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Item 1.01. Entry into a Material Definitive Agreement
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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On August 20, 2018, Alliance MMA Inc. (the “Company” or “Registrant”) entered into a Share Exchange Agreement (the “Agreement”)
with SCWorx Corp. (f/k/a SCWorx Acquisition Corp.) (“SCWorx”), a big data software as services (SaaS) company servicing the
healthcare industry.
 
Under the Agreement, the Company has agreed to purchase from the existing SCWorx shareholders all the issued and outstanding common
stock of SCWorx, in exchange for shares of Company common stock equal to the quotient of $50,000,000 divided by the closing price of
the Company’s common stock at closing (subject to a price cap of $.67 per share).
 
Consummation of the transactions contemplated by the Agreement is subject to the satisfaction of a variety of conditions, including
approval by the Company and SCWorx’ shareholders and the combined company meeting the listing qualifications for initial inclusion on
the Nasdaq Stock Market LLC (“Nasdaq”).
 
Upon completion of the acquisition transaction, SCWorx’ management will take over management of the Company.
 
As previously reported, on June 28, 2018, the Company entered into a Securities Purchase Agreement (the “SPA”) with SCWorx, under
which it agreed to sell up to $1,000,000 in principal amount of convertible notes and warrants to purchase up to 671,142 shares of Company
common stock. The notes are convertible into shares of common stock at a conversion price of $.3725 and the warrants are exercisable for
shares of Company common stock at an exercise price of $.3725. On June 29, 2018, the Company sold SCWorx convertible notes in the
principal amount of $500,000 and warrants to purchase 335,570 shares of Company common stock, for an aggregate purchase price of
$500,000. Under the SPA, SCWorx agreed to fund (i) a second tranche of $250,000 upon the Company signing a business combination
agreement with SCWorx (the “Second Tranche”) and (ii) a third tranche of $250,000 upon mutual agreement of SCWorx and the
Company. SCWorx funded $60,000 and $190,000 on July 31, 2018 and August 21, 2018, respectively, in satisfaction of its obligation to
fund the Second Tranche.
 
As previously reported, the Company is not in compliance with Nasdaq’s minimum bid price requirement of $1.00 per share, as set forth in
Nasdaq Listing Rule 5550(a)(2), for continued listing on Nasdaq. On August 23, 2018, a Nasdaq official informally advised the Company
that it did not meet the Nasdaq’s stockholder equity requirement of $2.5 million for continued listing, as set forth in Nasdaq Listing Rule
5550(b)(1), and that Nasdaq intended to issue a staff determination letter regarding the Company’s failure to meet the applicable
stockholder equity requirement. As a result, the Company expects to receive a notice of delisting from the Nasdaq regarding the continued
listing of its common stock. The Company intends to appeal such determination to the Nasdaq and, in connection with such appeal, present
to the Nasdaq the Company’s plan for meeting the Nasdaq’s original listing qualifications, in connection with the closing of the business
combination of SCWorx. The Company expects that, on a combined basis with SCWorx, it should be able to meet the Nasdaq’s
requirements for original listing.  
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