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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered

Common Stock, par value $0.001 per share
Common Stock, par value $0.001 per share
Common Stock, par value $0.001 per share
Common Stock, par value $0.001 per share
Common Stock, par value $0.001 per share
Total

Amount
to be
Registered (1)

561,207(2) $
984,623(4) $
60,000(6) $
227,518(8) $
22,500(9) $
1,855,848

Proposed
Maximum
Offering Price
Per Share

Proposed
Maximum
Aggregate
Offering
Price

Amount of
Registration Fee

2.32(3) $ 1,302,000.24
7.94(5) $ 7,817906.62

$
$

169.00
1,014.76

3.38(7)
2.32(3)
2.32(3)
—

$
$
$
$

26.32
68.51
6.78
1,285.38

$
202,800.00
$
527,841.76
$
52,200.00
$ 9,902,748.62

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also registers an indeterminate number of additional
shares that may be issued pursuant to the above-named plans as the result of any future stock dividend, stock split, recapitalization or any other similar transaction
effected without the receipt of consideration which results in an increase in the number of our outstanding shares of common stock.

(2) Represents 561,207 shares of common stock available for future issuance under the Super League Gaming, Inc. Amended and Restated 2014 Stock Option and Incentive
Plan (the “2014 Plan”).
(3) This estimate is made pursuant to Rule 457 of the Securities Act solely for purposes of calculating the registration fee,based on the average of the high and low prices of
the Registrant’s common stock as reported on the Nasdaq Capital Market on May 4, 2020.
(4) Represents 984,623 shares of common stock subject to outstanding options under the 2014 Plan. To the extent outstanding options under the 2014 Plan are forfeited or
lapse unexercised, the shares of common stock subject to such awards will be available for future issuance under the 2014 Plan.
(5) This estimate is made pursuant to Rule 457 of the Securities Act solely for purposes of calculating the registration fee. The Proposed Maximum Offering Price Per Share
is $7.94 per share, which is the weighted average exercise price of outstanding options granted under the 2014 Plan being registered.
(6) Represents shares of common stock issuable upon the exercise of a new hire inducement stock option award granted by the Registrant (the “Inducement Stock Option”),
granted in accordance with Nasdaq Listing Rule 5635(c)(4).
(7) This estimate is made pursuant to Rule 457 of the Securities Act solely for purposes of calculating the registration fee. The Proposed Maximum Offering Price Per Share
is $3.38 per share, which is the exercise price of Inducement Stock Option being registered.
(8) Represents 227,518 shares of common stock issuable upon the vesting of certain restricted stock units previously issued under the 2014 Plan. To the extent outstanding
options under the 2014 Plan are forfeited or lapse unexercised, the shares of common stock subject to such awards will be available for future issuance under the 2014
Plan.
(9) Represents shares of common stock issuable upon the vesting of a new hire inducement restricted stock unit granted by the Registrant (the “Inducement RSU”), granted
in accordance with Nasdaq Listing Rule 5635(c)(4).
Proposed sales to take place as soon after the effective date of the registration statement as awards granted under the above-named plans are granted, exercised
and/or distributed.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the information specified in Part I of Form S-8 will be sent or given to participants as specified by Rule 428(b)(1) of the Securities Act. These
documents and the documents incorporated by reference into this registration statement pursuant to Item 3 of Part II of this registration statement, taken together, constitute a
prospectus that meets the requirements of Section 10(a) of the Securities Act.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
In this registration statement, Super League Gaming, Inc. is sometimes referred to as “Registrant,” “we,” “us” or “our.”
Item 3. Incorporation of Documents by Reference.
The Securities and Exchange Commission (“SEC”) allows us to “incorporate by reference” the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this registration statement, and later
information filed with the SEC will update and supersede this information. We hereby incorporate by reference into this registration statement the following documents
previously filed with the SEC:
●our Annual Report on Form 10-K for the year ended December 31, 2019, filed on March 23, 2020;
●our Current Report on Form 8-K, filed on April 3, 2020; and
●the description of the Registrant’s common stock set forth in the Registrant’s registration statement on Form 8-A12B, filed by the Registrant with the SEC under
Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on February 21, 2019, including any amendments or reports filed for the purpose
of updating such description.
In addition, all documents filed by the Registrant pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the filing of this registration statement
and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which de-registers all securities then remaining unsold
shall be deemed to be incorporated by reference into this registration statement and to be a part hereof from the date of filing such documents, except as to specific sections of
such statements as set forth therein. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this registration statement to the extent that a statement contained herein or in any other subsequently filed document which also is incorporated or
deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement contained herein shall be deemed to be modified or superseded for
purposes of this registration statement to the extent that a statement contained in any subsequently filed document which also is incorporated or deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this registration statement.
Under no circumstances shall any information furnished under Item 2.02 or 7.01 of Form 8-K be deemed incorporated herein by reference unless such Form 8K expressly provides to the contrary.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.


Section 145(a) of the Delaware General Corporation Law (“DGCL”) provides, in general, that a Delaware corporation may indemnify any person who was or is a party,
or is threatened to be made a party, to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the corporation) because that person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation or other enterprise. The indemnity may include expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, so long as the person acted in good faith and in a manner he
or she reasonably believed was in or not opposed to the corporation’s best interests, and, with respect to any criminal action or proceeding, had no reasonable cause to believe
his or her conduct was unlawful.
Section 145(b) of the DGCL provides, in general, that a Delaware corporation may indemnify any person who was or is a party, or is threatened to be made a party, to
any threatened, pending or completed action or suit by or in the right of the corporation to obtain a judgment in its favor because the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or other enterprise.
The indemnity may include expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action, so
long as the person acted in good faith and in a manner the person reasonably believed was in or not opposed to the corporation’s best interests, except that no indemnification
shall be permitted without judicial approval if a court has determined that the person is to be liable to the corporation with respect to such claim. Section 145(c) of the DGCL
provides that, if a present or former director or officer has been successful in defense of any action referred to in Sections 145(a) and (b) of the DGCL, the corporation must
indemnify such officer or director against the expenses (including attorneys’ fees) he or she actually and reasonably incurred in connection with such action.
Section 145(g) of the DGCL provides, in general, that a corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or other enterprise
against any liability asserted against and incurred by such person, in any such capacity, or arising out of his or her status as such, whether or not the corporation could indemnify
the person against such liability under Section 145 of the DGCL.
Our certificate of incorporation, as amended and restated (“Charter”), and our amended and restated bylaws (“Bylaws”) provide for the indemnification of our
directors and officers to the fullest extent permitted under the DGCL.
We also expect to enter into separate indemnification agreements with our directors and officers in addition to the indemnification provided for in our Amended and
Restated Charter and Bylaws. These indemnification agreements will provide, among other things, that we will indemnify our directors and officers for certain expenses,
including damages, judgments, fines, penalties, settlements and costs and attorneys’ fees and disbursements, incurred by a director or officer in any claim, action or proceeding
arising in his or her capacity as a director or officer of the company or in connection with service at our request for another corporation or entity. The indemnification
agreements also provide for procedures that will apply in the event that a director or officer makes a claim for indemnification.
We also maintain a directors’ and officers’ insurance policy pursuant to which our directors and officers are insured against liability for actions taken in their capacities
as directors and officers.
We have entered into an underwriting agreement in connection with this offering, which provides for indemnification by the underwriter of us, our officers and
directors, for certain liabilities, including liabilities arising under the Securities Act.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the
foregoing provisions or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable.
Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.
The Exhibit Index on the page immediately preceding the signature page is incorporated herein by reference as the list of exhibits required as part of this registration
statement.

Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement,
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and
any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and
(iii) to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material change
to such information in this registration statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if this registration statement is on Form S-8 and the information required to be included in a posteffective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in this registration statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report
pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new registration statement, relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to
the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid
by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Santa Monica, State of
California, on May 8, 2020.

SUPER LEAGUE GAMING, INC.
By:

/s/ Ann Hand
Ann Hand
Chief Executive Officer, President and Chair of the Board

POWER OF ATTORNEY
Each person whose signature appears below hereby constitutes and appoints Ann Hand and Clayton Haynes, and each of them singly (with full power to each of them to
act alone), his attorneys-in-fact, each with the full power of substitution, for him in any and all capacities, to sign this registration statement, and any amendments thereto
(including post-effective amendments), and to file the same, with all exhibits thereto and other documents in connection therewith, with the SEC, hereby ratifying and
confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act,
this registration statement has been signed below by the following persons on behalf of the Registrant and in the capacities and on the dates indicated.
Signature

Title

Date

Chief Executive Officer, President
and Chair of the Board
(Principal Executive Officer)

May 8, 2020

/s/ Clayton Haynes
Clayton Haynes

Chief Financial Officer
(Principal Financial and Accounting Officer)

May 8, 2020

/s/ David Steigelfest
David Steigelfest

Chief Product and Technology Officer
and Director

May 8, 2020

/s/ Jeff Gehl
Jeff Gehl

Director

May 8, 2020

/s/ Mark Jung
Mark Jung

Director

May 8, 2020

/s/ Kristin Patrick
Kristin Patrick

Director

May 8, 2020

/s/ Michael Keller
Michael Keller

Director

May 8, 2020

/s/ Ann Hand
Ann Hand

Exhibit 5.1

May 8, 2020
Super League Gaming, Inc.
2906 Colorado Avenue
Santa Monica, California 90404
Re:

Registration Statement on Form S-8 for Super League Gaming, Inc.

Ladies and Gentlemen:
We are acting as counsel to Super League Gaming, Inc., a Delaware corporation (the “Company”), in connection with its registration statement on Form S-8 (the “Registration
Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”), relating to the proposed offering of up to 1,855,848
shares of common stock, par value $0.001 per share (“Common Stock”) of the Company (the “Shares”), which includes (i) 561,207 shares of the Common Stock issuable
pursuant to the Company’s Amended and Restated 2014 Stock Option and Incentive Plan (the “ 2014 Plan”), (ii) 984,623 shares of Common Stock issuable upon the exercise
outstanding stock option awards under the 2014 Plan (the “Outstanding Options”), (iii) 227,518 shares of Common Stock issuable upon the vesting of outstanding restricted
stock units under the 2014 Plan (the “Outstanding RSUs”), (iv) 60,000 shares of Common Stock issuable upon exercise of a new hire inducement stock option award granted by
the Company (the “Inducement Option”), and (v) 22,500 shares of Common Stock issuable upon vesting of a new hire inducement restricted stock units granted by the
Company (the “Inducement RSUs”). This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17
C.F.R. § 229.601(b)(5), in connection with the Registration Statement.
For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an appropriate basis on which to render the
opinions hereinafter expressed. In our examination of the aforesaid documents, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the
accuracy and completeness of all documents submitted to us, the authenticity of all original documents, and the conformity to authentic original documents of all documents
submitted to us as copies (including pdfs). As to all matters of fact, we have relied on the representations and statements of fact made in the documents so reviewed, and we
have not independently established the facts so relied on. This opinion letter is given, and all statements herein are made, in the context of the foregoing.
This opinion letter is based as to matters of law solely on the Delaware General Corporation Law, as amended. We express no opinion herein as to any other statutes, rules or
regulations.
Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement, (ii) issuance of the Shares pursuant to
the terms of the 2014 Plan, the Outstanding Options, the Outstanding RSUs, the Inducement Option or the Inducement RSUs, as applicable, and (iii) receipt by the Company of
the consideration for the Shares specified in the resolutions of the Board of Directors, or a duly authorized committee thereof, the 2014 Plan and the award agreements, as
applicable, the Shares will be validly issued, fully paid, and nonassessable.
This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise of any changes in the foregoing subsequent to the
effective date of the Registration Statement.
We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we are an “expert” within
the meaning of the Act.
Very truly yours,
/s/ Disclosure Law Group
Disclosure Law Group, a Professional Corporation

Exhibit 10.3

SUPER LEAGUE GAMING, INC.
RESTRICTED STOCK UNIT AWARD AGREEMENT
THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (“ Agreement”) is made as of __________ (“Grant Date”), by and between Super League Gaming, Inc., a
Delaware corporation (the “Company”), and __________ (“Grantee”). This Agreement provides for a grant of Restricted Stock Units. The Company and Grantee agree as
follows:
1. Grant of Restricted Stock Units. The Company grants to Grantee, and Grantee accepts from Company, an Award of ___________ Restricted Stock Units (the
“Award”). Upon vesting pursuant to Section 2, Grantee will receive one share of Common Stock (“Share”) for each vested Restricted Stock Unit. This grant is in all respects
limited and conditioned as provided in this Agreement.
2. Vesting. The Restricted Stock Units will vest and become non-forfeitable as follows:
●

[
]
Period”)

(“Vesting

3. Dividends. Grantee will receive dividend equivalents, which represent the right to receive an amount, in cash, Shares, other property or any combination thereof,
as applicable, measured by the dividends and other distributions payable with respect to Common Stock underlying the Restricted Stock Units between the Grant Date and the
applicable Payment Date (“Dividend Equivalent Rights”), but no such amount will be payable with respect to any Restricted Stock Units that are forfeited. Dividend
Equivalent Rights will be paid to the Grantee in accordance with Section 4, without interest, on the date on which the Common Stock underlying the Restricted Stock Units are
distributed to the Grantee in the same form (cash, Shares or other property) in which the corresponding dividend is paid to holders of Shares generally.
4. Payment of Restricted Stock Units. As soon as practicable (and in no case more than 30 days) after the conclusion of the vesting period (the “Payment Date”),
the Company will pay the vested Restricted Stock Units by delivering to Grantee a number of shares of Common Stock equal to the number of Restricted Stock Units that
vested during the Vesting Period. The Company will issue the Shares in book entry (i.e., digital) form via its transfer agent, Issuer Direct, and registered in Grantee’s name.
There will be no delivery of physical certificates. Neither Grantee nor any of Grantee’s successors, heirs, assigns or personal representatives will have any further rights or
interests in any Restricted Stock Units that are so paid.
5.

Termination.

5.1 Death; Disability. If Grantee’s service ________of the Company is terminated as a result of Grantee’s death or Disability, then all Restricted Stock
Units that would otherwise have vested on _______ will vest and be paid to Grantee.
6. Adjustments. Upon a change in capital structure or other similar event, the Compensation Committee of the Company (herein, the “Committee”) will make
equitable adjustments to the number and class of Shares subject to this Agreement. The Committee’s adjustment will be final, binding and conclusive. Any adjustments to the
number of Restricted Stock Units subject to this Award, whether made pursuant to this Section 6 or otherwise, will always result in a whole number, with any fractional
Restricted Stock Units rounded up to the next whole number, subject to Section 409A of the Code.

7. Restrictions on Transfer. Restricted Stock Units may not be sold, assigned, hypothecated, pledged or otherwise transferred or encumbered in any manner except
by will or the laws of descent and distribution.
8. Tax Withholding. The Company will on the Payment Date withhold and remit to the appropriate taxing authorities taxes due upon payment for vested Restricted
Stock Units.
9. No Rights as a Stockholder. Until Shares are issued in satisfaction of the Company’s obligations under this Award, in the time and manner specified above,
Grantee will have no rights as a stockholder.
10.

Miscellaneous.

10.1 Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be unenforceable or invalid for any reason, the
remaining provisions of this Agreement will not be affected and will continue in full force in accordance with their terms.
10.2 Governing Law. Except as to matters of federal law, the validity, interpretation, construction and performance of this Agreement will be governed by
the laws of the State of California without giving effect to its conflicts of laws principles.
10.3 Signature in Counterparts. This Agreement may be signed in multiple counterparts, each of which will be deemed an original.
10.4 Successors in Interest. This Agreement will inure to the benefit of and be binding on Grantee and his or her heirs, permitted assigns and permitted
representatives, and on the Company and any successor to the Company.
10.5 Modifications. This Agreement may be modified, amended, suspended or terminated, and any terms or conditions may be waived, but only by a
written instrument executed by Grantee and the Company. No waiver by either party of any obligation to be performed by the other party under this Agreement on a particular
occasion will be deemed a waiver of that obligation on any subsequent occasion or a waiver of any other obligation.
10.6 Resolution of Disputes. Any dispute or disagreement which may arise under, or as a result of, or in any way relate to the interpretation, construction or
application of this Agreement will be determined by the Committee. Any determination made by the Committee will be final, binding and conclusive on Grantee and the
Company, but Grantee reserves and retains his or her right to pursue and protect his or her rights in a court of competent jurisdiction.
10.7 Sections and Other Headings. The section and other headings in this Agreement are for reference purposes only and will not affect the meaning or
interpretation of this Agreement.
This Agreement has been executed by the Company and Grantee as of the Grant Date.
SUPER LEAGUE GAMING, INC.

GRANTEE

___________________________________
Ann Hand
CEO & President

___________________________________
By:
Name:

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-8 of Super League Gaming, Inc. of our report dated March 20, 2020, relating to our audit
of the financial statements of Super League Gaming, Inc. (which expresses an unqualified opinion and includes an explanatory paragraph relating to the Company’s ability to
continue as a going concern), which appear in the Annual Report on Form 10-K of Super League Gaming, Inc. for the years ended December 31, 2019 and 2018.
/s/ SQUAR MILNER LLP
Irvine, California
May 8, 2020

