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A LEGAL PROFESSIONAL ASSOCIATION

January 24, 2011

United States Securities and Exchange Commission
Division of Corporate Finance

100 F Street, N.E.

Washington, DC 20549-3628

Attention: Duc Dang, Senior Counsel

Re: Chanticleer Holdings, Inc. (File No. 000-29507) (the “Company”)
Preliminary Information Statement on Schedule 14C
Filed November 24, 2010

Dear Mr. Dang:

350 East Las Oras BoULEVARD
Las Oras CentrE II, Surte 1150
P.O. Box 30310

Forr LAUDERDALE, FL 33303-0310
954.462.4150 MAIN

954.462.4260 Fax

www.ralaw.com

THE PURPOSE OF THIS LETTER IS TO PROVIDE THE COMPANY’S RESPONSE TO THE DECEMBER 7, 2010 CoMMENT LETTER (THE “COMMENT LETTER”) TO MR. MicHAEL D. Pruitt, CHIEF

Executive Officer of the Company.

General
COMMENT 1. We note that holders of approximately 55.9% of your shares consented to the forward stock split. Please tell us how the written consents were
btained in compliance with Regulation 144 or explain why such regulation is not applicable. Please refer to Rule 14a-1(f) and (1) of Regulation
14A.
Response: The COMPANY HAS ELECTED TO WITHDRAW ITS PRELIMINARY INFORMATION STATEMENT OSCHEDULE 14C WITH RESPECT TO ITS PROPOSED FORWARD STOCKPLIT. THE

COMPANY WILL INSTEAD PRESENT THE PROPOSAL FORAPPROVAL TO ITS STOCKHOLDERS AT A SPECIAL MEETING GSTOCKHOLDERS. WE HAVE PREPARED AND FILED A

Preliminary Proxy Statement on Schedule 14A with respect to said proposal.

WE WOULD APPRECIATE THE COOPERATION OF STAFF IN WORKING WITH US TO ADDRESS ANY FUTURE COMMENTS THE STAFF MAY HAVE. WE WELCOME THE OPPORTUNITY TO SPEAK WITH STAFF

members directly in an effort to expedite any review.

Sincerely,

NEW YoRrk
WasniNGToN, D.C.

ROETZEL & ANDRESS

By: /s/ Clint J. Gage
Clint J. Gage, Esq.

CLEVELAND ToLEDO AKRON CoLUMBUS CINCINNATI
TALLAHASSEE ORLANDO Fort MYERS NAPLES Fort LAUDERDALE




CHANTICLEER HOLDINGS, INC.

11220 Elm Lane
Suite 203
Charlotte, NC 28277

January 24, 2011
United States Securities and Exchange Commission
Division of Corporate Finance
100 F Street, N.E.
Washington, DC 20549-3628
Attention: Duc Dang, Senior Counsel
Re: Chanticleer Holdings, Inc. (File No. 000-29507) (the “Company”)

Dear Mr. Dang:

PLEASE ACCEPT THIS LETTER AS THE COMPANY’S ACKNOWLEDGEMENT OF THE FOLLOWING FACTS IN CONNECTION WITH ITS FILINGS WITH THE UNITED STATES SECURITIES AND EXCHANC
Commission:

the Company is responsible for the adequacy and accuracy of the disclosure in the filings;

STAFFCOMMENTS OR CHANGES TO DISCLOSURE IN RESPONSE TO STAFF COMMENTS DO NOFORECLOSE THE COMMISSION FROM TAKING ANY ACTION WITH RESPECT TO THE
filings; and

the COMPANY MAY NOT ASSERT STAFF COMMENTS AS A DEFENSE IN ANY PROCEEDING INITIATED BY THE COMMISSION OR ANY PERSON UNDER THE FEDERAL SECURITIE$aWS
of the United States.

Sincerely,

CHANTICLEER HOLDINGS, INC.

By: /s/ Michael D. Pruitt

Michael D. Pruitt
Chief Executive Officer




