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Item 2.01 Completion of Acquisition or Disposition of Assets.

 
On September 30, 2015 (the “Closing Date”), Chanticleer Holdings, Inc. (the “Company”), through LBB Acquisition, LLC, a limited liability company organized under the
laws of North Carolina (“Acquisition Sub”) and wholly owned by American Roadside Burger, Inc., a wholly owned subsidiary of the Company, consummated and closed a
Membership Interest Purchase Agreement (the “Purchase Agreement”) with various entities operating a total of eight Little Big Burger restaurants in the State of Oregon (the
“Little Big Burger Entities”). Pursuant to the terms of the Purchase Agreement, the Acquisition Sub acquired all of the membership interests of the Little Big Burger Entities
operating restaurants engaged in the fast casual hamburger restaurant business under the name “Little Big Burger.”
 
In consideration of the purchased membership interests of the Little Big Burger Entities, the Company paid a purchase price consisting of three million six hundred thousand
dollars ($3,600,000) in cash (the “Cash Consideration”) and issued one million eight hundred seventy four thousand sixty three (1,874,063) shares of the Company’s common
stock, $0.0001 par value per share (the “Stock Consideration”). The Stock Consideration is subject to a Leak Out Agreement, which provides that the holders of the Stock
Consideration agree that they shall not, without the prior written consent of the Company, directly or indirectly, offer for sale, sell, assign, pledge, issue, distribute, grant any
option or enter into any contract for sale of or otherwise dispose of any shares of the Stock Consideration in violation of the following schedule: (i) one third of the Stock
Consideration shall be immediately available for transfer upon the Closing Date; (ii) one third of the Stock Consideration shall be available for transfer beginning on the
ninetieth (90th) day following the Closing Date; and (iii) one third of the Stock Consideration shall be available for Transfer beginning on the one hundred eightieth (180th) day
following the Closing Date. Additionally, the Company agreed to file a registration statement registering the Stock Consideration within twenty (20) days of the Closing Date.
 
In addition, the holders of a majority of the membership interests in the Little Big Burger Entities agreed to enter into a Securities Account Control Agreement and Stock Pledge
and Security Agreement whereby an aggregate of two hundred thousand dollars ($200,000) of the Cash Consideration and one million six hundred nineteen thousand six
hundred forty six (1,619,646) shares of the Stock Consideration shall be subject to various restrictions as set forth in those agreements.
 
The summary of the Purchase Agreement, Leak Out Agreement, Securities Account Control Agreement and Stock Pledge and Security Agreement described above are qualified
in their entirety by reference to the Purchase Agreement, form of Leak Out Agreement, form of Securities Account Control Agreement and Stock Pledge and Security
Agreement, which are filed as Exhibit 10.1, 10.2, 10.3 and 10.4 respectively, to this Current Report and are incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities.

 
The information provided in response to Item 2.01 of this report is incorporated by reference into this Item 3.02. The sale of the common stock were made in reliance on the
exemption from registration afforded under Section 4(a)(2) of the Securities Act and/or Rule 506 of Regulation D under the Securities Act.

 
Item 8.01 Other Events.

 
On October 1, 2015, the Company issued a press release announcing the consummation of the Purchase Agreement. A copy of the press release is attached to this Form 8-K as
Exhibit 99.1 and is incorporated herein by reference.
 

 



 
 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits.
 
Exhibit  Description
10.1  Membership Interest Purchase Agreement dated July 31, 2015 (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K as filed August 3, 2015)
10.2  Form of Leak Out Agreement
10.3  Form of Securities Account Control Agreement
10.4  Stock Pledge and Security Agreement dated September 30, 2015
99.1  Press Release of Chanticleer Holdings, Inc. dated October 1, 2015.

 
 



 
 

SIGNATURE
 

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
authorized.

 
 CHANTICLEER HOLDINGS, INC.
   
 By: /s/ Michael D. Pruitt
Dated: October 05, 2015 Michael D. Pruitt
  Chief Executive Officer
 

 



 
 



 
September 30, 2015
 
Chanticleer Holdings, Inc.
7621 Little Avenue, Suite 414
Charlotte, North Carolina 28226
 
Ladies and Gentlemen:
 
As an inducement to Chanticleer Holdings, Inc., a Delaware corporation (“Chanticleer”) to execute the Membership Interest Purchase Agreement (the “Purchase Agreement”)
by and between Chanticleer, LBB Acquisition, LLC, a North Carolina limited liability company (the “ Subsidiary”), the undersigned, the other members of the limited liability
company entities listed on Schedule A annexed hereto (such limited liability companies, the “LBB Entities”) and the LBB Entities, pursuant to which the Subsidiary shall
acquire all of the membership interests of the LBB Entities, Chanticleer agreed to issue the undersigned the number of shares of its common stock, par value $0.001 per share,
listed on the signature page hereto (the “Common Stock”). As an inducement for the issuance of the Common Stock, the undersigned hereby agrees that he/she shall not, without
the prior written consent of Chanticleer, directly or indirectly, offer for sale, sell, assign, pledge, issue, distribute, grant any option or enter into any contract for sale of or
otherwise dispose of (any such action being hereafter referred to as a “Transfer”) any shares of Common Stock in violation of the following schedule: (i) one third of the
Common Stock shall be immediately available for Transfer upon the Closing Date (as such term is defined in the Purchase Agreement); (ii) one third of the Common Stock
shall be available for Transfer beginning on the ninetieth (90th) day following the Closing Date; and (iii) one third of the Common Stock shall be available for Transfer
beginning on the one hundred eightieth (180th) day following the Closing Date.
 
In furtherance of the foregoing, Chanticleer and its transfer agent and registrar are hereby authorized to decline to make any transfer of shares of Common Stock held by the
undersigned if such transfer would constitute a violation or breach of this Lock-Up Agreement (the “Agreement”).
 
This Agreement shall be binding on the undersigned and the successors, heirs, personal representatives and assigns of the undersigned.
 
If the undersigned fails to fully adhere to the terms and conditions of this Agreement, the undersigned shall be liable to Chanticleer for any damages suffered by it by reason of
any such breach of the terms and conditions hereof.  The undersigned agrees that in the event of a breach of any of the terms and conditions of this Agreement by the
undersigned, that in addition to all other remedies that may be available in law or in equity to the non-defaulting parties, a preliminary and permanent injunction, without bond
or surety, and an order of a court requiring the undersigned to cease and desist from violating the terms and conditions of this Agreement and specifically requiring the
undersigned to perform his/her obligations hereunder is fair and reasonable by reason of the inability of the parties to this Agreement to presently determine the type, extent or
amount of damages that Chanticleer may suffer as a result of any breach or continuation thereof.
 
This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original copy of this Agreement and all of which, when taken together,
will be deemed to constitute one and the same agreement. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file,
such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such
facsimile or “.pdf” signature page were an original thereof.
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This Agreement, the rights and obligations of the parties hereto, and any claims or disputes relating thereto, shall be governed by and construed in accordance with the law of
the State of Delaware without regard to the choice of law provisions thereof. The prevailing party shall be entitled to recover its reasonable legal fees and expenses from the
party not prevailing.
 
The undersigned agrees (a) to furnish upon request to each other such further information, (b) to execute and deliver to each other such other documents, and (c) to do such other
acts and things, all as Chanticleer may reasonably request for the purpose of carrying out the intent of this Agreement and the documents referred to in this Agreement.
 
Sincerely,
 
By: ___________________
Name: _________________
Number of Shares of Common Stock:                                    
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SCHEDULE A
 

LBB ENTITIES
 

Cuarto LLC
Noveno LLC
Octavo LLC
Primero LLC
Quinto LLC
Segundo LLC
Septimo LLC
Sexto LLC
LBB LLC
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SECURITIES ACCOUNT CONTROL AGREEMENT

 
THIS SECURITIES ACCOUNT CONTROL AGREEMENT (this “Agreement”) is entered into as of September 30, 2015 by and among __________

(“Customer”), T.R. Winston & Company, LLC, a Delaware limited liability company (“Intermediary”), and LBB Acquisition, LLC, a limited liability company organized under
the laws of the state of North Carolina (the “Secured Party”).

 
WHEREAS, the Customer and the Secured Party entered into that certain Stock Pledge and Security Agreement dated as of even date herewith, whereby

Customer agreed to deposit the Collateral (as hereinafter defined) in order to secure certain obligations owed to the Secured Party; and
 
WHEREAS, Customer maintains that certain account no. _________, and may now or hereafter maintain sub-accounts thereunder or consolidated therewith

(collectively, the “Securities Account”) with Intermediary pursuant to an agreement between Intermediary and Customer dated as of September ___, 2015 (the “Account
Agreement”), a copy of which is attached hereto as Exhibit A, and Customer has granted to Secured Party a security interest in the Securities Account and all financial assets
and other property now or at any time hereafter held in the Securities Account; and

 
WHEREAS, Secured Party, Customer and Intermediary have agreed to enter into this Agreement to perfect Secured Party’s security interests in the Collateral,

as defined below.
 
NOW, THEREFORE, in consideration of their mutual covenants and promises, the parties agree as follows:
 
1. DEFINITIONS. As used herein:

 
(a) the term “Collateral” shall mean: (i) the Securities Account; (ii) all financial assets credited to the Securities Account; (iii) all security

entitlements with respect to the financial assets credited to the Securities Account; (iv) any and all other investment property or assets maintained or recorded in the Securities
Account; and (v) all replacements or substitutions for, and proceeds of the sale or other disposition of, any of the foregoing, including without limitation, cash proceeds; and

 
(b) the terms “investment property,” “entitlement order,” “financial asset” and “security entitlement” shall have the respective meanings set forth in

the Uniform Commercial Code. The parties hereby expressly agree that all property, including without limitation, cash, certificates of deposit and mutual funds, at any time held
in the Securities Account is to be treated as a “financial asset.”

 
2. AGREEMENT FOR CONTROL. Intermediary is authorized by Customer and agrees to comply with all entitlement orders originated by Secured Party

with respect to the Securities Account, and all other requests or instructions from Secured Party regarding disposition and/or delivery of the Collateral, without further consent
or direction from Customer or any other party.
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3. CUSTOMER’S RIGHTS WITH RESPECT TO THE COLLATERAL.
 

(a) Until Intermediary is notified in writing otherwise by Secured Party, Customer, or any party authorized by Customer to act with respect to the
Securities Account, may give trading instructions to Intermediary with respect to Collateral in the Securities Account.

 
(b) Without Secured Party’s prior written consent, except to the extent permitted by the preceding paragraph: (i) neither Customer nor any party

(whether authorized by Customer or not) other than Secured Party may withdraw any Collateral from the Securities Account; and (ii) Intermediary will not comply with any
entitlement order or request to withdraw any Collateral from the Securities Account given by any party other than Secured Party.

 
(c) Upon receipt of written notice from Secured Party (with a copy to Customer): (i) Intermediary shall promptly cease complying with entitlement

orders and other instructions concerning the Collateral, including the Securities Account, from all parties other than Secured Party; and (ii) Intermediary shall not make any
further distributions of any Collateral to any party other than Secured Party, nor permit any further voluntary changes in the financial assets.

 
4. INTERMEDIARY’S REPRESENTATIONS AND WARRANTIES. Intermediary represents and warrants to Secured Party that:
 

(a) The Securities Account is maintained with Intermediary solely in Customer’s name.
 

(b) Intermediary has no knowledge of any claim to, security interest in or lien upon any of the Collateral, except: (i) the security interests in favor of
Secured Party; and (ii) Intermediary’s liens securing fees and charges, or payment for open trade commitments, as described in the last paragraph of this Section.

 
(c) Attached hereto as Exhibit A is a true and complete copy of the Account Agreement.
 
(d) Attached hereto as Exhibit B is an accurate and complete statement of the financial assets in the Securities Account as of the date set forth in said

statement.
 
(e) Any claim to, security interest in or lien upon any of the Collateral which Intermediary now has or at any time hereafter acquires shall be junior

and subordinate to the security interests of Secured Party in the Collateral, except for Intermediary’s liens securing: (i) fees and charges owed by Customer with respect to the
operation of the Securities Account; and (ii) payment owed to Intermediary for open trade commitments for purchases in and for the Securities Account.
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5. AGREEMENTS OF INTERMEDIARY AND CUSTOMER. Intermediary and Customer agree that:
 

(a) Intermediary shall flag its books, records and systems to reflect Secured Party’s security interests in the Collateral, and shall provide notice
thereof to any party making inquiry as to Customer’s accounts with Intermediary to whom or which Intermediary is legally required or permitted to provide information.

 
(b) Intermediary shall send copies of all statements relating to the Securities Account simultaneously to Customer and Secured Party.

 
(c) Intermediary shall promptly notify Secured Party if any other party asserts any claim to, security interest in or lien upon any of the Collateral, and

Intermediary shall not enter into any control, custodial or other similar agreement with any other party that would create or acknowledge the existence of any such other claim,
security interest or lien.

 
(d) Without Secured Party’s prior written consent, Intermediary and Customer shall not amend or modify the Account Agreement, other than

amendments to reflect ordinary and reasonable changes in Intermediary’s fees and charges for handling the Securities Account.
 

(e) Neither Intermediary nor Customer shall terminate the Account Agreement without giving thirty (30) days’ prior written notice to Secured Party.
 
6. MISCELLANEOUS.
 

(a) This Agreement shall not create any obligation or duty of Intermediary except as expressly set forth herein.
 

(b) As to the matters specifically the subject of this Agreement, in the event of any conflict between this Agreement and the Account Agreement or
any other agreement between Intermediary and Customer, the terms of this Agreement shall control.

 
(c) All notices, requests, consents, claims, demands, waivers and other communications hereunder (each, a “Notice”) shall be in writing and

addressed to the parties at the addresses set forth on the signature page (or to such other address that may be designated by the receiving party from time to time in accordance
with this section). All Notices shall be delivered by nationally recognized overnight courier (with all fees pre-paid) or certified or registered mail (in each case, return receipt
requested, postage prepaid) and shall be deemed received on the second business day after deposit.
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(d) The prevailing party in the prosecution or defense of any action arising out of this Agreement, including any action for declaratory relief, shall be
reimbursed by the party whose course of action necessitated such prosecution or defense for all costs and expenses, including reasonable attorneys’ fees (to include outside
counsel fees and all allocated costs of the prevailing party’s in-house counsel), expended or incurred by the prevailing party in connection therewith, whether incurred at the
trial or appellate level, in an arbitration proceeding, bankruptcy proceeding or otherwise.

 
(e) This Agreement shall be binding upon and inure to the benefit of the heirs, executors, administrators, legal representatives, successors and

assigns of the parties; provided however, that Intermediary may not assign its obligations hereunder without Secured Party’s prior written consent. This Agreement may be
amended or modified only in writing signed by all parties hereto.

 
(f) This Agreement shall terminate upon: (i) Intermediary’s receipt of written notice from Secured Party expressly stating that Secured Party no

longer claims any security interest in the Collateral; or (ii) termination of the Account Agreement pursuant to the terms hereof and Intermediary’s delivery of all Collateral to
Secured Party or its designee in accordance with Secured Party’s written instructions.

 
(g) This Agreement shall be governed by and construed in accordance with the domestic laws of the State of Delaware, without giving effect to any

choice or conflict of law provision or rule.
 

[Signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.
 
____________________, as Customer  LBB ACQUISITION, LLC, as Secured Party
     
By:                                     By:  
Address:  Name: Michael D. Pruitt
   Title: Chief Executive Officer
   Address:
   7621 Little Avenue, Suite 414
   Charlotte, North Carolina 28226
T.R. Winston & Company, LLC,    
a Delaware limited liability company    
     
By:     
Title:     
Address:    
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STOCK PLEDGE AND SECURITY AGREEMENT

 
This STOCK PLEDGE AND SECURITY AGREEMENT, dated as of September 30, 2015 (as amended, supplemented or otherwise modified from time to time in

accordance with the provisions hereof, this “Agreement”), made by and among Katherine J. Poppe and Micah L. Camden (collectively, the “Pledgors”), in favor of LBB
Acquisition, LLC, a limited liability company organized under the laws of the state of North Carolina (the “Secured Party”).

 
WHEREAS, pursuant to the terms of a certain Membership Interest Purchase Agreement dated July 31, 2015 (the “Purchase Agreement”), the Secured Party

purchased the membership interests of various entities operating under the “Little Big Burger” gourmet fast-casual restaurant concept in exchange for the Cash Consideration
and Stock Consideration set forth in the Purchase Agreement;

 
WHEREAS, pursuant to the terms of the Purchase Agreement, the Pledgors agreed to pledge Two Hundred Thousand Dollars ($200,000) from their Cash

Consideration (the “Cash Pledge”) and the Pledged Shares in order to secure the Pledgors’ obligations to pay for all Losses associated with the Employment Litigation;
 
WHEREAS, this Agreement is given by the Pledgor in favor of the Secured Party to secure the payment and performance of all of the Secured Obligations; and
 
NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth herein, and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1. Definitions.
 

(a) Unless otherwise specified herein, all references to Sections and Schedules herein are to Sections and Schedules of this Agreement. Unless otherwise defined
herein, or defined in the UCC, all capitalized terms shall be defined as set forth in the Purchase Agreement.
 

(b) Unless otherwise defined herein, terms used herein that are defined in the UCC shall have the meanings assigned to them in the UCC. However, if a term is defined
in Article 9 of the UCC differently than in another Article of the UCC, the term has the meaning specified in Article 9.
 

(c) For purposes of this Agreement, the following terms shall have the following meanings:
 

“Cash and Securities Account” means the Cash and Securities Account held by each of Katherine Poppe and Micah Camden with T.R. Winston & Company, LLC,
where the Collateral shall be deposited and held.

 
“Cash Pledge” has the meaning set forth in the Recitals.
 

 



 
 
“Collateral” has the meaning set forth in Section 2.
 
“Event of Default” shall mean the failure of either of the Pledgors to pay any Secured Obligations within five (5) business days of written notice from Secured Party

for the requirement of such payment.
 
“Pledged Shares” means the shares of stock described in Schedule 1 hereto and issued by Company pursuant to the terms of the Purchase Agreement, and the

certificates, instruments and agreements representing the Pledged Shares and includes any securities or other interests, howsoever evidenced or denominated, received by each
Pledgor in exchange for or as a dividend or distribution on or otherwise received in respect of the Pledged Shares.

 
“Proceeds” means “proceeds” as such term is defined in Section 9-102 of the UCC and, in any event, shall include, without limitation, all dividends or other income

from the Pledged Shares, collections thereon or distributions with respect thereto.
 
“Secured Obligations” has the meaning set forth in Section 4.
 
“Securities Account Control Agreement” means the Securities Account Control Agreement dated September 30, 2015 by and between each of the Pledgors, the

Secured Party and the Collateral Agent.
 
“UCC” means the Uniform Commercial Code as in effect from time to time in the State of Delaware or, when the laws of any other state govern the method or manner

of the perfection or enforcement of any security interest in any of the Collateral, the Uniform Commercial Code as in effect from time to time in such state.
 

2. Pledge. Each of the Pledgors hereby pledges, assigns and grants to the Secured Party, and hereby creates a continuing first priority lien and security interest in favor of the
Secured Party in and to all of its right, title and interest in and to the following, wherever located, whether now existing or hereafter from time to time arising or acquired
(collectively, the “Collateral”): (a) the Pledged Shares; (b) the Cash Pledge; (c) all Proceeds and products of the foregoing; and (d) all assets held in the Cash and Securities
Account.
 
3. Delivery of Collateral. In conjunction with the execution of this Agreement and upon the simultaneous closing of the transactions described in the Purchase Agreement, each
of the Pledgors shall immediately deliver the Cash Pledge and the Collateral to T.R. Winston & Company, LLC (the “ Collateral Agent”) for deposit into the Cash and
Securities Account and shall be subject to the terms of the Securities Account Control Agreement. Each Pledger shall execute and deliver to the Collateral Agent all
assignments, endorsements, powers and other documents reasonably requested at any time and from time to time by the Collateral Agent or the Secured Party with respect to the
Collateral and the rights and powers granted to the Collateral Agent or the Secured Party hereunder, and will deliver to the Collateral Agent any stock certificates representing
stock dividends on, or stock splits of, any of the Collateral, together with a stock power fully executed in blank.
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4. Secured Obligations. The Collateral secures the due and prompt payment and performance of the obligations of each of the Pledgors from time to time arising under the
Purchase Agreement relating to all Losses relating to the Employment Litigation as they are incurred, to the extent not covered by the Employment Insurance Policies, including
but not limited to attorneys’ fees, court costs, judgments and settlement awards (all such obligations, covenants, duties, debts, liabilities, sums and expenses set forth in this
Section 4 being herein collectively called the “Secured Obligations”). For any payments owed by Pledgors to satisfy the Secured Obligations, such payments shall be paid: (i)
first, in equal parts by each Pledgor’s Cash and Securities Account, provided that each Pledgor’s Cash and Securities Account holds sufficient cash to satisfy half of such
Secured Obligations; and (ii) in the event the Cash and Securities Account of a Pledgor does not contain sufficient cash to satisfy half of a Secured Obligation, the Secured Party
may draw the necessary funds from either Cash and Securities Account in whatever amount is required to satisfy the Secured Obligations.
 
5. Perfection of Pledge.
 

(a) Each Pledgor shall, from time to time, as may be required by the Secured Party with respect to all Collateral, immediately take all actions as may be requested by
the Secured Party to perfect the security interest of the Secured Party in the Collateral, including, without limitation, with respect to all Collateral over which control may be
obtained within the meaning of Section 8-106 of the UCC, each Pledgor shall immediately take all actions as may be requested from time to time by the Secured Party so that
control of such Collateral is obtained and at all times held by the Secured Party. All of the foregoing shall be at the sole cost and expense of the Pledgors upon whom such
request is made.
 

(b) Each Pledgor hereby irrevocably authorizes the Secured Party at any time and from time to time to file in any relevant jurisdiction any financing statements and
amendments thereto that contain the information required by Article 9 of the UCC of each applicable jurisdiction for the filing of any financing statement or amendment relating
to the Collateral, without the signature of the Pledgor where permitted by law. Each of the Pledgors agrees to provide all information required by the Secured Party pursuant to
this Section promptly to the Secured Party upon request.
 
6. Representations and Warranties. Each Pledgor represents and warrants as follows:
 

(a) The Pledged Shares are subject to no options to purchase or similar rights. All information set forth in Schedule 1 relating to the Pledged Shares is accurate and
complete.
 

(b) At the time the Collateral becomes subject to the lien and security interest created by this Agreement, such Pledgor will be the sole, direct, legal and beneficial
owner thereof, free and clear of any lien, security interest, encumbrance, claim, option or right of others except for the security interest created by this Agreement.
 

(c) The pledge of the Collateral pursuant to this Agreement creates a valid and perfected first priority security interest in the Collateral, securing the payment and
performance when due of the Secured Obligations.
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(d) Each Pledgor has full power, authority and legal right to pledge the Collateral pursuant to this Agreement.
 

(e) This Agreement has been duly authorized, executed and delivered by each Pledgor and constitutes a legal, valid and binding obligation of such Pledgor enforceable
in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally and subject to
equitable principles (regardless of whether enforcement is sought in equity or at law).
 

(f) No authorization, approval, or other action by, and no notice to or filing with, any governmental authority, regulatory body or any other entity is required for the
pledge by each Pledgor of the Collateral pursuant to this Agreement or for the execution and delivery of this Agreement by each Pledgor or the performance by each Pledgor of
its obligations thereunder.
 

(g) The execution and delivery of this Agreement by each Pledgor and the performance by each Pledgor of its obligations thereunder, will not violate any provision of
any applicable law or regulation or any order, judgment, writ, award or decree of any court, arbitrator or governmental authority, domestic or foreign, applicable to such Pledgor
or any of its property, or any agreement or instrument to which a Pledgor is party or by which it or its property is bound.
 

(h) Each Pledgor has taken all action required on its part for control (as defined in Section 8-106 of the UCC) to have been obtained by the Secured Party over all
Collateral with respect to which such control may be obtained pursuant to the UCC. No person other than the Secured Party, or the Collateral Agent, has control or possession of
all or any part of the Collateral. Without limiting the foregoing, all certificates, agreements or instruments representing or evidencing the Pledged Shares in existence on the date
hereof have been delivered to the Collateral Agent in suitable form for transfer by delivery or accompanied by duly executed instruments of transfer or assignment in blank.
 
7. Dividends and Voting Rights.
 

(a) The Secured Party agrees that unless an Event of Default shall have occurred and be continuing, each Pledgor may, to the extent such Pledgor has such right as a
holder of the Pledged Shares, vote and give consents, ratifications and waivers with respect thereto, except to the extent that, in the Secured Party’s reasonable judgment, any
such vote, consent, ratification or waiver could detract from the value thereof as Collateral or which could be inconsistent with or result in any violation of any provision of this
Agreement.
 

(b) The Pledgors and Secured Party agree that any payment of cash or dividends received relating to the Pledged Shares shall be deposited in the Cash and Securities
Account and shall be subject to this Agreement.
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8. Further Assurances.
 

(a) Each Pledgor shall, at its own cost and expense, defend title to the Collateral and the first priority lien and security interest of the Secured Party therein against the
claim of any person claiming against or through a Pledgor and shall maintain and preserve such perfected first priority security interest for so long as this Agreement shall
remain in effect.
 

(b) Each Pledgor agrees that at any time and from time to time, at the expense of the Pledgors, such Pledgor will promptly execute and deliver all further instruments
and documents, obtain such agreements from third parties, and take all further action, that may be necessary or desirable, or that the Secured Party may reasonably request, in
order to create and/or maintain the validity, perfection or priority of and protect any security interest granted or purported to be granted hereby or to enable the Secured Party to
exercise and enforce its rights and remedies hereunder or under any other agreement with respect to any Collateral.
 
9. Transfers and Other Liens. The Pledgors agrees that they will not sell, offer to sell, dispose of, convey, assign or otherwise transfer, grant any option with respect to, restrict,
or grant, create, permit or suffer to exist any mortgage, pledge, lien, security interest, option, right of first offer, encumbrance or other restriction or limitation of any nature
whatsoever on, any of the Collateral or any interest therein except as follows: (a) as expressly provided for herein, (b) pursuant to trading instructions by the Pledgors permitted
under Section 3(a) of the Securities Account Control Agreement and (c) with the prior written consent of the Secured Party.
 
10. Secured Party Appointed Attorney-in-Fact. Each Pledgor hereby appoints the Secured Party the Pledgor’s attorney-in-fact, with full authority in the place and stead of each
Pledgor and in the name of each Pledgor or otherwise, from time to time in the Secured Party’s discretion to take any action and to execute any instrument which the Secured
Party may deem necessary or advisable to accomplish the purposes of this Agreement, including, without limitation, to receive, endorse and collect all instruments made payable
to a Pledgor representing any dividend, interest payment or other distribution in respect of the Collateral or any part thereof and to give full discharge for the same (but the
Secured Party shall not be obligated to and shall have no liability to the Pledgors or any third party for failure to do so or take action). Such appointment, being coupled with an
interest, shall be irrevocable. Each Pledgor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof.
 
11. Secured Party May Perform. If a Pledgor fails to perform any obligation contained in this Agreement, the Secured Party may itself perform, or cause performance of, such
obligation, and the expenses of the Secured Party incurred in connection therewith shall be payable by such Pledgor; provided that the Secured Party shall not be required to
perform or discharge any obligation of the Pledgors.
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12. Remedies Upon Default.
 

(a) If any Event of Default shall have occurred and be continuing, the Secured Party may, without any other notice to or demand upon the Pledgors, assert all rights
and remedies of a secured party under the UCC or other applicable law, including, without limitation, the right to take possession of, hold, collect, sell, lease, deliver, grant
options to purchase or otherwise retain, liquidate or dispose of all or any portion of the Collateral. If notice prior to disposition of the Collateral or any portion thereof is
necessary under applicable law, written notice mailed to the Pledgors at their respective notice addresses as provided in Section 16 hereof ten (10) calendar days prior to each of
the dates of such dispositions shall constitute reasonable notice, but notice given in any other reasonable manner shall be sufficient. So long as the sale of the Collateral is made
in a commercially reasonable manner, the Secured Party may sell such Collateral on such terms and to such purchaser(s) as the Secured Party in its absolute discretion may
choose, without assuming any credit risk and without any obligation to advertise or give notice of any kind other than that necessary under applicable law. Without precluding
any other methods of sale, the sale of the Collateral or any portion thereof shall have been made in a commercially reasonable manner if conducted in conformity with
reasonable commercial practices of creditors disposing of similar property. To the extent permitted by applicable law, the Pledgors waive all claims, damages and demands they
may acquire against the Secured Party arising out of the exercise by it of any rights hereunder. The Pledgors hereby waive and release to the fullest extent permitted by law any
right or equity of redemption with respect to the Collateral, whether before or after sale hereunder, and all rights, if any, of marshalling the Collateral and any other security for
the Secured Obligations or otherwise. At any such sale, unless prohibited by applicable law, the Secured Party or any custodian may bid for and purchase all or any part of the
Collateral so sold free from any such right or equity of redemption. Neither the Secured Party, the Collateral Agent nor any custodian shall be liable for failure to collect or
realize upon any or all of the Collateral or for any delay in so doing, nor shall it be under any obligation to take any action whatsoever with regard thereto.
 

(b) If any Event of Default shall have occurred and be continuing, any cash held by the Secured Party as Collateral and all cash Proceeds received by the Secured Party
in respect of any sale of, collection from, or other realization upon all or any part of the Collateral shall be applied in whole or in part by the Secured Party to the payment of
expenses incurred by the Secured Party in connection with the foregoing or incidental to the care or safekeeping of any of the Collateral or in any way relating to the Collateral
or the rights of the Secured Party hereunder, including reasonable attorneys’ fees, and the balance of such proceeds shall be applied or set off against all or any part of the
Secured Obligations in such order as the Secured Party shall elect. Any surplus of such cash or cash Proceeds held by the Secured Party and remaining after payment in full of
all the Secured Obligations shall be paid over to the Pledgors or to whomsoever may be lawfully entitled to receive such surplus. The Pledgors shall remain jointly and severally
liable for any deficiency if such cash and the cash Proceeds of any sale or other realization of the Collateral are insufficient to pay the Secured Obligations and the fees and other
charges of any attorneys employed by the Secured Party to collect such deficiency.
 

(c) If the Secured Party shall determine to exercise its rights to sell all or any of the Collateral pursuant to this Section, the Pledgors agree that, upon request of the
Secured Party, the Pledgors will, at their own expense, do or cause to be done all such acts and things as may be necessary to make such sale of the Collateral or any part thereof
valid and binding and in compliance with applicable law.
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13. No Waiver and Cumulative Remedies. The Secured Party shall not by any act (except by a written instrument pursuant to Section 15), delay, indulgence, omission or
otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in any Default or Event of Default. All rights and remedies herein provided are
cumulative and are not exclusive of any rights or remedies provided by law.
 
14. Security Interest Absolute. Each Pledgor hereby waives demand, notice, protest, notice of acceptance of this Agreement, notice of loans made, credit extended, Collateral
received or delivered or other action taken in reliance hereon and all other demands and notices of any description. All rights of the Secured Party and liens and security
interests hereunder, and all Secured Obligations of each Pledgor hereunder, shall be absolute and unconditional irrespective of: (a) any illegality or lack of validity or
enforceability of any Secured Obligation or any related agreement or instrument; (b) any change in the time, place or manner of payment of, or in any other term of, the Secured
Obligations, or any rescission, waiver, amendment or other modification of the Purchase Agreement, this Agreement or any other agreement, including any increase in the
Secured Obligations resulting from any extension of additional credit or otherwise; (c) any taking, exchange, substitution, release, impairment or non-perfection of any
Collateral or any other collateral, or any taking, release, impairment, amendment, waiver or other modification of any guaranty, for all or any of the Secured Obligations; (d) any
manner of sale, disposition or application of proceeds of any Collateral or any other collateral or other assets to all or part of the Secured Obligations; (e) any default, failure or
delay, wilful or otherwise, in the performance of the Secured Obligations; (f) any defense, set-off or counterclaim (other than a defense of payment or performance) that may at
any time be available to, or be asserted by, the Pledgors against the Secured Party; or (g) any other circumstance (including, without limitation, any statute of limitations) or
manner of administering the Secured Obligations or any existence of or reliance on any representation by the Secured Party that might vary the risk of a Pledgor or otherwise
operate as a defense available to, or a legal or equitable discharge of, a Pledgor or any other grantor, guarantor or surety.
 
15. Amendments. None of the terms or provisions of this Agreement may be amended, modified, supplemented, terminated or waived, and no consent to any departure by a
Pledgor therefrom shall be effective unless the same shall be in writing and signed by the Secured Party and each Pledgor to whom such amendment, modification, supplement,
waiver or consent may apply, and then such amendment, modification, supplement, waiver or consent shall be effective only in the specific instance and for the specific purpose
for which made or given.
 
16. Addresses For Notices. All notices and other communications provided for in this Agreement shall be in writing and shall be given in the manner and become effective as
set forth in the Purchase Agreement, and addressed to the respective parties at their addresses as specified on the signature pages hereof or as to either party at such other address
as shall be designated by such party in a written notice to each other party.
 
17. Continuing Security Interest; Further Actions. This Agreement shall create a continuing first priority lien and security interest in the Collateral and shall (a) subject to
Section 18, remain in full force and effect until payment and performance in full of the Secured Obligations and the Employment Litigation shall be concluded in its entirety, (b)
be binding upon the Pledgors, their successors and assigns, and (c) inure to the benefit of the Secured Party and its successors, transferees and assigns; provided that the
Pledgors may not assign or otherwise transfer any of its rights or obligations under this Agreement without the prior written consent of the Secured Party.
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18. Termination; Release. On the date on which all Secured Obligations have been paid and performed in full, the Secured Party will, at the request and sole expense of the
Pledgors, (a) duly assign, transfer and deliver to or at the direction of the Pledgors (without recourse and without any representation or warranty) such of the Collateral as may
then remain in the possession of the Secured Party, together with any monies at the time held by the Secured Party hereunder or held in the Cash and Securities Account, and (b)
execute and deliver to the Pledgors a proper instrument or instruments acknowledging the satisfaction and termination of this Agreement. On the date on which (a) the amount
that all of the Secured Obligations have been finally determined and (b) the Pledgor’s Cash and Securities Accounts in the aggregate contain cash in excess of the amount of the
Secured Obligations yet to be paid and performed in full, the Secured Party shall release the Collateral in excess of the amount of such remaining Secured Obligations (the
“Excess Collateral”), with such release first to be of the Pledged Shares and second of the cash in the Cash and Securities Accounts, and shall within three business days of such
date instruct Collateral Agent in writing that such Excess Collateral has been released and may be withdrawn by the Pledgors from the Cash and Securities Accounts.
 
19. Governing Law. This Agreement shall be governed by and construed in accordance with the domestic laws of the State of Delaware, without giving effect to any choice or
conflict of law provision or rule.
 
20. Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original copy of this Agreement and all of which, when
taken together, will be deemed to constitute one and the same agreement. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf”
format data file, such signature shall create a valid and binding obligation of the Party executing (or on whose behalf such signature is executed) with the same force and effect
as if such facsimile or “.pdf” signature page were an original thereof.
 
21. Expenses. Except as otherwise expressly provided in this Agreement, each party will bear its respective expenses incurred in connection with the preparation, execution, and
performance of this Agreement and the transactions contemplated by this Agreement, including, without limitations, all fees and expenses of agents, representatives, counsel,
and accountants.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

 Katherine J. Poppe, as Pledgor
   
 By: /s/ Katherine J. Poppe
 
 Micah L. Camden, as Pledgor
   
 By: /s/ Micah L. Camden
 
 LBB Acquisition, LLC, a limited liability company organized under the laws of the

state of North Carolina, as Secured Party
 
 By: /s/ Michael D. Pruitt
 Name: Michael D. Pruitt
 Title: Chief Executive Officer
 Address for Notices:

7621 Little Avenue, Suite 414
Charlotte, North Carolina 28226
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Chanticleer Holdings Closes Acquisition of Little Big Burger

 
CHARLOTTE, NC – October 1, 2015 — Chanticleer Holdings, Inc. (NASDAQ: HOTR) (Chanticleer Holdings, or the “Company”), owner and operator of multiple restaurant
brands internationally and domestically, announced today that it has closed the acquisition of Little Big Burger (“LBB”), a gourmet fast-casual restaurant concept. The company
has eight locations in Oregon and a ninth location scheduled to open prior to the end of 2015, in the Lloyd District in Portland.
 
“With the completion of our capital raise we are excited to close the acquisition of Little Big Burger. LBB is an iconic brand that has discovered a unique way to capture the
hearts of the next generation of burger-lovers. We are confident that LBB’s proven, scalable business model will provide tremendous opportunities for our expansion in the
Pacific Northwest, and more importantly, will add over $1 million of annual EBITDA immediately, taking us to EBITDA positive in Q4 2015 and onward,” said Mike Pruitt,
CEO of Chanticleer Holdings, Inc.
 
“Micah and I are beyond excited. With the wisdom and operational depth of Chanticleer onboard, we are energized by the prospects ahead for this amazing concept. The right
captain is at the helm and we’re looking forward to a successful journey forward,” commented Katie Poppe, owner of Little Big Burger.
 
Chanticleer Holdings now has 62 locations worldwide including fifteen Hooters restaurants, five American Burger Co. restaurants, seven Just Fresh locations, twenty-three
BGR the Burger Joint locations (including 14 franchise locations), four BT’s Burger Joint locations and eight Little Big Burger locations.
 
About Chanticleer Holdings, Inc
 
Headquartered in Charlotte, NC, Chanticleer Holdings (HOTR), together with its subsidiaries, owns and operates restaurant brands in the United States and internationally. The
Company is a franchisee owner of Hooters® restaurants in international markets including Australia, South Africa, and Europe, and two Hooters restaurants in the United
States. The Company also owns and operates American Burger Co., BGR the Burger Joint, BT’s Burger Joint, Little Big Burger and owns a majority interest in Just Fresh
restaurants in the U.S.
 
For further information, please visit www.chanticleerholdings.com
Facebook: www.Facebook.com/ChanticleerHOTR
Twitter: http://Twitter.com/ChanticleerHOTR
Google+: https://plus.google.com/u/1/b/118048474114244335161/118048474114244335161/posts
 
Forward-Looking Statements:
 
Any statements that are not historical facts contained in this release are “forward-looking statements” as that term is defined under the Private Securities Litigation Reform Act
of 1995 (PSLRA), which statements may be identified by words such as “expects,” “plans,” “projects,” “will,” “may,” “anticipates,” “believes,” “should,” “intends,”
“estimates,” and other words of similar meaning. Such forward-looking statements are based on current expectations, involve known and unknown risks, a reliance on third
parties for information, transactions or orders that may be cancelled, and other factors that may cause our actual results, performance or achievements, or developments in our
industry, to differ materially from the anticipated results, performance or achievements expressed or implied by such forward-looking statements. Factors that could cause actual
results to differ materially from anticipated results include risks and uncertainties related to the fluctuation of global economic conditions, the performance of management and
our employees, our ability to obtain financing or required licenses, competition, general economic conditions and other factors that are detailed in our periodic reports and on
documents we file from time to time with the Securities and Exchange Commission. The forward-looking statements contained in this press release speak only as of the date the
statements were made, and the companies do not undertake any obligation to update forward-looking statements. We intend that all forward-looking statements be subject to the
safe-harbor provisions of the PSLRA.
 

 



 
 
Press Information:  
  
Chanticleer Holdings, Inc.  
Investor Relations  
Phone: 704.366.5122  
ir@chanticleerholdings.com  
 
Investor Relations  
  
John Nesbett/Jennifer Belodeau  
Institutional Marketing Services (IMS)  
Phone 203.972.9200  
jnesbett@institutionalms.com  
 

 



 
 


