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EXPLANATORY NOTE

This Amendment No. 1 to the Annual Report on Form 10-K of Sonnet BioTherapeutics Holdings, Inc. for the year ended December 31, 2019 as filed with the Securities and
Exchange Commission on March 19, 2020 (the “Original Form 10-K”) is being filed only for the purpose of filing Exhibit 4.12, which was inadvertently omitted from the
Original Form 10-K.

Except as otherwise expressly noted herein, this Amendment No. 1 does not modify or update in any way the Original Form 10-K, nor does it reflect events occurring after the
filing of the Original Form 10-K. Accordingly, this Amendment No. 1 should be read in conjunction with the Original Form 10-K.

   



 
 

PART IV
 

ITEM 15: EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
 

(a)(1) Financial Statements.
 

The following financial statements of Chanticleer Holdings, Inc. are contained in Item 8 of this Form 10-K:
 

 ● Report of Independent Registered Public Accounting Firm
   
 ● Consolidated Balance Sheets at December 31, 2019 and 2018
   
 ● Consolidated Statements of Operations and Comprehensive Loss for the years ended December 31, 2019 and 2018
   
 ● Consolidated Statements of Stockholders’ Equity at December 31, 2019 and 2018
   
 ● Consolidated Statements of Cash Flows for the years ended December 31, 2019 and 2018
   
 ● Notes to the Consolidated Financial Statements
 
(a)(2) Financial Statements Schedules.
 
Financial Statement Schedules were omitted, as they are not required or are not applicable, or the required information is included in the Financial Statements.
 
(a)(3) Exhibits Filed.
 
The exhibits listed in the accompanying Exhibit Index are filed as a part of this report.
 
(b) Exhibits.
 
See Exhibit Index.
 
(c) Separate Financial Statements and Schedules.
 
None.
 
   



 
 

SIGNATURES
 

Pursuant to the requirements of Section 13 or 15(d) 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.
 
 SONNET BIOTHERAPEUTICS HOLDINGS, INC.
   
 By: /s/ Pankaj Mohan
  Pankaj Mohan, Chairman, President a
 Dated April 22, 2020  and Chief Executive Officer
   

 
   



 
 

EXHIBIT INDEX
 

Exhibit  Description
   
2.2  Amendment No. 1 to Agreement and Plan of Merger, by and among Chanticleer Holdings, Inc., Sonnet BioTherapeutics, Inc. and Biosub Inc., dated February 7, 2020

(incorporated by reference to Exhibit 2.11 to the Company’s Registration Statement on Form S-4 filed with the SEC on February 7, 2020)
   
3.1  Certificate of Incorporation (Incorporated by reference to the Exhibit 3.1.A to our Registration Statement on Form 10SB-12G, filed with the SEC on February 15, 2000

(File No. 000-29507)
   
3.2  Certificate of Merger, filed May 2, 2005 (Incorporated by reference to Exhibit 2.1 filed with our Quarterly Report on Form 10-Q, filed with the SEC on August 15,

2011)
   
3.3  Certificate of Amendment, filed July 16, 2008 (Incorporated by reference to Exhibit 3.1 filed with our Registration Statement on Form S-1/A (Registration No. 333-

178307), filed with the SEC on February 3, 2012)
   
3.4  Certificate of Amendment, filed March 18, 2011 Incorporated by reference to Exhibit 3.1 to our Current Report on Form 8-K, filed with the SEC on March 18, 2011)
   
3.5  Certificate of Amendment, filed May 23, 2012 (Incorporated by reference to Exhibit 3.1 to our Current Report on Form 8-K, filed with the SEC on May 24, 2012)
   
3.6  Certificate of Amendment, filed February 3, 2014 (Incorporated by reference to Exhibit 3.1 to our Current Report on Form 8-K, filed with the SEC on February 4,

2014)
   
3.7  Certificate of Amendment, filed October 2, 2014 (Incorporated by reference to Exhibit 3.1 to our Current Report on Form 8-K, filed with the SEC on October 2, 2014)
   
3.8  Form of Certificate of Designation of the Series 1 Preferred Stock (Incorporated by reference to Exhibit 3.8 to Registration Statement on Form S-1 (Registration No.

333-214319, as filed December 5, 2016)
   
3.9  Form of Certificate of Designation of the Series 2 Preferred Stock (incorporated by reference to Exhibit 3.1(i) to the Company’s Registration Statement on Form S-4

filed with the SEC on February 7, 2020).
   
3.8  Bylaws (incorporated by reference to Exhibit 3.2 to the Company’s Registration Statement on Form S-4 filed with the SEC on February 7, 2020)
   
4.1  Form of Common Stock Certificate (Incorporated by reference to Exhibit 4.1 to our Registration Statement on Form S-1 (Registration No. 333-178307), filed with the

SEC on December 2, 2011)
   
4.2  Form of Unit Certificate dated June 2012 (Incorporated by reference to Exhibit 4.2 to our Registration Statement on Form S-1/A (Registration No. 333-178307), filed

with the SEC on May 30, 2012)
   
4.3  Form of Warrant for January 2015 Subscription Agreement with $2.50 Exercise Price (Incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K/A,

filed with the SEC on January 9, 2015)
   
 4.4  Form of 8% Non-Convertible Secured Debenture dated May 4, 2017 (Incorporated by reference to Exhibit 4.1 to Current Report on Form 8-k, filed with the SEC on

May 5, 2017)
   
4.5  Form of Warrant dated May 4, 2017 (Incorporated by reference to Exhibit 4.2 to Current Report on Form 8-K, filed with the SEC on May 5, 2017)
 
   

http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/forms-4a.htm#annexa2_001
http://www.sec.gov/Archives/edgar/data/1106838/000095012300001304/0000950123-00-001304.txt
http://www.sec.gov/Archives/edgar/data/1106838/000114420411046615/v230770_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420412005708/v301022_ex3-1c.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420411015706/v215197_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420412031661/v314440_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420414005735/v367131_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420414059287/v390489_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315216015654/ex3-8.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex3-2.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420411068208/v241884_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420412032581/v314805_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420415001454/v398435_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315217004785/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315217004785/ex4-2.htm


 
 
4.6  Amendment to Warrant dated April 7, 2017 by and between Chanticleer Holdings, Inc., and Larry S. Spitcaufsky, Trustee of Larry Spitcaufsky Family Trust UTD 1-

19-88 (Incorporated by reference to Exhibit 14.1 to Current Report on Form 8-K, filed with the SEC on August 9, 2017)
   
4.7  Form of Warrant dated October 12, 2017 (Incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K, filed with the SEC on October 13, 2017)
   
4.8  Form of Warrant dated May 3, 2018 (Incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K, as amended, dated May 8, 2018)
   
4.9  Registration Rights Agreement, dated February 7, 2020, by and between Chanticleer Holdings, Inc. and the Purchaser named therein (incorporated by reference to

Exhibit 4.15 to the Company’s Registration Statement on Form S-4 filed with the SEC on February 7, 2020)
   
4.10  Form of Series A/B Warrants (incorporated by reference to Exhibit 4.16 to the Company’s Registration Statement on Form S-4 filed with the SEC on February 7,

2020)
   
4.11  Registration Rights Agreement, dated February 7. 2020, by and among Chanticleer Holdings, Inc. and certain investors named therein (incorporated by reference to

Exhibit 4.17 to the Company’s Registration Statement on Form S-4 filed with the SEC on February 7, 2020)
   
4.12  Description of Capital Stock
   
10.1  Form of Franchise Agreement between the Company and Hooters of America, LLC (Incorporated by reference to Exhibit 10.2 to our Registration Statement on Form

S-1 (Registration No. 333-178307), filed with the SEC on December 2, 2011)
   
10.2*  Chanticleer Holdings, Inc. 2014 Stock Incentive Plan effective February 3, 2014 (Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K, filed

with the SEC on February 4, 2014)
   
10.3  Amendment to 6% Secured Subordinated Convertible Note by and between the Company and certain note holder (incorporated by reference to Exhibit 10.30 to our

Annual Report on Form 10-K, filed with the SEC on March 31, 2017).
   
10.4  Securities Purchase Agreement by and between the Company and certain accredited investors dated May 4, 2017 (Incorporated by reference to Exhibit 10.1 to Current

Report on Form 8-K, filed with the SEC on May 5, 2017)
   
10.5  Security Agreement by and between the Company and certain accredited investors dated May 4, 2017 (Incorporated by reference to Exhibit 10.2 to Current Report on

Form 8-K, filed with the SEC on May 5, 2017)
   
10.6  Subsidiary Guarantee dated May 4, 2017 (Incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K, filed with the SEC on May 5, 2017)
   
10.7  Form of Officer and Director Indemnification Agreement (Incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K, filed with the SEC on August 30,

2017)
 
   

http://www.sec.gov/Archives/edgar/data/1106838/000149315217008734/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315217011620/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315218006382/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex4-15.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex4-16.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex4-17.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420411068208/v241884_ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1106838/000114420414005735/v367131_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315217003265/ex10-30.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315217004785/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315217004785/ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315217004785/ex10-3.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315217010023/ex10-1.htm


 
 
10.8  Form of Securities Purchase Agreement by and between the Company and certain accredited investors dated August 12, 2017 (Incorporated by reference to Exhibit

10.1 to Current Report on Form 8-K, filed with the SEC on October 13, 2017)
   
10.9  Form of Securities Purchase Agreement by and between the Company and certain accredited investors dated May 3, 2018 (Incorporated by reference to Exhibit 10.1 to

our Current Report on Form 8-K, as amended, dated May 8, 2018)
   
10.10*  Employment Agreement dated November 16, 2018 by and between the Company and Frederick L. Glick (incorporated by reference to Exhibit 10.40 to our Annual

Report on 10-K, filed with the SEC on April 1, 2019).
   
10.11*  Restricted Stock Unit Award Agreement dated November 16, 2018 by and between the Company and Frederick L. Glick (incorporated by reference to Exhibit 10.41 to

our Annual Report on 10-K, filed with the SEC on April 1, 2019).
   
10.12*  Incentive Stock Option Agreement dated November 16, 2018 by and between the Company and Frederick L. Glick (incorporated by reference to Exhibit 10.42 to our

Annual Report on 10-K, filed with the SEC on April 1, 2019).
   
10.13  Amendment to 8% Secured Debentures by and between the Company and Debenture Holders (incorporated by reference to Exhibit 10.43 to our Annual Report on 10-

K, filed with the SEC on April 1, 2019).
   
10.14  Lease Agreement between Redus NC Commercial, LLC and Chanticleer Holdings, Inc. dated June 1, 2014, as amended (incorporated by reference to Exhibit 10.1 to

our Quarterly Report on 10-Q, filed with the SEC on November 14, 2019).
   
10.15*  Employment Agreement dated January 7, 2019 by and between Patrick Harkleroad and the Company (incorporated by reference to Exhibit 10.44 to our Annual Report

on 10-K, filed with the SEC on April 1, 2019).
   
10.16  Securities Purchase Agreement, dated as of February 7, 2020, by and between Chanticleer Holdings, Inc. and the Purchaser party thereto (incorporated by reference to

Exhibit 10.63 to the Company’s Registration Statement on Form S-4 filed with the SEC on February 7, 2020)
   
10.17  Securities Purchase Agreement, dated as of February 7, 2020, by and among Chanticleer Holdings, Inc., Sonnet BioTherapeutics, Inc. and the investors party thereto

(incorporated by reference to Exhibit 10.64 to the Company’s Registration Statement on Form S-4 filed with the SEC on February 7, 2020)
   
10.18  Side Letter and Amendment No. 2 to Common Stock Purchase Agreement, between GEM Global Yield Fund LLC SCS, Sonnet BioTherapeutics, Inc. and Chanticleer

Holdings, Inc., dated February 7, 2020.
   
10.9  Securities Purchase Agreement, dated as of February 7, 2020, by and among Chanticleer Holdings, Inc., Sonnet BioTherapeutics, Inc. and the investors party

thereto  (incorporated by reference to Exhibit 10.64 to the Company’s Registration Statement on Form S-4 filed with the SEC on February 7, 2020).
 
   

http://www.sec.gov/Archives/edgar/data/1106838/000149315217011620/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315218006382/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315219004532/ex10-49.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315219004532/ex10-41.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315219004532/ex10-42.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315219004532/ex10-43.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315219017476/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315219004532/ex10-44.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex10-63.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex10-64.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex10-60.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220001773/ex10-64.htm


 
 
21  Subsidiaries of the Company+
   
23.1  Consent of Cherry Bekaert LLP, Independent Registered Public Accounting Firm+
   
31.1  Certification of Periodic Report by Michael D. Pruitt, as Chief Executive Officer, pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange Act, as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002+
   
31.2  Certification of Periodic Report by Patrick Harkleroad, as Chief Financial Officer, pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange Act, as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002+
   
31.3  Certification of Periodic Report by Pankaj Mohan, as Chief Executive Officer, pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange Act, as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002
   
31.4  Certification of Periodic Report by Jay Cross, as Chief Financial Officer, pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange Act, as adopted pursuant to Section

302 of the Sarbanes-Oxley Act of 2002
   
32.1  Certification of Periodic Report by Michael D. Pruitt, as Chief Executive Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002+
   
32.2  Certification of Periodic Report by Patrick Harkleroad, as Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002+
   
101.INS  XBRL Instance Document
   
101.SCH XBRL Taxonomy Extension Schema Document
   
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
   
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document
   
101.LAB XBRL Taxonomy Extension Label Linkbase Document
   
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document

 
In accordance with SEC Release 33-8238, Exhibits 32.1 and 32.2 are being furnished and not filed.
 
XBRL (Extensible Business Reporting Language) information is furnished and not filed or a part of a registration statement or prospectus for purposes of Sections 11 or 12 of
the Securities Act of 1933, as amended, is deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and otherwise is not subject to
liability under these sections.

 
* Indicates a management contract or compensatory plan or arrangement
 
+ Previously filed or furnished, as applicable, with the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2019 (File No. 001-35570), filed with the
Commission on March 19, 2020.
 
Our SEC file number reference for documents filed with the SEC pursuant to the Securities Exchange Act of 1934, as amended, is 001-35570. Prior to June 7, 2012, our SEC
file number reference was 000-29507.
 
   

http://www.sec.gov/Archives/edgar/data/1106838/000149315220004285/ex21.htm
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http://www.sec.gov/Archives/edgar/data/1106838/000149315220004285/ex31-1.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220004285/ex31-2.htm
http://www.sec.gov/Archives/edgar/data/1106838/000149315220004285/ex32-1.htm
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Exhibit 4.12

 
DESCRIPTION OF SONNET BIOTHERAPEUTICS HOLDINGS, INC.’S SECURITIES

REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934

 
As of December 31, 2019, Sonnet BioTherapeutics Holdings, Inc. (“us,” “our,” “we” or the “Company”) had one class of securities registered under Section 12 of the Securities
Exchange Act of 1934, as amended: our voting common stock, $0.0001 par value per share.

 
DESCRIPTION OF CAPITAL STOCK

 
The following is a summary of information concerning capital stock of the Company and certain provisions of our amended and restated certificate of incorporation and
amended and restated bylaws currently in effect. This summary does not purport to be complete and is qualified in its entirety by the provisions of our certificate of
incorporation, as amended (the “Certificate of Incorporation”) and bylaws, as amended (the “Bylaws”), each previously filed with the Securities and Exchange Commission
(“SEC”) and incorporated by reference as an exhibit to the Annual Report on Form 10-K, as well as to the applicable provisions of the Delaware General Corporation Law (the
“DGCL”). We encourage you to read our Certificate of Incorporation, Bylaws and the applicable portions of the DGCL carefully.

 
General
 
Our authorized capital stock consists of:
 

● 125,000,000 shares of common stock, par value $0.0001 per share; and
 

● 5,000,000 shares of preferred stock, par value $0.0001 per share.
 
Common Stock
 

Holders of our Common Stock are each entitled to cast one vote for each share held of record on all matters presented to stockholders. Cumulative voting is not
allowed; the holders of a majority of our outstanding shares of Common Stock may elect all directors. Holders of our Common Stock are entitled to receive such dividends as
may be declared by our board out of funds legally available and, in the event of liquidation, to share pro rata in any distribution of our assets after payment of liabilities. Our
directors are not obligated to declare a dividend. It is not anticipated that we will pau dividends in the foreseeable future. Holders of our do not have preemptive rights to
subscribe to any additional shares we may issue in the future. There are no conversion, redemption, sinking fund or similar provisions regarding the Common Stock. All
outstanding shares of Common Stock are fully paid and nonassessable.

 
The rights, preferences and privileges of holders of Common Stock are subject to the rights of the holders of any outstanding shares of preferred stock.
 

Preferred Stock
 

We may issue up to 5,000,000 shares of preferred stock, no par value, in one or more series. Our 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.

 
The issuance of preferred stock could decrease the amount of earnings and assets available for distribution to the holders of Common Stock or adversely affect the

rights and powers, including voting rights, of the holders of Common Stock. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions
and other corporate purposes, could, among other things, have the effect of delaying, deferring or preventing a change in control of Sonnet, which could depress the market
price of our Common Stock.
 

 



 
 
Anti-Takeover Effects of Certain Provisions of Delaware Law and Our Certificate of Incorporation and Bylaws
 
Our Certificate of Incorporation and Bylaws contain provisions that could have the effect of discouraging potential acquisition proposals or tender offers or delaying or
preventing a change of control. These provisions are as follows:
 
 ● they provide that special meetings of stockholders may be called by the President, the board of directors or at the request by stockholders of record owning at least thirty-

three and one-third (33 1/3%) percent of the issued and outstanding voting shares of our Common Stock;
   
 ● they do not include a provision for cumulative voting in the election of directors. Under cumulative voting, a minority stockholder holding a sufficient number of shares

may be able to ensure the election of one or more directors. The absence of cumulative voting may have the effect of limiting the ability of minority stockholders to
effect changes in our board of directors; and

   
 ● they allow us to issue, without stockholder approval, up to 5,000,000 shares of preferred stock that could adversely affect the rights and powers of the holders of our

Common Stock.
 

We are subject to the provisions of Section 203 of the Delaware General Corporation Law, an anti-takeover law. Subject to certain exceptions, the statute prohibits a
publicly held Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a period of three years after the date of the transaction in
which the person became an interested stockholder unless:
 
● prior to such date, the board of directors of the corporation approved either the business combination or the transaction which resulted in the stockholder becoming an

interested stockholder;
 

● upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least eighty-five percent
85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the number of shares outstanding those
shares owned (1) by persons who are directors and also officers and (2) by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

 
● on or after such date, the business combination is approved by the board of directors and authorized at an annual or special meeting of stockholders, and not by written

consent, by the affirmative vote of at least sixty-six and two-thirds percent 66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.
 

Generally, for purposes of Section 203, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested
stockholder. An “interested stockholder” is a person who, together with affiliates and associates, owns or, within three (3) years prior to the determination of interested
stockholder status, owned fifteen percent (15%) or more of a corporation’s outstanding voting securities.
 
Potential Effects of Authorized but Unissued Stock
 

We have shares of Common Stock and preferred stock available for future issuance without stockholder approval. We may utilize these additional shares for a variety
of corporate purposes, including future public offerings to raise additional capital, to facilitate corporate acquisitions or payment as a dividend on the capital stock.

 
The existence of unissued and unreserved Common Stock and preferred stock may enable our board of directors to issue shares to persons friendly to current

management or to issue preferred stock with terms that could render more difficult or discourage a third-party attempt to obtain control of us by means of a merger, tender offer,
proxy contest or otherwise, thereby protecting the continuity of our management. In addition, the board of directors has the discretion to determine designations, rights,
preferences, privileges and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences of each series of preferred
stock, all to the fullest extent permissible under the DGCL and subject to any limitations set forth in our Certificate of Incorporation. The purpose of authorizing the board of
directors to issue preferred stock and to determine the rights and preferences applicable to such preferred stock is to eliminate delays associated with a stockholder vote on
specific issuances. The issuance of preferred stock, while providing desirable flexibility in connection with possible financings, acquisitions and other corporate purposes, could
have the effect of making it more difficult for a third-party to acquire, or could discourage a third-party from acquiring, a majority of our outstanding voting stock.
 
Transfer Agent and Registrar
 

The transfer agent and registrar for our Common Stock is Securities Transfer Corporation. The transfer agent address is Securities Transfer Corporation, 2901 N Dallas
Parkway, Suite 380, Plano, TX 75093, (469) 633-0101.
 

 



 



 
Exhibit 31.3

 
CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

 
I, Pankaj Mohan, certify that:

 
1. I have reviewed this Amendment No. 1 on Form 10-K/A of Sonnet BioTherapeutics Holdings, Inc.; and
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of

the circumstances under which such statements were made, not misleading with respect to the period covered by this report.
 

Date: April 22, 2020 /s/ Pankaj Mohan
 Pankaj Mohan
 Chief Executive Officer
 (Principal Executive Officer)
 

 



 



 
Exhibit 31.4

 
CERTIFICATION OF THE CHIEF FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

 
I, Jay Cross, certify that:

 
1. I have reviewed this Amendment No. 1 on Form 10-K/A of Sonnet BioTherapeutics Holdings, Inc.; and
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of

the circumstances under which such statements were made, not misleading with respect to the period covered by this report.
 

Date: April 22, 2020 /s/ Jay Cross
 Jay Cross
 Chief Financial Officer
 (Principal Financial Officer)
 

 



 


