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ITEM 4.01 Changes in Registrant’s Certifying Accountant

As previously disclosed in an 8-K filed October 18, 2012, on October 15, 2012 the Audit Committee of the Board of Directors of Chanticleer Holdings, Inc. (the
“Company”) engaged, approved and ratified Marcum LLP (“Marcum”) as the Company’s independent registered public accounting firm.

The purpose of this 8-K/A is to report that Marcum LLP (“Marcum”) has replaced RSM Betty & Dickson (Cape Town) (“BDCT”) to audit the financial statements of the
Company’s South African Operations (as defined below) for the three month period ended December 31, 2011. BDCT did not perform any audit work on behalf of the
Company since the Company announced their engagement on September 18, 2012, until they were discharged on October 18, 2012.

RSM Betty & Dickson (Durban) (“BDD”) is now assisting Marcum in completing their audit of the financial statements of the individual companies comprising the
“South African Operations”. BDD have also been appointed to perform the audits of the individual companies comprising the “South African Operations” in terms of the South
African Companies Act 2008 for South African reporting purposes. During the last two years, neither BDCT nor BDD have issued any financial statement reports or opinions
related to the Company.

The Company provided BDCT with a copy of this Current Report on Form 8-K/A prior to its filing and has requested that BDCT furnish the Company with a letter
addressed to the Securities and Exchange Commission stating whether or not BDCT agrees with the statements made in this Current Report on Form 8-K/A with respect to
BDCT. A copy of BDCT’s letter dated October 24, 2012 is attached as Exhibit 16.1 to this 8-K/A.

Item 4.02(a) Non-Reliance on Previously Issued Financial Statements of a Related Audit Report or Completed Interim Review

As previously disclosed in an 8-K filed on September 10, 2012, on September 7, 2012, the audit committee of Chanticleer Holdings, Inc. (the “Company”), upon
recommendation of the Company’s management determined that the Company’s consolidated Financial Statements for its fiscal year ending December 31, 2011 and the interim
unaudited financial statements for its fiscal quarters ending March 31, 2012 and June 30, 2012 could no longer be relied on. The Company determined that the audited financial
statements of Kiarabrite (Pty) Ltd., Dimaflo (Pty) Ltd., Tundraspex (Pty) Ltd., Civisign (Pty) Ltd. and Dimalogix (Pty) Ltd. (collectively referred to as the “South Africa
Operations”) which are the South African management company and the four entities setup for the stores we operate in South Africa, were not audited as the Company was led
to believe, and therefore the Company’s previously issued financial reports can no longer be relied upon. Mark Hezlett, the CFO and Director of our South Africa Operations,
had resigned on September 7, 2012. The Audit Committee of the Company’s Board of Directors has initiated an investigation into these issues.

The purpose of filing this 8-K/A is to report that Creason & Associates, PLLC (“Creason”) has withdrawn their audit opinion included in the December 31, 2011 Form
10-K, since there were no audit reports from other auditors on the South African Operations’ financial statements which could be relied upon. Following the completion of the
audit of the financial statements of the South African operations by Marcum, Creason will re-issue its audit opinion for 2011, which will be included within an amended Form
10-K for the year then ended, which will be filed by the Company. The Company will also file amended Form10-Q’s for the three month periods ended March 31, 2012 and
June 30, 2012. At this point, a determination has not been made as to whether a restatement will be required. The Company provided Creason with a copy of this Current Report
on Form 8-K/A prior to its filing and has requested that Creason furnish the Company with a letter addressed to the Securities and Exchange Commission stating whether or not
Creason agrees with the statements made in this Current Report on Form 8-K/A with respect to Creason A copy of Creason’s letter dated October 23, 2012 is attached as Exhibit
16.2 to this 8-K/A.




ITEM 9.01 Financial Statements and Exhibits
(d) Exhibits

16.1 LETTER FROM RSM BETTY AND DICKSON (CAPE TOWN) DATED OCTOBER 24, 2012

16.2 LETTER FROM CREASON & ASSOCIATES, PLLC DATED OCTOBER 23, 2012




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, hereunto
duly authorized.

CHANTICLEER HOLDINGS, INC.
(Registrant)

Date: October 24, 2012 By:  /s/ Michael D. Pruitt

Name: Michael D. Pruitt
Title: President
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October 24, 2012

Office of the Chief Accountant
Securities and Exchange Commission
480 fifth Strest N.W.

Washington, DC 20549

Dear Sirs

RE: CHANTICLEER HOLDINGS, INC
Commission File Number: 0-28218

RSM Betty & Dickson (Cape Town)
Chartered Accountants {S4)

15 Greerwich Growe, Station Road,
Rencebasch, Cape Town, TR0

PO Box 578, Rendebesch, 7701

Deces 7, Rondebosch

T: +27 21686 TR9D F: 27 21 666 TBAG

£ mail@ctrsmbdco.za
www.rsmoeityanddickson.coza

We have received a copy of, and are in agreement with, the statements being made by Chanticleer
Holdings, Inc. in ltem 4.01 of its form 8-Kla dated October 24, 2012, captioned “Change in

Registrant's Certifying Acocountant”.

We hereby consent to the filing of this letter asan exhibit to the foregoing report on form 8-K/a.

Yours faithfully

ﬁrﬂm {}?'f;f V- 0f dsen. (€ 7—)

RSM Betty & Dickson (Cape Town)

RSM Betty & Dickson (Cage Towr(, Practice Ko 958085, ik & mariber of the RSM netwark. Eachmember of the RSM network
s an indepeadent accmunding and advisony firm which practises in ifs owa right. The RSM network & nof (tseif 2 separate
legal endity in any jurisdiction. The Sauth African memier fims of e RSM network prictiss infependantly Trom eachother
inCape Tawn, Duthan, Johannesturg and Tehwane.
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I & ASSOCIATES P.LL.C

' Carfified Public Accountants

T170 5, Broden Ave., Suite 100 = Tulso, OK 74136-6333 « PHONE: (918) 481-5355 « Fax: (218) 481-5771

October 23, 2012

Office of the Chief Accountant

Securities and Exchange Commission

460 Fifth Street N.W.

Washington, DC 20549

RE: Chanticleer Holdings, Inc.

Commission File Number: 000-29507

Dear Sirs:

We have received a copy of, and are in agreement with, the statements being made by Chanticleer
Holdings, Inc. in Item 4.02(a) of its Form 8-K/A dated October 23, 2012, captioned *Non-Reliance on
Previously Issued Financial Statements of a Related Audit Report or Completed Interim Review.”
‘We hereby consent to the filing of this letter as an exhibit to the foregoing report on Form 8-K/A.
Sincerely,

/) e sia ,‘Wg Aeec.

Creason & Associates, PLLC




