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Approximate date of commencement of proposed sale to the public: From time to time on or after the effective
date of this registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box:  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering:  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering:  ¨

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Securities and Exchange Commission pursuant to Rule 462(e) under the
Securities Act, check the following box:  ¨

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box:  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer x (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered(1)

Proposed

Maximum

Offering Price
Per Unit(2)

Proposed

Maximum

Aggregate

Offering Price(2)

Amount of

Registration Fee
Common Stock, par value $0.001 per share 6,194,667 $21.35 $132,256,140.45 $17,035
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(1) Pursuant to the terms of a Registration Rights Agreement between the registrant and LSF5 Wagon Holdings, LLC,
dated July 26, 2012, the registrant is registering for resale a total of 6,194,667 shares of common stock. Pursuant to
Rule 416 under the Securities Act of 1933, as amended, the shares being registered hereunder include such
indeterminate number of shares of common stock as may be issuable with respect to the shares being registered
hereunder as a result of stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee under Rule 457(c) of the Securities Act of 1933,
as amended, based on the average of the high and low prices of a share of common stock on the Nasdaq Global
Select Market on November 20, 2013, which was $21.35.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. The selling stockholder
may not sell these securities until the registration statement filed with the Securities and Exchange Commission
is declared effective. This preliminary prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated November 22, 2013

Del Frisco�s Restaurant Group, Inc.

6,194,667 Shares

Common Stock

The selling stockholder identified in this prospectus may offer and sell, from time to time, in one or more offerings, up
to 6,194,667 shares of our common stock. You should carefully read this prospectus and any accompanying
prospectus supplement before your decide to invest in any of these securities.

The distribution of the common stock by the selling stockholder may be effected from time to time, including:

� in underwritten public offerings;

� in ordinary brokerage transactions on securities exchanges, including the Nasdaq Global Select Market;

� to or through brokers or dealers who may act as principal or agent; or

� in one or more negotiated transactions.
The brokers or dealers through or to whom the shares of common stock may be sold may be deemed underwriters of
the shares within the meaning of the Securities Act of 1933, as amended, in which event all brokerage commissions or
discounts and other compensation received by those brokers or dealers may be deemed to be underwriting
compensation. To the extent required, the names of any underwriters and applicable commissions or discounts and
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any other required information with respect to any particular sale will be set forth in an accompanying prospectus
supplement. See �Plan of Distribution� for a further description of how the selling stockholder may dispose of the shares
covered by this prospectus.

We are not selling any common stock under this prospectus and will not receive any of the proceeds from the sale of
the common stock by the selling stockholder.

Our common stock is listed on the Nasdaq Global Select Market under the symbol �DFRG.� We are an �emerging
growth company� under applicable Securities and Exchange Commission rules and are therefore subject to reduced
public company reporting requirements. On November 21, 2013, the last reported sales price of a share of our
common stock on the Nasdaq Global Select Market was $21.90.

Investing in our common stock involves risk. See �Risk Factors� beginning on page 8.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is                     , 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a �shelf� registration process. Under this shelf registration process, the selling stockholder may sell certain
shares of our common stock in one or more offerings. When the selling stockholder sells shares of common stock
under this shelf registration process, we may provide a prospectus supplement that will contain more specific
information about the terms of such offering. The prospectus supplement may also add, update or change any of the
information contained in this prospectus. You should carefully read this prospectus and any accompanying prospectus
supplement, as well as the information incorporated in this prospectus or the accompanying prospectus supplement by
reference. See, �Incorporation of Certain Information by Reference.� Any information in any accompanying prospectus
supplement or any subsequent material incorporated herein by reference will supersede the information in this
prospectus or any earlier prospectus supplement.

As used in this prospectus and any accompanying prospectus supplement, unless the context otherwise indicates, the
references to �DFRG,� �Del Frisco�s Restaurant Group,� �our company,� �the Company,� �us,� �we� and �our� refer to Del Frisco�s
Restaurant Group, Inc. and its consolidated subsidiaries. Unless otherwise indicated or the context otherwise requires,
financial and operating data in this prospectus and any accompanying prospectus supplement reflects the consolidated
business and operations of Del Frisco�s Restaurant Group, Inc. and its wholly-owned subsidiaries. As used in this
prospectus, unless the context otherwise indicates, the references to �Lone Star Fund� refer to Lone Star Fund V (U.S.),
L.P. along with its affiliates and associates (excluding us and other companies that it or they own as a result of their
investment activities).

2
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement or any document incorporated by reference may include
�forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and such
statements are subject to the safe harbors created thereby. Forward-looking statements are those that do not relate
solely to historical fact. They include, but are not limited to, any statement that may predict, forecast, indicate or
imply future results, performance, achievements or events. They may contain words such as �believe,� �expect,�
�anticipate,� �estimate,� �intend,� �plan,� �target,� �project,� �likely,� �will,� �would,� �could� and words or phrases of similar meaning.
Forward-looking statements may relate to, among other things:

� our ability to successfully adjust to changes in consumer preferences, discretionary spending patterns and
general economic conditions, including recent economic events;

� our restaurants� ability to successfully compete;

� our expectations regarding future growth, including our ability to open new restaurants and operate them
profitably;

� our ability to continue to develop the Grille and any other new concepts;

� our ability to maintain and grow our reputation and the acceptance of our brands;

� our expectations regarding higher operating costs, including labor costs;

� our ability to obtain our principal food products and manage related costs;

� our expectations regarding the seasonality of our business;

� our expectations regarding litigation or other legal proceedings;

� the impact of federal, state or local government statutes, rules and regulations;

� our expectations regarding the loss of key members of our management team or employees;
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� our expectations regarding our liquidity and capital resources, including our ability to meet our lease
obligations;

� our expectations regarding the amount and terms of our existing or future indebtedness;

� our ability to maintain adequate protection of our intellectual property; and

� the other matters described in �Risk Factors� in this prospectus, any accompanying prospectus supplement and
in our SEC filings incorporated by reference and in �Management�s Discussion and Analysis of Financial
Condition and Results of Operations,� and �Business� in our SEC filings incorporated by reference.

Given these risks and uncertainties, we urge you to read this prospectus, any accompanying prospectus supplement
and any document incorporated by reference completely with the understanding that actual future results may be
materially different from what we plan or expect. These factors and the other risk factors described in this prospectus,
any accompanying prospectus supplement or any document incorporated by reference are not necessarily all of the
important factors that could cause actual results or developments to differ materially from those expressed in any of
our forward-looking statements. Consequently, there can be no assurance that actual results or developments
anticipated by us will be realized or, even if substantially realized, that they will have the expected consequences to,
or effects on, us. Given these uncertainties, prospective investors are cautioned not to place undue reliance on
forward-looking statements.

All future written and verbal forward-looking statements attributable to us or any person acting on our behalf are
expressly qualified in their entirety by the cautionary statements contained or referred to in this

3
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section. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise. In light of these risks, uncertainties and assumptions, the
forward-looking statements made in this prospectus, any accompanying prospectus supplement or any document
incorporated by reference may not prove to be correct.

Market and Industry Data and Forecasts

Industry, market and demographic data appearing throughout this prospectus, any accompanying prospectus
supplement or any document incorporated by reference, including information relating to our relative position in the
restaurant industry, the projected growth of sales in the U.S. restaurant industry, projected changes in food
expenditures and projected changes in the U.S. population, are derived principally from publicly available
information, industry publications, U.S. government data, data made available by market research firms, our own data
and similar sources, which we believe to be reasonable. None of the independent industry publications used in this
prospectus, any accompanying prospectus supplement or any document incorporated by reference, was prepared on
our or our affiliates� behalf. Information in this prospectus, any accompanying prospectus supplement or any document
incorporated by reference concerning the average check at our restaurants is calculated on a per entrée basis and
excludes tax and tip.

4
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement we have filed with the SEC under the Securities Act. The
registration statement, including the attached exhibits, contains additional relevant information about us and the
securities described in this prospectus. The SEC�s rules and regulations allow us to omit certain information included
in the registration statement from this prospectus. The registration statement may be inspected by anyone without
charge at the SEC�s principal office at 100 F Street, N.E., Washington, D.C. 20549.

In addition, we file annual, quarterly and current reports, proxy statements and other information with the SEC under
the Exchange Act. You may read and copy this information at the following SEC location:

Public Reference Room

100 F Street, N.E.

Washington, D.C. 20549

You may also obtain copies of this information by mail from the SEC�s Public Reference Room, 100 F Street, N.E.,
Washington, D.C. 20549, at rates determined by the SEC. You may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330. You may also inspect reports, proxy statements and other
information that we have filed electronically with the SEC at the SEC�s web site at http://www.sec.gov/.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with the SEC. This permits
us to disclose important information to you by referencing these filed documents. Any information referenced in this
way is considered part of this prospectus. Any subsequent information filed with the SEC will automatically be
deemed to update and supersede the information in this prospectus and in our other filings with the SEC. We
incorporate by reference the documents listed below and any future filings made by us with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act until all of the securities offered in this prospectus are sold; provided,
however, we are not incorporating by reference any information furnished (but not filed) under Item 2.02 or Item 7.01
of any Current Report on Form 8-K:

� our Annual Report on Form 10-K for the year ended December 25, 2012 (including the portions of our proxy
statement for our 2013 annual meeting of stockholders incorporated by reference therein);

� our Quarterly Reports on Form 10-Q for the quarterly periods ended March 19, 2013, June 11, 2013 and
September 3, 2013;

� our Current Reports on Form 8-K filed on January 4, 2013, March 18, 2013, May 22, 2013, August 12, 2013
and October 9, 2013 (Item 8.01 only); and

� the description of our common stock on Form 8-A filed on July 24, 2012.
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Any statement contained in this prospectus, or in a document all or a portion of which is incorporated by reference in
this prospectus, will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus modifies or supersedes the statement. Any such statement or document so
modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus.

You can request a copy of any document incorporated by reference in this prospectus, at no cost, by writing or
telephoning us at the following:

Del Frisco�s Restaurant Group, Inc.

930 S. Kimball Ave., Suite 100

Southlake, TX 76092

(817) 601-3421
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COMPANY OVERVIEW

Our Company

We develop, own and operate three contemporary, high-end, complementary restaurants: Del Frisco�s Double Eagle
Steak House, or Del Frisco�s, Sullivan�s Steakhouse, or Sullivan�s, and Del Frisco�s Grille, or the Grille. We are a leader
in the full-service steakhouse industry based on average unit volume, EBITDA margin and comparable restaurant
sales growth. We currently operate 38 restaurants in 20 states. Each of our three restaurant concepts offers steaks as
well as other menu selections, such as chops and fresh seafood. Our Grille concept is designed to appeal to both
business as well as upscale casual diners and features relatively less expensive entrées, such as flatbread pizzas,
sandwiches and salads. These menu selections are complemented by an extensive, award-winning wine list. Del
Frisco�s, Sullivan�s and the Grille are positioned within the fine dining segment and are designed to appeal to both
business and local dining customers. Our Del Frisco�s restaurants are sited in urban locations to target customers
seeking a �destination dining� experience while our Sullivan�s and Grille restaurants are intended to appeal to a broader
demographic, allowing them to be located either in urban areas or in close proximity to affluent residential
neighborhoods. We believe our success reflects consistent execution across all aspects of the dining experience, from
the formulation of proprietary recipes to the procurement and presentation of high quality menu items and delivery of
a positive customer experience.

Del Frisco�s Double Eagle Steak House

We believe Del Frisco�s is one of the premier steakhouse concepts in the United States. The Del Frisco�s brand is
defined by its menu, which includes USDA Prime grade, wet-aged steaks hand-cut at the time of order and a range of
other high-quality offerings, including prime lamb, fresh seafood, and signature side dishes and desserts. It is also
distinguished by its �swarming service,� whereby customers are served simultaneously by multiple servers. Each
restaurant has a sommelier to guide diners through an extensive, award-winning wine list and our bartenders
specialize in hand-shaken martinis and crafted cocktails. Del Frisco�s restaurants target customers seeking a
full-service, fine dining steakhouse experience. We believe the décor and ambiance, with both contemporary and
classic designs, enhance our customers� experience and differentiate Del Frisco�s from other upscale steakhouse
concepts. We currently operate ten Del Frisco�s steakhouses in eight states. These restaurants range in size from 11,000
to 24,000 square feet with seating capacity for at least 300 people.

Sullivan�s Steakhouse

Sullivan�s was created in the mid-1990�s as a complementary concept to Del Frisco�s. The Sullivan�s brand is defined by
a fine dining experience at a more accessible price point, along with a vibrant atmosphere created by an open kitchen,
live music and a bar area designed to be a center for social gathering and entertainment. Each Sullivan�s features fine
hand-selected aged steaks, fresh seafood and a broad list of custom cocktails, along with an extensive selection of
award-winning wines. We currently operate 19 Sullivan�s steakhouses in 15 states. These restaurants range in size
from 7,000 to 11,000 feet with seating capacity for at least 250 people.

Del Frisco�s Grille

We developed the Grille, our newest concept, to take advantage of the positioning of the Del Frisco�s brand and to
provide greater potential for expansion due to its smaller size, lower build out cost and more diverse menu. The Grille
is an upscale casual concept with a menu designed to appeal more broadly to both business and casual diners that
features a variety of Del Frisco�s prime aged steaks, top selling signature menu items and a broad selection of the same
quality wines. The Grille also offers an assortment of relatively less expensive entrées, such as flatbread pizzas,
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sandwiches and salads, all prepared with the same signature flavors, high quality ingredients and presentation
associated with the Del Frisco�s brand. We believe the ambiance of the concept appeals to a wide range of customers
seeking a less formal atmosphere for their dining occasions. We currently operate nine Grilles in six states and the
District of Columbia. Additional Grille openings are planned
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over the next year and we anticipate they will, like existing Grille locations, range in size from 6,500 to 8,500 square
feet with seating capacity for at least 200 people.

Corporate Information

Our corporate headquarters is located at 930 S. Kimball Avenue, Suite 100, Southlake, TX 76092, and our telephone
number is (817) 601-3421. Our website address is www.dfrg.com, and we also host www.delfriscos.com,
www.sullivanssteakhouse.com and www.delfriscosgrille.com. Information contained on our websites or connected
thereto does not constitute a part of this prospectus, any accompanying prospectus supplement or any document
incorporated by reference. DEL FRISCO�S®, SULLIVAN�S®, DEL FRISCO�S GRILLE� and DEL FRISCO�S
RESTAURANT GROUP�, and other trademarks or service marks of ours appearing in this prospectus, any
accompanying prospectus or any document incorporated by reference are the property of Del Frisco�s Restaurant
Group, Inc. Other trademarks and service marks appearing in this prospectus, any accompanying prospectus
supplement or any document incorporated by reference are the property of their respective holders.

7
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks, uncertainties
and other factors described in our most recent Annual Report on Form 10-K, as supplemented and updated by
subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we have filed or will file with the
SEC, and in other documents which are incorporated by reference into this prospectus, as well as the risk factors and
other information contained in or incorporated by reference into any accompanying prospectus supplement and any
related free writing prospectus.

If any of these risks were to occur, our business, affairs, prospects, assets, financial condition, results of operations
and cash flows could be materially and adversely affected. If this occurs, the trading price of our securities could
decline, and you could lose all or part of your investment. For more information about our SEC filings, please see
�Where You Can Find More Information.�

8
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USE OF PROCEEDS

The selling stockholder will receive all net proceeds from the sale of the shares of common stock offered by this
prospectus and any accompanying prospectus supplement. We will not receive any of the proceeds from the sale of
our common stock by the selling stockholder.

9
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material provisions of our capital stock, as well as other material terms of our
certificate of incorporation and bylaws. Copies of our certificate of incorporation and bylaws are incorporated by
reference as exhibits to the registration statement of which this prospectus forms a part.

General

Our authorized capital stock consists of 190,000,000 shares of common stock, $0.001 par value per share, and
10,000,000 shares of preferred stock, $0.001 par value per share.

Common Stock

All outstanding shares of common stock, including the shares of stock to be sold in the offering contemplated by this
prospectus and any applicable prospectus supplement, are validly issued, fully paid and nonassessable.

The holders of our common stock are entitled to one vote per share on all matters submitted to a vote of stockholders
and our certificate of incorporation does not provide for cumulative voting in the election of directors. Subject to
preferences that may be applicable to any outstanding series of preferred stock, the holders of our common stock will
receive ratably any dividends declared by our board of directors out of funds legally available for the payment of
dividends. In the event of our liquidation, dissolution or winding-up, the holders of our common stock are entitled to
share ratably in all assets remaining after payment of or provision for any liabilities, subject to prior distribution rights
of preferred stock, if any, then outstanding.

Preferred Stock

Our certificate of incorporation provides that our board of directors has the authority, without further action by the
stockholders, to issue up to 10,000,000 shares of preferred stock. Our board of directors will be able to issue preferred
stock in one or more series and determine the rights, preferences, privileges, qualifications and restrictions granted to
or imposed upon our preferred stock, including dividend rights, conversion rights, voting rights, rights and terms of
redemption, liquidation preferences and sinking fund terms, any or all of which may be greater than the rights of our
common stock. Issuances of preferred stock could adversely affect the voting power of holders of our common stock
and reduce the likelihood that holders of our common stock will receive dividend payments and payments upon
liquidation. Any issuance of preferred stock also could have the effect of decreasing the market price of our common
stock and could delay, deter or prevent a change in control of our company. Our board of directors does not presently
have any plans to issue shares of preferred stock.

Limitations on Directors� Liability

Our bylaws limit the liability of, and provide for us to indemnify, our directors to the fullest extent permitted by the
DGCL. The DGCL permits a corporation to limit or eliminate a director�s personal liability to the corporation or the
holders of its capital stock for breach of fiduciary duty. This limitation is generally unavailable for acts or omissions
by a director which (a) were in bad faith, (b) were the result of intentional misconduct or a knowing violation of law,
(c) the director derived an improper personal benefit from (such as a financial profit or other advantage to which the
director was not legally entitled) or (d) breached the director�s duty of loyalty. The DGCL also prohibits limitations on
director liability under Section 174 of the DGCL, which relates to certain unlawful dividend declarations and stock
repurchases. The limitation of liability and indemnification provisions in our certificate of incorporation and bylaws
may discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These
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provisions may also have the effect of reducing the likelihood of derivative litigation against directors and officers,
even though such an action, if successful, might otherwise benefit us and our stockholders. In addition, your
investment may be adversely affected to the extent we pay the costs of settlement and damage awards against directors
and officers pursuant to these indemnification provisions.
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We maintain insurance that insures our directors and officers against certain losses and which insures us against our
obligations to indemnify the directors and officers. We have also entered into indemnification agreements with our
directors and executive officers.

Forum Selection Clause

Unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware
will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, employees or agents or our
stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or (iv) any action
asserting a claim governed by the internal affairs doctrine, in each such case subject to said Court of Chancery having
personal jurisdiction over the indispensable parties named as defendants therein. Any person or entity purchasing or
otherwise acquiring any interest in shares of our capital stock will be deemed to have notice of and consented to the
forum selection clause.

Provisions of Our Certificate of Incorporation and Bylaws and Delaware Law that May Have an
Anti-Takeover Effect

Provisions of the DGCL and our certificate of incorporation and bylaws could make it more difficult to acquire us by
means of a tender offer, a proxy contest or otherwise, or to remove incumbent officers and directors. These provisions,
summarized below, are expected to discourage types of coercive takeover practices and inadequate takeover bids and
to encourage persons seeking to acquire control of us to first negotiate with us. We believe that the benefits of
increased protection of our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to
acquire or restructure us outweigh the disadvantages of discouraging takeover or acquisition proposals because,
among other things, negotiation of these proposals could result in an improvement of their terms.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the DGCL, an anti-takeover statute. In general, Section 203 prohibits a publicly held
Delaware corporation from engaging in a �business combination� with an �interested stockholder� for a period of three
years following the time the person became an interested stockholder, unless (with certain exceptions) the business
combination or the transaction in which the person became an interested stockholder is approved in a prescribed
manner. Generally, a �business combination� includes a merger, asset or stock sale, or other transaction resulting in a
financial benefit to the interested stockholder. Generally, an �interested stockholder� is a person who, together with
affiliates and associates, owns (or within three years prior to the determination of interested stockholder status, did
own) 15% or more of a corporation�s voting stock. The existence of this provision would be expected to have an
anti-takeover effect with respect to transactions not approved in advance by the board of directors, including
discouraging attempts that might result in a premium over the market price for the shares of common stock held by
stockholders.

Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals

Our bylaws provide that special meetings of the stockholders may be called only by or at the direction of the board of
directors, the chairman of our board or the chief executive officer with the concurrence of a majority of the board of
directors. Our bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice for
such meeting. These provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or
changes in control or management of our company.
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stockholder will have to comply with advance notice requirements and provide us with certain information. Our
bylaws allow the presiding officer at a meeting of the stockholders to adopt rules and regulations for the conduct of
meetings which may have the effect of precluding the conduct of certain business at a meeting if the rules and
regulations are not followed. These provisions may also defer, delay or discourage a potential acquirer from
conducting a solicitation of proxies to elect the acquirer�s own slate of directors or otherwise attempting to obtain
control of our company.

Any amendment to our certificate of incorporation requires the affirmative vote of at least 66 2/3% of the voting
power of all shares of our common stock then outstanding. Our certificate of incorporation provides that the board of
directors is expressly authorized to adopt, amend or repeal our bylaws and that our stockholders may only amend our
bylaws with the approval of at least 66 2/3% of the voting power of all shares of our common stock then outstanding.

No Cumulative Voting

The DGCL provides that stockholders are denied the right to cumulate votes in the election of directors unless our
certificate of incorporation provides otherwise. Our certificate of incorporation does not provide for cumulative
voting.

Classified Board of Directors

Our certificate of incorporation provides that our board of directors will be divided into three classes of directors, with
the classes to be as nearly equal in number as possible. The members of each class serve for a three-year term. As a
result, approximately one-third of our board of directors will be elected each year. The classification of directors will
have the effect of making it more difficult for stockholders to change the composition of our board of directors. Our
certificate of incorporation provides that the number of directors will be fixed from time to time pursuant to a
resolution adopted by the board of directors, but must consist of not less than three or more than 13 directors.

Removal of Directors

Our certificate of incorporation and bylaws provide that directors may be removed only for cause and only upon the
affirmative vote of holders of at least 66 2/3% of the voting power of all the then outstanding shares of stock entitled to
vote generally in the election of directors, voting together as a single class. In addition, our certificate of incorporation
and bylaws also provide that any newly created directorships and any vacancies on our board of directors will be filled
only by the affirmative vote of the majority of remaining directors; provided that so long as affiliates of Lone Star
Fund own at least 25% of the total voting power of our capital stock, the positions can only be filled by our
stockholders.

Stockholder Action by Written Consent

The DGCL permits any action required to be taken at any annual or special meeting of the stockholders may be taken
without a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action
so taken, is signed by the holders of outstanding stock having not less than the minimum number of votes that would
be necessary to authorize or take such action at a meeting at which all shares of stock entitled to vote thereon were
present and voted, unless the certificate of incorporation provides otherwise. Our certificate of incorporation and
bylaws preclude stockholder action by written consent.

Limitations on Liability and Indemnification of Officers and Directors
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organizational documents include provisions that eliminate, to the extent allowable under the DGCL, the personal
liability of directors or officers for monetary damages for actions taken as a director or officer, as the case may be.
Our organizational documents also provide that we must indemnify and advance reasonable expenses to our directors
and officers to the fullest extent authorized by the DGCL. We are also expressly authorized to carry directors� and
officers� insurance for our directors, officers and certain employees for some liabilities.

The limitation of liability and indemnification provisions in our certificate of incorporation and bylaws may
discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions
may also have the effect of reducing the likelihood of derivative litigation against directors and officers, even though
such an action, if successful, might otherwise benefit us and our stockholders. In addition, your investment may be
adversely affected to the extent that, in a class action or direct suit, we pay the costs of settlement and damage awards
against directors and officers pursuant to these indemnification provisions.

There is currently no pending material litigation or proceeding involving any of our directors, officers or employees
for which indemnification is sought.

Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock are available for future issuance without
your approval. The DGCL does not require stockholder approval for any issuance of authorized shares. However, the
NASDAQ listing requirements require stockholder approval of certain issuances equal to or exceeding 20% of the
then-outstanding voting power or the then-outstanding number of shares of common stock. No assurances can be
given that our shares will remain so listed. We may use additional shares for a variety of corporate purposes, including
future public offerings to raise additional capital, corporate acquisitions and employee benefit plans. The existence of
authorized but unissued shares of common stock and preferred stock could render more difficult or discourage an
attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.

Corporate Opportunities and Transactions with Lone Star Fund

In recognition that principals, members, directors, managers, partners, stockholders, officers, employees and other
representatives of Lone Star Fund and its affiliates and affiliated investment funds, referred to as the Lone Star
entities, may serve as our directors or officers, and that the Lone Star entities may engage in similar activities or lines
of business that we do, our certificate of incorporation provides for the allocation of certain corporate opportunities
between us and the Lone Star entities. Specifically, none of the Lone Star entities or any principal, member, director,
manager, partner, stockholder, officer, employee or other representative of the Lone Star entities has any duty to
refrain from engaging directly or indirectly in the same or similar business activities or lines of business that we do. In
the event that any Lone Star entity acquires knowledge of a potential transaction or matter which may be a corporate
opportunity for itself and us, we will not have any expectancy in the corporate opportunity, and the Lone Star entity
will not have any duty to communicate or offer the corporate opportunity to us and may pursue or acquire such
corporate opportunity for itself or direct such opportunity to another person. In addition, if a director or officer of our
company who is also a principal, member, director, manager, partner, stockholder, officer, employee or other
representative of any Lone Star entity acquires knowledge of a potential transaction or matter which may be a
corporate opportunity for us and a Lone Star entity, we will not have any expectancy in the corporate opportunity
unless the corporate opportunity is expressly offered to the person solely in his or her capacity as a director or officer
of our company.
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In recognition that we may engage in material business transactions with the Lone Star entities, from which we are
expected to benefit, our certificate of incorporation provides that any of our directors or officers who are also
principals, members, directors, managers, partners, stockholders, officers, employees and other representatives of any
Lone Star entity will have fully satisfied and fulfilled his or her fiduciary duty to us and our stockholders with respect
to such transaction, if:

� the transaction was approved, after being made aware of the material facts of the relationship between each
of Del Frisco�s Restaurant Group, Inc. or a subsidiary thereof and the Lone Star entity and the material terms
and facts of the transaction, by (1) an affirmative vote of a majority of the members of our board of directors
who do not have a material financial interest in the transaction, known as disinterested persons, or (2) an
affirmative vote of a majority of the members of a committee of our board of directors consisting of
members who are disinterested persons; or

� the transaction was fair to us at the time we entered into the transaction; or

� the transaction was approved by an affirmative vote of the holders of a majority of shares of our common
stock entitled to vote, excluding the Lone Star entities and any holder who has a material financial interest in
the transaction.

By becoming a stockholder in our company, you will be deemed to have received notice of and consented to these
provisions of our certificate of incorporation.

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is American Stock Transfer & Trust Company, LLC.

Listing

Our common stock is traded on the Nasdaq Global Select Market under the symbol �DFRG.�
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SELLING STOCKHOLDER

We entered into a registration rights agreement with Lone Star Fund in connection with our initial public offering. The
terms of the registration rights agreement include provisions for demand registration rights and piggyback registration
rights in favor of Lone Star Fund. The registration rights agreement does not provide for the payment of any
consideration by us to Lone Star Fund if a registration statement for the resale of shares of common stock held by
Lone Star Fund is not declared effective or if the effectiveness is not maintained. The registration statement of which
this prospectus forms a part was filed in connection with a demand for registration by Lone Star Fund under the
registration rights agreement.

The selling stockholder may sell some, all or none of its shares. We do not know how long the selling stockholder will
hold the shares offered hereunder before selling them. The shares offered by this prospectus may be offered from time
to time by the selling stockholder. As used in this prospectus, the term �selling stockholder� includes the selling
stockholder listed below, and any donee, pledgee, transferee or other successor in interest selling shares received after
the date of this prospectus from the selling stockholder as a gift, pledge, or other non-sale related transfer. The selling
stockholder may have sold or transferred, in transactions exempt from the registration requirements of the Securities
Act, some or all of its shares since the date on which the information in the table is presented. Information about the
selling stockholder may change over time.

The following table sets forth the name of the selling stockholder, the number of shares of our common stock and the
percentage of our common stock beneficially owned by the selling stockholder prior to this offering, the number of
shares that may be offered under this prospectus by the selling stockholder, and the number of shares of our common
stock and the percentage of our common stock to be beneficially owned by the selling stockholder after completion of
this offering, assuming that all shares offered hereunder are sold as contemplated herein. The number of shares in the
column �Maximum Number of Shares That May Be Offered� represents all of the shares that the selling stockholder
may offer under this prospectus.

Beneficial ownership is determined under the rules of the SEC and generally includes voting or investment power
over securities. Except in cases where community property laws apply or as indicated in the footnotes to this table, we
believe that the stockholder identified in the table possesses sole voting and investment power over all shares of
common stock shown as beneficially owned by the stockholder.

Shares Beneficially Owned
Prior to this Offering

Maximum
Number
of Shares
That May

Be
Offered

Shares Beneficially Owned After this
Offering (assuming the

sale of all
shares that may be sold

hereunder)

Name

Shares of
Common
Stock

Percentage of
Total Outstanding

Common
Stock

Shares of
Common
Stock

Percentage of
Total Outstanding
Common Stock

LSF5 Wagon Holdings,
LLC(1)(2) 6,194,667 26.1% 6,194,667 0 0% 

(1)
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LSF5 Wagon Holdings, LLC directly owns 6,194,667 shares of common stock. LSF5 Wagon Holdings, LLC, a
Delaware limited liability company, is wholly-owned by LSF5 COI Holdings, LLC, a Delaware limited liability
company, is controlled by Lone Star Fund V (U.S.) L.P., a Delaware limited partnership, which is controlled by its
general partner, Lone Star Partners V, L.P., a Bermuda limited partnership, which is controlled by Lone Star
Management Co. V, Ltd., a Bermuda exempted limited company, which is controlled by its sole owner John P.
Grayken. The address for all of these persons, other than Lone Star Partners V, L.P. and Lone Star Management
Co. V, Ltd., is 2711 North Haskell Avenue, Suite 1700, Dallas, Texas 75204. The address for Lone Star Partners
V, L.P. and Lone Star Management Co. V, Ltd. is Washington Mall, Suite 304, Third Floor, 7 Reid Street,
Hamilton HM11, Bermuda.

(2) Jodi L. Cason, who serves as a director on our board of directors, owns interests in an entity which owns
non-controlling interests in LSF5 Wagon Holdings, LLC�s parent company and therefore expressly disclaims any
beneficial ownership of interests in LSF5 Wagon Holdings, LLC or our common stock owned by LSF5 Wagon
Holdings, LLC.
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PLAN OF DISTRIBUTION

The selling stockholder may offer and sell, from time to time, some or all of the shares of common stock covered by
this prospectus. Registration of the shares of common stock covered by this prospectus does not mean, however, that
those shares necessarily will be offered or sold. We will not receive any proceeds from any sale by the selling
stockholder of the securities. See �Use of Proceeds.� We will pay all costs, expenses and fees in connection with the
registration of the shares of common stock, including fees of our counsel and accountants, fees payable to the SEC
and fees of counsel to the selling stockholder. The selling stockholder will pay all underwriting discounts and
commissions and similar selling expenses, if any, attributable to the sale of the shares of common stock covered by
this prospectus.

The selling stockholder may sell the shares of common stock covered by this prospectus from time to time, at market
prices prevailing at the time of sale, at prices related to market prices, at a fixed price or prices subject to change or at
negotiated prices, by a variety of methods including the following:

� in privately negotiated transactions;

� through broker-dealers, who may act as agents or principals;

� in a block trade in which a broker-dealer will attempt to sell a block of shares of common stock as agent but
may position and resell a portion of the block as principal to facilitate the transaction;

� through one or more underwriters on a firm commitment or best-efforts basis;

� directly to one or more purchasers;

� through agents; or

� in any combination of the above.
In effecting sales, brokers or dealers engaged by the selling stockholder may arrange for other brokers or dealers to
participate. Broker-dealer transactions may include:

� purchases of the shares of common stock by a broker-dealer as principal and resales of the shares of common
stock by the broker-dealer for its account pursuant to this prospectus;

� ordinary brokerage transactions; or
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� transactions in which the broker-dealer solicits purchasers.
At any time a particular offer of the shares of common stock covered by this prospectus is made, a revised prospectus
or prospectus supplement, if required, will be distributed which will set forth the aggregate amount of shares of
common stock covered by this prospectus being offered and the terms of the offering, including the name or names of
any underwriters, dealers, brokers or agents, any discounts, commissions, concessions and other items constituting
compensation from the selling stockholder and any discounts, commissions or concessions allowed or reallowed or
paid to dealers. Such prospectus supplement, and, if necessary, a post-effective amendment to the registration
statement of which this prospectus is a part, will be filed with the SEC to reflect the disclosure of additional
information with respect to the distribution of the shares of common stock covered by this prospectus.

In connection with the sale of the shares of common stock covered by this prospectus through underwriters,
underwriters may receive compensation in the form of underwriting discounts or commissions and may also receive
commissions from purchasers of shares of common stock for whom they may act as agent. Underwriters may sell to or
through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions
from the underwriters and/or commissions from the purchasers for whom they may act as agent.

Any underwriters, broker-dealers or agents participating in the distribution of the shares of common stock covered by
this prospectus may be deemed to be �underwriters� within the meaning of the Securities Act, and
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any commissions received by any of those underwriters, broker-dealers or agents may be deemed to be underwriting
commissions under the Securities Act. The selling stockholder may also be deemed to be an underwriter, and any
discounts and commissions it receives and any profit it realizes on the sale of the common stock may be deemed to be
underwriting commissions under the Securities Act.

The selling stockholder may enter into derivative transactions with third parties, or sell shares of common stock not
covered by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
indicates, in connection with those derivatives, the third parties may sell shares of common stock covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may
use shares of common stock pledged by the selling stockholder or borrowed from the selling stockholder or others to
settle those sales or to close out any related open borrowings of stock, and may use shares of common stock received
from the selling stockholder in settlement of those derivatives to close out any related open borrowings of stock. The
third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will be identified in
the applicable prospectus supplement (or a post-effective amendment).

We may authorize underwriters, dealers and agents to solicit from third parties offers to purchase shares of common
stock under contracts providing for payment and delivery on future dates. The applicable prospectus supplement will
describe the material terms of these contracts, including any conditions to the purchasers� obligations, and will include
any required information about commissions we may pay for soliciting these contracts.

Underwriters, dealers, agents and other persons may be entitled, under agreements that they may enter into with us
and the selling stockholder, to indemnification by us and the selling stockholder against certain liabilities, including
liabilities under the Securities Act.

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market.
These transactions may include short sales, stabilizing transactions and purchases to cover positions created by short
sales. Shorts sales involve the sale by the underwriters of a greater number of shares than they are required to purchase
in the offering. �Covered� short sales are sales made in an amount not greater than the underwriters� option to purchase
additional shares from the Company in the offering. The underwriters may close out any covered short position by
either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the
source of shares to close out the covered short position, the underwriters will consider, among other things, the price
of shares available for purchase in the open market as compared to the price at which they may purchase shares
through the overallotment option. �Naked� short sales are any sales in excess of such option. The underwriters must
close out any naked short position by purchasing shares in the open market. A naked short position is more likely to
be created if the underwriters are concerned that there may be downward pressure on the price of the common stock in
the open market after pricing that could adversely affect investors who purchase in the offering. Stabilizing
transactions consist of various bids for or purchases of common stock made by the underwriters in the open market
prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the representatives have repurchased shares sold by or
for the account of such underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or retarding a
decline in the market price of the Company�s stock, and together with the imposition of the penalty bid, may stabilize,
maintain or otherwise affect the market price of the common stock. As a result, the price of the common stock may be
higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued at any time. These transactions may be effected on the Nasdaq Global Select Market, in the
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Certain underwriters, agents or dealers or their affiliates may have provided from time to time, and may provide in the
future, investment, commercial banking, derivatives and financial advisory services to the Company, the selling
stockholder and their respective affiliates in the ordinary course of business, for which they have received or may
receive customary fees and commissions.

Some of the shares of common stock covered by this prospectus may be sold in private transactions or under Rule 144
under the Securities Act rather than pursuant to this prospectus.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Gibson, Dunn & Crutcher
LLP.

EXPERTS

The consolidated financial statements of the Company appearing in the Company�s Annual Report (Form 10-K) for the
fiscal year ended December 25, 2012 have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution
The following table shows the costs and expenses, other than underwriting discounts and commissions, payable in
connection with the sale and distribution of the securities being registered. Except as otherwise noted, we will pay all
of these amounts. All amounts except the SEC registration fee and the FINRA fee are estimated.

Type Amount
SEC registration fee $ 17,035  
FINRA filing fee 21,000(1)
Legal fees and expenses (1)

Accounting fees and expenses (1)

Printing and engraving expenses (1)

Transfer agent and registrar fees (1)

Miscellaneous expenses (1)

Total $ (1)

(1) Fees and expenses (other than the SEC registration fee to be paid upon filing of this registration statement)
will depend on the number and nature of the offerings of common stock, and cannot be estimated at this
time. An estimate of the aggregate expenses in connection with the issuance and distribution of the
securities being offered will be included in any applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers
Our bylaws provide that each person who was or is party or is threatened to be made a party to, or was or is otherwise
involved in, any threatened, pending or completed proceeding by reason of the fact that he or she is or was a director
or officer of our company or was serving at the request of our company as a director, officer, employee, agent or
trustee of another entity shall be indemnified and held harmless by us to the full extent authorized by the Delaware
General Corporation Law, or DGCL, against all expense, liability and loss actually and reasonably incurred in
connection therewith, subject to certain limitations.

Section 145(a) of the DGCL authorizes a corporation to indemnify any person who was or is a party, or is threatened
to be made a party, to a threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation), by reason of the fact that the
person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding, if the person acted in good faith
and in a manner the person reasonably believed to be in, or not opposed to, the best interests of the corporation and,
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with respect to any criminal action or proceeding, had no reasonable cause to believe the person�s conduct was
unlawful.

Section 145(b) of the DGCL provides in relevant part that a corporation may indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys� fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation and except that no
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indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view
of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which
the Court of Chancery or such other court shall deem proper.

The DGCL also provides that indemnification under Section 145(d) can only be made upon a determination that
indemnification of the present or former director, officer or employee or agent is proper in the circumstances because
such person has met the applicable standard of conduct set forth in Section 145(a) and (b). Such determination shall be
made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote of
directors who are not a party to the action at issue (even though less than a quorum), or (2) by a majority vote of a
designated committee of these directors (even though less than a quorum), or (3) if there are no such directors, or these
directors authorize, by the written opinion of independent legal counsel, or (4) by the stockholders.

Section 145(g) of the DGCL also empowers a corporation to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or
arising out of such person�s status as such, whether or not the corporation would have the power to indemnify such
person against such liability under Section 145 of the DGCL.

Section 102(b)(7) of the DGCL permits a corporation to provide for eliminating or limiting the personal liability of
one of its directors for any monetary damages related to a breach of fiduciary duty as a director, as long as the
corporation does not eliminate or limit the liability of a director for acts or omissions which (1) were in bad faith,
(2) were the result of active and deliberate dishonesty and were material to the cause of action so adjudicated, (3) the
director derived an improper personal benefit from (such as a financial profit or other advantage to which such
director was not legally entitled) or (4) breached the director�s duty of loyalty.

We have entered into indemnification agreements with each of our officers and directors that provide, in general, that
we will indemnify them to the fullest extent permitted by law in connection with their service to us or on our behalf.

Item 16. Exhibits
See the Exhibit Index following the signature page.

Item 17. Undertakings
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
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change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule
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424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum
aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in this registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of this registration statement.

(2) That, for the purposes of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for purposes of determining any liability under the Securities Act, each filing of the registrant�s annual report
pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan�s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this
registration statement shall be deemed to be a new registration statement relating to the securities offered herein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(5) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the indemnification provisions described herein, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in
the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

(6) That for purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4), or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

(7) That for the purpose of determining any liability under the Securities Act, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized in the City of Southlake, State of Texas, on
November 22, 2013.

Del Frisco�s Restaurant Group, Inc.

By: /s/    Thomas J. Pennison, Jr.
Name: Thomas J. Pennison, Jr.
Title: Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Mark S. Mednansky and Thomas J. Pennison, Jr., and each of them, his or her true and lawful attorneys-in-fact and
agents, each with full power of substitution and resubstitution, for him or her and in his or her name, place and stead,
in any and all capacities, to sign any and all amendments, including post-effective amendments, to this Registration
Statement, and any registration statement relating to the offering covered by this Registration Statement and filed
pursuant to Rule 462 under the Securities Act of 1933, as amended, and to file the same, with exhibits thereto and
other documents in connection therewith, with the Securities and Exchange Commission and any state or other
securities authority, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do
and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he
or she might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents or
their substitute or substitutes may lawfully so or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, the following persons have signed this Registration
Statement in the capacities and on the date indicated.

/s/    Mark S. Mednansky

Mark S. Mednansky

Chief Executive Officer

(Principal Executive Officer)

November 22, 2013

/s/    Thomas J. Pennison, Jr.

Thomas J. Pennison, Jr.

Chief Financial Officer

(Principal Financial and Accounting Officer)

November 22, 2013

/s/    Norman J. Abdallah

Norman J. Abdallah

Director November 22, 2013

/s/    David B. Barr

David B. Barr

Director November 22, 2013

/s/    Bradley P. Boggess Director November 22, 2013
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Bradley P. Boggess

/s/    Jodi L. Cason

Jodi L. Cason

Director November 22, 2013

/s/    Richard L. Davis

Richard L. Davis

Director November 22, 2013

/s/    Jeffrey B. Ulmer

Jeffrey B. Ulmer

Director November 22, 2013

/s/    Samuel D. Loughlin

Samuel D. Loughlin

Chairman of the Board; Director November 22, 2013
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EXHIBIT INDEX

Exhibit No. Description Reference

  1.1 Form of Underwriting Agreement. *

  4.1 Certificate of Incorporation of the Registrant. (a) 

  4.2 Bylaws of the Registrant. (b) 

  4.3 Registration Rights Agreement between Del Frisco�s Restaurant Group, Inc.
and LSF5 Wagon Holdings, LLC, dated July 26, 2012. (c) 

  5.1 Opinion of Gibson, Dunn & Crutcher LLP.

23.1 Consent of Ernst & Young LLP.

23.2 Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).

24.1 Powers of Attorney (included on the signature page hereto).

* To be filed by amendment pursuant to a Current Report on Form 8-K to be incorporated herein by reference.
(a) Previously filed on July 24, 2012 as exhibit 3.1 to Amendment No. 6 to the Company�s Registration Statement on

Form S-1 (File No. 333-179141) and incorporated herein by reference.
(b) Previously filed on June 11, 2012 as exhibit 3.2 to Amendment No. 3 to the Company�s Registration Statement on

Form S-1 (File No. 333-179141) and incorporated herein by reference.
(c) Previously filed on August 21, 2012 as exhibit 4.1 to the Company�s Quarterly Report on Form 10-Q for the fiscal

quarter ended June 12, 2012 and incorporated herein by reference.
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