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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.
See Item 5.07 for information regarding the election of directors at the annual stockholders’ meeting of Gaucho Group Holdings, Inc. (the “Company”) held on September 2,
2020.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
See Item 5.07 for information regarding approval of the amendment of the Company’s Amended and Restated Certificate of Incorporation at the annual stockholders’ meeting
of Gaucho Group Holdings, Inc. (the “Company”) held on September 2, 2020.
Item 5.07 Submission of Matters to a Vote of Security Holders.
The Company convened its 2020 Annual Stockholder Meeting (the “Meeting”) on September 2, 2020 at 4:00 p.m. Eastern Time virtually. A quorum was present for the
Meeting.

At the Meeting, six proposals were submitted to the stockholders for approval as set forth in the definitive 2020 Proxy Statement as filed with the SEC on July 24, 2020 and as
supplemented and filed with the SEC on July 29, 2020 and on September 1, 2020. As of the record date, July 14, 2020, a total of 60,321,614 shares of common stock of the
Company were issued and a total of 60,271,081 shares of common stock were outstanding and entitled to vote. In addition, a total of 901,070 shares of Series B convertible
preferred stock (“Series B Stock”) were issued and outstanding, and on an as converted basis to common stock, 8,441,693 were entitled to vote. The holders of record of
40,616,734 shares of Common Stock and the holders of record of 3,467,390 Series B Stock of the Company on an as converted basis to Common Stock for purposes of voting
were present in person or represented by proxy at said meeting for a total of 44,084,124 votes entitled to vote at the meeting. Such amount represented 64.2% of the shares
entitled to vote at such meeting.
At the Meeting, the stockholders approved all of the proposals submitted. The votes on the proposals were cast as set forth below:
1.

Proposal No. 1 – Election of directors. The stockholders elected both of the director nominees presented to the stockholders: Steven A. Moel and Reuben Cannon to
serve a three-year term as Class I directors until their respective successors are elected and qualified.

Name
Class I Directors—Steven A. Moel
Class I Directors—Reuben Cannon
2.

WITHHOLD Authority To
Vote
662,348
653,389

Broker Non-Vote
7,548,462
7,548,462

Proposal No. 2 – Amendment to Amended and Restated Certificate of Incorporation. The stockholders approved an amendment to the Company’s Amended and
Restated Certificate of Incorporation to increase the number of authorized shares of common stock from 80,000,000 to 150,000,000.
Shares FOR
40,361,750

3.

Shares FOR
35,686,814
35,695,773

Shares AGAINST
3,506,795

ABSTAIN
175,579

Proposal No. 3 – Reverse Stock Split. The stockholders approved a reverse stock split of the outstanding shares of common stock in a range from one-for-two (1:2) up to
one-for-twenty-five (1:25), or anywhere between, to be implemented at the discretion of the Board if necessary to effect a listing of the Company’s common stock on the
Nasdaq.
Shares FOR
39,647,421

Shares AGAINST
4,174,210

ABSTAIN
223,393

4.

Proposal No. 4 – Advisory Vote on Executive Compensation. The stockholders approved, on an advisory basis, of the compensation of the Company’s executive
officers.
Shares FOR
33,925,927

5.

ABSTAIN
359,526

Broker Non-Vote
7,548,462

Proposal No. 5 – Approval of Auditor. The stockholders ratified and approved Marcum, LLP as the Company’s independent registered accounting firm for the year
ended December 31, 2019.
Shares FOR
42,448,260

6.

Shares AGAINST
2,210,209

Shares AGAINST
1,415,374

ABSTAIN
180,490

Proposal No. 6 – Liquidation. The stockholders rejected the proposal to immediately commence proceedings to liquidate Company assets to maximize return of capital to
common stockholders.
Shares FOR
1,801,241

Shares AGAINST
33,930,977

ABSTAIN
793,444

Item 7.01 Regulation FD Disclosure.
For a recording of the 2020 Annual Stockholder’s Meeting which includes commentary by the Company’s President and CEO, Scott Mathis, please see:
https://www.cstproxy.com/gauchogroupholdings/2020.
Item 9.01 Financial Statements and Exhibits
(d) Exhibits
3.1

Amendment to the Company’s Amended and Restated Certificate of Incorporation as approved by the stockholders on September 2, 2020 and filed with the Delaware
Secretary of State on September 3, 2020.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on
the 4th day of September 2020.
Gaucho Group Holdings, Inc.
By: /s/ Scott L. Mathis
Scott L. Mathis, President & CEO

Exhibit 3.1
CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
GAUCHO GROUP HOLDINGS, INC.
Algodon Wines & Luxury Development Group, Inc. (the “Corporation”), organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify as follows:
By vote of the Board of Directors of the Corporation, a resolution was adopted, pursuant to Sections 141 and 242 of the General Corporation Law of the State of
Delaware, setting forth amendments to the Amended and Restated Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”) and declaring said
amendment to be advisable. The resolutions setting forth the amendment are as follows:
RESOLVED: that Section A of Article IV of the Amended and Restated Certificate of Incorporation of the Corporation, as amended be and it hereby is deleted
in its entirety and a new Section A of Article IV be inserted in lieu thereof to read as follows:
“A. Common Stock.
(1) The total number of shares of common stock, par value $0.01 per share, that the corporation is authorized to issue is 150,000,000.
(2) Each holder of common stock shall be entitled to one vote for each share of common stock held on all matters as to which holders of common stock shall
be entitled to vote. Except for and subject to those preferences, rights, and privileges expressly granted to the holders of all classes of stock at the time outstanding having prior
rights, and any series of preferred stock which may from time to time come into existence, and except as may be otherwise provided by the laws of the State of Delaware, the
holders of common stock shall have exclusively all other rights of stockholders of the corporation, including, but not limited to, (a) the right to receive dividends when, as and if
declared by the Board of Directors of the corporation out of assets lawfully available therefore, and (b) in the event of any distribution of assets upon the dissolution and
liquidation of the corporation, the right to receive ratably and equally all of the assets of the corporation remaining after the payment to the holders of preferred stock of the
specific amounts, if any, which they are entitled to receive as may be provided herein or pursuant hereto.”

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its Chief Executive Officer this 2nd day of September 2020.
GAUCHO GROUP HOLDINGS, INC.
By: /s/ Scott L. Mathis
Scott L. Mathis
Chief Executive Officer

