarding the availability of proxy materials for the Annual Meeting of Stockholders to be held on
December 14, 2023: The Proxy Statement and 2022 Annual Report on Form-KOare available online at
http://ir.fatbrands.com/financial -information/annual -reports.

Your vote is very important, regardless of the number of shares you own. In accordance with Securities and Exchange

Commi ssion (ASECO0) rules, instead of mailing a printed c
are furnishing proxy materials to our stockholders via the Internet. If you received a Notice of Internet Availability of
Proxy Materials (the fANoticed) by mail, you wil!/l not rec

receive them in accordance with thénstructions provided in the Notice. The Notice contains instructions on how to
access and review all of the important information contained in the proxy materials over the Internet. The Notice also
instructs how you may submit your proxy over the Internet If you received a Notice and would like to receive a printed
copy of our proxy materials, including our Annual Report on Form 10K, follow the instructions for requesting such
materials included in the Notice.

By order of the Board of Directors,

Allen Z. Sussman
Secretary
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FAT BRANDS INC.
9720 Wilshire Blvd., Suite 500
Beverly Hills, CA 90212

ANNUAL MEETING OF STOCKHOLDERS
December 14, 2023

PROXY STATEMENT
ANNUAL MEETING AND PROXY SOLICITATION INFORMATION

The accompanying proxy is sol Becardbpdoby FATeBBaads bific
cor porwebjusddiouf@i or Cdmpaayd f, for wuse at 0 U r St200c2k3h oA rdmwas! (M ehec
Meetingp) to be held on Thursday, December 14, 2023 at 2:00
at 9720 Wilshire Blvd., Suite 500, Beverly Hills, CA 90212, and at any adjournment or postponements thereof.

Pursuant to rules adopted by the Securities and Exchange Commission, or SEC, we are making this proxy statement
available to our stockholders electronically via the Internet. On or about November 3, 2023, we are mailing a Notigetof Inter
Availability of Ndiceo)x yt Mattlee ifadIsddnheofi our Class A Commo
the close of busi nes secomate@rf obéhel24dt h2028ho¢sbesfiockhol c
electronic or paper delivery of communications from us. The Notice contains instructions on how to access over the Internet
an electronic copy of our proxy materials, including this proxy stateamahbur 2022 Annual Report on FormK0The
Notice also contains instruotis on how to request a paper copy of our proxy materials. We believe that this process will allow
us to provide you with the information you need in a timely manner, while conserving natural resources and lowering the costs
of the Annual Meeting. The Na# provides instructions on how to cast your vote.

YOUR VOTE IS IMPORTANT. PLEASE VOTE AS SOON AS POSSIBLE USING ONE OF THE METHODS
DESCRIBED IN THE NOTICE.

Who is entitled to vote?

If you were a holder of FAT Brands Inc. Class A Common Stock or Class B Common Stock at the close of business on
Oct ober 2 4ecordated 3 , ( teh sodkifeolder af s2comr as thébeneficial owner of shares held in street name
you may direct a vote at the Annual Meeting. As of the record date, we had outstanding and entitled 6188 8hares
of Class A Common Stock and 1,270,805 shares of Class B Common Stock. Stockholders will have the right to one vote per
share of Class A Commdtock and 2,000 votes per share of Class B Common Stock held as of the record date. Our Class A
Common Stock and Class B Common Stock will vote as a single class on all matters described in this proxy statement for
which your vote is being solicited. Stdakders are not permitted to cumulate votes with respect to the election of directors.

What does it mean to be a stockholder of record or beneficial holder and who can vote in person at the meeting?

Stockholder of Record: Shares Registered in Your N#ma the record date, your shares were registered directly in
your name with the Companyds tr anwdklelder @ geeordihd youuray voteik Tr a
person at the Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we urge you to vote to
ensure that your vote is counted.

Beneficial Holder: Owner of Shares Held in Street Nalfp@n the record date, your shares were held in an account at a
broker, bank, or other f i nancbioketd)i,n athietnubeyefiaial haldepbdhdieec t i v e
held in fistreet nameo and these proxy materials are bein
considered the stockholder of record for purposes of voting at the Annual Meeting. As the beneficial holder, yetrigatve t
to direct your broker on how to vote the shares in your account. As a beneficial holder, you are invited to attend the Annual
Meeting. However, since you are not a stockholder of record, you may not vote your shares in person at the Annual Meeting
unless you reqest and obtain a valid proxy from your broker giving you the legal right to vote the shares at the Annual Meeting.



What constitutes a quorum?

Our Bylaws require that a quortiinthat is, the holders of a majority of the voting power of the issued and outstanding
shares of our capital stock entitled to vote at the Annual Mektiggpresent, in person or by proxy, before any business may
be tranacted at the Annual Meeting (other than adjourning the Annual Meeting to a later date to allow time to obtain additional
proxies to satisfy the quorum requirement).

How do | vote by proxy before the meeting?

Before the meeting, you may vote your shares in one of the following three ways if your shares are registered directly in
your name with outransfer agent, VStock Transfer.

0 By mail by completing, signing, dating and returning the enclosed proxy card in the postage paid envelope

0 By Internet ahttp://www.vstocktransfer.com/proxyou may logon using the control numberinted on the prox
card. Voting will be open until 11:59 pm (ET) on December 13, 2023.

0 By electronic mail aVote@vstocktransfer.cowr facsimile at 64636-3179. Please mark, sign and date your

card and send a copy viarail attachment or facsimile.

Please refer to the proxy card for further instructions on voting via the Internet and by telephone. Please follow the
directions on your proxy card carefully.

May | vote my shares in person at the Annual Meeting?

Attendance at the Annual Meeting will be limited to stockholders or their proxy holders. If you are a proxy holder for a
stockholder of record whose sharesragistered in his or her name, you must provide a copy of a proxy from the stockholder
of record authorizing you to vote such shares. If you are a beneficial holder who holds shares through a broker, dank or simi
organization, you must provide proofl¥neficial ownership as of the close of business on the record date, such as a brokerage
or bank account statement, a copy of the proxy from the broker or other agent, or other similar evidence of ownership. Each
attendee must also present valid phototidenf i cati on, such as a drivero6s |license
not be permitted at the Annual Meeting.

How can | revoke my proxy?

If you are astockholder of recordnd have sent in your proxy, you may change your vote by revoking your proxy by
means of any one of the following actions which, to be effective, must be taken before your proxy is voted at the Annual
Meeting:

0 Sending a written notice to revoke your proxy t
we must receive the notice of revocation before the Annual Meeting commences.

0 Transmitting a proxy by mail at a later date than your prior proxy. To be effective, the Company must receiv
dated proxy before the Annuslleeting commences. If you fail to date or to sign that later proxy, however, it v
be treated as a revocation of an earlier dated proxy.

0 Attending the Annual Meeting and voting in person or by proxy in a manner different than the instructions «
in your earlier proxy.

If you are abeneficial holdeyou may submit new voting instructions by contacting your broker. You may also change
your vote or revoke your voting instructions in person at the Annual Meeting if you obtain a signed proxy from the broker
giving you the right to vote the shares.

What will happen if | do not vote on a proposal?

A properly executed proxy received by us prior to the Annual Meeting, and not revoked, will be voted as directed by the
stockholder on that proxy. If a stockholder provides no specific direction with respect to a proposal, a properly campleted p
returred by a stockholder wild.l be voted in accordance with t
statement. As of the date of this proxy statement, we are not aware of any matters to be voted on at the Annual Meeting other
than as stted in this proxy statement and the accompanying notice of Annual Meeting. If any other matters are properly brought
before the Annual Meeting, the proxy card gives discretionary authority to the persons named in it to vote the shares in thei
own discreibn.



What vote is required to approve each item?

Proxies marked as abstentions or withheld votes will be counted as shares that are present and entitled to vote for purpose:
of determining whether a quorum is present. If a broker indicates on its proxy that it does not have discretionarynasting aut

to vote shares on one or mo rbmkepnomevpt@y gl ss uath tstharAmsnwal | M
determining whether a quorum is present. Brokers or othe
ofthoseshares typically have the authority to vote in their
instructions from the beneficial owner. However, brokers are not allowed to exercise their voting discretion with rispect to

electonofdi r ect or s -rooru toitnheedr pfirnooppnosal s wi thout specific instru
on the agenda for the Annual Meeting, only the ratifica

proposal for te purposes of brokers exercising their voting discretion.

Proposal No. T Election of Directors Provided that a quorum of the stockholders is present in person or by proxy at
the Annual Meeting, a plurality of the votes cast is required for the election of directors. As a result, the nominexsweho re
the highest number of votes cast for direstdl be elected. Withheld votes, abstentions and brokervates will have no
effect on the results of the election of directors.

Proposal No. 2 Vote to Amend and Restate 2017 Omnibus Equity Incentive Riaraffirmative vote of the holders
of a majority of the voting power of the shares represented in person or by proxy at the Annual Meeting and entitiea to vote
this item will be required for the approval of this proposal. This proposal is consideredte -aodnhione o matter ,
hold your shares in street name and do not provide voting instructions to your broker, bank, or other agent that holds your
shares, your loker, bank, or other agent will not have discretionary authority to vote your shares on this proposal. Abstentions
will have the same effect as a vote against this proposal, and brokestesrwill have no effect on the results of this proposal.

Proposal No. 3 Non-Binding Advisory Vote on the Compensation of Named Executive Offibergaffirmative vote
of the holders of a majority of the voting power of the shares represented in person or by proxy at the Annual Meeting and
entitled to vote on this item will be required for the approval of this proposal. This proposal is considefekt -ao Ghiome 0
matter, so if you hold your shares in street name and do not provide voting instructions to your broker, bank, or dtier agent
holds your shres, your broker, bank, or other agent will not have discretionary authority to vote your shares on this proposal.
Abstentions will have the same effect as a vote against this proposal, and breketasonill have no effect on the results of
this propeal.

Proposal No. 4 Vote for the Ratification of Selection of Independent Public Accounting Firenaffirmative vote of
the holders of a majority of the voting power of the shares represented in person or by proxy at the Annual Meetingdand entit
to vote on this item wil!/| be required f or,LUPhThispropasalisi cat |
considered to be a firoutined matter, so if you hold your
broker, bankor other agent that holds your shares, your broker, bank, or other agent will have discretionary authority to vote
your shares on this proposal. Abstentions will have the same effect as a vote against this proposal.

Other ItemsFor any other item of business that may be presented at the Annual Meeting, the affirmative vote of the
holders of a majority of the shares represented in person or by proxy and entitled to vote at the meeting will be required fo
approval. A properly exeut ed proxy marked AABSTAI NO with respect t o
abstentions represent shares entitled to vote, the effect of an abstention will be the same as a vote against a fraposal. Bro
nonvotes will have no effet on the results of such a proposal.

Can | exercise rights of appraisal or other dissenterséo

No. Under Delaware law, holders of our voting stock are not entitled to deappraisal of their shares or exercise similar
rights of dissenters as a result of the approval of any of the proposals to be presented at the Annual Meeting.

Who is paying for this proxy solicitation?

The Company will pay the cost of soliciting proxies for the Annual Meeting. Proxies may be solicited by our regular
employees in person, or by mail, courier, telephone or facsimile. Arrangements also may be made with brokerage houses and
other custodiangijominees and fiduciaries for the forwarding of solicitation material to the beneficial owners of stock held of
record by such persons. We may reimburse such brokerage houses, custodians, nominees and fiduciaries for reasonable ou
of-pocket expenses inced by them in connection therewith.



What does it mean if | receive more than one Notice of Annual Meeting?

Some stockholders may have their shares registered in different names or hold shares in different capacities. For example,
a stockholder may have some shares registered in his or her name, individually, and others in his or her capacityaas a custod
for minor children or as a trustee of a trust. In that event, you will receive multiple copies of this proxy statement dad multip
proxy cardslf you want all of your votes to be counted, please be sure to sign, date and return all of those proxy cards.

What does it mean if multiple members of my household are stockholders but we only received one Notice of Annual
Meeting or set of proxy materials in the mail?

The SEC has adopted rules that permit companies and intermediaries, such as brokers, to satisfy the delivery requirements
for notices and proxy materials with respect to two or more stockholders sharing the same address by delivering @esingle noti
or setof proxy materials addressed to those stockholders. In accordance with a prior notice sent to certain brokers, banks,
dealers or other agents, we are sending only one notice or full set of proxy materials to those addresses with multiple
stockholders unks we received contrary instructions from any stockholder at that address. This practice, known as
Ahouseholding, o allows us to satisfy the requirements f
stockholders sharing the same wekd by delivering a single copy of these documents. Householding helps to reduce our
printing and postage costs, reduces the amount of mail you receive and helps to preserve the environment. If you currently
receive multiple copies of the notice or praxyxat er i al s at your address and woul d
communications, please contact your broker. Once you hav
will continue until you are notified otherwise or until yavoke your consent. To receive a separate copy, or, if a stockholder
is receiving multiple copies, to request that we only send a single copy of the Notice of Internet Availability of PraajsMate
you may contact us at our corporate offices at 9728hvé Blvd., Suite 500, Beverly Hills, CA 90212, Attention: Corporate
Secretary.



PROPOSAL NO. 1
ELECTION OF DIRECTORS

At the Annual Meeting, the stockholders will be asked to elect the entire Board of Directors, consisting of 14 persons, to
serve until the 2024 Annual Meeting ®tfockholders and until their respective successors are elected and qualified. The names
of the 14 nominees for director and their current positions and offices with the Company are set forth below. Detailed
biographical information regarding each ofthese mi nees i s provided in this proxy s
Board of Directors. o

Director Independent under
Director Positions with FAT Brands Since NASDAQ independence standarc
Chairman of the Board, outside
Andrew A. Wiederhorn consultant® 2017 No
John S. Allen Director© 2023 Yes
Donald J. Berchtold Director, Chief Concept Officer 2023 No
Lynne L. Collier Director® © 2022 Yes
Tyler B. Child Director® ©) 2023 No
Director
Mark Elenowitz (Lead Independent Directdf) (© 2023 Yes
James G. Ellis Director® ©) 2023 Yes
Peter R. Feinstein Director® ©) 2023 Yes
Matthew H. Green Director® ©) 2023 Yes
John C. Metz Director© 2023 No
Carmen Vidal Director, International Legal Coun: 2023 No
Mason A. Wiederhorn Director, Chief Brand Officer 2023 No
Taylor A. Wiederhorn Director, Chief Development Offic: 2023 No
Thayer D.Wiederhorn Director, Chief Operating Officer 2023 No

(A) Member of the Audit Committee of the Board
(C) Member of the Compensation Committee of the Board

If a nominee is unable or unwilling to serve, the shares to be voted fonsonihee that are represented by proxies will
be voted for any substitute nominee designated by the Board of Directors. The Company did not receive any stockholder
nominations for director. If a quorum is present at the Annual Meeting, the 14 nominedagdbei highest number of votes
cast, in person or by proxy, will be elected to serve. Abstentions and broker nonvotes will have no effect on the election of
directors. I f not other wiOReé tshecndmiedeeprdbai edi wett obena

THE BOARD OF DIRECTORS RECOMMENDS A VOTE
fFOROELECTION OF EACH NOMINEE NAMED ABOVE.



PROPOSAL NO. 2
AMENDMENT AND RESTATEMENT OF 2017 OMNIBUS EQUITY INCENTIVE PLAN

Summary

At the Annual Meeting, the stockholders will be askedfopr ove an amendment and rest
Amended and Restated 2017 OBRad busoEmakeé ycénmcainni veclPhiana
and delete from the Plan outdated referdRCoO@¢s and SBecriesp
restrictionsbanedipecdmpaenana&tei on awar Restated Plaad) .t oT hSee cRe sotha tl
was approved by the Board on October 17, 2023, and is subject to stockholder approval. TheofulhéeRestated Plan,
marked to show all of the proposed changes, is attach&ppendix Ato this proxy statement. The following description of
the material differences between the Plan and the Restated Plan (and other information presented in this proposad) is subject
the full text of the Restated Plan attachedpgendix A

In general, the Restated Plan provides for different types of equity compensation awards to selected employees,
directors and other service providers of the Company asdlisidiaries. As of the record date, the Company has issued two
types of awards underthe Plas t ock opti ons exercisable for the Companyds
Class A Common Stock. See fASumniarPl aonfo Maeleaw afl o rF eaa tfuurlelse r
Plan and the types of awards authorized under the Restated Plan.

The Plan was originally approved by the Companyéds s
October 2021 and December 2022 to increase its share authorization, which is currently set at 5,000,000 shares. Both suct
amendments were approved @gmpany stockholders.

The Plan contained a number of provisions that placed restrictions on Plan awards in order to permit compensation
generated in connection withbasedoawamgdsensatconsfotuperi
the IRC. Such proviens included a limit on Plan awards such that a single participant should not receive awards covering
more than 50, 000 s haAneuwllLimno )a. cTaH ee nAllmru ayle alri niitth ewafis i nt en
comply with the performanelasedc o mpensat i oPBCEX)e mpod i bhe (dnnual $1 million
deduction limit imposed by IRC Section 162(m). The Tax Cuts and Jobs Act of 2017 effectively eliminated the PBCE for tax
years commencing after December 31, 2017.

The Company has never taken advantage of the PBCE and there are no outstanding Plan awards that are
Afgrandfatheredodo from the income tax deduction |l imits of
deletes from the Plan all refems to IRC Section 162(m) and corresponding share grant limits. The Restated Plan also
modifies the definition of the Committee administering the Plan to reflect the changes relating to IRC Section 162(m) and
provide greater flexibility in how the Restatethn is administered.

The following table sets forth certain additional i n
2022:
Number of
Securities
Remaining
Number of Available for
Securities to be Weighted- Future Issuance
Issued upon Average under Equity
Exercise of Exercise Price of Compensation
Outstanding Outstanding Plans (Excluding
Options, Options, Securities
Warrants and Warrants and Reflected in
Plan Category Rights Rights Column (a))
@ (b) (©)
Equity compensation plans approved by security
NOIAEIS....eeeeee e 2,748,900 $ 10.0¢ 2,101,09
Equity compensation plans not approved by security
gT0] (0 =T £ ST 0 0 o)
TOtAL e 2,748,900 $ 10.0¢ 2,101,09




As of October 24, 2023, there were 3,236,198 shares subject to all outstanding awar8$®642 shares available
for future issuance under the Plan. The Company is not requesting additional shares to be added to the Restated Plan shar
authorization, and it is anticipated that the existing available shares should be sufficient to atlnless&éuds for at least the
next year. As of October 24, 2023, the fair market value of our Class A Common Stock (based on the closing share price as
guoted by NASDAQ on that date) was $5.93 per share.

Excess Awards

In 2021 and 2023, certamwards of stock options and restricted stock were granted under the Plan in excess of the
Annual Limit of 50,000 shares (s ucHxcesAmaryss) ,n usribreae otfh e hial
Annual Limit was no longer applicable due to the repeal of the PBCE beginning in 2018. These grants are listed in the table
below. None of the restricted share awards listed in the table have become vested (they are scheshile@®@4) and none
of the stock options in the table have berercised. In addition, the Excess Amounts subject to stock options granted in 2021
are as of the date of this proxy statement, | currently fAout of the money, 0 meani
trading price of our Class A Common Stock as of the record date.

Per Share
Total Excess Exercise Expiration
Date of Grant Grantee Type of Award Shares Amount Price Date
May 18, 2021  Kenneth Kuick Restricted Share: 100,00( 50,00( n/e n/a
Nov. 16,2021  Kenneth Kuick Stock Option 100,00( 100,00 $ 11.4:  11/16/2031
Apr. 6, 2021 Allen Sussman Restricted Share: 100,00( 50,00( n/e n/a
Nov. 16, 2021  Allen Sussman Stock Option 75,00( 75,000 $ 11.47  11/16/2031
Andrew
Nov. 16, 2021  Wiederhorn Stock Option 100,00( 50,00 $ 11.4% 11/16/2031
Mason
Nov. 16, 2021  Wiederhorn Stock Option 100,00( 25,000 $ 11.47  11/16/2031
Taylor
Nov. 16, 2021  Wiederhorn Stock Option 100,00( 50,00 $ 11.47  11/16/2031
Thayer
Nov. 16, 2021  Wiederhorn Stock Option 100,00( 50,00C $ 11.47  11/16/2031
Apr. 6, 2021 Robert Rosen Restricted Share: 100,00( 50,00( n/e n/a
Nov. 16, 2021  Robert Rosen Stock Option 100,00( 100,00 $ 11.47 11/16/2031
Apr. 26, 2023  Robert Rosen Stock Option 400,00( 350,000 $ 5.37  04/26/203:
Other NoR
executive
Nov. 16, 2021  officer employees« Stock Options 400,00( 150,00 $ 11.47  11/16/2031

In connection with this proposal to amend and restate the Plan, the Board is canceling the Excess Amounts of those
awards shown above thagere granted in 2021 without consideration prior to the Annual Meeting. If the Restated Plan is
approved by the stockholders at the Annual Meeting, the Company will grant new awards in amounts equal to the Excess
Amounts of the awards granted in 2021 te thspective grantees listed above (provided they are then still in service with the
Company), with all terms and conditions of the original grant remaining the same, including share amounts, vesting schedule
and exercise price (unless the fair market @afiour Class A Common Stock at the time of grant is higher than the original
exercise price, in which case the exercise price will be equal to the fair market value at the time of grant). The gingle awa
shown above that was granted in 2023 will notchaceled, but its Excess Amount is contingent and conditioned upon
stockholder approval of the Restated Plan. If the stockholders do not approve the Restated Plan at the Annual Meeting then th
Excess Amounts shall not begeanted or retained by the gtaes.

New Plan Benefits

Except with respect to the Excess Amounts described above and the annual grants to directors described below under
ADirector Compensation, o6 al/l future Restated Plan award
limitations describedh the Restated Plan. Therefore, the specific benefits and amounts that will be received or allocated to
certain participants under the Restated Plan are not presently determinable. Awards that were granted under theIPlan in fisca
year 2022 to our nameatexutive officers and neamployee directors are described elsewhere in this Proxy Statement.



Vote Required for Approval and Recommendation of the Board of Directors

The Restated Plan requires the approval of a majoritlyeofoting power of the shares represented in person or by
proxy at the Annual Meeting and entitled to vote on this proposal at the Annual Meeting, provided that a quorum iscestablishe
If the stockholders do not approve the Restated Plan, the Comphogniiihue to operate the Plan under its current provisions,
the Excess Amounts for all of the abdisted awards granted in 2021 will remain canceled without tuganets described
above and the Excess Amount for the ablsted award granted in 2023likbe canceled.

THE BOARD OF DI RECTORS RECOMMENDS A VOTE AFORO THE AMEND
THE COMPANY®S AMENDED AND RESTATED 2017 OMNIBUS EQUITY |
ABOVE.

Summary of Material Features of the Restated Plan

The Amended and Restated 2017 Omnibus Equity Incentive Plan is a comprehensive incentive compensation plan
under which we can grant equityased and other incentive awards to officers, employees anehmgoyee directors of, and
consultants and adviserstb,é¢ Company and it partisipafié) di ahé epu(paséd, ofn fihe
help us attract, motivate and retain such persons and t
Restated Plan shall be governedhtylaws of the State of Delaware (which is the state of our incorporation) except for conflict
of law provisions. As of the record date, approximately 335 employees (which includes six executive officers) and nine non
employee directors were eligible tarficipate in the Restated Plan.

Administration The Restated Plan will be administered by the full Board or a committee of directors selected by the

Board {n either case, referred to aish €omihitteed ) . I f necessary, in the Bo&roddés di
the Securities ExchangeExdhange Acti) 1wi3tdh raess paentetn dtead s(ptehcei fii c
Pl an, the Committee shall consist sol el y mpfl otyvece (DZ)r eccrt om
the meaning of Rule 16® ( Mon-Employee Directois ) and/ or (i) iindependent o fo

requirements. The members of the Committee or Board and their delegates shall generally be indemnified by the Company to
the maximum extent permitted by applicable law for actions taken or nottagarding the Restated Plan.

Grant of Awards; Shares Available for Awards.

The Restated Plan provides for the dS0s0nt, -qoalfiedsstockr d s w
opti bD@ESOL()fi unrestricted shares, restricted shares, restr
appreci atsAMR®) ri glansdemAi st ock appreciation rights, di stri
foregoing, although only employees are eligible to receive 1ISOs. We have reserved a total of 5,000,000 shares of Class A
Common Stock for issuance ar under awards to be made under the Restated Plan (all of which could be issued pursuant to
the exercise of IRC Section 422 incentive stock options). To the extent that an award (or portion of an award) lapses, expire
is canceled, is terminated unesised or ceases to be exercisable for any reason, or the rights of its holder terminate, any shares
subject to such award shall be deemed not to have been issued for purposes of determining the maximum aggregate share
which may be issued under the Restd®¥an and shall again be available for the grant of a new award. However, shares that
have actually been issued under the Restated Plan, shares not issued or delivered as a result of the net settlemeart of an SAR
option, shares used to pay the exergigee or withholding taxes related to an award, and shares repurchased on the open
market with the proceeds from the exercise of any option, will not be available for future issuance under the Restated Plan.
Awards granted under the Restated Plan geneaadlynot transferrable other than by will or by the laws of descent and
distribution.

Stock OptionsThe term ofeach stock option will be as specified in the option agreement; provided, however, that
except for stock options which are ISOs, granted to an employee who owns or is deemed to own (by reason of the attribution
rules applicable under IRC Section 424(d))renthan 10% of the total combined voting power of all classes of shares of the
Company or of any parent corporation or subsidiary corporation thereof (both as defined in Section 424 of the IRC§ within th
meaning of Section 42r”2d&)t( 69t @wd k htdleddrRX) ,( anditemt ipeen s hal
ten (10) years from the date of its grant (five (5) years for an employee who is a ten percent stockholder). The mtica at whi
share may be purchased upon exercise of a staaghall be determined by the Committee; provided, however, that such
option price (i) shall not be less than the fair market value of a share on the date such stock option is grantetatuhe (ii) s
subject to adjustment as provided in the Restakd. Ih addition, the Restated Plan provides that an option agreement may
allow the underlying stock option to be settled by the delivery of cash rather than shares, with a cash amount eqlaéto the v
of shares that would be deliverable to a participantd er t he ficashl ess exercised proced
decision to deliver cash rather than shares will be made in the sole discretion of the Committee.
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The Restated Plan al so rmoltiimigtdos otuh st @ordmintgt ese ofcrko ro
price of an outstanding option or granting a new award or payment in substitution for or upon cancellation of optioslypreviou
granted) with ut advance approval of the Companyb6s stockhol ders
reorganization as provided in the Restated Plan.

Unrestricted Stock AwardBursuant to the terms of the applicable unrestricted stock award agreement, an unrestricted
stock award is the award or sale of shares to employeegmployee directors or neemployee consultants, which are not
subject to transfer restrictions in catesiation for past services rendered to the Company or for other valid consideration.

Restricted Stock AwardA.restricted stock award is a grant or sale of shares to the holder, subject to such restrictions
on transferability, risk of forfeiture and other restrictions, if any, as the Committee or the Board may impose, wistabnsestri
may lapse separately or wombination at such times, under such circumstances (including based on achievement of
performance goals and/or future service requirements), in such installments or otherwise, as the Committee or the Board may
determine at the da of grant or purchase or thereafter.

Restricted Stock Unit Awarda. restricted stock unit award provides for a grant of shares or a cash payment to be
made to the holder upon the satisfaction of predetermined individual seldated vesting requirements, based on the number
of units awarded to the holder. Tieommittee will set forth in the applicable restricted stock unit award agreement the
individual servicebased vesting requirements which the holder would be required to satisfy before the holder would become
entitled to payment and the number of units aedrto the holder. At the time of such award, the Committee may, in its sole
discretion, prescribe additional terms and conditions or restrictions. The holder of a restricted stock unit will becentitled
receive a cash payment equal to the fair markaevaf a share of Class A Common Stock, or one (1) share of Class A Common
Stock, as determined in the sole discretion of the Committee and as set forth in the restricted stock unit award agreement, f
each restricted stock unit subject to such restristedk unit award, if and to the extent the holder satisfies the applicable
vesting requirements.

Performance Stock AwardA.performance stock award provides for the distribution of shares (or cash equal to the
fair market value of shares) to the holder upon the satisfaction of predetermined individual and/or Company goalses.objectiv
The Committee will set forth in the apgable performance stock award agreement the performance goals and objectives (and
the period of time to which such goals and objectives shall apply) which the holder and/or the Company would be required to
satisfy before the hder would become entitled to the receipt of shares (or cash equal to the fair market value of shares) pursuant
to such holderés performance stock award and the number

Performance Unit Award#\ performance unit award provides for a cash payment to be made to the holder upon the
satisfaction of predetermined individual and/or Company (or affiliate) performance goals or objectives based on selected
performance criteria, based on the number dfsuawarded to the holder. The Committee will set forth in the applicable
performance unit award agreement the performance goals and objectives (and the period of time to which such goals and
objectives shall apply) which the holdand/or the Company would be required to satisfy before the holder would become
entitled to payment, the number of units awarded to the holder and the dollar value assigned to each such unit. At the time o
such award, the Committee may, in its sole digmme prescribe additional terms and conditions or restrictions. The holder of
a performance unit will be entitled to receive a cash payment equal to the dollar value assigned to such unit undmditee appli
performance unit award agreement if the holed/or the Company satisfies (or partially satisfies, if applicable under the
applicable performance unit award agreement) the performance goals and objectives set forth in such performance unit award
agreement.

Stock Appreciation Right&\n SAR provides the participant to whom it is granted the right to receive, upon its
exercise, cash or shares equal to the excess of (A) the fair market value of the number of shares subject to the SR on the d
of exercise, over (B) the product of thenmber of shares subject to the SAR multiplied by the base value for the SAR, as
determined by the Committee or the Board. The Committee will set forth in the applicable SAR award agreement the terms
and conditions of the SAR, ihaling the base value for the SAR (which shall not be less than the fair market value of an share
on the date of grant), the number of shares subject to the SAR and the period during which the SAR may be exercised and any
other special rules and/or requitents which the Committee imposes on the SAR. No SAR will be exercisable after the
expiration of ten (10) years from the date of grant. A tandem SAR is a SAR granted in connection with a related option, the
exercise of some or all of which results in teration of the entitlement to purchase some or all of the shares under the related
option. If the Committee grants a SAR which is intended to be a tandem SAR, the tandem SAR will be granted at the same
time as the related option and additional restrictoqsp | yv. The Restated Pl an apsiocipmngdi
outstanding SARs (reducing the base price of an outstanding SAR or granting a new award or payment in substitution for or
upon cancellation of SARs previously granted) without advanpep r o v a | of the Companydés sto
change of control, recapitalization or reorganization as provided in the Restated Plan.



Distribution Equivalent Right# distribution equivalent right entitles the holder to receive bookkeeping credits, cash
payments and/or share distributions equal in amount to the distributions that would be made to the holder had the holder held
a specified number of shares during pleeiod the holder held the distribution equivalent rights. The Committee will set forth
in the applicable distribution equivalent rights award agreement the terms and conditions, if any, including whether the hold
is to reeive credits currently in cash, is to have such credits reinvested (at fair market value determined as of the date of
reinvestment) in additional shares or is to be entitled to choose among such alternatives.

Recapitalization or ReorganizatioBubject to certain restrictions, the Restated Plan provides for the adjustment of
shares underlying awards previously granted if, and whenever, prior to the expiration or distribution to the holder of shares
underlying an award theretofore granted, thenBany shall effect a subdivision or consolidation of our shares or the payment
of a stock dividend on shares without receipt of consideration by the Company.

Change of ControlThe Restated Plan provides that the Committee may, in its discretion, in connection with a Change
of Control event (as defined in the Restated Plan) provide for the acceleration of any time periods, or the waiveresf any oth
conditions, relating to theesting, exercise, payment or distribution of an Award so that any Award to a person whose
employment has been terminated as a result of a Change of Control may be vested, exercised, paid or distributed in full on or
before a date fixed bihe Committee, or provide for the purchase of Awards from an employee whose employment has been
terminated as a result of a Change of Control.

Amendment and Terminatiomhe Restated Plan will continue in effect, unless sooner terminated pursuant to its
terms, until September 30, 2027 (except as to awards outstanding on that date). The Board may terminate the Restated Plan ¢
any time with respect to any shares for whialals have not theretofore been granted; provided, however, that the Restated
Pl anés termination shall not materially and advermesdl v i m
without the consentfahe holder. The Board will have the right to alter or amend the Restated Plan or any part thereof from
time to time; provided, however, that without the majority vote of our stockholders, no amendment or modification of the
Restated Plan may (i) matehalncrease the benefits accruing to holders, (ii) except as otherwise expressly provided in the
Restated Plan, materially increase the number of shares subject to the Restated Plan or the individual award agfheements, (iii
materially modify the requiremés for participation, or (iv) amend, modify or suspend certaiprig@ng prohibitions or
amendment and termination provisions as specified in the Restated Plan.

Certain U.S. Federal Income Tax Consequences of the Restated Plan

The following is a general summary, as of September 30, 2028itafn U.S. federal income tax consequences under
current tax law to the Company (to the extent it is subject to U.S. federal income taxation on its net income) anpgantpartici
in the Restated Plan who are individual citizens or residents of thedUnitet at es for federWaS. inco
Participantso ) of stock options which are | SOs, or stock opti
restricted stock units, performance stock, performance units, SARs, and dividendeequights. This summary does not
purport to cover all of the special rules that may apply, including special rules relating to limitations on our algtitycto d
certain compensation, special rules relating to deferred compensation, golden paracBufatidipants subject to Section
16(b) of the Exchange Act or the exercise of a stock option with previaoglyired shares. This summary assumes that U.S.
Participants will hold their shares as capital assets within the meaning of Section 122IR@f. threaddition, this summary
does not address the foreign, state or local or other tax consequences, or any U.S. feile@hedax consequences, inherent
in the acquisition, ownership, vesting, exercise, termination or disposition of an awartheriRestated Plan, or shares issued
pursuant thereto. Participants are urged to consult with their own tax advisors concerning the tax consequences to them of an
award under the Restated Plan or shares issued thereunder pursuant to the Restated Plan.

A U.S. Participant generally does not recognize taxable income upon the grant of a NQSO if structured to be exempt
from or comply with IRC Section 409A. Upon the exercise of a NQSO, the U.S. Participant generally recognizes ordinary
compensation income N amount equal to the excess, if any, of the fair market value of the shares acquired on the date of
exercise over the exercise price thereof, and the Company generally will be entitled to a deduction for such amaduorg.at that t
If the U.S. Participantater sells shares acquired pursuant to the exercise of a NQSO, the U.S. Participant recognizes a long
term or shorterm capital gain or loss, depending on the period for which the shares were held-: #eongapital gain is
generally subject to moravorable tax treatment than ordinary income or a gkari capital gain. The deductibility of capital
losses is subject to certain limitations.
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A U.S. Participant generally does not recognize taxable income upon the grant or, except for purposes of the U.S.
alternativeAMiioni mhm ®taercfiise, of an | SO. For purposes of
the U. S. Participantdéds regular income tax, upon tjead exer
to the ISO over the exercisdq is a preference item for AMT purposes. If the U.S. Participant disposes of the shares acquired
pursuant to ta exercise of an ISO more than two years after the date of grant and more than one year after the transfer of the
shares to the U.S. Participant, the U.S. Participant generally recognizestertorggpital gain or loss, and the Company will
not be entittd to a deduction. However, if the U.S. Participant disposes of such shares prior to the end of either of the required
holding periods, the U.S. Participant will have ordinary compensation income equal to the excess (if any) of the fair market
value of suh shares on the date of exercise (or, if less, the amount realized on the disposition of such shares) over the exercise
price paid for such shares, and the Company generally will be entitled to deduct such amount.

A U.S. Participant generally does not recognize income upon the grant of a SAR. The U.S. Participant recognizes
ordinary compensation income upon exercise of the SAR equal to the increase in the value of the underlying shares, and the
Company generally wibe entitled to a deduction for such amount.

A U.S. Participant generally does not recognize income on the receipt of a performance stock award, performance
unit award, restricted stock unit award, unrestricted stock award or dividend equivalent rights award until a cash payment or
distribution ofshares is received thereunder. At such time, the U.S. Participant recognizes ordinary compensation income equal
to the excess, if any, of the fair market value of the shares or the amount of cash received over any amount paiddherefor, a
the Company gemally will be entitled to deduct such amount at such time.

A U.S. Participant who receives a restricted stock award generally recognizes ordinary compensation income equal
to the excess, if any, of the fair market value of such shares at the time the restriction lapses over any amountepaid for th
shares. Alternately, the U.S. Participant may make an election under Section 83(b) of the IRC to be taxed on the fair market
value of such shares at the time of grant less the amount, if any, paid for such shares. The Company generally wdl be entitl
to a deduction ghe same time and in the same amount as the income that is required to be included by the U.S. Participant.

Internal Revenue Code Section 162(m) generally does not allow a putgidigorporation to claim a federal income
tax deduction for compensation that exceeds $1 million paid in any tax year to an employee who is subject to IRC Section
162(m) (Apgbogeed)EmMIt is impossible to be certain that a
the Company to Covered Employees will be tax deductible. Further, the Restated Plan does not preclude the Committee from
making other compensation pagnts outside of the Restated Plan to Covered Employees, even if such payments do not qualify
for tax deductibility under IRC Section 162(m).

Internal Revenue Code Section 409A governs the federal income taxation of certain types of nonqualified deferred
compensation arrangements. A violation of Section 409A of the IRC generally results in an acceleration of the recognition of
income of amountstended to be deferred and the imposition of a federal excise tax of 20% on the employee over and above
the income tax owed, plus possible penalties and interest. The types of arrangements covered by Section 409A of the IRC are
broad and may apply to caih awards available under the Restated Plan (such as restricted stock units). The intent is for the
Restated Plan, including any awards available thereunder, to comply with the requirements of Section 409A of the IRC to the
extent applicable. As requirday IRC Section 409A, certain nonqualified deferred compensation payments to specified
empl oyees may be delayed to the seventh month after such

For certain employees, if a Change of Control of the Company causes an award to vest or become newly payable or
if the award was granted within one year of a Change of Control of the Company and the value of such award or vesting or
payment, when combined with all other payments in the nature of compensation contingent on such Change of Control, equals
or exceeds the doldimit provided in IRC Section 280G (generally, this dollar limit is equal to three times the five year
historical average of the empl oy e e2) thenghe entira amounbercpeelingstteet i o r
empl oyeebs av e nsatignewill denconsidered to benap eéxcess parachute payment. The recipient of an excess
parachute payment must pay a 20% excise tax on this excess amount, for which the Company must withhold, and the Company
cannot deduct the excess amount from its taxedzome.
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PROPOSAL NO. 3
ADVISORY VOTE ON THE COMPENSATION OF NAMED EXECUTIVE OFFICERS

In accordance with Section 14A of the Exchange Act, we are asking stockholders to approve, on an advisory basis,
the compensati on oefx etchuet i Gvoempoaf nfyiécse rnsamaesd di scl osed in acco
Compensationd section of this proxy sdnphgmemptr opdkias , pi ap
to address any specific item of compensation grsgecific named executive officer, but rather the overall compensation of
all of our named executive officers and the philosophy, policies and practices described in this proxy statement as a whole.

The sayon-pay vote is advisory, and therefore not binding on the Company or our Board of Directors.-dhe say
pay vote will, however, provide information to us regarding investor sentiment about our executive compensation philosophy,
policies and practis, which the Board will be able to consider when determining future executive compensation. The Board
of Directors values the opinions of our stockholders and to the extent there is any significant vote against our naimed execut
officer compensation asi scl osed in this proxy statement, we wil/ co
evaluate whether any additional actions are necessary.

Stockholders are urged to read the Summary Compensation Table and other related compensation tables and narrative
under the heading fiExecutive Compensationo bel ow, which
executive officers. ThBoar d of Directors believes that the Companyobs
goals, and that the compensation of the named executive officers reported in this proxy statement reflects and supports these
compensation policies andgmedures.

Based on the above, the Company is asking stockholders to approve the following advisory resolution at the Annual
Meeting:

ARESOLVED, that the stockhol de hiadingddvisbrabasisBthexcangpensation ¢ .
of the Companyds named executive officers as disclo
compensation tables, notesand narrdtve t he proxy statement for the Compa

The affirmative vote of the holders of a majority of the voting power of the shares represented in person or by proxy
at the Annual Meeting and entitled to vote on this item will be required for the approval of this proposal.

THE BOARD OF DI RECTORS RECOMMENDS A VOTE AFORO THE APPRC
OF THE COMPANY®S NAMED EXECUTI VE OFFI CERS.
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PROPOSAL NO. 4
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

A resolution will bepresented at the Annual Meeting to ratify the appointment by our Audit Committee of Macias
Gi ni & OO0 CoMGOe&N|l asLbRr(findependent registered public acc
31, 2023. MGO was engaged by the Company as of June 27, 2023. Prior to engaging MGO, neither the Company nor anyone
on its behalf consulted with MGO regarding: tfile application of accounting principles to a specified transaction, either
completed or proposed; (ii) the type of audit opinion thahiriig rendered on its financial statements by MGO, and neither a
written report or oral advice was provided to the Company by MGO that MGO concluded was an important factor considered
by the Company in reaching a decision as to any accounting, audifingrarial reporting issues; or (iii) any other matter that
was the subject of a fAdisagreementod or fireportable evel
respectively, of Regulation-&) between the Company and its former indepehdagistered public accounting firm.

Our independent registered public accounting firm for the fiscal year ending December 25, 2022 was Baker Tilly US,
L L PBakeiiTilyo) , which informed the Company orlAprtiilonl&,s 223

certifying accountant for the fiscal year ended Decsember
for the fiscal years efed December 25, 2022 and December 26, 2021 did not contain an adverse opinion or a disclaimer of
opinion, and were notqualf i ed or modi fied as to uncertainty, audit scc

most recent fiscal years ended December 25, 2022 and December 26, 2021 and the subsequent interim period through April
24, 2023, there were no disagreemsemiithin the meaning of Item 304(a)(1)(iv) of RegulaticiK $romulgated under the
Securities ExcHhegulgtenSK6) ahd 19Bd (&l ated instructions the
accounting principles or practices, financiatetaent disclosure, or auditing scope or procedure, which disagreements, if not
resolved to the satisfaction of Baker Tilly, would have caused it to make reference to the subject matter of the disagreement
in connection with its reports. Also during thiange period, there were no reportable events within the meaning of Item
304(a)(1)(v) of Regulation-8 and the related instructions thereto. Bak
decision not to stand for+#@ection. As a result, the Compa® s Board of Directors or Audit
approve such decision.

The Audit Committee reviews the independence of our independent registered public accounting firm on an annual
basis and has determined that MGO is independent. In addition, the Audit Commitdg@mnees all work and fees that are
performed and billedybour independent registered public accounting firm.

Representatives of MGO are expected to attend the Annual Meeting or be available by telephone conference to respond
to appropriate questions and will have the opportunity to make a statement, if desired. Representatives of Baker illy are no
expected tottend the Annual Meeting.

Although stockholder ratification of the appointment of our independent registered public accounting firm is not
required by our bylaws or otherwise, we are submitting the selection of MGO to our stockholders for ratification to permit
stockholders to pddipate in this important corporate decision. If not ratified, the Audit Committee will reconsider the
selection, although the Audit Committee will not be required to select a different independent registered public adoounting f
for our Company. The affnative vote of the holders of a majority of the shares represented in person or by proxy and entitled

to vote on this item wil!/ be required to ratify the appo
ratification of its appointnm® of MGO as our independent registered public accounting firm. If not otherwise specified, validly
executed proxies wild.l be voted AFORO this proposal

Baker Tilly served as our independent registered public accounting firm for the fiscal years ending December 25, 2022
and December 26, 2021. The aggregate fees billed to us by Baker Tilly for such fiscal years in the following categories were
as follows (allars in thousands):

December 25, 202: December 26, 202.

AUAIT FEES. ..t $ 1,06¢ $ 1,12¢
Audit related fEES.........uuviiiiiiiiiiiiee e $ 21t % 41¢
I (=T=E TR SRR $ i $ |
All OthEr fEES ... $ i $ |

THE BOARD OF DI RECTORS RECOMMEND A VOTE AFORO THE R
THE SELECTI ON OF MACI AS GI NI & OO6CONNELL, LL

AS THE COMPANYO6S | NDEPENDENT REGI STERED PUBLI C ACC
FOR THE FISCAL YEAR ENDING DECEMBER 31, 2023.
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Name

Age

THE BOARD OF DIRECTORS

Business Experience

Andrew A. Wiederhorn
(Chairman)

John S. Allen

Donald J. Berchtold

Tyler B. Child

56

71

78

48

Mr. Wiederhorn is the founder of FAT Brands and served as a director
Company since our inception in March 2017 .d#® served as President and (
of FAT Brands and our principal operating subsidiaries from March 201’
May 2023. He currently serves on the board of managers of our rr
stockholder, Fog Cutter Holdings LLC, and was previously Chairman and €
our former parent company, Fog Cutter Capital Group Inc. Mr. Wiede
previously founded and served as the Chairman and Chief Executive Of
Wilshire Financial Services Group Inc. and Wilshire Credit Corporation
Wiederhorn received his B.Slegree in Business Administration from
University of Southern California in 1987, with an emphasis in Financ
Entrepreneurship. He previously served on the Board of Directors of Fak
Metals, Inc., The Boy Scouts of America Cascade Pacifim€ihurhe Boys an
Girls Aid Society of Oregon, University of Southern California Associ
Citizens Crime Commission of Oregon, and Economic Development Cour
the City of Beverly Hills Chamber of Commerce. Mr. Wiederhorn brings t
Board his mee than 20 years of experience with the Company and its predec
including as the Companyb6s founde
financial structures, mergers and acquisitions, strategic planning, and lez
and management of coteg organizations.

John Allen has served as a director of FAT Brands since September 20
Allen is a retired restaurant operator, having served as the owner and op
Pacific Way Bakery & Café. Mr. Alleneceived a Bachelor of Arts degree fi
the University of lllinois. Mr. Allen brings to the Board his experience and h
in restaurant operations, management and finance.

Donald Berchtold has served adigector of FAT Brands since March 2023.
Berchtold also serves as Chief Concept Officer of FAT Brands Inc., a role
held since February 2018. Mr. Berchtold previously held the position of Pre
and Chief Operating Officer of Fatburger Nortimérica Inc. and President ¢
Chief Operating Officer of Fog Cutter Capital Group Inc. Mr. Berchtold
served as Senior Vice President of Wilshire Financial Services Group Inc.
sister company, Wilshire Credit Corporation. Mr. Berchtold was theee
operator of his own business that included a dinner house, catering comp
other food service concepts and was an active member in the Restaurants ¢
Association. Mr. Berchtold holds a Bachelor of Science degree in Finan
Marketing fom Santa Clara University. Mr. Berchtold brings to the Boar
more than 20 years of experience with the Company and its predecessors,
than 50 years of experience in the restaurant and hospitality industri
knowledge and experience in s&gic planning, and leadership and manage
of complex organizations.

Tyler Child has served as a director of FAT Brands since March 2023. Ms
has approximately 10 years of experience in investment bankimidking in
Equity Capital Markets on the Syndicate Desk for JMP Securities LLC, B.
America Securities, LLC, and Montgomery Securities. Ms. Child ho
bachel ords degree in Communicatio
Ms. Child brings tohie Board her experience and history in investment ba
and capital markets.
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Name

Age

Business Experience

Lynne L. Collier

Mark Elenowitz

James G. Ellis

55

53

76

Lynne L. Collier has served as a director of FAT Brands since July 202
Collier is an experienced capital market professional, with nearly 30 ye
experience in public capital markets and a focus on the restaurant indus
Collier currently srves as Head of Consumer Discretionary for Water T
Research, LLC, and previously served as a Managing Director in the h
Relations Division of ICR Inc. from April 2021 to June 2022. Prior to that
Collier had a 25/ear career in equity regel as a selside Consumer Analy:
including for Loop Capital, Canaccord Genuity and Sterne Agee. Ms. (
received a bachelordés degree in F
Finance from Texas Christian University. Ms. Collier brings he Boar
substantial expertise in financial analysis of companies in the restaur:
hospitality industries, and broad expertise in capital markets and investor ri
generally.

Mark Elenowitz has served asdaector of FAT Brands since April 2023. |
Elenowitz is a Wall Street veteran, who-foanded a boutique investment b
and its online capital formation platform BANQ®. He is a noted speaker at
Cap and Reg A events, including the SEC Small Busik®@sum, and has be
profiled in BusinessWeek, CNBC and several other publications. Mr. Elenc
also a member of the Depository Trust & Clearing Corporation (DTCC) F
Mar kets Executive Advisory Board,

Securities Management (DSM) platform. Mr. Elenowitz currently serve
managing director of Tripoint Capital Management, Digital Offering LLC
Cambria Capital LLC, and is the President andozmder of Horizon Fintex,
fintech company offering a suitd integrated securities software application:
compliant issuance through secondary trading of electronic securities. In a
he is the cecreator of Upstream concept, a MERJ Exchange Market, a globe
exchange for digital securities and bdfie of the World Federation of Exchan
(WFE). Mr. Elenowitz is also a member of the Board of Directors of the
Island Capital Alliance and the National Investment Banking Association, a
on the advisory boards of several private companiesisHe graduate of tl
University of Maryland School of Business and Management with a Bach
Science degree in Finance. Mr. Elenowitz brings to the Board substantial e
in capital markets, financial and strategic planning, complex finanaieslacions
mergers and acquisitions, and leadership of complex organizations.

James Ellis has served as a director of FAT Brands since September 2(
Ellis served as the Dean of the Marshall School of Businetbe ainiversity ¢
Southern California from 2007 until June 2019. Prior to his appointment a:
in April 2007, Mr. Ellis was the Vice Provost, Globalization, for USC and pr
that was Vice Dean, External Relations. Mr. Ellis was also a professbe
Marketing Department of the Marshall School of Business from 1997 until r
in 2021. Mr. Ellis continues to serve on the Boards of Directors of a nurr
other public and private companies, including Mercury General Corporatio
Mobility Acquisition Corp. and Advanced Merger Partners, Inc. Mr. Ellis rec
a Bachelor of Business Administration degree from the University of New
and MBA degree from Harvard Business School. Mr. Ellis brings to the
substantial expertise in financmarketing, financial accounting and comy
financial transactions, and leadership and management of complex organi
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Name

Age

Business Experience

Peter R. Feinstein

Matthew H. Green

John C. Metz

Carmen Vidal

Mason A.Wiederhorn

79

56

69

51

33

Peter Feinstein has served as a director of BAdnds since July 2023. N
Feinstein is an experienced operator of restaurant and entertainment pr:
including SHAC, LLC, Fatburger franchises, Sugar Factory, El Dorado C
and Country Star Restaurants. Mr. Feinstein is also a retired cenifiglct
accountant, having served in senior management and audit roles with
Leventhal & Co. and Fox & Co. Mr. Feinstein graduated with a Bache
Science degree in Accounting from UCLA. Mr. Feinstein brings to the |
substantial expertise ifinancial and strategic planning, financial accoun
mergers and acquisitions, hospitality industry operations and manageme
leadership and management of complex organizations.

Matthew Green has served agi@ctor of FAT Brands since July 2023. Mr. Gr
is an experienced finance professional based in London, with over 30 y
experience as a merchant banker, focused primarily on the real

infrastructure, and energy sectors for clients inclugiigate equity firms, pensi
funds, sovereign wealth funds and
degree in Business Administration from the University of Washington. Mr.
brings to the Board his experience and history in debt finartceapital market
real estate, and investment banking.

John Metz has served as a director of FAT Brands since July 2023. Mr. Me
experienced owner, operator and developer of restaurants and ho
properties. Mr. Metz currently owns and operates approximately 70 frar
restaurants, including Hurricane
Grill restaurants. Mr. Metz received a Bachelor of Science degree in
Administration and an M.B.Afrom Cornell University. Mr. Metz brings to t
Board his experience and history in restaurant operations and franchisi
financial and operational management of complex organizations.

Carmen Vidal has served adieector of FAT Brands since March 2023. Ms. V
has also served as International Legal Counsel & Director of Interni
Franchise Development (Europe/Middle East/North Africa) for the Company
October 2021. Prior to that, Ms. Vidal served aseMiwesident of Internatior
Development for the Company. Ms. Vidal brings to the Board her subs
experience in international franchising and c#oseler transactions, and Ic
history with the Company and its predecessors.

Mason Wiederhorn has served as a director of FAT Brands since March 2(
serves on the board of managers of our majority stockholder, Fog Cutter H
LLC. He has also served as the Chief Brand Officer of the Company
December 2021. Prior that, Mr. Wiederhorn served as Creative Director o
Company, preceded by his role as Creative Director of Fatburger North A
Inc. and Buffalods Franchise Conc
America Inc. Mr. Wiederhorn graduated fraime Business of Cinematic A
program at the University of Southern California Marshall School of Busines
Wiederhorn brings to the Board his participation in the founding and growth
Company and its predecessors, leadership skills, and lbacidhand education
the creative arts and promotion of our multiple brands.

16



Name

Age

Business Experience

Taylor A. Wiederhorn

Thayer D. Wiederhorn

35

35

Taylor Wiederhorn has served as a director of FAT Brands Baceh 2023, ar
serves on the board of managers of our majority stockholder, Fog Cutter H
LLC. He has also served as Chief Development Officer of the Compan)
October 2017. Previously, Mr. Wiederhorn served as Vice Presidganchis
Marketing and Development for Fatburger North America from December
until October 2017. Mr. Wiederhorn graduated from the USC Marshall Sct
Business with a Bachelor of Science degree in Business Administration
concentration in corporate Finanddr. Wiederhorn brings to the Board
participation in the founding and growth of our Company and its predec
leadership skills, management of our sales teams, and business backgrc
education.

Thayer Wiederhorn has served as a director of FAT Brands since March 2(
serves on the board of managers of our majority stockholder, Fog Cutter H
LLC. He has also served as Chief Operating Officer of the Company
November 2022, where he responsible for dajo-day business operations
providing leadership to management to ensure gbort and longerm busines
strategies are implemented and executed. Prior to that, Mr. Wiederhorn s¢
Chief Marketing Officer of the Company s March 2017, where he over:
global branding and marketing. Mr. Wiederhorn served as Vice Presi
Mar keting of Fatburger North Amer
From June 2012 through March 2017 and as Director of Marketing ofrgal
North America Inc. from July 2011 through June 2012. Additionally, he ser
Marketing Coordinator from April 2011 through June 2011 and E
Development Agent from October 2010 through April 2011. Mr. Wiede
started his career working in Fatiger restaurants and fotaicks. Mr
Wiederhorn received his Bachelor of Science degree in Business Admini
with an emphasis in Finance Business Economics from the University of S
California. Mr. Wiederhorn brings to the Board his partitigrain the foundin
and growth of our Company and its predecessors, leadership of ¢
organizations, marketing and restaurant operations experience, and |
background and education.
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CORPORATE GOVERNANCE
Board Composition andLeadership Structure; Controlled Company Status

A majority of the outstanding voting power of our capital stock is held by one entity, Fog Cutter Holdings LLC, and
we are therefore considered a ficontrolled companyo under
(MASDAQO) . Under these rules, we are not required to have
required to have a compensation committee or independent nominating function.

From the inception of our Company in 2017 until March 2023, a majority of our Board was independent and we had
a standalone, fully independent compensation committee and nominating committee. In March 2023, the Board was refreshed
and expandedtotenperss , and all four members of the board of manag
Board of Directors (Andrew Wiederhorn, Mason Wiederhorn, Taylor Wiederhorn and Thayer Wiederhorn). Since March 2023,
the size of our Board was expanded topkfsons and additional independent directors were appointed. The Board meets
frequently, with scheduled Board meetings generally held every two weeks.

Currently, six of our directors are considered independent within the meaning of the applicable rules and regulations
of the SEC and the director independence standards of NASDAQ (Ms. Collier and Messrs. Allen, Elenowitz, Ellis, Feinstein,
and Green), antivo other directors (Ms. Child and Mr. Metz) are expected to become independent under these rules in 2024
and 2025, respectively. In addition, Mark Elenowitz serves as the lead independent director on the Board.

I n May 2023, Andrew Wiederhorn, the Companyds founde:
of the Company and transitioned to a new role as outside consultant and strategic advisor to the Company. At that time, the
Board appointed Kennet#tuick and Robert Rosen as @hief Executive Officers of the Company.

The Board believes that the Company and its stockholders are best served by the current leadership structure becaust
it is valuable to have on the Board the breadth of experience and depth of knowledge of our founder/Chairman and senior
operations team, lEnced by our independent directors, who are led by our lead independent director, and our fully independent
Audit Committee. While oversight of our Company is the responsibility of our Board as a whole, our founder and Chairman is
most familiar with our bisiness, strategy and complex financing arrangements, and as Chairman is best positioned to focus our
Boardds agenda on the key issues facing our Company. I n
structure of our Board provides appropriate balance of management leadership@amthanagemerversight.

Director Candidates

In light of our status as a controlled company, our Board has determined not to establish an independent nominating
committee or have its independent directors solely exercise the nominating function, and has elected instead to hrave the enti
Board be diectly responsible for nominating members of the Board. In considering whether to nominate candidates for election
to the Board, the Board considers each nomineeds qualifi
business and indtry, and ability to act in the best interests of our Company. The Board does not set specific minimum
gualifications or assign specific weights to particular criteria and no particular criterion is a prerequisite for aiy@wospect
nominee.

Due to our status as a controlled company, we do not have a formal policy with respect to the consideration of director
candidates recommended by our stockholders. Stockholder recommendations relating to director nominees or other proposals
may be submitdk i n accordance with the procedures set forth belc

Boardds Role in Risk Oversight

Our Board of Directors believes that open communication between management and the Board of Directors is essential
for effective risk management and oversight. The Board meets with e@higb Executive Officers and other members of
senior management atiobi-weekly Board meetings, where, among other topics, they discuss strategy and risks in the context
of reports from the management team and evaluate the risks inherent in significant transactions. While our Board of Directors
is ultimately responsibleof risk oversight, our Board committees assist the Board of Directors in fulfilling its oversight
responsibilities in certain areas of risk. The Audit Committee assists the Board in fulfilling its oversight respongittilities
respect to risk managementthe areas of major financial risk exposures, internal control over financial reporting, disclosure
controls and procedures, legal and regulatory compliance. The Compensation Committee assists the Board in assessing risk
created by the incentives inhatén our compensation policies.
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Director Independence

The Board has determined that six of our 14 directors are currently considered independent under the applicable rules
and regulations of the SEC and the director independence standards of NASDAQ (Ms. Collier and Messrs. Allen, Elenowitz,
Ellis, Feinsteinand Green), and two other directors (Ms. Child and Mr. Metz) are expected to become independent under these
rules in 2024 and 2025, respectively. Furthermore, the Board has determined that the current members of the Audit Committee
of the Boamde meredemtcth Uinder the applicable rules and re
standards of NASDAQ applicable to the Audit Committee.

Code of Ethics

We have adopted a written code of business ethics that applies to our directors, officers and employees, including our
principal executive officer, principal financial officer, principal accounting officer or controller, or persons perfairmilag s
functons. We have posted a current copy of the code under the Corporate Governance section of our website at
https://ir.fatbrands.cormin addition, we intend to post on our website all disclosures that are required by law or the NASDAQ
listing standards conag@ng any amendments to, or waivers from, any provision of the code.

Anti-Hedging Policy and Trading Restrictions

The Companyés Insider Trading Policy restricts certé
executive officers andertain other key employees (and their respective family and household members) from purchasing or
selling any type of security while aware of material4paiblic information about the Company or from providing such material
non-public information to any grson who may trade while aware of such information. Trading by our officers and directors,
as well as other employees who may be expected in the ordinary course of performing their duties to have access to material
nonpublic information, is restricted toertain quarterly trading windows. While we do not have a policy that specifically
prohibits hedging the economic risk of stock ownership in our stock, we discourage our officers, directors and employees from
entering into certain types of hedges withpexs to our securities. Our Insider Trading Policy also prohibits-shtes and
similar transactions and margining of Company stock.

Communications with the Board

Correspondence from our stockholders to the Board of Directors or any individual directors or officers should be sent
to our Secretary. Correspondence addressed to either the Board of Directors as a body, or to all of the directotgd@tytheir en
will be sent to the Chair of the Audit Committee. Our Secretary will regularly provide to the Board of Directors a summary of
all material correspondence from stockholders that the Secretary receives on behalf of the Board. The Board of Directors has
approvedhis process for stockholders to send communications to the Board.

Board Meetings

During fiscal 2022, our Board of Directors held 43 meetings and the Audit Committee of the Board held four meetings.
Each incumbent director attended at least 75% of the aggregate number of meetings of the Board of Directors and meetings of
the committee®f the Board of Directors on which he or she serves. Each Board member is expected to attend our annual
meetings of stockholders, either in person or via electronic communications. One Board member attended our 2022 annual
meeting in person and the othattended via video conference.

Compensation Committee

The Compensation Committee of the Board is responsible for assisting our Board of Directors in discharging its
responsibilities relating to the compensation of owGbef Executive Officers, other executive officers and outside directors,
as well as admistering stock incentive plans. During the fiscal year ended December 25, 2022, there were no employee
directors on the Compensation Committee and no Compensation Committee interlocks. The Compensation Commiittee was re
constituted in October 2023 and isr@ntly required to have a majority of independent directors. The current members of the
Compensation Committee are Lynne Collier, Tyler Child, Mark Elenowitz, James Ellis, Peter Feinstein, Matthew Green, John
Metz and Andrew Wiederhorn.
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The Compensation Committee is responsible for the following, among other matters, as required from time to time:

0 reviewing and recommending to our board of directors the compensation of-@hi€&xecutive Officers and
other executive officers and the outside directors;

0 conducting a performance review of our-Chief Executive Officers;

0 administering t h-eomfeosatpraptaysé@rsd equitgsee plans ag ie effect oradopted from
time to time by the Board of Directors;

0 approving any new equity compensation plan or material change to an existing plan where stockholder ap

not been obtained; and
0 reviewing our compensation policies.

In addition, the Compensation Committee has established -@osuimittee of the Compensation Committee
compri sed seonpelloyy ecef dfinmoenct or s 0 wi-3tohthierExclhahge Actn€he sebmngtteeos Ru |
avail abl e t o adndquityirscentve planshfehe Bbardgeams i riesessary to comply with Rulg dfgbe
Exchange Act with respect to any equity awards.

The Board of Directors has adopted a charter for the Compensation Committee, a copy of which is available in the
Corporate Governance section of our websitgtas://ir.fatbrands.conThe Compensation Committee reviews and reassesses
the adequacy of the charter on an annual basis.

Audit Committee

The Board of Directors has delegated certain authoritystarading Audit Committee, comprised of the following
persons:

As of October 24, 2023

Director Audit Committee
Lynne L. Collier Chair
Tyler B. Child Member
Mark Elenowitz Member
Peter R. Feinstein Member
Matthew H. Green Member
James G. Ellis Member

The Audit Committee is responsible for, among other matters:

O«

appointing, compensating, retaining, evaluating, terminating and overseeing our independent registe

accounting firm;

discussing with ouindependent registered public accounting firm their independence from management;

reviewing with our independent registered public accounting firm the scope and results of their audit;

approving all audit and permissible naudit services to bgerformed by our independent registered pi

accounting firm;

overseeing the financial reporting process and discussing with management and our independent regist

accounting firm the interim and annual financial statements that we file with the SEC;

0 reviewing and monitoring our accounting principles, accounting policies, financial and accounting con
compliance with legal and regulatory requirements; and

0 establishing procedures for the confidential anonymous submission of concerns regarding questionable :

internal controls or auditing matters.

O« O¢ O¢

O«

Our Board of Directors has determined that each membe
directoro for pur poosmitee under Rule 168 and JASDAQ ruden, exaaptdor Tyler B. Child. Ms.
Child was appointed to the Audit Committee due to the exceptional circumstances surrounding the unexpected death of another
Board member in June 2023, which briefly reduced thebeumf members on the Audit Committee to two persons. Ms. Child
is considered not independent under NASDAQ Listing Rules because her father, Donald Berchtold, served as an executive
officer of the Company until early 2021. She is expected to become gueimdimt director under NASDAQ Listing Rules in
early 2024.
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The Board of Directors has determined that each of Ms. Collier, Mr. Elenowitz, Mr. Feinstein and Mr. Ellis qualifies
as an fiaudit committee financial expert,® as such term i

The Board of Directors adopted a charter for the Audit Committee. A copy of the Audit Committee charter is available
in the Corporate Governance section of our websitgtps:/ir.fatbrands.comrhe Audit Committee reviews and reassesses
the adequacy of the charter on an annual basis.

Audit Committee Report

The following is the report of the Audit Committee with respect to our audited financial statements for the fiscal year
ended December 25, 2022. In reviewing this report, please note that the composition of the Audit Committee has changed since
such finan@l statements were approved by the Audit Committee in connection with our Annual Report on-#rfiked0
with the SEC on February 24, 2023.

The information contained in this report shal/l not b
nor shall such information be incorporated by reference into any future filing under the Securities Act of 1933, as amended,
the Sectities Exchange Act of 1934, as amended, except to the extent that we specifically incorporate it by reference in such
filing.

Management is responsible for our internal controls and the financial reporting process. The independent registered
public accounting firm is responsible for performing an independent audit of our financial statements in accordancécwith Publ
Company Accant i ng Oversight Board standards and to issue a r
monitor and oversee these processes, including the effectiveness of the design and operation of our disclosure controls anc
procedures and our interhcontrols. The Audit Committee of the Board, as it was constituted at the time, reviewed and
discussed our audited financial statements for the fiscal year ended December 25, 2022 with management. The Audit
Committee was satisfied that the internal coingystem is adequate and that the Company employs appropriate accounting
and reporting procedures.

The Audit Committee also discussed with our independent registered public accounting firm for fiscal 2022, Baker
Tilly US, LLP, matters relating to their judgments about the quality, as well as the acceptability, of our accountirigsprincip
asappliedin t s financi al reporting as required to be discusse:d
Audit Commi tteeso. I n addition, the Audit Committee disc!
and us, as well as the res in the written disclosures received from the independent registered public accounting firm as
required by Independence Standards Board Standard No. 1, Independence Discussions with Audit Committees.

Based on the Audit Committeebds revi ew aracdmnindeddoosrsi o n ¢
Board of Directors that our audited financial statements be included in our Annual Report on Hoffior 1i0e fiscal year
ended December 25, 2022 for filing with the SEC.

SUBMITTED BY THE AUDIT COMMITTEE:

Lynne L. Collier Tyler B. Child
Mark Elenowitz Peter R. Feinstein
Matthew H. Green James G. Ellis
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Board Diversity

Pursuant to NASDAQOS

Board of Directors:

Board Diversity Matrix (as of October 24, 2023)

rul

es

on

board

di versity

di

Total Number of Directors

Part I: Gender Identity

Directors

Part II: Demographic Background
African American or Black
Alaskan Native or American Indian
Asian
Hispanic or Latinx
Native Hawaiian or Pacific Islander
White
Two or More Races or Ethnicities
LGBTQ+
Did Not Disclose Demographic
Background

14
Did Not
Disclose
Female Male Non-Binary Gender
3 11 ) )
i i i i
i i i i
i i i .
1 i i i
. i i i
2 11 ) )
i i i
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EXECUTIVE OFFICERS

Below is a list of the names and ages, as of the record date, of our executive officers and a description of the business
experience of each of them.

Name Age Position

Kenneth J. Kuick 54 Co-Chief Executive Officer, Chief Financial Officer

Robert G. Rosen 57 Co-Chief Executive Officer, Head of Debt Capital Markets
Thayer D. Wiederhorn 35 Chief Operating Officer

Taylor A. Wiederhorn 35 Chief Development Officer

Allen Z. Sussman 59 Executive Vice President and General Counsel, Secretary
Ron Roe 46 Senior Vice President of Finance

Kenneth J. Kuichas ser ved as -GhiefeEaxeitvenPficerysioce Mag @023, and Chief Financial
Officer since May 312021. Prior to joining the Company, Mr. Kuick served as Chief Financial Officer of Noodles & Company,
a national fastasual restaurant concept, from November 2018 to August 2020, where he was responsible for leading the
Companyds f i nan apply chaircoperatioms. Prinrdo thatnMr. Kaick served as Chief Accounting Officer of
VICI Properties Inc., a real estate investment trust specializing in casino properties, from October 2017 to Augustr2018, whe
he was responsible for accounting, coitaikd financial operations, capital markets transactions, treasury, internal audit, tax
and external reporting. Prior to that, Mr. Kuick served as Chief Accounting Officer of Caesars Entertainment Operating
Company, a subsidiary of Caesars Entertainmesp@ation, and as Vice President, Assistant Controller for Caesars
Entertainment Corporation. Mr. Kuick is a Certified Public Accountant and earned his Bachelor of Science degree in
Accounting and Business Systems from Taylor University.

Robert G.Rosehas ser ved as -Chibf &Exedtivenffecar gnd Beadcod Debt Capital Markets since
May 2023. Prior to that, he served as Executive Vice President of Capital Markets since April 2021. Prior to joining the
Company, he had been the Managing Menatbéfodiak Financial Group LLC since 2004. Kodiak invests in credit classes of
ABS and MBS securities, purchases individual real estate loans and portfolios, purchases and manages real estate developmen
and invests in private equity traigsians as well as venture capital transactions. Mr. Rosen began his career in commercial
banking, focusing on direct lending for Fleet Bank (then Fleet Norstar Bank) in Albany NY after completing their extensive
management training program. This was fokkalin 1990 by a career on Wall Street, working for Bankers Trust (now Deutsche
Bank) and Kidder Peabody in structured finance and investment banking focusing primarily on credit derivatives including
securitizations, assétsed lending as well as finangiand banking commercial banks and other originators of securitizable
assets. After Kidder, Mr. Rosen joined Black Diamond Advisors and Black Diamond Securities (and ultimately Black Diamond
Capital Management). He served as a Director and FINOP of thle Bilamond entities, with a continued focus on structured
finance transactions and credit as well as portfolio management (banking, sales and trading) and servicing. Mr. Rosgn continu
his career at Bank of Tokyo Mitsubishi and several buy side firmsohtinues to be a lorgrm consultant to Black Diamond
Capital Management and serves on multiple advisory boards and committees of Black Diamond. Mr. Rosen holds an MBA
and a BA degree from Union College in Managerial Economics.

Thayer Wiederhorh as served as the Companyds Chief Operating
Mr . Wi ederhornds background, pl ease see AThe Board of Di

Taylor Wiederhorrhas served as the Companyds Chief Devel opmen
of Mr. Wiederhorndéds background, pl ease see fiThe Board of

AllenZ.Sussmdmas served as the Companyds General Counsel , ¢
March 2021. Prior to that time, Mr. Sussman was a partner at the law firm of Loeb & Loeb LLP in Los Angeles, California,
specializing in corporate and securiti@s, and served as the primary outside corporate and securities counsel of FAT Brands.
Prior to private practice, in the early 1990s Mr. Sussman served as an attorney with the Division of Enforcement of the U.S.
Securities and Exchange @mission in Washington, DC. Mr. Sussman holds a B.S. degree in Industrial and Labor Relations
from Cornell University and a J.D. degree from Boston University School of Law.

RonRoecurrently serves as the Companyds Senior Vice Pr
served as the Chief Financial Officer since 2009 and served as the Vice President of Finance from 2007 to 2009. Prior to 2007
Mr. Roe was an acquisitiomssociate for Fog Cutter Capital Group Inc. He began his career as an investment banking analyst
with Piper Jaffray. Mr. Roe attended UC Berkeley, where he earned a Bachelor of Arts degree in Economics.
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Delinquent Section 16(a) Reports

Based solely on a review of Forms 3, 4 and 5 and amendments thereto furnished to us for the year ended®Becember
2022, our directors, officers, or beneficial owners of more than 10% of our common stock timely furnished reports os all Form
3, 4 and 5, xcept that (i) Squire Junger filed one late Form 4 for two transactions, (ii) Taylor Wiederhorn filed one late Form
4 for one transaction, (iii) Kenneth Anderson filed one late Form 4 for one transaction and (iv) Lynne Collier filed one late
Form 3.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth the compensation for the fiscal years ended December 25, 2022 and Récaottier
awarded to, earned by, or paid to our principal executive officer and two other most highly compensated executive officers
who served in sucbapacities during fiscal 2022. We refer to the individuals included in the Summary Compensation Table as
our fAnamed executive officers. o

SUMMARY COMPENSATION TABLE
FOR FISCAL YEAR 2022

Stock Option
Awards Awards All other
Name and Fiscal Salary Bonus (D) (1) Compensatior Total
Principal Position Year ($) ($) $ $) (2) ($) $
Andrew A.
Wiederhorn............ 2022 750,000 2,250,001 o} o} 551,04( 3,551,041
Chief Executive
Officer 2021 546,61!  1,500,00! o} 607,00( 221,29:  2,874,90
Robert G. Rosen.... 2022 550,00( 1,650,001 o} o} o} 2,200,001
EVP, Capital
Markets 2021 395,86t 480,00( 857,00( 607,00( o} 2,339,861
Taylor A.
Wiederhomn............ 2022 550,00( 1,110,001 o} o} o} 1,660,001
Chief Development
Officer 2021 480,00( 480,00( o} 607,00( o} 1,567,001

Explanatory Notes:

(1) Amounts shown represent the aggregate gilate fair value computed in accordance with Accounting Star
Coadification 718. Assumptions used in the calculation of this amount for fiscal year ended DeZen202 ar
included in footnote 13 to the Coentp fonthedfscal yaardand
Decembe2 5, 2022, included in the ®ompanyo6és Annual

(2) The amount disclosed for Mr. Andrew Wiederhorn reflects the aggregate incremental cost to the Co

providing him with certainpersonal use of leased aircraft pursuant to his employment agreement. This
calculated based on the applicable hourly rate charged to the Company for leased aircraft.
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Executive Employment Agreements

During fiscal 2022, we had a writteemployment agreement with Andrew Wiederhorn, and did not have written
employment agreements with any other named executive officer. The Company entered into a written Employment Agreement
( t Emplofiment Agreement) wi t h Andrew Wi ederhorn on November 18, 20
Of ficer from the Companyds inception until May 5, 2023.
Chief Executive Officer would run for a period three years from July 1, 2021, the effee date of the Employment
Agreement, unless earlier terminated as provided in the Employment Agreement, and provided that such term would be
automatically extended for additional terms of successive two year periods unless the Company or Mr. Widdeshorn g
written notice of the termination of his employment at least 180 days prior to the expiration of the then current termination
date. Pursuant to the Employment Agreement, Mr . Wiederho
basel increases in the sole discretion of the Board. Mr. Wiederhorn was also be eligible for an annual discretionary bonus in
the sole discretion of the Board, with a target annual discretionary Bonus of up to 100% of base salary and a maximum of 300%
of basesalary for exceptional performance in the sole discretion of the Board. Pursuant to the Employment Agreement, Mr.
Wiederhorn was eligible to receive awards of equity from time to time in the form of stock options, stock purchase/éghts and
restrictedsic k awar ds. In the event of a change in control (a
continuous empl oyment is involuntarily terminated witho
Wiederhorn resigns from continuoasmp | oy ment for fAgood reasono (as defined
case other than as a result of his death or disability, the Employment Agreement provided that 100% of the equity awards that
are then unvested would become fully vesteda thd i t i on, i n the event that Mr. Wied:e
Company without Acauseo or by Mr. Wi ederhorn for Agood r ¢
would be entitled to severance of 12 months of base salay @bl e on t he Companyds regul
Employment Agreement entitled Mr. Wiederhorn to participate in the benefit plans or programs that the Company may make
available to employees and their families from time to time and provided forncettedr ancillary benefits, including the
rei mbursement of all reasonabl e business expenses and, f
transportation for all businesslated travel. The Company also agreed to bear expenseor Mr . Wi eder hor nd
private aircraft transportation that does not exceed 100 hours of flight time in any calendar year. In addition, Mr. Wiederho
was entitled to 25 days of paid time off during each tweheomth period of employment dar the Employment Agreement.

On May 4, 2023, in connection with his appointment asCBef Executive Officer, we entered into a written
employment agreement with Robert G. Rosen. Pursuant to his employment agreement, Mr. Rosen receivesbaseannual
salary of $550,000, subject to annual mbased increases in the sole discretion of the Board of Directors, and is also eligible
for annual bonuses in the sole discretion of the Board, with a minimum bonus of not less than $270,000 per ydso. He is a
eligible to receive future awards of equity from time to time in the form of stock options, stock purchase rights anictént rest

stock awards. In the event of a AChange in Control ¢ of t
empl oyment is involuntarily terminated without fAcauseodo (
reasono (as defined in the employment agreement), and 1in

the equy awards that are then unvested will become fully vested. In addition, in the event that his employment is terminated
by the Company without ficaused or he resigns for figood r
months of bas salary plus a proated bonus for the year in which his employment terminates. His employment agreement also
entitles Mr. Rosen to participate in the benefit plans or programs that the Company makes available to employees and their
families from time tdime and receive specified amounts of paid time off pamdBth period.
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OUTSTANDING EQUITY AWARDS AT FISCAL 2022 YEAR END

The following table summarizes the outstanding equity award holdings of our named executive officers as of
Decembep5, 2022.

Option Awards Stock Awards
Market
Number of Number of Number of Value of
Securities Securities Shares or Shares or
Underlying Underlying Units of Units of
Unexercisec Unexercised Option Option Stock That Stock That
Options (#) Options (#) Exercise Expiration Have Not Have Not
Name Exercisable Unexercisabl¢ Price ($) Date Vested (#) Vested ($)
Andrew A.
Wiederhorn..... 15,31¢ o} 10.6¢ 10/20/2027 o} o}
Chief Executive
Officer 15,31¢ o} 4.8C 12/10/2028 o} o}
33,33¢ 66,6661 11.4: 11/16/2031 o} o}
Robert G.
Rosen............. 33,33¢ 66,6661 11.4: 11/16/2031 100,000 552,00(
EVP, Capital
Markets o) o)
Taylor A.
Wiederhorn..... 15,31¢ o} 10.6¢ 10/20/2027 o} o}
Chief
Development
Officer 15,31¢ o} 4.8C 12/10/2028 o} o}
33,33¢ 66,666 11.4: 11/16/2031 o} o}

(1) These awards were granted on November 16, 2021 and vest over three years in equal annual install

unexercisable portion will vest oflf on each of November 16, 2028d November 16, 2024.
(2) Vests on April 6, 2024.

Option Exercises and Stock Vested

None

of t he

ended December 25, 2022.

named

executives
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DIRECTOR COMPENSATION

The Company uses a combination of cash and diaskd incentive compensation to attract and retain qualified
candidates to serve on the Board of Directors. In setting director compensation, the Company considers the significant amount
of time that our diectors expend in fulfilling their duties to the Company as well as thdeskd@l required by the Company of
members of the Board of Directors.

We pay each neemployee director serving on our Board of Directors $120,000 in annual cash compensation, and an
annual equity award of stock options to acquire 30,636 shares of Class A Common Stock. The stock options issued to directors
are awarded undeur 2017 Omnibus Equity Incentive Plan. During fiscal 2022, we also issued our directoitinaeomeard
of 10,000 restricted shares of Class A Common Stock vesting over two years in equal annual installments on the anniversary
date of the grant. The n@mployee director compensation policy may be amended, modified or terminated at any time by our
Board of Directors.

At various times upon the quarterly payment dates of the cash component of director compensation, the Board has
allowed each independent director to elect to receive his or her cash compensation in the form of Class A Common Stock of
the Company at markealue at the time the election is made. Under such arrangement, during fiscal 2022, the independent
directors elected to acquire an aggregate of 4,761 shares of Class A common stock in 2022 at a weighted average price pe
share of $6.30.

The terms of the equity awards described aboPRl@opnre se
The Plan is a comprehensive incentive compensation plan under which we can grafiassguitgnd other incentive awards
to officers, employees and directors of, and consultants and advisers to, FAT Brands and its subsidiaries. The Plad,as amend
provides for a maximum of 5,000,000 shares available for grant.

The following table sets forth a summary of the compensation we paid or accrued for the fiscal year ended
Decembep5, 2022 to our neemployee directors and executive chairman who served in such capacities during the fiscal year:

Fees Earned or

Paid in Cash Stock Awards Option Awards Total
Name (6] 6] ®® $
Edward H. Rensi........ccccccvveeee.n. 120,00( 88,50( 88,98: 297,48.
Kenneth A. Anderson................. 90,00( 88,50( 88,98: 267,48:
Lynne L. Collier®....................... 60,00( 88,50( 88,98: 237,48:
Amy V. Forrestal..........cccccceeenee 120,00( 88,50( 88,98: 297,48:.
Squire JUNQEL.....ccevveeeeeieeeeeeennn 120,00( 88,50( 88,98: 297,48.
James Neuhausét..................... 807,50( 853,50( o} 1,661,001

Explanatory Notes:

(1) Amounts shown represent the grant date fair value calculated in accordance with Accounting Standards C
718. Assumptions used in the <calculation of th
consolidated financial statemeirtsluded in Part IV of this Annual Report on FormKRODuring 2022, the directc
were each granted options to purchase 30,636 shares of common stock.

(2) Ms. Collier was appointed to the Board of Directors effective as of JuBOR2.

(3) Mr . Neuhauser was appointed Executive Chairman
compensation as a naxecutive Director prior to July 13, 2022 and as Executive Chairman beginning on .
2022,
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PAY VERSUS PERFORMANCE

As required by Section 953(a) of the Dellchnk Act and Item 402(v) of RegulationkS we are providing the
foll owing disclosure about the relationship betwd&E® fAcom
and noRPEO named executive officers, or NBEO NEOs, and certain financial performance of the Company. As a smaller
reporting company, we are permitted and have elected to provide scaled pay versus performance disclosure.

The following table presents the pay versus performance information for our named executive officers. The amounts set
forth below have been calculated in accordance with Item 402(v) of Regulattan SUs e of t he term fAcon
pai do ids byedq hier SEC6s rules and, as a result of the cal cu
from compensation actually received by the individuals.

Year-End
Value of
$100
Average Investment
Summary Average Based On Net
Summary Compensatior Compensatior Total Income

Compensatior Compensatior Table Total  Actually Paid Stockholder  (Loss)
Table Total  Actually Paid for Non-PEO  to Non-PEO Return (thousand

Fiscal Year for PEO ($)(1) to PEO ($)(2) NEOs ($)(3) NEOs ($)(4) )5 $)(6)

(a) (b) (©) (d) (e) (® (9)
2022 3,551,041 3,239,91. 1,930,001 1,397,37. 11¢ (126,189
2021 2,874,90' 2,805,20. 2,232,47. 2,195,40 19t (31,589

(1) The dollar amounts reported in column (b) are the amounts of total compensation reported for our PEC
corresponding year in the fATotal o column of the
Andrew A. Wiederhorn.

(2) Thedol | ar amounts reported in column (c) represi

computed in accordance with Item 402(v) of Regulatidf $1 accordance with the requirements of Item 402(
Regulation &, the adjustments in ¢htable below were made to the compensation reported in the Su
Compensation Table for each year to determine the compensation actually paid. The valuation assumptis
calculate fair values did not materially differ from those disclosed dintieeof grant.

PEO
2022 2021
Summary Compensation Table Total...........ccoocvveeiiiiiiimmniiee e $ 3,551,04 2,874,90!
Equity Award Values Reported in Summary Compensation Table for
[T ©70 1Y (Yo I =T T o - (607,000
Plus: Fair Value of Equity Awards Granted During Covered Year................ - 523,43t
Change in Fair Value of Outstanding Unvested Equity Awards from F
R (=T= L= SRR PSSP (228,52) -
Change in Fair Value of Equity Awards from Prior Years Wedted in
the COVEIEA YEAI...... ittt e - 13,85¢
Compensation Actually Paid............coooriiiiiiiiie e, $ 3,239,91. § 2,805,20:

(3) The dollar amounts reported in column (d) represent the average of the amounts reported for the NEOs
(excludingouP EO) i n the ATotal o column of the Summary
PEO NEOs included for purposes of calculating the average amounts in 2022 are Robert G. Rosen
Wiederhorn and in 2021 are Robert G. Rosen and Kennkthick.

4 The doll ar amounts reported in column (e) repre
PEO NEOs as a group, as computed in accordance with Item 402(v) of Reguitidn Sccordance with ti
requirements of Item 402(v) of Regtibn SK, the adjustments in the table below were made to averag
compensation for the NeIREO NEOs as a group for each year to determine the compensation actually paid,
same methodology described above in Note (2).
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Average of NonPEO NEOs

2022 2021
Summary Compensation Table Total...........ccccooiiiiiiiiieine, $ 1,930,000 $ 2,232,47.
Equity Award Values Reported in Summary Compensation Table for
LeSS:  COVErEA YA ......cci i e e ccceeee e e e e r e en - (1,555,50i)
Plus: Fair Value of Equity Awards Granted During Covered Year................ - 1,518,43
Change in Fair Value of Outstanding Unvested Equity Awards from F
R =T= 1 T PP PP U PR PP PUPPRR (450,02) -
Change in Fair Value of Equity Awards from Prior Years tedted in
the COVEIEd YEAI... ... iiiieie ittt (82,607 -
Compensation Actually Paid.............ccceeiiiiiiiiiemrie e, $ 1,397,37. $ 2,195,40:
(5) Cumulative TSR is calculated based on the value of an initial fixed investment of $100 in our common sl
December 312020.
6) The doll ar amounts reported represent the amoun

statements for the applicable fiscal year.
Analysis of the Information Presented in the Pay Versus Performance Table

In accordance with Item 402(v) of RegulatiorKSwe are providing the following descriptions of the relationships
between information presented in the Pay Versus Performance table above.

Compensation Actually Paid and Net Income (Loss)

The following chart shows the relationship between the compensation actually paid to our PEO and the average
compensation actually paidtoourNBrEO NEOs, on the one hand, to the Compan

Compensation Actually Paid versus NetIncome

e (in thousands) s
$150,000 $s.
P R $3.240 $4,000
00t S G ss T $3,000
$50,000 : | S1.397 $2,000
' $1,000
-
- $(1,000)
$(30.000) $(31,583) $2.000
< A
$(100,000) $(3.000)
$(4.000)
$(150,000) $(126.188) $(5.000)
2021 2022

®#NatIncome #CAPtoCEO Ave. Cap to Other NECs
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Compensation Actually Paid af@umulative TSR

The following chart shows the relationship between the compensation actually paid to our PEO and the average
compensation actually paidtoour NBnEO NEOs, on the one hand, to the Compan
TSR, over the two yearsgsented in the table, on the other.

Compensation Actually Paid versus TSR

$200 5183 $5,000
a
2
g $4.000 2
2 S150 g
= -
£ $3.000
2 g
£ $100 g
v
—%- S2,000:_;
= :
o B
g 0 g
B s1.000 2
S 5
2020 2021 2022
wn CAPtoCEO wwsm Avy. CAP to Other NEQs === TSR
Al l information provided above under the APay Versus Pe

reference into any filing of the Company under the Securities Act of 1933, as amended, or the Securities Exchange, Act of 1934
as amended, vdther made before or after the date hereof and irrespective of any general incorporation language in any such
filing, except to the extent the Company specifically incorporates such information by reference.
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PRINCIPAL STOCKHOLDERS
Common Stock

The following table sets forth information, as of the record date, with respect to the beneficial ownership of our Class
A Common Stock and our Class B Common Stock held by: (i) each person known liyensfioially own more than 5% of
our Class A Common Stock or Class B Common Stock; (ii) each of our directors; (iii) each of our named executive officers;
and (iv) all of our executive officers and directors as a group.

The number of shares beneficially owned by each stockholder is determined under rules issued by the SEC and
includes voting power (if applicable) or investment power with respect to securities. Under these rules, beneficial ownership
includes any shares sswhich the individual or entity has sole or shared voting power (if applicable) or investment power. In
computing the number of shares beneficially owned by an individual or entity and the percentage ownership of that person,
shares subject to options, other rights held by such person that are currently exercisable or will become exercisable within
60 days of the effective date of the disclosure, are considered outstanding, although these shares are not considergd outstan
for purposes of computintpe percentage ownership of any other person. Unless otherwise indicated, the address of all listed
stockholders is c/o FAT Brands Inc., 9720 Wilshire Blvd., Suite 500, Beverly Hills, California 90212. Each of the stackholder
listed below has sole votirgpwer (if applicable) and sole investment power with respect to the shares beneficially owned by
such stockholder unless noted otherwise, subject to community property laws where applicable.

As of the record date, there were issued and outstanding 15,518,518 shares of Class A Common Stock and 1,270,805
shares of Class B Common Stock.

Class A Common Class B Common Percent of
Stock Stock Total
Beneficially Owned Beneficially Owned Voting
Name of beneficial owner Number % Number % Powe.l
Greater than 5%Stockholders
Fog Cutter Holdings LLC................... 7,015,24 45.2% 706,51 55.% 55.5%
HOT GFG LLC.....covvieieeeeeeeeeeee, 2,259,592 14.6% o] * *
Geode Capital Holdings LLC.............. ) * 79,883 6.2% 6.2%
Gregory Fortunoff and certain person.  1,286,50(%) 8.2% 3 * *
Named Executive Officers and Directors
Andrew A. Wiederhom...............c....... 241,63%) 1.5% 7,33¢ * *
Robert G. ROSEN.......ccccvveviivieiiiieeens 166,66 ® 1.1% 10,00( * *
JONN S. AN .. o™ * e} * *
Donald J. Berchtold...............cccvvene...e. 233,72°®) 1.5% 20,30¢ 1.6% 1.6%
Tyler B. Child........coovvviiiiiiiiiiiii. 1,540 * 154 * *
Lynne L. Colliel........ccccoeveecueeereeneene. 20,2149 * e} * *
Mark EI@NOWItZ..........ceevvevireeiiirceens 2,5647) * e} * *
James G. ElliS......cccccoeeeeeeeiee e, 8™ * e} * *
Peter R. FeiNSteiN........oocvveeeeeeeeeen, 3™ * e} * *
Matthew H. Green.........coceevvveeevnnnne, 8™ * e} * *
JONN C. MELZ....eeeeiiceeeeee e 8™ * e} * *
Carmen Vidal......cccccooeivveieeeeiieeee 21,7740 * e} * *
Mason A.Wiederhorn..........coceeeeeveeennee 121,734 * 4,10¢ * *
Taylor A. Wiederhorn..............c.......... 254,012 1.6% 14,98¢ 1.2% 1.2%
Thayer D. Wiederhorn........................ 243,92112) 1.6% 14,65: 1.2% 1.2%
All directors andexecutive officers as a
group (18 Persons)........ccevveveervesreenens. 1,878,943 14.8% 109,19¢ 8.€% 8.€%

A Represents the voting power with respect to all shares of our Class A Common Stock and Class B Common S
as a single clasbgneficially owned by the holder. Each share of Class A Common Stock is entitled to one vote
and each share of Class B Common Stock is entitled to 2,000 votes per share.

*  Represents beneficial ownership of less than 1% of the class.

(1) Based in part on a Schedule 13D/A filed on February 24, 2023 by Fog Cutter Holdings LLC, a limited liability
controlled by a board of managers comprised of Andrew A. Wiederhorn, Taylor A. Wiederhorn, Thayer D. Wi
and Mason A. Wiederhorn. €raddress of Fog Cutter Holdings LLC is 9720 Wilshire Blvd., Suite 500, Beverly Hil
90212.
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(2) Based on a Schedule 13G filed jointly on March 8, 2022 by HOT GFG LLC and Ms. Rachel Serruya. Ms. Sert
sole Director and President of HOT GFG LLC and may be deemed to have voting and investment power over tr
Ms. Serruya disclaims benegl ownership of such securities except to the extent of her indirect pecuniary interest
if any. The address provided by HOT GFG LLC is 210 Shields Court, Markham, Ontario, Canada L3R8V2.

(3) Based on a Schedule 13G/A filed jointly on February 14, 2023 by Geode Capital Holdings LLC and Geod
Management, LLC. The address provided by Geode is 100 Summer Street, 12th Floor, Boston, MA 02110.

(4) Based in part on a Schedule 13D/A filed on August 25, 2022 by Gregory Fortunoff, with an address at 49 West :
New York, NY 10018. Includes warrants to purchase 158,000 shares of Class A Common Stock. Mr. Fortunoff
disclaims beneficiabwnership for all purposes of the shares beneficially owned by other persons.

(5) Includes options to purchase 97,303 shares of Class A Common Stock that have vested or will vest within 60
effective date of the disclosure, and warrants that are exercisable for an additional 120,000 shares of Class
Stock, includingwar r ants for 100,000 shares owned by Mr.
ownership except to the extent of his pecuniary interest therein. Does not include unvested options to purchase ¢
33,333 shares of Class A Common &toc

(6) Includes options to purchase 66,667 shares of Class A Common Stock that have vested or will vest within 60
effective date of thelisclosure. Does not include unvested options to purchase an additional 433,000 shares ¢
Common Stock.

(7) Does not include unvested options to purchase 30,636 shares of Class A Common Stock.

(8) Includes options to purchase 30,636 shares of Class A Common Stock that have vested or will vest within 60
effective date of the disclosure.

(9) Includes options to purchase 10,212 shares of Class A Common Stock that have vested or will vest within 60
effective date of the disclosure. Does not include unvested options to purchase an additional 20,424 shares
Common Stock.

(10)Includes options to purchase 21,772 shares of Class A Common Stock that have vested or will vest within 60
effective date of the disclosure. Does not include unvested options to purchase an additional 8,333 shares
Common Stock.

(11)Includes options to purchase 80,636 shares of Class A Common Stock that have vested or will vest within 60
effective date of the disclosure. Does not include unvested options to purchase an additional 25,000 shares
Common Stock.

(12)Includes options to purchase 97,303 shares of Class A Common Stock that have vested or will vest within 60
effective date of the disclosure. Does not include unvested options to purchase an additional 33,333 shares
Common Stock.

(13)Includes options to purchase an aggregate of 696,438 shares of Class A Common Stock that have vested or wil
60 days of theeffective date of the disclosure. Does not include unvested options to purchase an aggregate
shares of Class A Common Stock.
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Preferred Stock

The following table sets forth information, as of the record date, with respect to the beneficial ownership of our non
voting Series B Cumulative Preferred Stock @h&€ er i es B P r ddldedy: (i)eath & dundirdctory; (ii) each of
our named executive officers; and (iii) all of our executive officers and directors as a group. As of the record daesethere
issued and outstanding 7,586,303 shares of Series B Preferred Stock.

Series B Preferred Stock
Beneficially Owned

Name of beneficial owner Shares %

Named Executive Officers and Directors
ANArew A.WiIeAEINOIML.....cooieeeiiiieeeetteemeeee e eeeer e 1,34« *
RODEIM G. ROSEN......cotiii it eree e 232 *
o] 1 TS T 11T o o] *
Donald J. Berchtold..........ccceeiiiiiiiiiiiieeeic e o] *
Tyler B. Child........oooiiiiiiiiiie et e, o} *
LYNNE L. COllIBE..ceiiiiiiiiiie et o} *
MarK EIBNOWILZ.........ccoiiieeiviiiicc et e et eene e b b 48¢€ *
JAMES GEIlIS .. .cooveieeiiiiee e o] *
Peter R, FEINSIEIN......ooiiiiiii et o] *
MAtNEW H. GIEEML......cvvei i reeee e e e e eaes o] *
N [o] o1 T O Y/ 1Y v ROPPRRTR 71,30¢ *
CarmeEN Vidal.......coviiiiiiiiei e eree e o] *
Mason A. WIBAEINOIIL.......uuiiiieeee e eeeee e o] *
Taylor A, WIederhOr.........uuviiiiiiiieiiies et 88t *
Thayer DWIederNor...........ooooiiiiiiiiiiiieeeiiee e 1,68¢ *

All directors and executive officers as a group (18 persons)............... 81,43’ 1.1%

*  Represents beneficial ownership of less than 1% of the class.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Thefollowing is a summary of (i) family relationships among our directors, director nominees, and executive officers,
and (ii)reportable related person transactions since the beginning of our 2021 fiscal year (which began on December 28, 2020)
or currently poposed to which we were or will be a party:

in which the amount involved exceeds $120,000; and
in which any director, director nominee, executive officer, stockholder who beneficially owns 5% or more o
common stock or any membertakir immediate family had or will have a direct or indirect material interest.

O¢ O«

Andrew Wiederhorn, our current Chairman of the Board and former President and Chief Executive Officer, entered
into a writtenSepar ati on, Cooper at i onSepamtion AgRarerdd s ea nAlg rCoenmaurd tt i (ntgh
( t HCensufting Agreemend ) with the Company on July 19, 2023. Under
entitled to receive any accrued but unpaid base salary and the value of any accrued and unused vacation throughohis resignati
date in accordance with his Employmemgfréement. In addition, Mr. Wiederhorn is entitled to receive a final bonus under his
Empl oyment Agreement for such portion of 2023 through hi
stock options will continue to vest after his resignatiate as long as he continues to provide services to the Company as a
consultant. Under the Separation Agreement, Mr. Wiederhorn provided a general release of the Company, and the Company
released Mr. Wiederhorn from certain claims related to his emplutyanel separation from the Company, subject in each case
to certain exceptions. Mr. Wiederhorn also agreed to assist and cooperate with the Company in transitioning his dilities, as we
as with any investigations, legal claims, or other matters relates past employment. In addition, the Company agreed that,
unless otherwise prohibited by applicable law, any attorney fees and expenses advanced to Mr. Wiederhorn by the Company
in connection with the Companyds tigneanecwandgd td himundgrahe Sepanatioa n d
Agreement. The Consulting Agreement provides that Mr. Wiederhorn will provide specifiekacutive consulting services
to the Company, including advice regarding corporate strategy, acquisitions, capitztiat, financing and
restaurant/franchise operations. In consideration for such services, the Consulting Agreement provides that the Company will
pay to Fog Cutter Consulting Corp., a company affiliated Withwiederhornan hourly fee of $1,850. In ddion, while Mr.
Wiederhorn remains a director of the Company, he will receive standard Board fees-asgployee director. The Consulting
Agreement also contains customary confidentiality obligations by Mr. Wiederhorn and an assignment to the @Gbmpany
intellectual property developed by Mr. Wiederhorn in the course of providing consulting services to the Company.

John C. Metz joined our Board of Directors on July 11, 2023. Mr. Metz is the President and owner of RREMC
Restaurants, LLC, which franchisees certain of the Compa
terms f or t hdcan€ bramg.dJndgréssch arangements, RREMC Restaurants, LLC pays to the Company a
standard royalty rate on net sales plus marketing fees, which totaled approximately $1.1 million since the beginning of our
2021 fiscal year. In addition, in January 2088 Company paid to Mr. Metz a consulting fee of $160,000 in connection with
the Companyés acquisition of Native Gril!]l & Wings.

Thayer Wiederhorn serves as Chief Operating Officer and a member of the Board of Directors of the Company. He is
the son of Andrew Wiederhorn, grandson of Donald Berchtold, neph&wilef Child and brother of Taylor Wiederhorn and
Mason Wi ederhorn, none of whom have a materi al interest
him. For fiscal years 2021, 2022 and 2023 (through October 24, 2023), Thayer Wiederbisgdrgmss cash compensation
from the Company, including base salary and bonus, before tax withholding and other deductions, of approximately $1,080,000,
$1,600,00(and $465,385. During those periods he also participated in the general welfare anglzersedit the Company
and vested in stock options to purchase an aggregate of
previous years.

Taylor Wiederhorn serves as Chief Development Officer and a member of the Board of Directors of the Company.
He is the son of Andrew Wiederhorn, grandson of Donald Berchtold, nephew of Tyler Child and brother of Thayer Wiederhorn
and Mason Wiederhorn,nonef whom have a material interest in Taylor W
him. For fiscal years 2021, 2022 and 2023 (through October 24, 2023), Taylor Wiederhorn received gross cash compensation
from the Company, including base salangl &onus, before tax withholding and other deductions, of approximately $960,000,
$1,660,00(and $465,385. During those periods he also participated in the general welfare and benefit plans of the Company
and vested in stock options to purchase an aggregad f 38, 334 shares of the Company?o6:
previous years.
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Mason Wiederhorn serves as Chief Brand Officer and a member of the Board of Directors of the Company. He is the
son of Andrew Wiederhorn, grandson of Donald Berchtold, nephew of Tyler Child and brother of Thayer Wiederhorn and
Taylor Wiederhorn, noneofwhm have a materi al interest in Mason Wiederh
For fiscal years 2021, 2022 and 2023 (through October 24, 2023), Mason Wiederhorn received gross cash compensation from
the Company, including base salary and bome$ore tax withholding and other deductions, of approximately $740,000,
$1,275,000 and $359,616. During those periods he also participated in the general welfare and benefit plans of the Company
and vested in stock options to purchase an aggregate@f30, s hares of the Companyés Cl a:
previous years.

Donald Berchtold serves as Chief Creative Officer and a member of the Board of Directors of the Company. He is the
father of director Tyler Child and grandfather of Thayer Wiederhorn, Taylor Wiederhorn and Mason Wiederhorn, none of
whom have a materialiatr e st i n  Mr . Berchtolddés empl oyment or share a
2023 (through October 24, 2023), Donald Berchtold received gross cash compensation from the Company, including base
salary and bonus, before tax withholdimgd other deductions, of approximately $362,522, $339,445 and $232,692. During
those periods he also participated in the general welfare and benefit plans of the Company and vested in stock options to
purchase an aggregat e oC€las®§A cornton sobkarargesl in préviods jears. Company 6 s

Jacob Berchtold serves as Chief Operating Officer of the Fast Casual Division of the Company, and has been involved
in restaurant operations of the Company and its predecessors since 2005. He is the son of Donald l@etbhtatiTyler
Child and cousin of Thayer Wiederhorn, Taylor Wiederhorn and Mason Wiederhorn, none of whom have a material interest in
Jacob Berchtoldbds employment or share a household with
2023), &cob Berchtold received gross cash compensation from the Company, including base salary and bonus, before tax
withholding and other deductions, of approximately $330,792, $450,023 and $296,174. During those periods he also
participated in the general wealéaand benefit plans of the Company and vested in stock options to purchase an aggregate of
30,000 shares of the Companybés Class A common stock gran

Carmen Vidas er ves as the Companyo6s I nternati onal Legal
Development (Europe/Middle East/North Africa). For fiscal years 2021, 2022 and 2023 (through October 24, 2023), Ms. Vidal
received gross cash compemmatfrom the Company, including base salary and bonus, before tax withholding and other
deductions, of approximately $125,000, $210,000 and $162,045. During those periods he also participated in the general
welfare and benefit plans of the Company anded$h stock options to purchase an aggregate of 8,334 shares of the
Companyds Class A common stock granted in previous years
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OTHER MATTERS
The Board of Directors is not aware of any other matters to come before the Annual Meeting. If any other matter should

properly come before the Annual Meeting, the persons named in the enclosed proxy intend to vote the shares according to their
best judgmet.
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2022 ANNUAL REPORT ON FORM 10K

Our Annual Report on Form 1K for the fiscal year endine c e mber 2 5Annua Bepato \ t was Af i |
with the SEC on February 24, 2023. A copy of the Annual Report is available free of charge online at
http://ir.fatbrands.com/financiainformation/annuakeports or from the SEC at its website \&tvw.sec.govYou may also
obtain a copy of our Annual Report, free of charge, by sending a written request to FAT Brands Inc., 9720 Wilshire Blvd.,
Suite 500, Beverly Hills, CA 90212, Attention: Corporate Secretary. The Annual Report and any information contamed o

accessed through our website is not incorporated by reference into this proxy statement and is not considered prioxy solicitat
material.
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STOCKHOLDER PROPOSALS FOR 2024 ANNUAL MEETING

Under SEC Rule 148, any stockholder desiring to submipposal for inclusion in our proxy materials for our 2024
Annual Meeting of Stockholders must provide the Company with a written copy of that proposal by no later than 120 days
before the first anniversary of the date of this proxy statement, or JU248, @d meet the other requirements of the SEC in
effect at that time. However, if the date of our 2024 Annual Meeting changes by more than 30 days from the anniversary of the
date on which our 2024 Annual Meeting of Stockholders is held, then the @eadlitd be a reasonable time before we begin
to print and mail our proxy materials for our 2024 Annual Meeting. Matters pertaining to such proposals, including the number
and length thereof, eligibility of persons entitled to have such proposals incladeotrer aspects are governed by the
Securities Exchange Act of 1934, and the rules of the SEC thereunder and other laws and regulations to which interested
stockholders should refer. The Secretary of the Company must receive timely stockholder proposaiisations in writing
at the principal executive offices of the Company at FAT Brands Inc., 9720 Wilshire Blvd., Suite 500, Beverly Hills, CA 90212
Attention: Corporate Secretary.

Stockholders wishing to make a director nomination or bring a proposal to be considered at the 2024 Annual Meeting of
Stockhol ders (but not include it in the Companyds awyroxy I
of the Canpany at the principal executive offices of the Company indicated above not less than ninety (90) days nor more than
one hundred and twenty (120) days prior to the first anniversary of the 2023 Annual Meeting of Stockholders, or between
Augustl6, 2024 andseptembel5, 2024, provided that if the date of the 2024 Annual Meeting is advanced by more than thirty
(30) days, or delayed by more than seventy (70) days, from the anniversary date of the 2023 Annual Meeting, or if no Annual
Meeting is held in 2024, notice mustdeivered not earlier than one hundred and twenty (120) days prior to the 2024 Annual
Meeting and not later than the close of business on the later of the ninetieth (90th) day prior to the 2024 Annual Eleeting an
the tenth (10th) day followmthe day on which public announcement of the date of the 2024 Annual Meeting is first made.
Any matter so submitted must also comply with the other
submitted in writing to the Secretary at tt@porate offices of the Company indicated above.
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FORM OF AMENDED AND RESTATED
2017 OMNIBUS EQUITY INCENTIVE PLAN

FAT BRANDS INC.
AMENDED AND RESTATED 2017 OMNIBUS EQUITY INCENTIVE PLAN

ARTICLE I
PURPOSE

The purpose of this FAT Brands Inc. Amended and Restated 2017 Omnibus Equity
Incentive Plan ¢the~Plan™}is to benefit FAT Brands Inc.. a Delaware corporation (the
“Company”) and its stockholders by assisting the Company and its Affiliates to attract. retain
and provide incentives to key employees, officers, directors and consultants, and to align the
interests of such service providers with those of the Company”s stockholders. Accordingly, the
Plan provides for the granting of Non-qualified Stock Options, Incentive Stock Options,
Restricted Stock Awards, Restricted Stock Unit Awards, Stock Appreciation Rights,
Performance Stock Awards, Performance Unit Awards. Unrestricted Stock Awards, Distribution
Equivalent Rights or any combination of the foregoing.

ARTICLE II
DEFINITIONS

The following definitions shall be applicable throughout the Plan unless the context
otherwise requires:

2.1 “Acceleration Conditions™ shall have the meaning given to such term in Section
4.3.

2.2 “Affiliate™ shall mean any corporation which, with respect to the Company. is a
“subsidiary corporation™ within the meaning of Section 424(f) of the Code or other entity in
which the Company has a controlling interest in such entity or another entity which is part of a
chain of entities in which the Company or each entity has a controlling interest in another entity
in the unbroken chain of entities ending with the applicable entity,

23 “Award” shall mean. individually or collectively. any Option. Restricted Stock
Award, Restricted Stock Unit Award. Performance Stock Award, Performance Unit Award.
Stock Appreciation Right. Distribution Equivalent Right or Unrestricted Stock Award.

24 “Award Agreement” shall mean a written agreement between the Company and
the Holder with respect to an Award, setting forth the terms and conditions of the Award. as
amended,

2.5 “Board” shall mean the Board of Directors of the Company:,
2.6 “Base Value” shall have the meaning given to such term in Section 14.3.

2.7 “Cause” shall mean (i) if the Holder is a party to an employment or service
agreement with the Company or an Affiliate which agreement defines “Cause™ {or a similar
term). “Cause” shall have the same meaning as provided for in such agreement. or (ii) for a
Holder who is not a party to such an agreement, “Cause™ shall mean termination by the
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Company or an Affiliate of the employment (or other service relationship) of the Holder by
reason of the Holder’s (A) intentional failure to perform reasonably assigned duties, (B)
dishonesty or willful misconduct in the performance of the Holder’s duties, (C) involvement in a
transaction which is materially adverse to the Company or an Affiliate, (D) breach of fiduciary
duty involving personal profit. (E) willful violation of any law, rule, regulation or court order
(other than misdemeanor traffic violations and misdemeanors not involving misuse or
misappropriation of money or property). (F) commission of an act of fraud or intentional
misappropriation or conversion of any asset or opportunity of the Company or an Affiliate. or
{G) material breach of any provision of the Plan or the Holder's Award Agreement or any other
written agreement between the Holder and the Company or an Affiliate. in each case as
determined in good faith by the Board, the determination of which shall be final, conclusive and
binding on all parties.

2.8 “Change of Control” shall mean the satisfaction of any one or more of the
following conditions (and the “Change of Control” shall be deemed to have occurred as of the
first day that any on¢ or more of the following conditions shall have been satisfied):

(a) Any person (as such term is used in paragraphs 13(d) and 14(d)(2) of the
Exchange Act. hereinafter in this definition, “Person™). other than the Company or an Affiliate or
an employee benefit plan of the Company or an Affiliate, becomes the beneficial owner (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the
Company representing more than fifty percent (30%) of the combined voting power of the
Company’s then outstanding securities;

(b)  The closing of a merger, consolidation or other business combination (a
“Business Combination™) other than a Business Combination in which holders of the Shares
immediately prior to the Business Combination have substantially the same proportionate
ownership of the common stock or ordinary shares, as applicable, of the surviving corporation
immediately after the Business Combination as immediately before:

{¢)  The closing of an agreement for the sale or disposition of all or
substantially all of the Company’s assets to any entity that is not an Affiliate;

(d)  The approval by the holders of shares of Shares of a plan of complete
liguidation of the Company, other than a merger of the Company into any subsidiary or a
liquidation as a result of which persons who were stockholders of the Company immediately
prior to such liquidation have substantially the same proportionate ownership of shares of
common stock or ordinary shares. as applicable, of the surviving corporation immediately after
such liquidation as immediately before,

(e) Within any twenty-four (24) month period, the Incumbent Directors shall
cease 1o constitute at least a majority of the Board or the board of directors of any successor to
the Company: provided. however, that any director elected to the Board. or nominated for
clection, by a majority of the Incumbent Directors then still in office, shall be deemed to be an
Incumbent Director for purposes of this paragraph (e), but excluding, for this purpose, any such
individual whose initial assumption of office occurs as a result of either an actual or threatened
election contest with respect to the election or removal of directors or other actual or threatened



solicitation of proxies or consents by or on behalf of an individual. entity or “group™ other than
the Board (including, but not limited to, any such assumption that results from paragraphs (a),
(b, (c), or (d) of this definition); or

) Any reverse merger or series of related transactions culminating in areverse
merger (including. but not limited to, a tender offer followed by a reverse merger) in which the
Company is the surviving entity but (A) the shares of Stock outstanding immediately prior to such
merger are converted or exchanged by virtue of the merger into other property, whether in the form
of securities, cash or otherwise. or (B) in which securities possessing more than forty percent
{40%) of'the total combined voting power of the Company's outstanding securities are transferred
to a person or persons different from those who held such securities immediately prior to such
merger or the initial transaction culminating in such merger, but excluding any such transaction or
series of related transactions that the Committee determines shall not be a Change of Control.

2.9  “Code” shall mean the United States of America Internal Revenue Code of 1986,
as amended. Reference in the Plan to any section of the Code shall be deemed to include any
amendments or successor provisions to any section and any regulation under such section.

2.10  “Committee” shall mean-a RO prised-oftwe{2)-or-mer | SR
the-Boardwheo-are-selected-byvtheBoard-as-providedhave the meaning given to such term in

Section 4.1.

2.11  “Company” shall have the meaning given to such term in the introductory
paragraph. including any successor thereto.

2.12  “Consultant™ shall mean any non-Employee (individual or entity) advisor to the
Company or an Affiliate who or which has contracted directly with the Company or an Affiliate
to render bona fide consulting or advisory services thereto.

2.13  “Director” shall mean a member of the Board or a member of the board of
directors of an Affiliate, in either case, who is not an Emplovee,

2.14 “Distribution Equivalent Right” shall mean an Award granted under Article XIIT
of the Plan which entitles the Holder to receive bookkeeping credits, cash payments and‘or Share
distributions equal in amount to the distributions that would have been made to the Holder had
the Holder held a specified number of Shares during the period the Holder held the Distribution
Equivalent Right.

2.15  “Distribution Equivalent Right Award Agreement™ shall mean a written
agreement between the Company and a Holder with respect to a Distribution Equivalent Right
Award.

2.16  “Effective Date” shall have the meaning given to such term in Article IIL

2.17 “Emplovee” shall mean any employee, including any officer, of the Company or
an Affiliate.



2.18 *“Exchange Act” shall mean the United States of America Securities Exchange
Act of 1934, as amended.

2.19  “Fair Market Value™ shall mean, as of any specified date, the closing sales price
ol the Shares for such date (or, in the event that the Shares are not traded on such date. on the
immediately preceding trading date) on the NASDAQ Stock Market (“NASDAQ™), as reported
by NASDAQ. or such other domestic or foreign national securities exchange on which the
Shares may be listed. If the Shares are not listed on NASDAQ or on a national securities
exchange, but are quoted on the OTC Bulletin Board or by the National Quotation Bureau, the
Fair Market Value of the Shares shall be the mean of the highest bid and lowest asked prices per
Share for such date. Ifthe Shares are not quoted or listed as set forth above, Fair Market Value
shall be determined by the Board in good faith by any fair and reasonable means (which means
may be set forth with greater specificity in the applicable Award Agreement). The Fair Market
Value of property other than Shares shall be determined by the Board in good faith by any fair
and reasonable means consistent with the requirements of applicable law.

220  “Family Member™ of an individual shall mean any child, stepchild, grandchild,
parent, stepparent, spouse. former spouse. sibling. niece, nephew, mother-in-law. father-in-law.
son-in-law, daughter-in-law, brother-in-law or sister-in-law. including adoptive relationships.
any person sharing the Holder™s household (other than a tenant or employee of the Holder), a
trust in which such persons have more than fifty percent (50%) of the beneficial interest, a
foundation in which such persons (or the Holder) control the management of assets, and any
other entity in which such persons (or the Holder) own more than fifty percent (50%) of the
voling interests.

221 “Holder” shall mean an Employee. Director or Consultant who has been granted
an Award or any such individual’s beneficiary, estate or representative. who has acquired such
Award in accordance with the terms of the Plan. as applicable.

222 “Incentive Stock Option™ shall mean an Option which is intended by the
Committee to constitute an “incentive stock option™ and conforms to the applicable provisions of
Section 422 of the Code.

223 “Incumbent Director™ shall mean, with respect to any period of time specilied
under the Plan for purposes of determining whether or not a Change of Control has occurred, the
individuals who were members of the Board at the beginning of such period.

2.24 “Non-qualified Stock Option™ shall mean an Option which is not an Incentive
Stock Option or which is designated as an Incentive Stock Option but does not meet the
applicable requirements of Section 422 of the Code.

2.25 “Option” shall mean an Award granted under Article VII of the Plan of an option
to purchase Shares and shall include both Incentive Stock Options and Non-qualified Stock
Options.

226 "Option Agreement” shall mean a written agreement between the Company and a
Holder with respect to an Option.
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2.27 “Performance Criteria” shall mean the criteria selected by the Committee for
purposes of establishing the Performance Goal(s) for a Holder for a Performance Period.

2.28 “Performance Goals™ shall mean, for a Performance Period, the written goal or
goals established by the Committee for the Performance Period based upon the Performance
Criteria. which may be related to the performance of the Holder, the Company or an Alfiliate.

2.29  “Performance Period™ shall mean one or more periods of time, which may be of
varying and overlapping durations, selected by the Committee. over which the attainment of the
Performance Goals shall be measured for purposes of determining a Holder's right to, and the
payment of, e-Qualified-Rerformanee3asedan Award.

230 “Performance Stock Award™ or “Performance Stock™ shall mean an Award
granted under Article XII of the Plan under which, upon the satisfaction of predetermined
Performance Goals, Shares are paid to the Holder.

231 “Performance Stock Agreement™ shall mean a written agreement between the
Company and a Holder with respect to a Performance Stock Award.

232  *“Performance Unit™ shall mean a Unit awarded to a [Holder pursuant to a
Performance Unit Award.

2.33  “Performance Unit Award™ shall mean an Award granted under Article XI of the
Plan under which, upon the satisfaction of predetermined Performance Goals. a cash payment
shall be made to the Holder. based on the number of Units awarded to the Holder.

234  “Performance Unit Agreement” shall mean a written agreement between the
Company and a Holder with respect to a Performance Unit Award.

235  “Plan” shall mean this FAT Brands Inc. Amended and Restated 2017 Omnibus
Equity Incentive Plan, as amended from time to time, together with each of the Award
Agreements utilized hereunder.
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2.36__ "Restatement Date” shall have the meaning given to such term in Article I1L

237 “Restricted Stock Award™ and “Restricted Stock™ shall mean an Award granted
under Article VIII of the Plan of Shares, the transferability of which by the Iolder is subject to
Restrictions.

2.38 “Restricted Stock Agreement” shall mean a written agreement between the
Company and a Holder with respect to a Restricted Stock Award.

239 “Restricted Stock Unit Award™ and “RSUs™ shall refer to an Award granted under
Article X of the Plan under which. upon the satisfaction of predetermined individual service-
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