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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal

Year.
 
On September 26, 2014, Chanticleer Holdings, Inc. (the “Company”) held its Annual Meeting of Stockholders (the “Annual Meeting”). As discussed under Item 5.07 of this
Current Report on Form 8-K, at the Annual Meeting the Company’s stockholders approved an amendment to Article Fourth of the Certificate of Incorporation to provide
authority to issue up to 5,000,000 shares of preferred stock in the Company (the “Amendment”).
 
Prior to the adoption of the Amendment, the Company was not authorized to issue any shares of preferred stock. The Board recommended the Amendment to stockholders in
order to provide the Company with capital raising and financing flexibility. The Amendment gives the Board the authority to establish, from time to time, classes or series of
preferred stock and to fix the rights, preferences, privileges and restrictions granted to or imposed upon any series of preferred stock, including dividend rates and preferences,
conversion provisions, voting rights, redemption provisions, liquidation rights and preferences, preemption rights, maturity dates and other matters. The Company’s
stockholders are not entitled to preemptive rights with respect to the authorization of preferred stock pursuant to the Amendment.
 
The Amendment became effective upon the Company’s filing of a Certificate of Amendment to the Company’s Certificate of Incorporation with the Delaware Secretary of State
on October 2, 2014.
 
The foregoing description of the Amendment is qualified in its entirety by reference to the text of the Certificate of Amendment, which is filed as Exhibit 3.1 to this Current
Report on Form 8-K. For additional information regarding the Amendment, please refer to Proposal 4 – “Approval of an Amendment to the Certificate of Incorporation to
Provide Authority to Issue Preferred Stock” on pages 27-28 of the Company’s definitive proxy statement filed with the Securities and Exchange Commission (the “SEC”) on
September 3, 2014, which is incorporated herein by reference as Exhibit 10.1.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 
A total of 4,571,564 shares of the Company’s common stock were present or represented by proxy at the Annual Meeting on September 26, 2014 to consider and vote on the
matters listed below. This represented approximately 68% of the Company’s shares of common stock that were outstanding and entitled to vote at the Annual Meeting. The
proposals set forth below, each of which is described in more detail in the Company’s 2014 definitive proxy statement filed with the SEC on September 3, 2014, were submitted
to a vote of the stockholders and approved at the Annual Meeting.
 
Proposal 1 - To elect the five directors named in the proxy statement.
 
The Company’s stockholders elected the following five directors, based on the following final voting results:
 

Director For Against Broker Non-Votes
Michael D. Pruitt 4,143,268 118,385 309,911
Michael Carroll 4,087,338 174,315 309,911
Keith Johnson 4,087,338 174,315 309,911
Paul I. Moskowitz 4,143,868 117,785 309,911
Russell (“Rusty”) Page 4,087,389 174,264 309,911

  

 



 

 
Proposal 2 - To approve, on an advisory basis, the compensation of the Company’s Named Executive Officers (as defined in the proxy statement).
 
The Company’s stockholders approved, on an advisory basis, the compensation of our Named Executive Officers, based on the following final voting results:
 

For Against Abstain Broker Non-Votes
4,134,893 121,015 5,745 309,911

 
 
Proposal 3 - To approve, for purposes of NASDAQ Listing Rule 5635, the issuance of 740,000 shares of common stock issuable upon the exercise of warrants issued
pursuant to the Agreement and Plan of Merger dated as of September 30, 2013 by and between American Roadside Burgers, Inc. and the Company.
 
The Company’s stockholders approved the issuance of 740,000 shares of the Company’s common stock issuable upon the exercise of warrants issued pursuant to the September
30, 2013 merger agreement with American Roadside Burgers, Inc., based on the following final voting results:
  

For Against Abstain Broker Non-Votes
4,139,423 121,120 1,110 309,911

 
 
Proposal 4 - To approve an amendment to the Certificate of Incorporation to provide authority to issue preferred stock.
 
The Company’s stockholders approved an amendment to the Certificate of Incorporation to provide authority to issue preferred stock, based on the following final voting
results:
 

For Against Abstain Broker Non-Votes
3,946,670 312,973 2,010 309,911

 

 



 

 
Proposal 5 - To ratify the appointment of Marcum LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2014.
 
The Company’s stockholders ratified the appointment of Marcum LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31,
2014, based on the following final voting results:
 

For Against Abstain
4,455,069 115,435 1,060

 
 
Item 9.01. Financial Statements and

Exhibits.
 
(d) Exhibits
 
3.1 Certificate of Amendment to Certificate of Incorporation effective October 2, 2014
 
10.1 Definitive Proxy Statement filed on Schedule 14A with the SEC on September 3, 2014 and incorporated herein by reference
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto

duly authorized.
 

 
 

 Chanticleer Holdings, Inc.  
   
 By: /s/  Michael D. Pruitt  
  Michael D. Pruitt  
  Chief Executive Officer  

 
Date: October 2, 2014 
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Exhibit 3.1 

 
CERTIFICATE OF AMENDMENT

OF
CERTIFICATE OF INCORPORATION

OF
CHANTICLEER HOLDINGS, INC.

 
Chanticleer Holdings, Inc., a corporation duly organized and existing under the General Corporation Law of the State of Delaware (the “Corporation”), does

hereby certify that:
 
1.  The Certificate of Incorporation of the Corporation is hereby amended by deleting the first paragraph of Article Fourth thereof in its entirety and inserting

the following in lieu thereof:
 

“FOURTH:  The total number of shares of common stock which the Corporation is authorized to issue is 45,000,000, at a par value of $.0001 per share, and the total
number of shares of preferred stock which the Corporation is authorized to issue is 5,000,000, at a par value of $.0001 per share.
 

The board of directors is hereby expressly authorized to provide, out of the unissued shares of preferred stock, for one or more series of preferred stock and, with
respect to each such series, to fix the number of shares constituting such series and the designation of such series, the voting powers, if any, of the shares of such series, and the
preferences and relative, participating, optional or other special rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of such series. The powers,
preferences and relative, participating, optional and other special rights of each series of preferred stock, and the qualifications, limitations or restrictions thereof, if any, may
differ from those of any and all other series at any time outstanding.”

 
2.  The foregoing amendment was duly adopted in accordance with the provisions of Sections 242, 141 (by written consent of the board of directors), and 211

(at a special meeting of the stockholders) of the General Corporation Law of the State of Delaware.
 

3.  The effective date of this Certificate of Amendment is October 2, 2014.
 

IN WITNESS WHEREOF, the undersigned has caused this Certificate of Amendment to be executed on September 26, 2014.
 
 

 CHANTICLEER HOLDINGS, INC.
   
   
 By: /s/ Michael D. Pruitt
 Name: Michael D. Pruitt
 Title: Chief Executive Officer
 

 


