
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

(Amendment No. 2)*

CREATIVE REALITIES, INC.

(Name of Issuer)

Common Stock, par value $0.01 per share

(Title of Class of Securities)

22530J309

(CUSIP Number)

Richard C. Mills
13100 Magisterial Drive,
Suite 102

Louisville,
KY,
40223
502-791-8800

(Name, Address and Telephone Number of Person Authorized to
Receive Notices and Communications)
10/15/2025

(Date of Event Which Requires Filing of This Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule
13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.


The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of
the
Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to
all other
provisions of the Act (however, see the Notes).

SCHEDULE 13D

CUSIP No. 22530J309

1
Name of reporting person


MILLS RICHARD C
2 Check the appropriate box if a member of a Group (See Instructions)




  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO, PF

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


UNITED STATES

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


1,435,260.00

8
Shared Voting Power


0.00

9
Sole Dispositive Power


1,435,260.00

10
Shared Dispositive Power


0.00

11
Aggregate amount beneficially owned by each reporting person


1,435,260.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


12.8 %

14
Type of Reporting Person (See Instructions)


IN

Comment
for Type
of
Reporting
Person:

Note to Rows 7, 9 and 11: Includes (i) 752,601 shares beneficially owned by the Reporting Person individually (which
number, as of the filing date of this Amendment No. 2 to Schedule 13D, includes 302,601 shares held directly by the
Reporting Person and 450,000 shares issuable upon the future vesting of currently unvested portions of a restricted
stock unit award granted to the Reporting Person), (ii) 653,334 shares purchasable upon the exercise of outstanding
vested options owned by the Reporting Person individually, and (iii) 29,325 shares owned by RFK Communications,
LLC ("RFK"). The Reporting Person serves as the sole manager of RFK and has sole voting and investment power
over shares of the issuer held by RFK.
Note to Row 13: Based on 10,518,932 shares of Common Stock outstanding as
of August 12, 2025, as reported in the Issuer's Form 10-Q filed with the SEC on August 13, 2025, plus 653,334 shares
of Common Stock issuable upon exercise of vested options to purchase shares of Common Stock beneficially owned
by the Reporting Person and 450,000 shares issuable upon the future vesting of currently unvested portions of a
restricted stock unit award granted to the Reporting Person.

SCHEDULE 13D

Item 1. Security and Issuer

(a)
Title of Class of Securities:


Common Stock, par value $0.01 per share

(b)
Name of Issuer:


CREATIVE REALITIES, INC.

(c)
Address of Issuer's Principal Executive Offices:


13100 MAGISTERIAL DRIVE, SUITE 102, LOUISVILLE, KENTUCKY
, 40223.



Item 1
Comment:

The name of the issuer is Creative Realities, Inc., a Minnesota corporation (the "Issuer"). The address of the Issuer's
principal executive offices is 13100 Magisterial Drive, Suite 102, Louisville, Kentucky 40223. This Schedule 13D
relates to the Issuer's Common Stock, $0.01 par value per share (the "Common Stock"). All share and price
information set forth in this Schedule 13D has been adjusted to reflect the Issuer's 1-for-30 and 1-for-3 reverse stock
splits effective on October 17, 2018 and March 27, 2023, respectively.
The following constitutes Amendment No. 2
("Amendment No. 2") to the Schedule 13D filed by the undersigned on February 15, 2024, as amended on July 8,
2025 (as so amended, the "Schedule 13D"). This Amendment No. 2 amends the Schedule 13D as specifically set
forth herein. Unless otherwise defined herein, all capitalized terms used herein shall have the meanings given to them
in the Schedule 13D.

Item 4. Purpose of Transaction

 

Except as noted in Item 6 of this Amendment No. 2, as of the date of the filing of this Amendment No. 2, the
Reporting Person does not have a plan or proposal that relates to or would result in any of the transactions
enumerated in sub items (a) through (j) of the instructions to Item 4 of this Schedule 13D. Notwithstanding the
foregoing, the Reporting Person reserves the right to effect any such actions as any of them may deem necessary or
appropriate in the future.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer

 

On October 15, 2025, Issuer entered into a Securities Purchase Agreement (the "Securities Purchase Agreement")
with certain accredited investors (collectively, the "Buyers"), pursuant to which the Issuer agreed to sell to the Buyers
in a private placement, for an aggregate gross purchase price of $30.0 million, an aggregate of 30,000 shares of a
newly established series of preferred stock, par value $0.01 per share, to be designated as Series A Convertible
Preferred Stock (the "Preferred Shares")(the "Offering"). The Preferred Shares will be convertible into shares of
Common Stock ("Conversion Shares"), subject to a 19.99% "Beneficial Ownership Limitation" and an "Exchange
Cap" limitation, each as set forth a Certificate of Designations, Preferences and Rights of Series A Convertible
Preferred Stock to be filed with the Minnesota Secretary of State prior to the closing of the Offering. Issuer has
reported that it anticipates closing the Offering concurrently with the closing of Issuer's pending acquisition of DDC
Group International, Inc., an Ontario corporation and wholly owned subsidiary of Cineplex Entertainment Limited
Partnership, subject to the satisfaction of closing conditions. Under the Securities Purchase Agreement, Issuer has
agreed to call and hold, not later than 90 days after the closing of the Offering, an annual or special meeting of
shareholders to approve the issuance of Conversion Shares in excess of the Exchange Cap limitation and to increase
the maximum Beneficial Ownership Limitation percentage to 49.99%. On October 15, 2025, and in connection with
the execution of the Securities Purchase Agreement, the Reporting Person entered into a Voting Agreement (the
"Voting Agreement") under which he has agreed to vote his shares of Common Stock in favor of such approval. The
description of the Voting Agreement is qualified in its entirety by reference to the full text of such agreement, a copy
of which is filed as Exhibit 10.8, which is hereby incorporated by reference.

Item 7. Material to be Filed as Exhibits.

  Exhibit
Number	Description of Exhibits
10.8 Voting Agreement dated as of October 15, 2025 by and between
Richard Mills and the Issuer.

    SIGNATURE  

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in
this statement is true, complete and correct.


  MILLS RICHARD C

 
Signature: /s/ Richard C. Mills
Name/Title: Richard C. Mills
Date: 10/17/2025



Exhibit 10.8
 
 

VOTING AGREEMENT
 
This VOTING AGREEMENT (this “Agreement”), dated as of October 15, 2025, is entered into by and between the undersigned shareholder (the
“Shareholder”) of Creative Realities, Inc., a Minnesota corporation (the “Company”), and the Company. The Company and the Shareholder are each
sometimes referred to herein individually as a “Party” and collectively as the “Parties.”
 

RECITALS
 
A.          The Company has entered into a Securities Purchase Agreement, dated as of October 15, 2025 (as the same may be amended from time to time,
the “Purchase Agreement”), providing for, among other things, the sale to the Buyers of the Preferred Shares (as such terms are defined in the Purchase
Agreement) pursuant to the terms and conditions of the Purchase Agreement.
 
B.          For good and valuable consideration, the sufficiency of which is hereby acknowledged, the Shareholder hereby makes certain representations,
warranties, covenants, and agreements as set forth in this Agreement with respect to the shares of Common Stock Beneficially Owned by the Shareholder
and set forth below the Shareholder’s signature on the signature page hereto (the “Original Shares” and, together with any additional shares of Common
Stock pursuant to Section 5 hereof, the “Shares”).
 

AGREEMENT
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:
 
1. Definitions. For purposes of this Agreement, capitalized terms used and not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Purchase Agreement. When used in this Agreement, the following terms in all of their tenses, cases, and correlative forms shall have the
meanings assigned to them in this Section 1.
 
(a) “Beneficially Own” or “Beneficial Ownership” has the meaning assigned to such term in Rule 13d-3 under the 1934 Act, and a Person’s

beneficial ownership of securities shall be calculated in accordance with the provisions of such rule (in each case, irrespective of whether or not
such rule is actually applicable in such circumstance). For the avoidance of doubt, “Beneficially Own” and “Beneficial Ownership” shall also
include record ownership of securities.

 
(b) “Beneficial Owner” shall mean the Person who Beneficially Owns the referenced securities.
 
2. Representations of Shareholder. The Shareholder represents and warrants to the Company that:
 
(a)          Ownership of Shares. The Shareholder: (i) is the Beneficial Owner of all of the Original Shares set forth below the Shareholder’s signature on the
signature pages hereto free and clear of any proxy, voting restriction, adverse claim, or other Liens, other than those created by this Agreement or under
applicable federal or state securities laws, other than any restrictions on restricted shares held by the Beneficial Owner pursuant to any applicable equity
incentive plan under which such Original Shares were issued; and (ii) has the sole voting power over all such Original Shares. Except pursuant to this
Agreement, there are no options, warrants, or other rights, agreements, arrangements, or commitments of any character to which the Shareholder is a party
relating to the pledge, disposition, or voting of any such Original Shares and there are no voting trusts or voting agreements with respect to such Original
Shares, other than any restrictions on restricted shares held by the Beneficial Owner pursuant to any applicable equity incentive plan.
 

 



 
 
(b)          Disclosure of All Shares Owned. The Shareholder does not Beneficially Own any shares of the Company’s Common Stock other than: (i) the
Original Shares set forth below the Shareholder’s signature on the signature pages hereto; and (ii) any options, warrants, or other rights to acquire any
additional shares of Common Stock or any security exercisable for or convertible into shares of Common Stock, set forth below the Shareholder’s signature
on the signature pages hereto (collectively, “Options”).
 
(c)          Power and Authority; Binding Agreement. The Shareholder has full power and authority and legal capacity to enter into, execute, and deliver
this Agreement and to perform fully the Shareholder’s obligations hereunder (including the proxy described in Section 3(b) below). This Agreement has
been duly and validly executed and delivered by the Shareholder and constitutes the legal, valid, and binding obligation of the Shareholder, enforceable
against the Shareholder in accordance with its terms except as such enforceability may be limited by bankruptcy, insolvency, fraudulent conveyance or
similar laws affecting creditors’ rights generally and general principles of equity.
 
(d)          No Conflict. The execution and delivery of this Agreement by the Shareholder does not, and the consummation of the transactions contemplated
hereby and the compliance with the provisions hereof will not, conflict with or violate any law applicable to the Shareholder or result in any breach of or
violation of, or constitute a default (or an event that with notice or lapse of time or both would become a default) under, or give to others any rights of
termination, amendment, acceleration, or cancellation of, or result in the creation of any Lien on any of the Shares attributable to the Shareholder pursuant
to, any agreement or other instrument or obligation binding upon the Shareholder or any of the Shares attributable to the Shareholder.
 
(e)          No Consents. No consent, approval, order, or authorization of, or registration, declaration, or filing with, any Governmental Entity or any other
Person on the part of the Shareholder is required in connection with the valid execution and delivery of this Agreement, other than the filing of a Schedule
13D or amendment thereto reflecting the voting agreement contemplated hereby, if applicable. If the Shareholder is an individual, no consent of the
Shareholder’s spouse is necessary under any “community property” or other laws in order for the Shareholder to enter into and perform its obligations
under this Agreement.
 
(f)          No Litigation. There is no action, suit, investigation, or proceeding (whether judicial, arbitral, administrative, or other) pending against, or, to the
knowledge of the Shareholder, threatened against or affecting, the Shareholder that could reasonably be expected to materially impair or materially
adversely affect the ability of the Shareholder to perform the Shareholder’s obligations hereunder or to consummate the transactions contemplated by this
Agreement on a timely basis.
 
3.          Agreement to Vote Shares; Irrevocable Proxy.
 
(a)          Agreement to Vote and Approve. The Shareholder irrevocably and unconditionally agrees during the term of this Agreement, at any annual or
special meeting of the Company called with respect to the Shareholder Approval (as defined in the Purchase Agreement), and at every continuation,
postponement or adjournment thereof, to vote or cause the holder of record to vote the Shares in favor of providing the Shareholder Approval.
 
(b)          Irrevocable Proxy. The Shareholder hereby appoints the Company and any designee of the Company, and each of them individually, until the
Expiration Time (as defined below)(at which time this proxy shall automatically be revoked), its proxies and attorneys-in-fact, with full power of
substitution and resubstitution, to vote or act by written consent during the term of this Agreement with respect to the Shares in accordance with Section
3(a), in each case if and only if the Shareholder: (i) fails to vote, or (ii) attempts to vote (whether by proxy, in person or by written consent) in a manner
which is inconsistent with the terms of this Agreement). This proxy and power of attorney is given to secure the performance of the duties of the
Shareholder under this Agreement. The Shareholder shall take such further action or execute such other instruments as may be necessary to effectuate the
intent of this proxy. This proxy and power of attorney granted by the Shareholder shall be irrevocable during the term of this Agreement, shall be deemed
to be coupled with an interest sufficient in law to support an irrevocable proxy, and shall revoke any and all prior proxies granted by the Shareholder with
respect to the Shares. The power of attorney granted by the Shareholder herein is a durable power of attorney and shall survive the bankruptcy, death, or
incapacity of the Shareholder. The proxy and power of attorney granted hereunder shall terminate upon the termination of this Agreement.
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4.          No Voting Trusts or Other Arrangement. The Shareholder agrees that during the term of this Agreement the Shareholder will not, and will not
permit any entity under the Shareholder’s control to, deposit any of the Shares in a voting trust, grant any proxies with respect to the Shares, or subject any
of the Shares to any arrangement with respect to the voting of the Shares, in each case other than agreements entered into with the Company.
 
5.          Additional Shares. The Shareholder agrees that all shares of Common Stock that the Shareholder purchases, acquires the right to vote, or
otherwise acquires Beneficial Ownership of, after the execution of this Agreement and prior to the Expiration Time shall be subject to the terms and
conditions of this Agreement and shall constitute Shares for all purposes of this Agreement. In the event of any stock split, stock dividend, merger,
reorganization, recapitalization, reclassification, combination, exchange of shares, or the like of the capital stock of the Company affecting the Shares, the
terms of this Agreement shall apply to the resulting securities and such resulting securities shall be deemed to be “Shares” for all purposes of this
Agreement.
 
6.          Termination. This Agreement shall terminate upon the earliest to occur of (the “Expiration Time”): (a) the termination of this Agreement by
mutual written consent of the Parties; and (b) the date on which the Shareholder Approval is obtained. Nothing in this Section 6 shall relieve or otherwise
limit the liability of any Party for any intentional breach of this Agreement prior to such termination.
 
7.          No Agreement as Director or Officer. The Shareholder makes no agreement or understanding in this Agreement in its capacity as a director or
officer of the Company or any of its subsidiaries (if the Shareholder holds such office), and nothing in this Agreement: (a) will limit or affect any actions or
omissions taken by the Shareholder in its capacity as such a director or officer, and no such actions or omissions shall be deemed a breach of this
Agreement; or (b) will be construed to prohibit, limit, or restrict the Shareholder from exercising its fiduciary duties as an officer or director to the
Company or its shareholders.
 
8.          Further Assurances. The Shareholder agrees, from time to time, and without additional consideration, to execute and deliver such additional
proxies, documents, and other instruments and to take all such further action as the Company may reasonably request to consummate and make effective
the transactions contemplated by this Agreement.
 
9.          Specific Performance. Each Party hereto acknowledges that it will be impossible to measure in money the damage to the other Party if a Party
hereto fails to comply with any of the obligations imposed by this Agreement, that every such obligation is material and that, in the event of any such
failure, the other Party will not have an adequate remedy at law or damages. Accordingly, each Party hereto agrees that injunctive relief or other equitable
remedy, in addition to remedies at law or damages, is the appropriate remedy for any such failure and will not oppose the seeking of such relief on the basis
that the other Party has an adequate remedy at law. Each Party hereto agrees that it will not seek, and agrees to waive any requirement for, the securing or
posting of a bond in connection with the other Party’s seeking or obtaining such equitable relief.
 
10.          Amendment; Assignment. No provision of this Agreement may be amended other than by an instrument in writing signed by the Company and
the Shareholder. No Party to this Agreement may assign any of its rights or obligations under this Agreement without the prior written consent of the other
Party hereto, except that the Company may assign, in its sole discretion, all or any of its rights, interests and obligations hereunder to any of its “affiliates”
(as defined in Rule 144) or to any party that acquires all of substantially all of the assets of the Company (whether by merger, sale of stock, sale of assets or
otherwise). Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of and be enforceable by the Parties and their
respective permitted successors and assigns. Any assignment contrary to the provisions of this Section 10 shall be null and void.
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11.          Notices. Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement must be in
writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by electronic mail (provided
that such sent email is kept on file (whether electronically or otherwise) by the sending party and the sending party does not receive an automatically
generated message from the recipient’s email server that such e-mail could not be delivered to such recipient); or (iii) one (1) Business Day after deposit
with an overnight courier service with next day delivery specified, in each case, properly addressed to the party to receive the same. The addresses and e-
mail addresses for such communications shall be:
 
If to the Company:
 
Creative Realities, Inc.
13100 Magisterial Drive, Suite 102
Louisville, Kentucky 40223
Attention: Richard Mills, Chairman and CEO
E-mail: rick.mills@cri.com
 
If to the Shareholder, to the address or email address set forth for the Shareholder on the signature pages hereof.
 
12. Governing Law; Jurisdiction; Jury Trial. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall
be governed by the internal laws of the State of Minnesota, without giving effect to any choice of law or conflict of law provision or rule (whether of the
State of Minnesota or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Delaware. Each Party
hereby irrevocably submits to the exclusive jurisdiction of the Chancery Court of the State of Delaware and any state appellate court therefrom sitting in
New Castle County in the State of Delaware (or, if the Chancery Court of the State of Delaware declines to accept jurisdiction over a particular matter, any
state or federal court within the State of Delaware), for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such
suit, action or proceeding is improper. Each Party hereby irrevocably waives personal service of process and consents to process being served in any such
suit, action or proceeding by mailing a copy thereof to such Party at the address for such notices to it under this Agreement and agrees that such service
shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve
process in any manner permitted by law. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR ARISING OUT
OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties hereto have executed and delivered this Agreement as of the date first written above.
 
 
  CREATIVE REALITIES, INC.  
       
  By: /s/ Richard Mills  
  Name: Richard Mills  
  Title: Chief Executive Officer  
       
  SHAREHOLDER  
       
  By: /s/ Richard Mills  
  Name: Richard Mills  
       
       
       

  Number of Shares of Common Stock Beneficially Owned
as of the date of this Agreement: 331,926  

       

 
Number of Options Beneficially Owned as of the date of
this Agreement: 859,334 stock options and 450,000
RSUs

 

       
  Street Address:13100 Magisterial Drive, Suite 102  
  City/State/Zip Code: Louisville, KY 40223  
  Email: rick.mills@cri.com  
 
 
 
 

[Signature Page to Voting Agreement]
 

 


