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Item 1.01.   Entry Into a Material Definitive Agreement
 

On November 19, 2024 (the “Effective Date”), Super League Enterprise, Inc. (the “Company”) entered into a Note Purchase Agreement (the “Purchase
Agreement”) with a non-employee member of the board directors of the Company (the “Purchaser”). Pursuant to the Purchase Agreement, the Company issued to the
Purchaser an Unsecured Promissory Note (the “Note”) in the amount of $1,500,000 (the “Principal”), for which the Note (i) matures on the date that is 12 months from the
Effective Date (the “Maturity Date”), (ii) may be pre-paid at any time by the Company without penalty, and (iii) accrues interest on the Principal at a rate of 40% simple
interest per annum (the “Interest”).  The Interest is payable in two equal increments of 20% of the Principal (each, an “Interest Payment”, and collectively, the “Interest
Payments”), with the first Interest Payment being due on the date that is six months from the Effective Date, and the second Interest Payment being due on Maturity Date.  In
the event of a prepayment of the Note by the Company, the Interest Payments will be pro-rated for the period the Note is outstanding.  The Company intends on using the
proceeds for working capital and general corporate purposes.
 

The Note also provides for: (i) standard events of default, including (a) any default in the payment of the principal or Interest on their respective due dates, (b) the
occurrence of a Bankruptcy Event (as defined in the Note), or (c) the Company commits any material breach or default of any material provision of the Note, if not cured
within 20 days following the written notice from the Purchaser specifying in reasonable detail such breach or default (sections (a) through (c), the “Events of Default”); and
(ii) customary provisions, including representations, warranties and covenants, indemnification, waiver of jury trial, arbitration, and the exercise of remedies upon a breach
or default. Upon the occurrence of an Event of Default, the Note will bear interest at the default interest rate of 45% per annum, and upon Holder’s written notice to the
Company, all payments of Principal and Interest will become immediately due and payable.
 
The forgoing descriptions of the Note and Purchase Agreement are qualified in their entirety by reference to the full text of each document, copies of which are filed as
Exhibit 4.1 and Exhibit 10.2, respectively, to this Current Report on Form 8-K.
 
Item 2.03.   Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The information set forth above under Item 1.01 of this Current Report on Form 8-K is hereby incorporated by reference in this Item 2.03.
 

The offering and sale of the Note has not been registered under the Securities Act of 1933, as amended (the “Securities Act”), nor any state securities laws, and such
Notes may not be offered or sold in the United States absent registration with the Securities and Exchange Commission or an applicable exemption from the registration
requirements. The Company offered and sold the Note in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act. The Purchaser
represented that they were acquiring the Note for its own account and not with a view to distribution or resale in violation of the Securities Act or any applicable state
securities law. 
 

Neither this Current Report on Form 8-K, nor any exhibit attached hereto, is an offer to sell or the solicitation of an offer to buy any securities of the Company.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits Index
 
Exhibit No.  Description
   
4.1  Form of Unsecured Promissory Note, dated November 19, 2024
10.1  Form of Note Purchase Agreement, dated November 19, 2024
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 
 

Signatures
 

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
thereunto duly authorized.
 
 Super League Enterprise, Inc.
   
   
Date: November 21, 2024 By: /s/ Clayton Haynes

  Clayton Haynes
Chief Financial Officer

 
 



Exhibit 4.1
 
THIS NOTE HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES
ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS.
 

SUPER LEAGUE ENTERPRISE, INC.
 

FORM OF UNSECURED PROMISSORY NOTE
 

$1,500,000.00 Issuance Date: November 19, 2024
 
This Unsecured Promissory Note (the "Note") is issued by SUPER LEAGUE ENTERPRISE, INC., a Delaware corporation (the "Company"), in favor of
 ______________________________(the "Holder"), pursuant to the terms set forth herein and in the Note Purchase Agreement attached herewith by and between the
Company and the Holder (the “Note Purchase Agreement”).
 
FOR VALUE RECEIVED , the Company hereby promises to pay to the Holder the principal amount set forth hereinabove (the “Loan”), together with the interest defined
below, on the Maturity Date in accordance with the provisions hereof.
 
1. Definitions.
 
In addition to the terms defined elsewhere in this Note, the following terms shall have the meanings ascribed below:
 
 (a) "Bankruptcy Event" means any of the following events: (i) the Company commences a case or other proceeding under any bankruptcy, reorganization,

arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar law of any jurisdiction relating to the Company; (ii) there
is commenced against the Company any such case or proceeding that is not dismissed within 60 calendar days after commencement; (iii) the Company is
adjudicated insolvent or bankrupt or any order of relief or other order approving any such case or proceeding is entered; (iv) the Company suffers any
appointment of any custodian or the like for it or any substantial part of its property that is not discharged or stayed within 60 calendar days; and (v) the
Company makes a general assignment for the benefit of creditors.

 
 (b) "Business Day" means any day except Saturday, Sunday, and any day which shall be a federal legal holiday or a day on which banking institutions in the

State of Delaware are authorized or required by law or other governmental action to close.
 
 (c) "Event of Default" has the meaning ascribed thereto in Section 4(a).
 

Exhibit A to Note Purchase Agreement
Super League Enterprise, Inc.



 
 
 (d) "Maturity Date" means the one (1) year anniversary of issuance of the Note.
 
 (e) "Person" means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company, joint

stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 
2. Principal and Interest.
 
 (a) Principal. All outstanding principal shall be due and payable on the Maturity Date in United States Dollars.
 
 (b) Interest; Default Rate. The Notes shall bear simple interest at the rate of forty percent (40.0%) per annum (collectively, the “Interest”). The default interest

rate on the Notes shall be forty-five percent (45.0%) per annum if the Notes remain unpaid on the Maturity Date (the “Default Interest Rate”).
 
 (c) Application of Payments. Except as otherwise expressly provided herein, each payment under this Note shall be applied (i) first to the repayment of any

reasonable sums incurred by the Holder for the payment of any expenses incurred in enforcing the terms of this Note, (ii) then to the payment of all unpaid
Interest, inclusive of any default interest as applicable, and (iii) then to the reduction of the principal amount.

 
3. Event of Default.
 
 (a) An "Event of Default" shall mean any one of the following events:
 
 (i) any default in the payment of the principal of, Interest on or other charges in respect of this Note, as and when the same shall become due and

payable (whether on the Maturity Date or by acceleration or otherwise);
 
 (ii) the occurrence of a Bankruptcy Event; or
 
 (iii) the Company shall commit any material breach or default of any material provision of this Note, which is not cured within twenty (20) Business

Days following written notice to the Company from the Holder specifying in reasonable detail such breach or default.
 
 (b) Upon and during the continuance of an Event of Default, the Default Interest Rate shall apply.
 
4. Acceleration Upon Event of Default.
 
 (a) Upon the occurrence of (i) an Event of Default as specified in Section 3 above, all outstanding principal and interest on the Note shall, at the option of

Holder evidenced by a written notice to Company, become immediately due and payable, without further presentment, notice or demand for payment.
 

 



 
 
5. Covenants.
 
 (a) Distributions. The Company shall not, without the prior written consent of the Holder, make any distributions to its stockholders while amounts remain

payable to Holder pursuant to this Note.
 
6. Notices
 
Any notice, demand or request which may be permitted, required, or desired to be given in connection with herewith shall be given in writing and directed to the parties
hereto as follows:
 

If to the Company: Super League Enterprise, Inc.
2856 Colorado Ave.
Santa Monica, CA 90404
Attention: Clayton Haynes, CFO

  

If to the Holder:
To Holder’s address listed in Exhibit A
to the Note Purchase Agreement

 
Notices shall be deemed properly delivered and received when delivered to the primary notice party (without regard to the copied parties) (i) if personally delivered, upon
receipt or refusal to accept delivery, (ii) if sent via facsimile, upon mechanical confirmation of successful transmission thereof generated by the sending telecopy machine,
(iii) if sent by a commercial overnight courier for delivery on the next business day, on the first business day after deposit with such courier service (or the third business day
if sent to an address not in the United States), or (iv) if sent by registered or certified mail, five (5) Business Days after deposit thereof in the U.S. mail. Any party may
change its address for delivery of notices by properly notifying the others pursuant to this Section 7.
 
7. General
 
 (a) Amendments; Waivers. No provision of this Note may be waived or amended except in a written instrument signed, in the case of an amendment, by the

Company and the Holder or, in the case of a waiver, by the party against whom enforcement of any such waiver is sought. No waiver of any default with
respect to any provision, condition or requirement of this Note shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default
or a waiver of any other provision, condition, or requirement hereof, nor shall any delay or omission of either party to exercise any right hereunder in any
manner impair the exercise of any such right.

 
 (b) Construction. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to limit or affect any of the

provisions hereof. The language used in this Agreement shall be deemed to be the language chosen by the parties to express their mutual intent, and no rules
of strict construction shall be applied against any party.

 
 



 
 
 (c) Successors and Assigns. This Note shall be binding upon and inure to the benefit of the parties and their successors and permitted assigns. Neither the

Company nor the Holder may assign this Note or any rights or obligations hereunder without the prior written consent of the other party; provided, that
notwithstanding the foregoing, the Holder may assign this Note, and the related securities, to the following permitted transferees:  if Holder is a partnership,
limited liability company, corporation or other entity to (i) a partner or former partner of such partnership, a member or former member of such limited
liability company or a shareholder of such corporation, (ii) the estate of any such partner, member or shareholder, or (iii) any other Affiliate (as defined
below) of such Holder.  As used herein, “Affiliate” means any person that, directly or indirectly through one or more intermediaries, controls or is controlled
by or is under common control with a person as such terms are used in and construed under Rule 144 under the Securities Act; and with respect to a Holder,
any investment fund or managed account that is managed on a discretionary basis by the same investment manager as such Holder shall be deemed to be an
Affiliate of such Holder. Any instrument purporting to make an assignment in violation of this Section 7(c) shall be void.

 
 (d) Severability. If any provision of this Note is held to be invalid or unenforceable in any respect, the validity and enforceability of the remaining terms and

provisions of this Note shall not in any way be affected or impaired thereby and the parties shall attempt to agree upon a valid and enforceable provision that
is a reasonable substitute therefor, and upon so agreeing, shall incorporate such substitute provision in this Note.

 
 (e) Replacement of the Note. If any certificate or instrument evidencing this Note is mutilated, lost, stolen, or destroyed, the Company shall issue or cause to be

issued in exchange and substitution for and upon cancellation thereof, or in lieu of and substitution therefor, a new certificate or instrument, but only upon
receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction and customary and reasonable indemnity, if requested. The
applicants for a new certificate or instrument under such circumstances shall also pay any reasonable third-party costs associated with the issuance of such
replacement Note.

 
 (f) Governing Law. All questions concerning the construction, validity, enforcement, and interpretation of this Note shall be governed by and construed and

enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law thereof.
 

 



 
 
IN WITNESS WHEREOF, the Company has caused this Note to be executed by a duly authorized officer as of the date set forth above.
 
 SUPER LEAGUE ENTERPRISE, INC.  
    
    
 By:   
   Ann Hand  
   CEO  
 
 



 
Exhibit 10.1

 
SUPER LEAGUE ENTERPRISE, INC.

 
FORM OF NOTE PURCHASE AGREEMENT

 
This Note Purchase Agreement (this “Agreement”) is made as of the date of execution hereof, by and among Super League Enterprise, Inc., a Delaware corporation

(the “Company”), and the investor listed in Appendix A to this Agreement (each a “Purchaser” and together the “Purchasers”).
 

The parties hereby agree as follows:
 

1.        Purchase and Sale of Unsecured Promissory Notes.
 

1.1       Sale and Issuance.
 

 (a)    Subject to the terms and conditions of this Agreement, each Purchaser agrees, severally and not jointly, to purchase at the Closing (as defined
below), and the Company agrees to sell and issue to such Purchaser at such Closing, an Unsecured Promissory Note (the “Note”), in the original principal amount set forth
opposite such Purchaser’s name on Appendix A hereto with respect to such Closing, and in the form attached hereto as Exhibit A. The Notes issued to the Purchasers
pursuant to this Agreement at the Closings (as defined below) shall be referred to in this Agreement as the “ Notes.” The Notes, and the shares of common stock issuable in
conjunction with the Notes (as applicable), shall be collectively referred to herein as the “Securities.” The Company is authorized to sell and issue up to three million dollars
($3,000,000.00) of Notes pursuant to this Agreement.
 

1.2       Closings; Delivery.
 

 (a)    The purchase, sale and issuance of the Notes shall take place at one or more closing to be held during the period commencing November 19,
2024 and concluding on November 29, 2024 (collectively, the “Closing”), subject to the Company’s right to extend and hold additional closings. The Closing shall take
place remotely via the electronic exchange of documents and signatures on the date hereof.
 

 (b)    At the Closing, the Company shall deliver to each Purchaser participating the following: (i) an executed Agreement; and (ii) an executed Note
in the form attached hereto as Exhibit A, the entirety of which shall represent the Note being purchased by such Purchaser at such Closing against payment of the purchase
price therefor by wire transfer to the bank account of the Company listed in the term sheet.
 

1.3       Use of Proceeds. The Company shall use the proceeds from the sale of the Notes for working capital and general corporate purposes.
 

1 . 4       Defined Terms Used in this Agreement . In addition to the terms defined elsewhere in this Agreement, the following terms used in this Agreement
shall be construed to have the meanings set forth or referenced below.
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 (a)    “Affiliate” means, with respect to any specified Person, any other Person who, directly or indirectly, controls, is controlled by or is under
common control with such Person, including, without limitation, any general partner, managing member, officer or director of such Person, or such Person’s principal, or
any venture capital fund, financial investment firm or collective investment vehicle now or hereafter existing that is controlled by one or more general partners or managing
members (or any affiliates thereof, which shall include any series or cell of a general partner or managing member that is structured as a series limited liability company) of,
or shares the same management company with, such Person. For purposes of this definition, the terms “controlling,” “controlled by,” or “under common control with” shall
mean the possession, directly or indirectly, of (i) the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract, or otherwise, or (ii) the power to elect or appoint at least 50% of the directors, managers, general partners, or Persons exercising similar
authority with respect to such Person. For the avoidance of doubt, an “Affiliate” of a specified Person shall include (x) such Person’s partners, members, stockholders, other
equity owners, officers, directors, managers, former or retired partners, former or retired members, former or retired stockholders, former or retired other equity owners, and
the estate of any of the foregoing and (y) a parent or subsidiary of a Person that is an entity.
 

 (b)    “Board” means the board of directors of the Company.
 

 (c)    “Code” means the Internal Revenue Code of 1986, as amended.
 

 (d)    “Company Covered Person” means, with respect to the Company as an “issuer” for purposes of Rule 506 promulgated under the Securities Act,
any Person listed in the first paragraph of Rule 506(d)(1).
 

 (e)    “Company Intellectual Property” means all patents, patent applications, trademarks, trademark applications, service marks, service mark
applications, tradenames, copyrights, trade secrets, domain names, mask works, information and proprietary rights and processes, similar or other intellectual property rights,
subject matter of any of the foregoing, tangible embodiments of any of the foregoing, licenses in, to and under any of the foregoing, and any and all such cases as are
necessary to the Company in the conduct of the Company’s business as now conducted and as presently proposed to be conducted.
 

 (f)    “Key Employee” means any executive-level employee.
 

 (g)    “Knowledge” including the phrase “to the Company’s knowledge” shall mean the actual knowledge, after reasonable investigation, of Ann
Hand, CEO, and Clayton Haynes, CFO.

 
 (h)    “Material Adverse Effect” means a material adverse effect on the business, assets (including intangible assets), liabilities, financial condition,

property, prospects, or results of operations of the Company.
 

 (i)    “Person” means any individual, corporation, partnership, trust, limited liability company, association, or other entity.
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 (j)    “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 

 (k)    “Transaction Agreements” means this Agreement and the Note.
 

2 .       Representations and Warranties of the Company.  The Company hereby represents and warrants to the Purchasers that the following representations are true
and complete. In addition, the public filings made by the Company with the Securities and Exchange Commission (“SEC”) under the Securities Act, and the Securities
Exchange Act of 1934, as amended are incorporated herein by this reference in their entirety. representations and warranties set forth herein.
 

2 . 1       Organization, Good Standing, Corporate Power and Qualification. The Company is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware and has all requisite corporate power and authority to continue its business as presently conducted and as proposed to be
conducted. The Company is duly qualified to transact business and is in good standing in each jurisdiction in which the failure to so qualify would have a Material Adverse
Effect.
 

2 . 2      Subsidiaries; Securities Held in Third Party Entities. The Company has two (2) wholly-owned subsidiaries, consisting of InPvP, LLC and Bannerfy
(UK) Ltd. The Company does not currently own or control, directly or indirectly, any interest in any other corporation, partnership, trust, limited liability company,
association, or other business entity, excluding the shares of common stock issued to the Company by Infinite Reality, Inc. in connection with the Amended and Restated
Equity Exchange Agreement executed on October 28, 2024. The Company is not a participant in any partnership or similar arrangement, other than license agreements with
third parties in the ordinary course and scope of the Company’s business.
 

2 . 3       Authorization. All corporate action required to be taken by the Board and in order to authorize the Company to enter into the Transaction
Agreements, and to issue the Notes at each Closing. All action on the part of the officers of the Company necessary for the execution and delivery of the Transaction
Agreements, the performance of all obligations of the Company under the Transaction Agreements to be performed as of the Closing has been taken or shall be taken prior
to such Closing. The Transaction Agreements, when executed and delivered by the Company, shall constitute valid and legally binding obligations of the Company,
enforceable against the Company in accordance with their respective terms except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, or other laws of general application relating to or affecting the enforcement of creditors’ rights generally, or (ii) as limited by laws relating to the
availability of specific performance, injunctive relief, or other equitable remedies.
 

2.4       Valid Issuance of Securities. The Securities, when issued, sold, and delivered in accordance with the terms and for the consideration set forth in this
Agreement, shall be validly issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under the Transaction Agreements,
applicable state and federal securities laws and liens or encumbrances created by or imposed by a Purchaser.
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 (b)    No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is applicable to the
Company or, to the Company’s knowledge, any Company Covered Person, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3), is applicable. The
Company has exercised reasonable care, in accordance with SEC rules and guidance, to determine whether any Company Covered Person is subject to any Disqualification
Event. The Company has complied, to the extent applicable, with any disclosure obligations under Rule 506(e) under the Securities Act.
 

2 . 5       Governmental Consents and Filings. Assuming the accuracy of the representations made by the Purchasers in Section 3 of this Agreement, no
consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or local governmental authority is
required on the part of the Company in connection with the consummation of the transactions contemplated by this Agreement, except for (i) filings pursuant to Regulation D
of the Securities Act, and applicable state securities laws, which shall be made in a timely manner. Intellectual Property. The Company owns or possesses sufficient legal
rights to all Company Intellectual Property without (i) any conflict with, or infringement of, the rights of others, other than the rights of third parties in, to and under third-
party patents and patent applications (“Third-Party Patent Rights”), and (ii) to the knowledge of the Company, any conflict with, or infringement of, any Third-Party Patent
Rights. To the knowledge of the Company, no product or service marketed or sold (or proposed to be marketed or sold) by the Company violates any license or infringes (x)
any intellectual property rights of any other party other than Third-Party Patent Rights and (y) to the knowledge of the Company, any Third-Party Patent Rights. There are no
outstanding options, licenses, agreements, claims, encumbrances or shared ownership interests of any kind relating to the Company Intellectual Property other than relating
to an accounts receivable facility, nor is the Company bound by or a party to any options, licenses or agreements of any kind with respect to the patents, trademarks, service
marks, trade names, copyrights, trade secrets, licenses, information, proprietary rights and processes of any other Person. The Company is not aware of any violation by a
third party of any Company Intellectual Property, and the Company has not received any communications alleging that the Company has violated or, by conducting its
business, would violate any of the patents, trademarks, service marks, tradenames, copyrights, trade secrets, mask works or other proprietary rights or processes of any other
Person. The Company has obtained and possesses valid licenses to use all of the software programs present on the computers and other software-enabled electronic devices
that it owns or leases or that it has otherwise provided to its employees for their use in connection with the Company’s business. Compliance. The Company is not in
violation or default (i) of any provisions of its Amended & Restated Certificate of Incorporation or Bylaws, or (ii) to its knowledge, of any provision of federal or state
statute, rule or regulation applicable to the Company, the violation of which would have a Material Adverse Effect. Agreements; Actions. The Company has not (i) declared
or paid any dividends or authorized or made any distribution upon or with respect to any class or series of its capital stock, or (ii) sold, exchanged, or otherwise disposed of
any of its assets or rights, other than the sale of its inventory in the ordinary course of business.
 

 (b)    The Company is not a guarantor or indemnitor of any indebtedness of any other Person.
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2.9       Certain Transactions.
 

 (a)    None of the Company’s directors, officers or employees, or any members of their immediate families, or any Affiliate of the foregoing are,
directly or indirectly, indebted to the Company or, to the Company’s knowledge, have any (i) material commercial, industrial, banking, consulting, legal, accounting,
charitable or familial relationship with any of the Company’s suppliers, service providers, joint venture partners, licensees and/or competitors, (ii) direct or indirect
ownership interest in any firm or corporation with which the Company is affiliated or with which the Company has a business relationship, or any firm or corporation which
competes with the Company except that directors, officers or employees or stockholders of the Company may own stock in (but not exceeding one percent (1%) of the
outstanding capital stock of) publicly traded companies that may compete with the Company, or (iii) financial interest in any material contract with the Company.
 

2.10      Property. Notwithstanding the encumbrance in favor of the Company’s account receivable financier, the property and assets that the Company owns
are free and clear of all mortgages, deeds of trust, liens, loans, and encumbrances, except for statutory liens for the payment of current taxes that are not yet delinquent and
encumbrances and liens that arise in the ordinary course of business and do not materially impair the Company’s ownership or use of such property or assets. With respect to
the property and assets it leases, the Company is in compliance with such leases and, to its knowledge, holds a valid leasehold interest free of any liens, claims or
encumbrances other than those of the lessors of such property or assets. The Company does not own any real property.
 

2.11      Employee Matters.
 

 (a)    To the Company’s knowledge, none of its employees is obligated under any contract (including licenses, covenants, or commitments of any
nature) or other agreement, or subject to any judgment, decree or order of any court or administrative agency, which would materially interfere with such employee’s ability
to promote the interest of the Company or that would conflict with the Company’s business. Neither the execution or delivery of the Transaction Agreements, nor the
carrying on of the Company’s business by the employees of the Company, nor the conduct of the Company’s business as now conducted and as presently proposed to be
conducted, shall, to the Company’s knowledge, conflict with or result in a breach of the terms, conditions, or provisions of, or constitute a default under, any contract,
covenant, or instrument under which any such employee is now obligated.
 

 (b)    To the Company’s knowledge, no Key Employee intends to terminate employment with the Company or is otherwise likely to become
unavailable to continue as a Key Employee, nor does the Company have a present intention to terminate the employment of any of the foregoing. The employment of each
employee of the Company is terminable at the sole discretion of the Company, other than executives who have employment agreements with the Company.
 

 (c)    The Company has not made any representations regarding equity incentives to any officer, employee, director, or consultant that are
inconsistent with the share amounts and terms set forth in the minutes of meetings of the Board.
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 (d)    The Company is not bound by or subject to (and none of its assets or properties is bound by or subject to) any written or oral, express, or
implied, contract, commitment or arrangement with any labor union, and no labor union has requested or, to the knowledge of the Company, has sought to represent any of
the employees, representatives, or agents of the Company. There is no strike or other labor dispute involving the Company pending, or to the Company’s knowledge,
threatened, which could have a Material Adverse Effect, nor is the Company aware of any labor organization activity involving its employees.
 

 (e)    None of the Key Employees or officers or directors of the Company has been (i) subject to voluntary or involuntary petition under the federal
bankruptcy laws or any state insolvency law or the appointment of a receiver, fiscal agent or similar officer by a court for his business or property; (ii) convicted in a criminal
proceeding or named as a subject of a pending criminal proceeding (excluding traffic violations and other minor offenses); (iii) subject to any order, judgment or decree (not
subsequently reversed, suspended, or vacated) of any court of competent jurisdiction permanently or temporarily enjoining him from engaging, or otherwise imposing limits
or conditions on his engagement in any securities, investment advisory, banking, insurance, or other type of business or acting as an officer or director of a public company;
or (iv) found by a court of competent jurisdiction in a civil action or by the Securities and Exchange Commission or the Commodity Futures Trading Commission to have
violated any federal or state securities, commodities, or unfair trade practices law, which such judgment or finding has not been subsequently reversed, suspended, or
vacated.
 

2 . 1 2     Insurance. The Company carries adequate automobile liability insurance coverage, directors and officer’s insurance coverage, employer practices
liability insurance coverage, general liability coverage, errors and omissions coverage, and cyber insurance coverage, among other coverages.
 

2 .13    Employee Agreements . Each current and former employee, consultant and officer of the Company has executed an agreement with the Company
regarding confidentiality and proprietary information (collectively, the “Confidential Information Agreements”). To the Company’s knowledge, no current or former Key
Employee has excluded works or inventions from his or her assignment of inventions pursuant to such Key Employee’s Confidential Information Agreement. Each current
and former Key Employee has executed a non-solicitation agreement.
 

2 . 1 4     Permits. The Company has all franchises, permits, licenses and any similar authority necessary for the conduct of its business, the lack of which
could reasonably be expected to have a Material Adverse Effect. The Company is not in default in any material respect under any of such franchises, permits, licenses or
other similar authority.
 
 3. Representations and Warranties of the Purchasers. Each Purchaser hereby represents and warrants to the Company, severally and not jointly, that:
 

3 . 1       Authorization. The Purchaser has full power and authority to enter into the Transaction Agreements. The Transaction Agreements to which the
Purchaser is a party, when executed and delivered by the Purchaser, shall constitute valid and legally binding obligations of the Purchaser, enforceable in accordance with
their terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any other laws of general application
affecting enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies.
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3 . 2       Purchase Entirely for Own Account. This Agreement is made with the Purchaser in reliance upon the Purchaser’s representation to the Company,
which by the Purchaser’s execution of this Agreement, the Purchaser hereby confirms, that the Notes to be acquired by the Purchaser shall be acquired for investment for the
Purchaser’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that the Purchaser has no present intention of
selling, granting any participation in, or otherwise distributing the same in violation of applicable securities laws. By executing this Agreement, the Purchaser further
represents that the Purchaser does not presently have any contract, undertaking, agreement or arrangement with any Person to sell, transfer or grant participations to such
Person or to any third Person, with respect to any of the Notes.
 

3 . 3       Disclosure of Information. The Purchaser has had an opportunity to discuss the Company’s business, management, financial affairs and the terms
and conditions of the offering of the Notes with the Company’s management. The foregoing, however, does not limit or modify the representations and warranties of the
Company in Section 2 of this Agreement or the right of the Purchasers to rely thereon.
 

3.4       Restricted Securities. The Purchaser understands that the Securities have not been registered under the Securities Act, by reason of exemptions from
the registration provisions of the Securities Act which relies upon, inter alia, the bona fide nature of the investment intent and the accuracy of the Purchaser’s representations
as expressed herein. The Purchaser understands that the Notes are “restricted securities” under applicable U.S. federal and state securities laws and that, pursuant to these
laws, the Purchaser must hold the Securities indefinitely unless they are registered with the Securities and Exchange Commission and qualified by state authorities, or an
exemption from such registration and qualification requirements is available. The Purchaser acknowledges that the Company has no obligation to register or qualify the
Securities. The Purchaser further acknowledges that if an exemption from registration or qualification is available, it may be conditioned on various requirements including,
but not limited to, the time and manner of sale, the holding period for the Securities, and on requirements relating to the Company which are outside of the Purchaser’s
control, and which the Company is under no obligation and may not be able to satisfy. Legends. The Purchaser understands that the Securities, and any securities issued in
respect of or exchange for the Securities, may be notated with a legend similar to the following:
 

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION
THEREOF. NO SUCH TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN
OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED.”
 

 (a)    Any legend set forth in, or required by, the other Transaction Agreements; and
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 (b)    Any legend required by the securities laws of any state to the extent such laws are applicable to the Securities represented by the certificate,
instrument, or book entry so legended.
 

3.6       Accredited Investor. The Purchaser is an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the Securities Act.
 

3 . 7       Exculpation Among Purchasers. The Purchaser acknowledges that it is not relying upon any Person, other than the Company and its officers and
directors, in making its investment decision to invest in the Company. The Purchaser agrees that neither any Purchaser nor the respective controlling Persons, officers,
directors, partners, agents, or employees of any Purchaser shall be liable to any other Purchaser for any action heretofore taken or omitted to be taken by any of them in
connection with the purchase of the Notes.
 

3 .8       Residence. If the Purchaser is an individual, then the Purchaser resides in the state or province or country identified in the address of the Purchaser
set forth in Appendix A hereto; if the Purchaser is a partnership, corporation, limited liability company or other entity, then the office or offices of the Purchaser in which its
principal place of business is identified in the address or addresses of the Purchaser set forth in sign hereto.
 
 4. Conditions to the Purchasers’ Obligations at Closing. The obligations of each Purchaser to purchase Notes at the Closing are subject to the fulfillment of the

following conditions unless otherwise waived by such Purchaser:
 

4.1       Representations and Warranties.
 

 (a)    The representations and warranties of the Company contained in Section 2 shall be true and correct in all respects as of the date of the Closing.
 

4 . 2       Performance. The Company shall have performed and complied with all covenants, agreements, obligations, and conditions contained in this
Agreement that are required to be performed or complied with by the Company on or before the Closing. Qualifications. All authorizations, approvals or permits, if any, of
any governmental authority or regulatory body of the United States or of any state that are required in connection with the lawful issuance and sale of the Notes pursuant to
this Agreement shall be obtained and effective as of the Closing. Proceedings and Documents. All corporate and other proceedings in connection with the transactions
contemplated at the Closing and all documents incident thereto shall be reasonably satisfactory in form and substance to each Purchaser, and each Purchaser (or its counsel)
shall have received all such counterpart original and certified or other copies of such documents as reasonably requested. Conditions of the Company’s Obligations at
Closing. The obligations of the Company to sell Notes to the Purchasers at the Closing are subject to the fulfillment, on or before the Closing, of each of the following
conditions, unless otherwise waived:
 

5.1       Representations and Warranties. The representations and warranties of each Purchaser contained in Section 3 shall be true and correct in all respects
as of the Closing.
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5 . 2       Performance. The Purchasers shall have performed and complied with all covenants, agreements, obligations, and conditions contained in this
Agreement that are required to be performed or complied with by them on or before the Closing.
 

5.3       Qualifications. All authorizations, approvals or permits, if any, of any governmental authority or regulatory body of the United States or of any state
that are required in connection with the lawful issuance and sale of the Notes pursuant to this Agreement shall be obtained and effective as of the Closing.
 
 6. Miscellaneous.
 

6 . 1       Survival of Warranties. Unless otherwise set forth in this Agreement, the representations and warranties of the Company and the Purchasers
contained in or made pursuant to this Agreement shall survive the execution and delivery of this Agreement and the Closing and shall in no way be affected by any
investigation or knowledge of the subject matter thereof made by or on behalf of the Purchasers or the Company.
 

6.2       Successors and Assigns. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective successors and
assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and
assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.
 

6.3       Governing Law. This Agreement shall be governed by and construed under the internal laws of the State of Delaware, irrespective of conflict of law
principles.

 
6.4       Counterparts. This Agreement may be executed and delivered via (i) the DocuSign digital signature service, or (ii) by facsimile signature and in two

(2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered
via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission
method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
 

6 . 5       Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or
interpreting this Agreement.
 

6 .6       Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed effectively given
upon the earlier of actual receipt, or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail or facsimile during normal business hours of the
recipient, and if not sent during normal business hours, then on the recipient’s next business day, (c) five (5) days after having been sent by registered or certified mail, return
receipt requested, postage prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier, freight prepaid, specifying next business day
delivery, with written verification of receipt. All communications shall be sent to the respective parties at their address as set forth in Appendix A hereto, or to such e-mail
address, facsimile number or address as subsequently modified by written notice given in accordance with this Section 6.6..
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6 . 7       Attorneys’ Fees. If any action at law or in equity (including, arbitration) is necessary to enforce or interpret the terms of any of the Transaction
Agreements, the prevailing party shall be entitled to reasonable attorneys’ fees, costs, and necessary disbursements in addition to any other relief to which such party may be
entitled.
 

6 .8       Amendments and Waivers. Any term of this Agreement may be amended, terminated, or waived only with the written consent of the Company and
(a) the holders of at least a majority of the then-outstanding Notes or (b) for an amendment, termination or waiver effected prior to the Closing, Purchasers obligated to
purchase at least a majority of the Notes to be issued at the Closing. Any amendment or waiver effected in accordance with this Section 6.8 shall be binding upon each
Purchaser and each transferee of the Notes, each future holder of the Notes, and the Company.
 

6.9       Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other provision.
 
6.10    Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party under this Agreement, upon any breach or

default of any other party under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting party nor shall it be construed to be a
waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or
default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of
any party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and
shall be effective only to the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any party, shall be
cumulative and not alternative.
 

6.11    Entire Agreement. This Agreement (including the Exhibits hereto), and the other Transaction Agreements, constitute the full and entire understanding
and agreement between the parties with respect to the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the
parties are expressly canceled.
 

6 .12    Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the federal and state courts located in Los
Angeles County, California for the purpose of any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or
other proceeding arising out of or based upon this Agreement except in the federal and state courts located in Los Angeles County, California, and (c) hereby waive, and
agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the
above-named courts, that its property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the
venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court.
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WAIVER OF JURY TRIAL:  EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF.
THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS
(INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN
FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS SHALL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY
HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND
THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL
 

6 . 1 3    No Commitment for Additional Financing. The Company acknowledges and agrees that no Purchaser has made any representation, undertaking,
commitment or agreement to provide or assist the Company in obtaining any financing, investment, or other assistance, other than the purchase of the Notes as set forth
herein and subject to the conditions set forth herein. In addition, the Company acknowledges and agrees that (a) no statements, whether written or oral, made by any
Purchaser or its representatives on or after the date of this Agreement shall create an obligation, commitment or agreement to provide or assist the Company in obtaining any
financing or investment, (b) the Company shall not rely on any such statement by any Purchaser or its representatives, and (c) an obligation, commitment or agreement to
provide or assist the Company in obtaining any financing or investment may only be created by a written agreement, signed by such Purchaser and the Company, setting
forth the terms and conditions of such financing or investment and stating that the parties intend for such writing to be a binding obligation or agreement. Each Purchaser
shall have the right, in its sole and absolute discretion, to refuse or decline to participate in any other financing of or investment in the Company and shall have no obligation
to assist or cooperate with the Company in obtaining any financing, investment or other assistance.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Note Purchase Agreement as of the date first written above.
 
 
 
 COMPANY:  
   
 SUPER LEAGUE ENTERPRISE, INC.  
    
    
 By: __________  
  Ann Hand  
  CEO  
    
 Address: 2856 Colorado Ave.  
  Santa Monica, CA 90404  
   
   
 PURCHASER:  
   
 Entity Name (if applicable):  
   
    
    
 By: ______________________  
 Name: __________________________  
 Title: ______________________________  
 

 



 
 
 
 
 
 

Exhibit B to Note Purchase Agreement
Super League Enterprise, Inc.



 
 
 
 
 
 
 
 

Exhibit A to Note Purchase Agreement
Super League Enterprise, Inc


