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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportediels, 2013

DIVERSIFIED RESTAURANT HOLDINGS, INC.

(Name of registrant in its charter)

Nevada 000-53577 03-0606420
(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employerrtification No.)
27680 Franklin Road
Southfield, M1 48034
(Address of principal executive offices)

Registrant's telephone number: (248)-2280

Check the appropriate box below if the Form 8-khtended to simultaneously satisfy the filing oblign of the registrant under any of the
following provisions:

[ ] Written communications pursuant to Rule 4@ler the Securities Act
[ 1 Soliciting material pursuant to Rule 14adr&der the Exchange Act
[ 1] Pre-commencement communications pursuartie 14d-2(b) under the Exchange Act

[ 1 Pre-commencement communications pursuaRiie 13e-4(c) under the Exchange Act




Item 5.02 Compensatory Arrangements of Certain Officers

On June 6, 2013, the Company entered into a FirstrAlment (the “First Amendment”) to the Diversifiedstaurant Holdings, Inc. Stock
Option Agreement of 2007 (the “Original Agreementi}h directors T. Michael Ansley, David G. BurkeyJAlan Dusenberry, David Ligot
and Gregory J. Stevens. The Original Agreemengredtinto on July 30, 2007, granted each of thegoing directors, including T. Michael
Ansley, who serves as the Company’s President &imef Executive Officer, and David G. Burke, whowses as the Company’s Chief
Financial Officer and Treasurer, the option to pase 30,000 shares of common stock exercisab® %0 $er share as compensation for t
services as directors. The options are fully veatatlexpire on July 30, 2013. The First Amendmergrads the Original Agreement to allow
for cashless exercise of the options. A copy offtinst Amendment is attached as Exhibit 10.1.

Item 5.07 Submission of Mattersto a Vote of Security Holders.

An annual meeting of our shareholders was helduoe &, 2013. At the meeting, our shareholders voteeach of the following four matte
election of seven directors, each for a one-teran;

ratification of the appointment of BDO USA, LLB aur independent registered public accounting fon2013;

an advisory vote to approve the compensatioruokesecutives disclosed in our proxy statementHerannual meeting; and
an advisory vote on the frequency of advisoryrapal of the compensation of our named executiVieas.

The final vote results for these four matters atef@rth below.

The votes cast on the election of directors wer®lé®wvs:

Votes Broker
Nominee Votes For Withheld Abstentions Non-Votes
T. Michael Ansley 15,958,78( 2,321,63¢€ 0 985,850
David G. Burke 15,768,08( 2,512,33¢ 0 985,850
Jay Alan Dusenberry 15,160,751 3,119,66% 0 985,850
Philip Friedman 18,279,51¢ 900 0 985,850
David Ligotti 15,422 ,50¢ 2,587,907 0 985,850
Joseph M. Nowicki 18,279,51¢ 900 0 985,850
Gregory J. Stevens 18,279,51¢ 900 0 985,850




The votes cast on the ratification of the appoimthtd BDO USA, LLP as our independent registereldliptaccounting firm for 2013 were as
follows:

Votes For Votes Against Abstentions Broker NonVotes
19,157,589 62,441 46,236 0

The votes cast on the advisory vote to approveohgpensation of our executives disclosed in ouxystatement for the annual meeting
were as follows:

Votes For Votes Against Abstentions Broker NonVotes
18,264,841 10,300 5,275 985,850

The votes cast on the advisory vote regardingrémguency of advisory approval of the compensatforuo named executive officers were as
follows:

One Year Two Years Three Years Abstentions Broker NonrVotes
16,608,625 122,775 180,816 1,368,200 985,850

For item 4, the Board of Directors recommendedduisary vote frequency of “One Year” for the futuren-binding advisory resolutions to
approve the compensation of our named executiveeo$f. With the alternative of holding the execetoompensation vote every “One Year”
receiving the highest number of votes cast onriguiency proposal, the Board has determined teaCtdmpany will hold future non-binding
advisory votes on the compensation of our namedutixe officers every year, at least until the nequired vote on the frequency of
shareholder votes on the compensation of our naxecutive officers. A shareholder advisory voteatmnfrequency of the shareholder
advisory vote on the compensation paid to the Cayipanamed executive officers is required to bellalleast once every six years.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Number Description
10.1 Form of First Amendment to Diversified Restauraotdihgs Stock Option Agreement of 20




SIGNATURES

In accordance with Section 13 or 15(d) of the SéesrExchange Act of 1934, the registrant has dalysed this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

DIVERSIFIED RESTAURANT HOLDINGS, INC.

Dated: June 11, 2013 By: /s/ David G. Burke
Name: David G. Burke
Title:  Chief Financial Officer (Principal Finaiatand
Accounting Officer)




Exhibit 10.1
FIRST AMENDMENT TO THE

DIVERSIFIED RESTAURANT HOLDINGS, INC.
STOCK OPTION AGREEMENT OF 2007

THIS AMENDMENT is hereby adopted by and betweenddsified Restaurant Holdings, Inc. (the * Comp#&nwnd the individus
named below, effective as of June 6, 2013.

WHEREAS, the Company entered into a NonqualifieastB{Option Agreement (the_* Agreeméintwith the individual named belc
(the “ Optione€’) on July 30, 2007;

WHEREAS, the parties desire to amend the Agreenteatlow the Optionee to exercise his stock optibpsameans of a cashle
exercise;

NOW THEREFORE, the Agreement is hereby amended|msfs:
1. Subparagraph b. of Section 3 of the Agrearnsesimended to read as follows:

b. Payment of the option price of the Shares shalimaele in cash at the time an Option is exerciseduosuant t
subparagraph d. below.

2. A new paragraph is added to the end of &e&iof the Agreement as follows:

d. Optionee may elect to exercise the Option bgmeef a “cashless exercise” in which the Opticstes! be entitled to
receive a certificate for the number of Shares Efgune quotient obtained by dividing [((A) — (B})(X)] by (A),
where:

(A) = the Market Price on the Trading Day immediatelycpaing the date of such election;

(B) = the Exercise Price of the Option, as adjusted; and

(X) = the number of Shares issuable upon exercise dfiien in accordance with the terms of the Optigmrzans of
a cash exercise rather than a cashless exercise.

3. Except as amended hereby, the Agreemeritrehadin in full force and effect.




IN WITNESS WHEREOF, this Amendment is adopted by Board of Directors and the individual named beleffective as of tr
date first above written.

DIVERSIFIED RESTAURANT HOLDINGS, INC.

By:
Its:

[CORPORATE SEAL]

OPTIONEE

Name



