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Item 1.01 Entry into a Material Definitive Agreement.

 
On February 11, 2015, Chanticleer Holdings, Inc. (the “Company”) executed a Securities Purchase Agreement (the “Securities Purchase Agreement”) with an accredited
investor whereby it agreed to issue and sell an initial note in the amount of $200,000 (the “Initial Note”) with an initial warrant with a five year term to purchase 80,000 shares
of common stock at an exercise price of $2.50 per share (the “Initial Warrant”). The Initial Note is convertible into shares of the Company’s common stock at an exercise price
of two dollars per share. The Company also agreed to cancel the Initial Note and concurrently issue an Amended and Restated Note with an aggregate principal amount of $1
million and a subsequent warrant with a five year term to purchase 320,000 shares of common stock at an exercise price of $2.50 per share (the “Subsequent Warrant”) upon a
subsequent closing date which is scheduled to occur on or before February 27, 2015 (the “Subsequent Closing”). The Company closed on the Initial Note and Initial Warrant on
February 11, 2015. The Company entered into a Registration Rights Agreement with the investor whereby the Company agreed to register the shares of common stock
underlying the Amended and Restated Note, Initial Warrant and Subsequent Warrant, but only in the event the Subsequent Closing occurs.
 
Pursuant to the Initial Note, Initial Warrant, form of Amended and Restated Note and form of Subsequent Warrant. The investor may not exercise such securities if such
exercise would result in the investor beneficially owning in excess of 4.99% of the Company’s then issued and outstanding common stock. The investor may, however, increase
or decrease this limitation (but in no event exceed 9.99% of the number of shares of common stock issued and outstanding) by providing the Company with 61 days’ notice that
such holder wishes to increase or decrease this limitation.
 
Upon the closing of the Amended and Restated Note, the Company agreed to secure the Amended and Restated Note as follows: (i) a first priority security interest in and to the
assets located at the Company’s Townsville and Just Fresh #7 restaurant locations (the “Collateral Assets”); (ii) a second priority security interest in the existing assets,
operations and locations the four locations owned by the Company in Australia, operating under Hoot Parramatta Pty. Ltd., Hoot Penrith Pty Ltd., Hoot Campbelltown Pty. Ltd.
and Hoot Surfers Paradise Pty. Ltd. and the gaming and management contracts relating thereto; and (iii)  a third priority security interest in and to all assets of the Company
subordinated to the Company’s current senior bank loan and mezzanine debt.
 
Upon the full payment of the Amended and Restated Note (a) the investor will be paid an amount, in perpetuity equal to fifty (50%) percent of the monthly net income that the
Company receives from its sixty (60%) percent ownership interest in Townsville and Just Fresh #7; provided however that such monthly payment shall not be less than the
amount of the average of the prior 12 month period of the actual net income of the Collateral Assets. The investor will also receive fifty (50%) percent of the sale proceeds
received by the Company in the event that Townsville and/or Just Fresh #7 are sold; provided however should the Company close or liquidate the business or affairs of
Townsville and/or Just Fresh #7 within a five (5) year period commencing on the Subsequent Closing Date, the Company shall pay the investor a monthly amount equal to the
average net income generated by the Collateral Assets from their opening until their closing or liquidation; and provided further that the Company shall pay the investor such
amount in thirty-six (36) equal installments.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information provided in response to Item 1.01 of this report is incorporated by reference into this Item 3.02.  The investor in that financing met the accredited investor
definition of Rule 501 of the Securities Act of 1933, as amended (the “Securities Act”).  The offer and sale of the c Initial Note and Initial Warrant in the offering were made in
reliance on the exemption from registration afforded under Section 4(2) of the Securities Act and/or Rule 506 of Regulation D under the Securities Act.  The offering was not
conducted in connection with a public offering, and no public solicitation or advertisement was made or relied upon by the investor in connection with the offering.  This current
report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall such securities be offered or sold in the United States absent registration or
an applicable exemption from the registration requirements and certificates evidencing such shares contain a legend stating the same.
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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, thereunto duly
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   /s/  Michael D. Pruitt  
Dated: February 18, 2015 By: Michael D. Pruitt  
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