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Item 1.01. Entry into a Material Definitive Agreement
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
On June 28, 2018, Alliance MMA Inc. (the “Company” or “Registrant”) entered into a Securities Purchase Agreement (“SPA”) with
SCWorx Acquisition Corp. (“Purchaser”), under which it agreed to sell up to $1M in principal amount of convertible notes and Warrants to
purchase up to 671,142 shares of common stock. The Note is convertible into shares of common stock at a conversion price of $.3725 and
the Warrants are exercisable for shares of common stock at an exercise price of $.3725.
 
Prior to the Company entering into a business combination agreement with the Purchaser, the conversion and exercise prices are subject to
adjustment to the price of any lower priced securities issued by the Company (subject to certain exceptions and a floor price equal to 20%
of the original conversion/exercise price). The Note is subject to automatic conversion upon the closing of a business combination
transaction with the Purchaser. No adjustment to the conversion or exercise price will be given effect if the Company and the Purchaser
consummate a business combination transaction. At this time, there is no definitive agreement between the Company and the purchaser
with respect to a business combination transaction.
 
On June 29, 2018, the Company sold the Purchaser convertible notes in the principal amount of $500,000 and warrants to purchase 335,570
shares of common stock, for an aggregate purchase price of $500,000. The Note bears interest at 10% annually and matures on or about
June 27, 2019. The Purchaser has agreed in the SPA to fund (i) a second tranche of $250,000 upon the signing of a merger agreement with
the Purchaser and (ii) a third tranche of $250,000 upon mutual agreement of the Purchaser and Company.
 
Repayment of the note is subject to acceleration in the following circumstances:
 

· In the event of a breach of the SPA, warrant Agreement or Note, including the repayment provisions
· if a bankruptcy or similar proceeding for the benefit of our creditors is instituted against the Company
· if the Company’s common stock is no longer listed on the Nasdaq stock Market
· if the Company fails to comply with its SEC reporting obligations
· if the Company fails to meet the current public information requirements under Rule 144
· if the Company breaches a material agreement and the amount involved exceeds $250,000
· if there is a change of control or business combination transaction with a party other than the Purchaser
· if the company fails to reserve sufficient shares under the Note and Warrants
· if a judgment in excess of $250,000 is entered against the company

 
In the event of a default under the Note, the Company is required to pay an amount equal to 110% of all amounts due under the Note.
 
Negative covenants in the Note include restrictions on incurring additional indebtedness and sales of assets without approval of the outside
directors.
 
The note may be prepaid at any time following issuance, subject to payment of a variable premium ranging between 10% (redemption
within 90 days of issuance) and 20% (redemption after 90 days).
 
If the Company enters into a merger/acquisition transaction or change of control transaction with a party other than the Purchaser, then the
Purchaser shall have the option to have the outstanding Notes and Warrants redeemed for an amount of cash equal to their “Black Scholes
Value.”
 
The Company applied a portion of the proceeds of the $500,000 note to repay the $90,000 it recently borrowed from a third-party
shareholder. This Note was secured by the capital stock of Roundtable Creative, Inc., (d/b/a/ “SuckerPunch Entertainment”) owned by the
Company. Accordingly, the lien on the capital stock of SuckerPunch Entertainment has been released and the Company now owns that
capital stock free and clear of all liens.
 
On July 5, 2018, Joe Gamberale, a director of the Company, agreed to convert $150,000 of Company debt into 402,685 shares of common
stock and warrants to purchase 100,671 shares of common stock at an exercise price of $.3725 (the same basic terms as the SCWorx
investment outlined above (a conversion rate and exercise price of $.3725, with the same warrant coverage).
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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.
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 By: /s/ John Price
  John Price
  Co-President, Chief Financial Officer
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