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Item 1.01 Entry into a Material Definitive Agreement.
 

On April 20, 2021, Super League Gaming, Inc. (the “Company”) and Mobcrush Streaming, Inc. (“Mobcrush”) entered into Amendment No. 1 to Agreement and Plan
of Merger (the “Amendment”), amending that certain Agreement and Plan of Merger, by and between the Company and Mobcrush, dated March 9, 2021 (the “Merger
Agreement”). Pursuant to the Amendment, the Merger Agreement was modified as follows: (i) the termina1on date was extended to June 30, 2021, and (ii) all vested op1ons
of Mobcrush common stock shall be exercised prior to the consumma1on of the transac1ons (the “Closing”) contemplated by the Merger Agreement (the “Merger”), and all
unvested op1ons shall be cancelled. The vested op1ons exercised prior to the Closing will not increase the 12,582,204 shares of the Company’s common stock expected to
be issued to Mobcrush equity holders under the terms of the Merger Agreement, as amended by the Amendment.
 

The foregoing descrip1on of the Amendment does not purport to be complete, and is qualified in its en1rety by reference to the same, a copy of which is aAached
to this Current Report on Form 8-K as Exhibit 10.1, and is incorporated by reference herein.
 

For addi1onal informa1on regarding the Merger Agreement and a descrip1on of the Merger, see the Company’s Current Report on Form 8-K filed by the Company
with the Securities and Exchange Commission on March 11, 2021.
 
Item 9.01 Financial Statements and Exhibits. 
 
(d) Exhibit Index
 

Exhibit No.  Description
10.1  Amendment No. 1 to Agreement and Plan of Merger by and between Super League Gaming, Inc., and Mobcrush Streaming, Inc., dated April 20, 2021
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 Super League Gaming, Inc.
   
 Date: April 21, 2021 By: /s/ Clayton Haynes

  Clayton Haynes
Chief Financial Officer

 
 
 
 
 



 
Exhibit 10.1

 
AMENDMENT NO. 1

TO
AGREEMENT AND PLAN OF MERGER

 
This AMENDMENT NO. 1 TO AGREEMENT AND PLAN OF MERGER (this "Amendment"), effec1ve as of April 21, 2021, by and among Mobcrush Streaming, Inc., a

Delaware corpora1on (the "Company"), Super League Gaming, Inc., a Delaware corpora1on ("Parent"), and SLG Merger Sub II, Inc., a Delaware corpora1on and a wholly-
owned Subsidiary of Parent ("Merger Sub"). The Company, Parent, and Merger Sub are some1mes hereinaHer collec1vely referred to as the "Par1es" and each individually
as a "Party". Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth in that certain Agreement and Plan of Merger dated March 9,
2021, by and between the Company, Parent, and Merger Sub (the "Merger Agreement").
 

RECITALS
 

WHEREAS, the Par1es entered into the Merger Agreement on March 9, 2021 regarding the merger of Mobcrush with and into Merger Sub, with Mobcrush being the
surviving corporation; and
 

WHEREAS, the Par1es now desire to amend the Merger Agreement to reflect certain agreements reached between the Par1es aHer the execu1on of the Merger
Agreement, as more specifically set forth in this Amendment.
 
1. Section 2.07(a)(i) of the Agreement is amended in its entirety to read as follows:
 

"(i) Company Stock Op1ons. At the Effec1ve Time, each equity award gran1ng such recipient a right to acquire shares of Company Common Stock
(each, a "Company Stock Op=on") that is outstanding and unexercised immediately prior to the Effec1ve Time, whether vested or unvested, shall, by
virtue of the Merger, be cancelled and forfeited without any ac1on on the part of Parent, Merger Sub, the Company, the Op1on holder or any other
Person. For the avoidance of doubt, as required by Sections 5.10(a) and 5.10(b) of this Agreement, Parent shall deliver to each Company Con1nuing
Employee those certain Offer LeAers containing the terms of each such Con1nuing Company Employee’s Purchaser Awards. The Company shall use
reasonable best efforts to cause each Op1on holder who holds vested Company Stock Op1ons immediately prior to the Effec1ve Time to exercise such
vested Company Stock Options prior to the Effective Time."

 
2. Section 2.07(a)(ii) of the Agreement is deleted in its entirety and replaced with: "[RESERVED]."
 
3. Section 2.07(b) of the Agreement is deleted in its entirety and replaced with: "[RESERVED]."
 
4. Section 2.07(c) of the Agreement is amended in its entirety to read as follows:
 

"(c) Resolu1ons and Other Company Ac1ons. At or prior to the Effec1ve Time, the Company, the Company Board and the compensa1on commiAee of
the Company Board, as applicable and to the extent necessary, shall adopt any resolu1ons and take any ac1ons necessary to (i) effectuate the
provisions of Section 2.07(a) and (ii) cause the Company Stock Op1on Plan to terminate at or prior to the Effec1ve Time, it being understood that the
inten1on of the par1es is that from and aHer the Effec1ve Time no holder of any Op1ons shall have any right thereunder to acquire any capital stock
of the Company. In the event any holder of Company Stock Op1ons has exercised any unvested Company Stock Op1on pursuant to the Company Stock
Op1on Plan, the Company shall cause each such Company Stock Op1on holder's then-current account balance for such exercised but unvested
Company Stock Options to be distributed in cash to such employee at the time of plan termination."

 
 



 
 
 
5. Section 5.10(b) of the Agreement is amended in its entirety to read as follows:
 

"(b) Immediately following the Closing, Parent shall grant equity awards under the Parent Stock Plan (the “Purchaser Awards”) to each Company
Continuing Employee in an amount and under terms that are customary for new Parent employees with similar roles and responsibilities, as outlined in
each Company Con1nuing Employee’s Offer LeAer. The terms of such Purchaser Awards shall be set forth in the Offer LeAers delivered by Parent to
the Company, and submitted to the Company Continuing Employee in accordance with in Section 5.10(a), above."

 
6. Section 5.10(c) of the Agreement is amended in its entirety to read as follows:
 

"(c) With respect to any "employee benefit plan" as defined in Sec1on 3(3) of ERISA maintained by Parent or any of its Subsidiaries, excluding any
re1ree healthcare plans or programs maintained by Parent or any of its Subsidiaries, any defined benefit re1rement plans or programs maintained by
Parent or any of its Subsidiaries, and any equity compensa1on arrangements maintained by Parent or any of its Subsidiaries (collec1vely, "Parent
Benefit Plans") in which any Company Con1nuing Employees will par1cipate effec1ve as of the Effec1ve Time, Parent shall, or shall cause the Surviving
Corpora1on to, credit all service of the Company Con1nuing Employees with the Company or any of its Subsidiaries, as the case may be as if such
service were with Parent, for purposes of eligibility to par1cipate (but not for purposes of ves1ng or benefit accrual, except for vaca1on, if applicable)
for full or par1al years of service in any Parent Benefit Plan in which such Company Con1nuing Employees may be eligible to par1cipate aHer the
Effec1ve Time; provided, that such service shall not be credited to the extent that: (i) such credi1ng would result in a duplica1on of benefits; and (ii)
such service was not credited under the corresponding Company Employee Plan."

 
7. Section 6.01(f) of the Merger Agreement is deleted in its entirety and replaced with: "[RESERVED]."
 
8. Section 6.03(f) of the Merger Agreement is deleted in its entirely and replaced with: "[RESERVED]."
 
9. Section 7.02(a) of the Merger Agreement is amended in its entirety to read as follows:
 

"(a) if the Merger has not been consummated on or before 11:59 P.M., Pacific Time, on June 30, 2021 (the "End Date"); provided, however, that the
right to terminate this Agreement pursuant to this Section 7.02(a) shall not be available to any party whose breach of any representa1on, warranty,
covenant, or agreement set forth in this Agreement has been the cause of, or resulted in, the failure of the Merger to be consummated on or before
the End Date;"

 
10. Amendment to Merger Agreement. The Merger Agreement is hereby amended so that any reference to the Merger Agreement in the Transac1on Documents shall

mean the Merger Agreement as amended by this Amendment.
 
11. Event of Conflict. The provisions of the Merger Agreement, as modified in this Amendment, shall remain in full force and effect in accordance with their terms and are

hereby ra1fied and confirmed. In the event of any conflict between the terms and condi1ons of this Amendment and the terms and condi1ons set forth in the Merger
Agreement, the terms and condi1ons set forth herein shall control. This Amendment shall be governed by and construed in accordance with the laws of the State of
Delaware.

 
12. Counterparts; Electronic Execu1on. This Amendment may be executed in any number of counterparts and by different par1es on separate counterparts, each of

which, when executed and delivered, shall be deemed to be an original, and all of which, when taken together, shall cons1tute but one and the same Agreement.
Delivery of an executed counterpart of this Amendment by telefacsimile or other electronic method of transmission (including without limita1on a PDF aAachment)
shall be equally as effective as delivery of an original executed counterpart of this Amendment.

 
 

[Signature Page Follows]
 



 
 
 

 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers thereunto duly
authorized.
  

COMPANY
  

By /s/ Michael Wann
Name: Michael Wann
Title: President & CEO

  
PARENT

  
By /s/ Ann Hand 
Name: Ann Hand
Title: President & CEO

  
MERGER SUB

  
By /s/ Ann Hand 
Name: Ann Hand
Title: President & CEO

 
 
 
 


