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ARK RESTAURANTS CORP.

85 Fifth Avenue
New York, New York 10003

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held on March 24, 2015

To Shareholders of
ARK RESTAURANTS CORP.

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of Ark Restaurants Corp. (the “Company”) will
be held on March 24, 2015 at 10:00 A.M., New York City time, at Bryant Park Grill, located at 25 West 40th Street,
New York, New York, for the following purposes:

(1)To elect a board of nine directors;

(2)To ratify the appointment of CohnReznick LLP (“Cohn”), as independent auditors for the 2015 fiscal year; and

(3)To hold an advisory vote on executive compensation.

(4)To hold an advisory vote on the frequency of the advisory vote on executive compensation; and

(5)To transact such other business as may properly come before the meeting or any adjournments thereof.

The Board of Directors has fixed the close of business on February 17, 2015, as the record date for the determination
of shareholders entitled to notice of, and to vote at, the meeting. All shareholders are cordially invited to attend.

YOU ARE REQUESTED, WHETHER OR NOT YOU PLAN TO BE PRESENT AT THE MEETING, TO
DATE, SIGN AND RETURN PROMPTLY THE ACCOMPANYING PROXY IN THE ENCLOSED
ENVELOPE TO WHICH NO POSTAGE NEED BE AFFIXED IF MAILED IN THE UNITED STATES. IF
YOU ATTEND THE MEETING IN PERSON, YOU MAY WITHDRAW THE PROXY AND VOTE YOUR
OWN SHARES.
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By Order of the Board of Directors,

Robert Stewart
President

New York, New York
February 28, 2015
2

Edgar Filing: ARK RESTAURANTS CORP - Form DEF 14A

4



ARK RESTAURANTS CORP.

PROXY STATEMENT

ANNUAL MEETING INFORMATION

This proxy statement contains information related to the annual meeting of shareholders of Ark Restaurants Corp., a
New York corporation (“Ark” or the “Company”) to be held at Bryant Park Grill, located at 25 West 40th Street, New
York, New York, at 10:00 A.M., New York City time, on March 24, 2015 and at any adjournment or adjournments
thereof (the “Meeting”). This proxy statement was prepared under the direction of our Board of Directors (the “Board of
Directors” or the “Board”) to solicit your proxy for use at the annual meeting. This proxy statement and proxy are being
first mailed to shareholders on or about February 28, 2015.

Throughout this Proxy Statement, the terms “we,” “us,” “our” and the “Company” refer to Ark Restaurants Corp. and, unless
the context indicates otherwise, our subsidiaries on a consolidated basis; and “you” and “your” refers to the shareholders
of our Company.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on March 24,
2015.

This Proxy Statement, the form of proxy and the Company’s Annual Report are available at
www.cstproxy.com/arkrestaurants/2015.

Who may attend the annual meeting?

All shareholders of record at the close of business on February 17, 2015 (the “Record Date”), or their duly appointed
proxies, and our invited guests may attend the Meeting.

If your shares are held in an account at a brokerage firm, bank, broker-dealer or other similar organization, then you
are the beneficial owner of shares held in “street name,” and the Notice of Internet Availability was forwarded to you by
that organization. The organization holding your account is considered the stockholder of record for purposes of
voting at the Annual Meeting. As a beneficial owner, you have the right to direct that organization on how to vote the
shares held in your account.

Edgar Filing: ARK RESTAURANTS CORP - Form DEF 14A

5



Shares of common stock held in a stockholder’s name as the stockholder of record may be voted in person at the
Annual Meeting. Shares of common stock held beneficially in street name may be voted in person only if you obtain a
legal proxy from the broker, trustee or nominee that holds your shares giving you the right to vote the shares.

Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your
shares are voted without attending the Annual Meeting. If you are a stockholder of record, you may vote by
submitting a proxy electronically via the Internet, by telephone or if you have requested a paper copy of these proxy
materials, by returning the proxy or voting instruction card. If you hold shares beneficially in street name, you may
vote by submitting voting instructions to your broker, trustee or nominee.

Who may vote?

You may vote if you owned our common stock as of the close of business on the Record Date. Each share of your
common stock is entitled to one vote on each of the proposals scheduled for vote at the Meeting. As of the Record
Date, there were 3,259,469 shares of common stock outstanding and entitled to vote at the Meeting.

What will I be voting on?

You will be voting on the following:

•The election of nine (9) directors for a term to expire at the next annual meeting of shareholders;

•The ratification of the selection of CohnReznick LLP (“Cohn”) as our independent registered public accounting firm
for fiscal 2015
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•To hold an advisory vote on executive compensation; and

•To hold an advisory vote on the frequency of the advisory vote on executive compensation.

What are the voting recommendations of the Board of Directors?

The Board of Directors recommends that you vote your shares “FOR” each of the nominees named in this proxy
statement for election to the Board; “FOR” ratification of the selection of Cohn as our independent registered public
accounting firm for fiscal 2015, “FOR” adoption on advisory vote on executive compensation, “FOR” Say-On-Pay vote
every three years, and in accordance with the proxy holders best judgment as to any other matters raised at the annual
meeting.

How do I vote?

Return Your Proxy Card By Mail: You may vote by completing, signing and returning the enclosed proxy card in the
postage-paid envelope provided with this proxy statement. The proxy holders will vote your shares according to your
directions. If you sign and return your proxy card without specifying choices, your shares will be voted by the persons
named in the proxy in accordance with the recommendations of the Board of Directors as set forth in this proxy
statement.

Vote at the Meeting: You may cast your vote in person at the Meeting. Written ballots will be passed out to anyone
who wants to vote in person at the meeting.

Even if you plan to attend the meeting, you are encouraged to vote your shares by proxy. You may still vote your
shares in person at the Meeting even if you have previously voted by proxy. If you are present at the Meeting and
desire to vote in person, your vote by proxy will not be used.

What if I hold my shares in “street name”?

You should follow the voting directions provided by your broker or nominee. You may complete and mail a voting
instruction card to your broker or nominee or, in most cases, submit voting instructions by telephone or the Internet to
your broker or nominee. If you provide specific voting instructions by mail, telephone or the Internet, your broker or
nominee will vote your shares as you have directed.
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Can I change my mind after I vote?

Yes. If you are a shareholder of record, you may change your vote or revoke your proxy at any time before it is voted
at the Meeting by:

•signing another proxy card with a later date and returning it to us prior to the Meeting; 

•giving written notice of revocation to Ark Restaurants Corp., Attention:  Treasurer, 85 Fifth Avenue, New York, NY
10003; or

•attending the Meeting and voting in person.

If you hold your shares in street name, you may submit new voting instructions by contacting your broker, bank or
other nominee. You may also vote in person at the Meeting if you obtain a legal proxy from your broker, bank or
other nominee.

Who will count the votes?

A representative of our Transfer Agent will count the votes and will serve as the independent inspector of elections.

4
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Will my shares be voted if I do not provide my proxy?

If you are the shareholder of record and you do not vote or provide a proxy, your shares will not be voted.

Under the rules of various national and regional securities exchanges, brokers may generally vote on certain, limited
“routine” matters, but cannot vote on non-routine matters, such as the non-contested election of directors or an
amendment to the Articles of Incorporation or the adoption or amendment of a stock option plan, unless they have
received voting instructions from the person for whom they are holding shares. If your broker does not receive
instructions from you on how to vote particular shares on matters on which your broker does not have discretionary
authority to vote, your broker will return the proxy form to us, indicating that he or she does not have the authority to
vote on these matters. This is generally referred to as a “broker non-vote” and will affect the outcome of the voting as
described below, under “What vote is required to approve each proposal?” Therefore, we encourage you to provide
directions to your broker as to how you want your shares voted on all matters to be brought before the meeting. You
should do this by carefully following the instructions your broker gives you concerning its procedures. This ensures
that your shares will be voted at the meeting.

How many votes must be present to hold the meeting?

A majority of the outstanding shares entitled to vote at the Meeting, represented in person or by proxy, will constitute
a quorum. Shares of common stock represented in person or by proxy, including shares which abstain or do not vote
with respect to one or more of the matters presented for shareholder approval, will be counted for purposes of
determining whether a quorum is present.

What vote is required to approve each proposal?

In accordance with our bylaws, the nominees for director receiving the highest number of votes cast in person or by
proxy at the Meeting (also referred to as a plurality of the votes cast) will be elected. Broker non-votes will not be
counted as entitled to vote, but will count for purposes of determining whether or not a quorum is present on the
matter. The affirmative vote of a majority of the shares represented in person or by proxy at the annual meeting is
required for approval of the proposal to ratify the appointment of Cohn for fiscal 2015. If you mark your proxy to
withhold your vote for a particular nominee on your proxy card, your vote will not count either “for” or “against” the
nominee. Therefore, a broker non-vote has no effect on the proposals provided herein to be voted on at the Meeting.
Shares that abstain from voting as to a particular matter will not be counted as votes in favor of such matter, and also
will not be counted as votes cast or shares voting on such matter. Accordingly, abstentions will not be included in vote
totals and will not affect the outcome of the voting for any of the proposals.
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Because the votes on the non-binding resolution to approve the compensation of our named executive officers and the
frequency of the vote on such compensation are advisory, they will not be binding on the Board of Directors of the
Company. However, the Board will review the voting results and take them into consideration when making future
decisions regarding executive compensation.

Our directors, director-nominees and executive officers own, directly or indirectly, approximately 45% of the voting
power entitled to be cast at the Meeting. We anticipate that these directors and executive officers will cast all of their
votes in favor of each of the proposals being considered at the Meeting. Shareholders are not entitled to dissenter’s
rights of appraisal with respect to any of the proposals.

Who will pay for this proxy solicitation?

We will bear the cost of preparing, assembling and mailing the proxy material and of reimbursing brokers, nominees,
fiduciaries and other custodians for out-of-pocket and clerical expenses of transmitting copies of the proxy material to
the beneficial owners of our shares. A few of our officers and employees may participate in the solicitation of proxies
without additional compensation.

Will any other matters be voted on at the Meeting?

As of the date of this proxy statement, our management knows of no other matter that will be presented for
consideration at the Meeting other than those matters discussed in this proxy statement. If any other matters properly
come before the Meeting and call for a vote of shareholders, validly executed proxies in the enclosed form returned to
us will be voted in accordance with the
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recommendation of the Board of Directors, or, in the absence of such a recommendation, in accordance with the
judgment of the proxy holders.

What are the deadlines for stockholder proposals for next year’s Meeting?

Stockholders may submit proposals on matters appropriate for stockholder action at future annual meetings by
following the rules of the Securities and Exchange Commission. Proposals intended for inclusion in next year’s proxy
statement and proxy card must be received by not later than October 30, 2015. All proposals and notifications should
be addressed to Ark Restaurants Corp., Attention: Treasurer, 85 Fifth Avenue, New York, NY 10003. Any such
shareholder proposal must comply with the requirements of Rule 14a-8 promulgated under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”).

Where can I find the voting results?

The preliminary voting results will be announced at the Meeting. The final results will be published in a current report
on Form 8-K filed within four (4) business days after the Meeting.

What is the Company’s website address?

Our website address is www.arkrestaurants.com. We make this proxy statement, our annual report on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Exchange Act available on our website in the About Ark – Investors – SEC
Filings section, as soon as reasonably practicable after electronically filing such material with the United States
Securities and Exchange Commission (“SEC”).

This information is also available free of charge at the SEC’s website located at www.sec.gov. Shareholders may also
read and copy any reports, statements and other information filed by us with the SEC at the SEC public reference
room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 or visit the
SEC’s website for further information on its public reference room.

The references to our website address and the SEC’s website address do not constitute incorporation by reference of
the information contained in these websites and should not be considered part of this document.
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CORPORATE GOVERNANCE; DIRECTOR AND COMMITTEE INFORMATION

Corporate Governance

We seek to follow best practices in corporate governance in a manner that is in the best interests of our business and
stockholders. Our current corporate governance principles, including the Code of Ethics and the charters of each of the
Audit Committee and Nominating and Governance Committee are all available under About Ark – Investors –Corporate
Governance on our website at www.arkrestaurants.com. We are in compliance with the corporate governance
requirements imposed by the Sarbanes-Oxley Act, the Securities and Exchange Commission and the NASDAQ
Marketplace Rules. We will continue to modify our policies and practices to meet ongoing developments in this area.
Aspects of our corporate governance principles are discussed throughout this Proxy Statement.

Director Independence

The Board has determined that each of the following directors is an “independent director” as such term is defined in
NASDAQ Marketplace Rule 4200(a)(15): Bruce R. Lewin, Marcia Allen, Steven Shulman, Arthur Stainman and
Stephen Novick. The Company does not utilize any other definition or criteria for determining the independence of a
director or nominee, and no other transactions, relationships, or other arrangements exist to the Board’s knowledge or
were considered by the Board, other than as may be discussed herein, in determining any such director’s or nominee’s
independence.

Board and Committee Meeting Attendance

During the past fiscal year, the Board held eight meetings, including four telephone meetings. Each member of the
Board attended at
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least 75% of the meetings of the Board and committees on which he or she served. Independent directors met twice
last year without management present.

Board Committees

The Board has delegated various responsibilities and authority to different Board committees. The Board has three
standing committees: the Compensation Committee, the Audit Committee and the Nominating and Corporate
Governance Committee. The Board has appointed only independent directors to such committees. The members of
each committee are appointed by the Board and serve one year terms. Committees regularly report on their activities
and actions to the full Board of Directors. Each committee has a written charter adopted by the Board of Directors
under which it operates.

Compensation Committee

Ms. Allen (Chairperson) and Messrs. Shulman and Stainman currently serve as members of the Compensation
Committee of the Board. The Compensation Committee (i) oversees and sets the compensation and benefits
arrangements of our Chief Executive Officer and certain other executives; (ii) provides a general review of, and makes
recommendations to, the Board of Directors or to our shareholders with respect to our cash-based and equity-based
compensation plans; and (iii) implements, administers, operates and interprets our equity-based and similar
compensation plans to the extent provided under the terms of such plans. The Compensation Committee has the
authority to make decisions respecting CEO and executive officer compensation matters, including employment and
severance contracts, salary, compensation awards and bonuses, among other things, and has the right to retain and
terminate compensation consultants, legal counsel and other advisors to assist the committee with its functions. The
Committee may delegate authority to subcommittees of the Compensation Committee or to executive officers (with
respect to compensation determinations for non-executive officers), as well as delegate authority to the Company’s
CEO to approve options to employees (who are not directors or executive officers) of the Company or of any
subsidiary of the Company, subject to certain quantity, time and price limitations.

The Board of Directors adopted a written charter under which the Compensation Committee operates. The Board of
Directors reviews and assesses the adequacy of the charter of the Compensation Committee on an annual basis.

The Compensation Committee held three meetings in fiscal 2014.

Audit Committee
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Messrs. Lewin (Chairperson) and Stainman and Ms. Allen currently serve as members of the Audit Committee of the
Board of Directors. The Audit Committee is responsible for, among other things, engaging the independent auditors,
receiving and reviewing the recommendations of the independent auditors, reviewing consolidated financial
statements of the Company, meeting periodically with the independent auditors and Company personnel with respect
to the adequacy of internal accounting controls, resolving potential conflicts of interest and reviewing Company’s
accounting policies.

The Board of Directors has determined that all of the members of the Audit Committee meet the independence c
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