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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02     Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers

On June 6, 2014, (1) National Holdings Corporation (the “Company”) and Mark D. Klein entered into an amendment
(the “Klein Amendment”) to Mr. Klein’s Co-Executive Chairman and Chief Executive Officer Compensation Plan, dated
June 7, 2013 (the “Klein Employment Agreement”); and (ii) the Company and Robert B. Fagenson entered into an
amendment (the “Fagenson Amendment” and together with the Klein Amendment, the “Amendments”) to Mr. Fagenson’s
Co-Executive Chairman Compensation Plan, dated June 20, 2013 (the “Fagenson Employment Agreement”). Pursuant
to the Amendments, among other things, from June 6, 2014 to November 15, 2014, the executive committee (the
“Executive Committee”) of the board of directors (the “Board”) of the Company will be comprised of Mark Klein, Robert
Fagenson and Mark Goldwasser and Mr. Goldwasser’s service on the Executive Committee will automatically expire
on November 15, 2014 or his earlier termination of his employment with the Company for any reason, without any
further action of the Board. Additionally, pursuant to the Amendments, the appointment of Mr, Goldwasser to the
Executive Committee after November 15, 2014 without the prior written consent of Messrs. Klein and Fagenson will
be deemed a material breach of each of the Klein Employment Agreement and the Fagenson Employment Agreement,
as the case may be, and will not be subject to cure under each of those agreements.

The foregoing summaries of the Amendments are qualified in their entirety by reference to the full text of the
Amendments, copies of which are attached as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K, and are
incorporated herein by reference.
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Item 9.01     Financial Statements and Exhibits.

(d)Exhibits:

10.1Amendment to Co-Executive Chairman and Chief Executive Officer Compensation Plan, dated June 6, 2014,
between National Holdings Corporation and Mark D. Klein.

10.2Amendment to Co-Executive Chairman Compensation Plan, dated June 6, 2014, between National Holdings
Corporation and Robert B. Fagenson.
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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.

National Holdings
Corporation

(Registrant)

Date:     June 6, 2014 By:/s/   Mark Klein
Mark Klein
Chief Executive Officer
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EXHIBIT INDEX

Exhibit
No. Description 

10.1 Amendment to Co-Executive Chairman and Chief Executive Officer Compensation Plan, dated June 6,
2014, between National Holdings Corporation and Mark D. Klein.      

10.2 Amendment to Co-Executive Chairman Compensation Plan, dated June 6, 2014, between National
Holdings Corporation and Robert B. Fagenson.
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