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Item 1.01 Entry into a Material Definitive Agreement.
 
The Registrant has entered into a convertible promissory note (the”JSJ Note”) dated September 5, 2017 and funded on September 12, 2017,
in the amount of $75,000. The lender was JSJ Investments, Inc.
 
The JSJ Note is convertible at a discount to the then market price of the Note as set forth in the note. The Note requires the Registrant to
maintain a reserve of 6,000,000 shares against conversions. After discounts, expenses and other fees due the lenders, the Registrant
received net proceeds of $67,500 which were applied to working capital.
 
The forgoing is a summary of the JSJ Notes and is qualified in its entirety by the JSJ Note, which is an exhibit hereto.
 
The Registrant has entered into two convertible promissory notes in the amounts of $84,576.22 and $90,798.63 (the “Eagle Replacement
Notes”) which were in amounts equal to and were designed to allow the Registrant to repay the principal and interest on notes owed to
Auctus Capital, LLC and SkyBridge Ventures, LLC. Those notes had been previously reported on Reports on Form 8-K. The Lender was
Eagle Equities, LLC (“Eagle”). The transaction also involved Debt Purchase Agreements between the prior lenders, Eagle and the
Registrant.
 
The Company also entered into a $218,750 note (the “New Eagle Note”) with Eagle. The Note is convertible into the Registrant’s common
stock at a discount to market. The proceeds of the New Eagle Note were primarily used to prepay other convertible notes the Registrant had
outstanding. After such transactions the Registrant only has outstanding the Eagle Replacement Notes, the New Eagle Note, the JSJ Note,
and the commitment note in the amount of $35,000 to SkyBridge Ventures, LLC . The Registrant has reserved a total of 23,271,212 shares
for the Eagle Replacement Notes and the New Eagle Note.
 
The forgoing is a summary of the notes and securities purchase agreements with Eagle and is qualified in its entirety by the notes and
security purchase agreements, which are exhibits hereto.
 
Item 5.03   Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On September 13, 2017, the Registrant filed a certificate of amendment to its certificate of incorporation which increased the number of
shares of common that it is authorized to issue from 100,000,000 to 200,000,000. The amendment was previously approved by the
Registrant’s directors and the holders of a majority of the issued and outstanding shares.
 
Item 9.01   Financial Statements and Exhibits
 
Financial Information
 
None
 
Exhibits:
 
3.1  Articles of Amendment filed September 13, 2017
10.1  JSJ Note
10.2  Eagle Replacement Note with Auctus Capital, LLC
10.3  Debt Purchase Agreement by and among Eagle, Auctus Capital, LLC and the Registrant
10.4  Eagle Replacement Note with SkyBridge Ventures, LLC
10.5  Debt Purchase Agreement by and Among Eagle, SkyBridge Ventures, LLC and the Registrant
10.6  New Eagle Note
10.7  Securities Purchase Agreement between the Registrant and Eagle
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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 hereunto duly authorized.
 
 NIGHTFOOD HOLDINGS, INC.
  
September 20, 2017  By: /s/ Sean Folkson
  Sean Folkson

Chief Executive Officer
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Exhibit 3.1
 

 



Exhibit 10.1
 
 

 
NEITHER THIS NOTE NOR THE SECURITIES THAT MAY BE ISSUED BY THE COMPANY UPON CONVERSION HEREOF
(COLLECTIVELY, THE “SECURITIES”) HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “1933 ACT”), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. NEITHER THE SECURITIES NOR
ANY INTEREST OR PARTICIPATION THEREIN MAY BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED: (I) IN
THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE 1933 ACT, OR
APPLICABLE STATE SECURITIES LAWS; OR (II) IN THE ABSENCE OF AN OPINION OF COUNSEL, IN A FORM
ACCEPTABLE TO THE ISSUER, THAT REGISTRATION IS NOT REQUIRED UNDER THE 1933 ACT OR; (III) UNLESS SOLD,
TRANSFERRED OR ASSIGNED PURSUANT TO RULE 144 UNDER THE 1933 ACT.
 

12% CONVERTIBLE PROMISSORY NOTE
 

Maturity Date of June 5, 2018 *the “Maturity Date”
 

$75,000 September 5, 2017 *the “Issuance Date”
 

FOR VALUE RECEIVED, Nightfood Hldgs Inc., a Nevada Corporation (the “Company”) doing business in Tarrytown, NY, hereby
promises to pay to the order of JSJ Investments Inc., an accredited investor and Texas Corporation, or its assigns (the “Holder”), the
principal amount of Seventy-five Thousand Dollars ($75,000) (“Note”), on demand of the Holder at any time on or after June 5, 2018 (the
“Maturity Date”), and to pay interest on the unpaid principal balance hereof at the rate of Twelve Percent (12%) per annum (the “Interest
Rate”) commencing on the date hereof (the “Issuance Date”).
 
 1. Payments of Principal and Interest.
 

a. Pre-Payment and Payment of Principal and Interest. The Company may pay this Note in full, together with any and all
accrued and unpaid interest, plus any applicable pre-payment premium set forth herein and subject to the terms of this
Section 1.a, at any time on or prior to the date which occurs 180 days after the Issuance Date hereof (the “Prepayment
Date”). In the event the Note is not prepaid in full on or before the Prepayment Date, it shall be deemed a “Pre-Payment
Default” hereunder. Until the One Hundred and Twentieth (120th) day after the Issuance Date the Company may pay the
principal at a cash redemption premium of 135%, in addition to outstanding interest, without the Holder’s consent; from the
120th day to the One Hundred and Eightieth (180th) day after the Issuance Date, the Company may pay the principal at a
cash redemption premium of 140%, in addition to outstanding interest, without the Holder’s consent. After the 180th day
up to the Maturity Date this Note shall have a cash redemption premium of 145% of the then outstanding principal amount
of the Note, plus accrued interest and Default Interest, if any, which may only be paid by the Company upon Holder’s prior
written consent. At any time on or after the Maturity Date, the Company may repay the then outstanding principal plus
accrued interest and Default Interest (defined below), if any, to the Holder.

b. Demand of Repayment. The principal and interest balance of this Note shall be paid to the Holder hereof on demand by the
Holder at any time on or after the Maturity Date. The Default Amount (defined herein), if applicable, shall be paid to
Holder hereof on demand by the Holder at any time such Default Amount becomes due and payable to Holder.

c. Interest. This Note shall bear interest (“Interest”) at the rate of Twelve Percent (12%) per annum from the Issuance Date
until the same is paid, or otherwise converted in accordance with Section 2 below, in full and the Holder, at the Holder’s
sole discretion, may include any accrued but unpaid Interest in the Conversion Amount. Interest shall commence accruing
on the Issuance Date, shall be computed on the basis of a 365-day year and the actual number of days elapsed and shall
accrue daily and, after the Maturity Date, compound quarterly. Upon an Event of Default, as defined in Section 10 below,
the Interest Rate shall increase to Eighteen Percent (18%) per annum for so long as the Event of Default is continuing
(“Default Interest”).

d. General Payment Provisions. This Note shall be paid in lawful money of the United States of America by check or wire
transfer to such account as the Holder may from time to time designate by written notice to the Company in accordance
with the provisions of this Note. Whenever any amount expressed to be due by the terms of this Note is due on any day
which is not a Business Day (as defined below), the same shall instead be due on the next succeeding day which is a
Business Day and, in the case of any interest payment date which is not the date on which this Note is paid in full, the
extension of the due date thereof shall not be taken into account for purposes of determining the amount of interest due on
such date. For purposes of this Note, “Business Day” shall mean any day other than a Saturday, Sunday or a day on which
commercial banks in the State of Texas are authorized or required by law or executive order to remain closed.
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 2. Conversion of Note. At any time after Prepayment Date, the Conversion Amount (see Paragraph 2(a)(i)) of this Note shall be

convertible into shares of the Company’s common stock (the “Common Stock”) according to the terms and conditions set forth in
this Paragraph 2.

 a. Certain Defined Terms. For purposes of this Note, the following terms shall have the following meanings:
 

i. “Conversion Amount” means the sum of (a) the principal amount of this Note to be converted with respect to
which this determination is being made, (b) Interest; and (c) Default Interest, if any, if so included at the Holder’s
sole discretion.

ii. “Conversion Price” means a 45% discount to the average of the two lowest trading prices during the previous
twenty (20) trading days to the date of a Conversion Notice.

iii. “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization and a government or any department or agency thereof.

iv. “Shares” means the Shares of the Common Stock of the Company into which any balance on this Note may be
converted upon submission of a “Conversion Notice” to the Company substantially in the form attached hereto as
Exhibit 1.

 b. Holder’s Conversion Rights. At any time after Prepayment Date, the Holder shall be entitled to convert all of the
outstanding and unpaid principal and accrued interest of this Note into fully paid and non-assessable shares of Common
Stock in accordance with the stated Conversion Price. The Holder shall not be entitled to convert on a Conversion Date that
amount of the Note in connection with that number of shares of Common Stock which would be in excess of the sum of the
number of shares of Common Stock issuable upon the conversion of the Note with respect to which the determination of
this provision is being made on a Conversion Date, which would result in beneficial ownership by the Holder and its
affiliates of more than 4.99% of the outstanding shares of Common Stock of the Company on such Conversion Date. For
the purposes of the provision to the immediately preceding sentence, beneficial ownership shall be determined in
accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and Regulation 13d-3 thereunder.
Subject to the foregoing, the Holder shall not be limited to aggregate conversions of 4.99% (“Conversion Limitation 1”).
The Holder shall have the authority to determine whether the restriction contained in this Section 2(b) will limit any
conversion hereunder, and accordingly, the Holder may waive the conversion limitation described in this Section 2(b), in
whole or in part, upon and effective after 61 days prior written notice to the Company to increase or decrease such
percentage to any other amount as determined by Holder in its sole discretion (“Conversion Limitation 2”).

   
 c. Fractional Shares. The Company shall not issue any fraction of a share of Common Stock upon any conversion; if such

issuance would result in the issuance of a fraction of a share of Common Stock, the Company shall round such fraction of a
share of Common Stock up to the nearest whole share except in the event that rounding up would violate the conversion
limitation set forth in section 2(b) above.

   
 d. Conversion Amount. The Conversion Amount shall be converted pursuant to Rule 144(b)(1)(ii) and Rule 144(d)(1)(ii) as

promulgated by the Securities and Exchange Commission under the Securities Act of 1933, as amended, into unrestricted
shares at the Conversion Price.

 
 e. Mechanics of Conversion. The conversion of this Note shall be conducted in the following manner:
 

i. Holder’s Conversion Requirements. To convert this Note into shares of Common Stock on any date set forth in the
Conversion Notice by the Holder (the “Conversion Date”), the Holder shall transmit by email, facsimile or
otherwise deliver, for receipt on or prior to 11:59 p.m., Eastern Time, on such date or on the next business day, a
copy of a fully executed notice of conversion in the form attached hereto as Exhibit 1 to the Company.

ii. Company’s Response. Upon receipt by the Company of a copy of a Conversion Notice, the Company shall as
soon as practicable, but in no event later than two (2) Business Days after receipt of such Conversion Notice,
send, via email, facsimile or overnight courier, a confirmation of receipt of such Conversion Notice to such
Holder indicating that the Company will process such Conversion Notice in accordance with the terms herein.
Within three (3) Business Days after the date the Conversion Notice is delivered, the Company shall have issued
and electronically transferred the shares to the Broker indicated in the Conversion Notice; should the Company be
unable to transfer the shares electronically, it shall, within three (3) Business Days after the date the Conversion
Notice was delivered, have surrendered to an overnight courier for delivery the next day to the address as
specified in the Conversion Notice, a certificate, registered in the name of the Holder, for the number of shares of
Common Stock to which the Holder shall be entitled.
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iii. Record Holder. The person or persons entitled to receive the shares of Common Stock issuable upon a conversion

of this Note shall be treated for all purposes as the record holder or holders of such shares of Common Stock on
the Conversion Date.

   
iv. Timely Response by Company. Upon receipt by Company of a Conversion Notice, Company shall respond

within two business day to Holder confirming the details of the Conversion, and provide within three business
days the Shares requested in the Conversion Notice.

   
v. Liquidated Damages for Delinquent Response. If the Company fails to deliver for whatever reason (including any

neglect or failure by, e.g., the Company, its counsel or the transfer agent) to Holder the Shares as requested in a
Conversion Notice within four (4) business days of the Conversion Date, the Company shall be deemed in
“Default of Conversion.” Beginning on the fifth (5th) business day after the date of the Conversion Notice, after
the Company is deemed in Default of Conversion, there shall accrue liquidated damages (the “Conversion
Damages”) of $1,000 per day for each day after the third business day until delivery of the Shares is made, and
such penalty will be added to the Note being converted (under the Company’s and Holder’s expectation and
understanding that any penalty amounts will tack back to the Issuance Date of the Note). The Parties agree that, at
the time of drafting of this Note, the Holder’s damages as to the delinquent response are incapable or difficult to
estimate and that the liquidated damages called for is a reasonable forecast of just compensation.

   
vi. Liquidated Damages for Inability to Issue Shares. If the Company fails to deliver Shares requested by a

Conversion Notice due to an exhaustion of authorized and issuable common stock such that the Company must
increase the number of shares of authorized Common Stock before the Shares requested may be issued to the
Holder, the discount set forth in the Conversion Price will be increased by 5 percentage points (i.e. from 40% to
45%) for the Conversion Notice in question and all future Conversion Notices until the outstanding principal and
interest of the Note is converted or paid in full. These liquidated damages shall not render the penalties prescribed
by Paragraph 2(e)(v) void, and shall be applied in conjunction with Paragraph 2(e)(v) unless otherwise agreed to
in writing by the Holder. The Parties agree that, at the time of drafting of this Note, the Holder’s damages as to
the inability to issue shares are incapable or difficult to estimate and that the liquidated damages called for is a
reasonable forecast of just compensation.

   
vii. Rescindment of Conversion Notice. If: (i) the Company fails to respond to Holder within one business day from

the date of delivery of a Conversion Notice confirming the details of the Conversion, (ii) the Company fails to
provide the Shares requested in the Conversion Notice within three business days from the date of the delivery of
the Conversion Notice, (iii) the Holder is unable to procure a legal opinion required to have the Shares issued
unrestricted and/or deposited to sell for any reason related to the Company’s standing with the SEC or FINRA, or
any action or inaction by the Company, (iv) the Holder is unable to deposit the Shares requested in the Conversion
Notice for any reason related to the Company’s standing with the SEC or FINRA, or any action or inaction by the
Company, (v) if the Holder is informed that the Company does not have the authorized and issuable Shares
available to satisfy the Conversion, or (vi) if OTC Markets changes the Company’s designation to ‘Limited
Information’ (Yield), ‘No Information’ (Stop Sign), ‘Caveat Emptor’ (Skull and Crossbones), or ‘OTC’, ‘Other
OTC’ or ‘Grey Market’ (Exclamation Mark Sign) on the day of or any day after the date of the Conversion
Notice, the Holder maintains the option and sole discretion to rescind the Conversion Notice (“Rescindment”) by
delivering a notice of rescindment to the Company in the same manner that a Conversion Notice is required to be
delivered to the Company pursuant to the terms of this Note.

   
viii. Transfer Agent Fees and Legal Fees. The issuance of the certificates shall be without charge or expense to the

Holder. The Company shall pay any and all Transfer Agent fees, legal fees, and advisory fees required for
execution of this Note and processing of any Notice of Conversion, including but not limited to the cost of
obtaining a legal opinion with regard to the Conversion. The Holder will deduct $2,000 from the principal
payment of the Note solely to cover the cost of obtaining any and all legal opinions required to obtain the Shares
requested in any given Conversion Notice. These fees do not make provision for or suffice to defray any legal fees
incurred in collection or enforcement of the Note as described in Paragraph 13. The Holder will deduct 3rd party
due diligence fees due Equity Capital Investments Inc. in the amount of $7,300 from the principal payment of the
Note.

   
ix. Conversion Right Unconditional. If the Holder shall provide a Notice of Conversion as provided herein, the

Company’s obligations to deliver Common Stock shall be absolute and unconditional, irrespective of any claim of
setoff, counterclaim, recoupment, or alleged breach by the Holder of any obligation to the Company.
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 3. Other Rights of Holder: Reorganization, Reclassification, Consolidation, Merger or Sale. Any recapitalization, reorganization,

reclassification, consolidation, merger, sale of all or substantially all of the Company’s assets to another Person or other transaction
which is effected in such a way that holders of Common Stock are entitled to receive (either directly or upon subsequent liquidation)
stock, securities, cash or other assets with respect to or in exchange for Common Stock is referred to herein as “Organic Change.”
Prior to the consummation of any (i) Organic Change or (ii) other Organic Change following which the Company is not a surviving
entity, the Company will secure from the Person purchasing such assets or the successor resulting from such Organic Change (in
each case, the “Acquiring Entity”) a written agreement (in form and substance reasonably satisfactory to the Holder) to deliver to
Holder in exchange for this Note, a security of the Acquiring Entity evidenced by a written instrument substantially similar in form
and substance to this Note, and reasonably satisfactory to the Holder. Prior to the consummation of any other Organic Change, the
Company shall make appropriate provision (in form and substance reasonably satisfactory to the Holder) to ensure that the Holder
will thereafter have the right to acquire and receive in lieu of or in addition to (as the case may be) the shares of Common Stock
immediately theretofore acquirable and receivable upon the conversion of the Note, such shares of stock, securities, cash or other
assets that would have been issued or payable in such Organic Change with respect to or in exchange for the number of shares of
Common Stock which would have been acquirable and receivable upon the conversion of the Note as of the date of such Organic
Change (without taking into account any limitations or restrictions on the convertibility of the Note set forth in Section 2(b) or
otherwise). All provisions of this Note must be included to the satisfaction of Holder in any new Note created pursuant to this
section.

   
 4. Representations and Warranties of the Company. In connection with the transactions provided for herein, the Company hereby

represents and warrants to the Holder the following:

a. Organization, Good Standing and Qualification. The Company is a corporation duly organized, validly existing and in good
standing under the laws of the state of its incorporation and has all requisite corporate power and authority to carry on its
business as now 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 on its business or properties.

b. Authorization. All corporate action has been taken on the part of the Company, its officers, directors and stockholders
necessary for the authorization, execution and delivery of this Agreement. The Company has taken all corporate action
required to make all of the obligations of the Company reflected in the provisions of this Agreement, valid and enforceable
obligations. The shares of capital stock issuable upon conversion of the Note have been authorized or will be authorized
prior to the issuance of such shares.

c. Fiduciary Obligations. The Company hereby represents that it intends to use the proceeds of the Note primarily for the
operations of its business and not for any personal, family, or household purpose. The Company hereby represents that its
board of directors, in the exercise of its fiduciary duty, has approved the execution of this Agreement based upon a
reasonable belief that the proceeds of the Note provided for herein is appropriate for the Company after reasonable inquiry
concerning its financial objectives and financial situation.

d. Data Request Form. The Company hereby represents and warrants to Holder that all of the information furnished to Holder
pursuant to the data request form (“DRF”) dated September 5, 2017 is true and correct in all material respects as of the date
hereof.

 5. Covenants of the Company.
 

a. So long as the Company shall have any obligations under this Note, the Company shall not without the Holder’s prior
written consent pay, declare or set apart for such payment any dividend or other distribution (whether in cash, property, or
other securities) on shares of capital stock solely in the form of additional shares of Common Stock.

b. So long as the Company shall have any obligations under this Note, the Company shall not without the Holder’s prior
written consent redeem, repurchase, or otherwise acquire (whether for cash or in exchange for property or other securities)
in any one transaction or series of transactions any shares of capital stock of the Company or any warrants, rights, or
options to acquire any such shares.

c. So long as the Company shall have any obligations under this Note, the Company shall not without the Holder’s prior
written consent sell, lease, or otherwise dispose of a significant portion of its assets outside the ordinary course of business.
Any consent to the disposition of any assets may be conditioned upon a specified use of the proceeds thereof.
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 6. Reservation of Shares. The Company shall at all times, so long as any principal amount of the Note is outstanding, reserve and keep
available out of its authorized and unissued shares of Common Stock, solely for the purpose of effecting the conversion of the Note,
six times the number of shares of Common Stock as shall at all times be sufficient to effect the conversion of all of the principal
amount, plus Interest and Default Interest, if any, of the Note then outstanding (“Share Reserve”), unless the Holder stipulates
otherwise in the “Irrevocable Letter of Instructions to the Transfer Agent.” So long as this Note is outstanding, upon written request
of the Holder or via telephonic communication, the Company’s Transfer Agent shall furnish to the Holder the then-current number
of common shares issued and outstanding, the then-current number of common shares authorized, the then-current number of
unrestricted shares, and the then-current number of shares reserved for third parties.

   
7. Voting Rights. The Holder of this Note shall have no voting rights as a note holder, except as required by law, however, upon the

conversion of any portion of this Note into Common Stock, Holder shall have the same voting rights as all other Common Stock
holders with respect to such shares of Common Stock then owned by Holder.

   
8. Reissuance of Note. In the event of a conversion or redemption pursuant to this Note of less than all of the Conversion Amount

represented by this Note, the Company shall promptly cause to be issued and delivered to the Holder, upon tender by the Holder of
the Note converted or redeemed, a new note of like tenor representing the remaining principal amount of this Note which has not
been so converted or redeemed and which is in substantially the same form as this Note, as set forth above.

   
9. Default and Remedies.

 a. Event of Default. For purposes of this Note, an “Event of Default” shall occur upon:
 

i. the Company’s default in the payment of the outstanding principal, Interest or Default Interest of this Note when
due, whether at Maturity, acceleration or otherwise;

ii. the occurrence of a Default of Conversion as set forth in Section 2(e)(v);

iii. the failure by the Company for ten (10) days after notice to it to comply with any material provision of this Note
not included in this Section 10(a);

iv. the Company’s breach of any covenants, warranties, or representations made by the Company herein;

v. any of the information in the DRF is false or misleading in any material respect;

vi. the default by the Company in any Other Agreement entered into by and between the Company and Holder, for
purposes hereof “Other Agreement” shall mean, collectively, all agreements and instruments between, among or
by: (1) the Company, and, or for the benefit of, (2) the Holder and any affiliate of the Holder, including without
limitation, promissory notes;

vii. the cessation of operations of the Company or a material subsidiary;

viii. the Company pursuant to or within the meaning of any Bankruptcy Law; (a) commences a voluntary case; (b)
consents to the entry of an order for relief against it in an involuntary case; (c) consents to the appointment of a
Custodian of it or for all or substantially all of its property; (d) makes a general assignment for the benefit of its
creditors; or (e) admits in writing that it is generally unable to pay its debts as the same become due;

ix. court of competent jurisdiction entering an order or decree under any Bankruptcy Law that: (a) is for relief against
the Company in an involuntary case; (b) appoints a Custodian of the Company or for all or substantially all of its
property; or (c) orders the liquidation of the Company or any subsidiary, and the order or decree remains unstayed
and in effect for thirty (30) days;
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x. the Company files a Form 15 with the SEC;

xi. the Company’s failure to timely file all reports required to be filed by it with the Securities and Exchange
Commission;

xii. the Company’s failure to timely file all reports required to be filed by it with OTC Markets to remain a “Current
Information” designated company;

xiii. the Company’s Common Stock is reported as “No Inside” by OTC Markets at any time while any principal,
Interest or Default Interest under the Note remains outstanding for at least 5 consecutive trading days;

xiv. the Company’s failure to maintain the required Share Reserve pursuant to the terms of the Irrevocable Letter of
Instructions to the Transfer Agent;

xv. the Company directs its transfer agent not to transfer, or delays, impairs, or hinders its transfer agent in
transferring or issuing (electronically or in certificated form) any certificate for Shares of Common Stock to be
issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note, or
fails to remove (or directs its transfer agent not to remove or impairs, delays and/or hinders its transfer agent from
removing) any restrictive legend (or to withdraw and stop transfer instructions) on any certificate for any Shares of
Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required
by this Note (or makes any written announcement, statement or threat that it does not intend to honor its
obligations pursuant to a Conversion Notice submitted by the Holder) and any such failure shall continue uncured
for three (3) Business Days after the Conversion Notice has been delivered to the Company by Holder;

 xvi. the Company’s failure to remain current in its billing obligations with its transfer agent and such delinquency
causes the transfer agent to refuse to issue Shares to Holder pursuant to a Conversion Notice;

   
 xvii. the Company effectuates a reverse split of its Common Stock and fails to provide twenty (20) days prior written

notice to Holder of its intention to do so; or
   
 xviii. OTC Markets changes the Company’s designation to ‘No Information’ (Stop Sign), ‘Caveat Emptor’ (Skull and

Crossbones), or ‘OTC’, ‘Other OTC’ or ‘Grey Market’ (Exclamation Mark Sign).

 xix. “Change of Control Transaction’ means the occurrence after the date hereof of any of (a) an acquisition after the
date hereof by an individual or legal entity or ‘group’ (as described in Rule 13d-5(b)(1) promulgated under the
Securities Exchange Act of 1934) of effective control (whether through legal or beneficial ownership of capital
stock of the Company, by contract or otherwise) of in excess of 40% of the voting securities of the Company, (b)
the Company merges into or consolidates with any other Person, as that term is defined in the Securities Act of
1933, as amended, or any Person merges into or consolidates with the Company and, after giving effect to such
transaction, the stockholders of the Company immediately prior to such transaction own less than 60% of the
aggregate voting power of the Company or the successor entity of such transaction, (c) the Company sells or
transfers all or substantially all of its assets to another Person and the stockholders of the Company immediately
prior to such transaction own less than 60% of the aggregate voting power of the acquiring entity immediately
after the transaction, (d) a replacement at one time or within a three year period of more than one-half of the
members of the Board of Directors which is not approved by a majority of those individuals who are members of
the Board of Directors on the Issuance Date (or by those individuals who are serving as members of the Board of
Directors on any date whose nomination to the Board of Directors was approved by a majority of the members of
the Board of Directors who are members on the date hereof), or (e) the execution by the Company of an
agreement to which the Company is a party or by which it is bound.
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 xx. Altering the conversion terms of any notes that are currently outstanding.
   
  The Term “Bankruptcy Law” means Title 11, U.S. Code, or any similar Federal or State Law for the relief of

debtors. The term “Custodian” means any receiver, trustee, assignee, liquidator or similar official under any
Bankruptcy Law.

 
 b. Remedies. If an Event of Default occurs, the Holder may in its sole discretion determine to request immediate repayment of

all or any portion of the Note that remains outstanding; at such time the Company will be required to pay the Holder the
Default Amount (defined herein) in cash. For purposes hereof, the “Default Amount” shall mean: the product of (A) the
then outstanding principal amount of the Note, plus accrued Interest and Default Interest, divided by (B) the Conversion
Price as determined on the Issuance Date, multiplied by (C) the highest price at which the Common Stock traded at any
time between the Issuance Date and the date of the Event of Default. If the Company fails to pay the Default Amount
within five (5) Business Days of written notice that such amount is due and payable, then Holder shall have the right at any
time, so long as the Company remains in default (and so long and to the extent there are a sufficient number of authorized
but unissued shares), to require the Company, upon written notice, to immediately issue, in lieu of the Default Amount, the
number of shares of Common Stock of the Company equal to the Default Amount divided by the Conversion Price then in
effect.

 
10. Vote to Change the Terms of this Note. This Note and any provision hereof may only be amended by an instrument in writing signed by

the Company and the Holder.

11. Lost or Stolen Note. Upon receipt by the Company of evidence satisfactory to the Company of the loss, theft, destruction or mutilation
of this Note, and, in the case of loss, theft or destruction, of an indemnification undertaking by the Holder to the Company in a form
reasonably acceptable to the Company and, in the case of mutilation, upon surrender and cancellation of the Note, the Company shall
execute and deliver a new Note of like tenor and date and in substantially the same form as this Note; provided, however, the Company
shall not be obligated to re-issue a Note if the Holder contemporaneously requests the Company to convert such remaining principal
amount, plus accrued Interest and Default Interest, if any, into Common Stock.

12. Payment of Collection, Enforcement and Other Costs. If: (i) this Note is placed in the hands of an attorney for collection or enforcement
or is collected or enforced through any legal proceeding; or (ii) an attorney is retained to represent the Holder of this Note in any
bankruptcy, reorganization, receivership or other proceedings affecting creditors’ rights and involving a claim under this Note, then the
Company shall pay to the Holder all reasonable attorneys’ fees, costs and expenses incurred in connection therewith, in addition to all
other amounts due hereunder.

13. Cancellation. After all principal, accrued Interest and Default Interest, if any, at any time owed on this Note has been paid in full or
otherwise converted in full, this Note shall automatically be deemed canceled, shall be surrendered to the Company for cancellation and
shall not be reissued.

14. Waiver of Notice. To the extent permitted by law, the Company hereby waives demand, notice, protest and all other demands and
notices in connection with the delivery, acceptance, performance, default or enforcement of this Note.

15. Governing Law. This Note shall be construed and enforced in accordance with, and all questions concerning the construction, validity,
interpretation and performance of this Note shall be governed by, the laws of the State of Texas, without giving effect to provisions
thereof regarding conflict of laws. Each party hereby irrevocably submits to the non-exclusive jurisdiction of the state and federal courts
sitting in Texas for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum or that
the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents
to process being served in any such suit, action or proceeding by sending, through certified mail or overnight courier, a copy thereof to
such party at the address for such notices to it under this Agreement and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any
manner permitted by law. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT
TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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16. Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided in this Note shall be cumulative

and in addition to all other remedies available under this Note, at law or in equity (including a decree of specific performance and/or
other injunctive relief), and no remedy contained herein shall be deemed a waiver of compliance with the provisions giving rise to such
remedy and nothing herein shall limit the Holder’s right to pursue actual damages for any failure by the Company to comply with the
terms of this Note. The Company covenants to the Holder that there shall be no characterization concerning this instrument other than as
expressly provided herein. Amounts set forth or provided for herein with respect to payments, conversion and the like (and the
computation thereof) shall be the amounts to be received by the Holder thereof and shall not, except as expressly provided herein, be
subject to any other obligation of the Company (or the performance thereof).

  
17. Specific Shall Not Limit General; Construction. No specific provision contained in this Note shall limit or modify any more general

provision contained herein. This Note shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed
against any person as the drafter hereof.

  
18. Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder in the exercise of any power, right or privilege hereunder

shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude further exercise
thereof or of any other right, power or privilege.

  
19. Partial Payment. In the event of partial payment by the Holder, the principal sum due to the Holder shall be prorated based on the

consideration actually paid by the Holder such that the Company is only required to repay the amount funded and the Company is not
required to repay any unfunded portion of this Note, with the exception of any OID contemplated herein.

  
20. Entire Agreement. This Agreement constitutes the full and entire understanding and agreement between the parties with regard to the

subjects herein. None of the terms of this Agreement can be waived or modified, except by an express agreement signed by all Parties
hereto.

  
21. Additional Representations and Warranties. The Company expressly acknowledges that the Holder, including but not limited to its

officer, directors, employees, agents, and affiliates, have not made any representation or warranty to it outside the terms of this
Agreement. The Company further acknowledges that there have been no representations or warranties about future financing or
subsequent transactions between the parties.

22. Notices. All notices and other communications given or made to the Company pursuant hereto shall be in writing (including facsimile or
similar electronic transmissions) and shall be deemed effectively given: (i) upon personal delivery, (ii) when sent by electronic mail or
facsimile, as deemed received by the close of business on the date sent, (iii) five (5) days after having been sent by registered or certified
mail, return receipt requested, postage prepaid or (iv) one (1) day after deposit with a nationally recognized overnight courier, specifying
next day delivery. All communications shall be sent either by email, or fax, or to the email address or facsimile number set forth on the
signature page hereto. The physical address, email address, and phone number provided on the signature page hereto shall be considered
valid pursuant to the above stipulations; should the Company’s contact information change from that listed on the signature page, it is
incumbent on the Company to inform the Holder.

  
23. Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision shall be

excluded from this Agreement and the rest of the Agreement shall be enforceable in accordance with its terms.
  
24. Usury. If it shall be found that any interest or other amount deemed interest due hereunder violates the applicable law governing usury,

the applicable rate of interest due hereunder shall automatically be lowered to equal the maximum rate of interest permitted under
applicable law. The Company covenants (to the extent that it may lawfully do so) that it will not seek to claim or take advantage of any
law that would prohibit or forgive the Company from paying all or a portion of the principal, Interest or Default Interest on this Note.

  
25. Successors and Assigns. This Agreement shall be binding upon all successors and assigns hereto.

— SIGNATURE PAGE TO FOLLOW —
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IN WITNESS WHEREOF, the Company has caused this Note to be signed by its CEO, on and as of the Issuance Date.
 
COMPANY NightFood Holdings, Inc.  
   
Signature: /s/ Sean Folkson  
   
By: Sean Folkson  
   
Title: CEO  
   
Address: 520 White Plains Road, suite 500  
 Tarrytown, NY 10591  
   
Email: sean@nightfood.com  
   
Phone: 212-828-8275  
   
Facsimile: (888) 824-4958  
 
JSJ Investments Inc.
 
Signature:
 
Sameer Hirji, President
 
JSJ Investments Inc.
10830 North Central Expressway, Suite 152
Dallas TX 75231
888-503-2599
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Exhibit 1

 
Conversion Notice

 
Reference is made to the 12% Convertible Note issued by Nightfood Hldgs Inc. (the “Note”), dated September 5, 2017 in the principal
amount of $75,000 with 12% interest. This note currently holds a principal balance of $75,000. The features of conversion stipulate a
Conversion Price equal to a 45% discount to the average of the two lowest trading prices during the previous twenty (20) trading days to
the date of a Conversion Notice, pursuant to the provisions of Section 2(a)(ii) in the Note.
 
In accordance with and pursuant to the Note, the undersigned hereby elects to convert $______ of the principal/interest balance of the
Note, indicated below into shares of Common Stock (the “Common Stock”), of the Company, by tendering the Note specified as of the
date specified below.
 
Date of Conversion: __________
 
Please confirm the following information:
 
Conversion Amount: $___________________
 
Conversion Price: $___________________ ( ____ % discount from $__________________)
 
Number of Common Stock to be issued:__________________________________________
 
Current Issued/Outstanding:___________________________________________________
 
If the Issuer is DWAC eligible, please issue the Common Stock into which the Note is being converted in the name of the Holder of the
Note and transfer the shares electronically to:
 
[BROKER INFORMATION]
 
Holder Authorization:
 
JSJ Investments Inc.
10830 North Central Expressway, Suite 152 *Do not send certificates to this address
Dallas, TX 75231
888-503-2599
 
Tax ID: 20-2122354
 
Sameer Hirji, President
 
 
[DATE]

 
[CONTINUED ON NEXT PAGE]
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PLEASE BE ADVISED, pursuant to Section 2(e)(ii) of the Note, “Upon receipt by the Company of a copy of the Conversion Notice, the
Company shall as soon as practicable, but in no event later than one (1) Business Day after receipt of such Conversion Notice, SEND, VIA
EMAIL, FACSIMILE OR OVERNIGHT COURIER, A CONFIRMATION OF RECEIPT OF SUCH CONVERSION NOTICE TO SUCH
HOLDER INDICATING THAT THE COMPANY WILL PROCESS SUCH CONVERSION NOTICE in accordance with the terms
herein. Within two (2) Business Days after the date of the Conversion Confirmation, the Company shall have issued and electronically
transferred the shares to the Broker indicated in the Conversion Notice; should the Company be unable to transfer the shares electronically,
they shall, within two (2) Business Days after the date of the Conversion Confirmation, have surrendered to FedEx for delivery the next
day to the address as specified in the Conversion Notice, a certificate, registered in the name of the Holder, for the number of shares of
Common Stock to which the Holder shall be entitled.”
 
Signature:
 
  
Sean Folkson  
CEO  
Nightfood Hldgs Inc.  
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Exhibit 10.2
 

DEBT PURCHASE AGREEMENT
 

This Debt Purchase Agreement (the “Agreement”) made as of this 8th day of September, 2017, by and between Eagle Equities,
LLC (the “Buyer”) and Auctus Fund, LLC. (the “Seller”).

 
1.       PURCHASE AND SALE OF THE CONVERTIBLE NOTE
 

Upon the terms and conditions herein contained, at the Closing (as hereinafter defined), the Seller hereby sells, assigns and
transfers to the Buyer and the Buyer agrees to purchase from the Seller the “Transferred Rights” of the Seller and all rights thereto, free and
clear of all liens, claims, pledges, mortgages, restrictions, obligations, security interests and encumbrances of any kind, nature and
description. Transferred Rights shall mean all rights with respect to $84,576.44 in principal and in accrued interest (the “Assigned Portion”)
under that convertible promissory note in the amount of $80,000.00 issued by Nightfood Holdings, Inc. (“Borrower” or “Company”) on
March 20, 2017, true and correct copies which have been provided to New Venture Attorneys, P.C. (the “Note”). By its signatures hereto
the Borrower accepts the assignment of the Transferred Rights to Buyer.

 
2.       CONSIDERATION
 

The purchase price for the Note shall be the Buyer’s payment of $84,576.44 to the Seller (the “Purchase Price”). Notwithstanding
anything to the contrary contained herein, Buyer must pay the Purchase Price to Seller on or before September 12, 2017 (the “Deadline”). If
Buyer does not pay the Purchase Price to Seller on or before the Deadline, then this Agreement shall, at the sole option of the Seller, be null
and void and of no further force or effect.
 

3.       CLOSING
 

The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place against the delivery of the
Purchase Price of the Note to the Seller as set forth in Exhibit A.
 

4.       REPRESENTATIONS AND WARRANTIES OF SELLER The Seller hereby represents and warrants to the Buyer
as follows:

 
4.1       Status of the Seller and the Note. The Seller is the beneficial owner of the Note, and the Note is free and clear of all

mortgages, pledges, restrictions, liens, charges, encumbrances, security interests, obligations or other claims.
 

4.2       Authorization; Enforcement. (i) Seller has all requisite corporate power and authority to enter into and perform the
Agreement and to consummate the transactions contemplated hereby and to sell each Note, in accordance with the terms hereof, (ii) the
execution and delivery of this Agreement by the Seller and the consummation by it of the transactions contemplated hereby (including,
without limitation, the sale of the Note to the Buyer) have been duly authorized by the Seller and no further consent or authorization of the
Seller or its members is required, (iii) this Agreement has been duly executed and delivered by the Seller, and (iv) this Agreement
constitutes a legal, valid and binding obligation of the Seller enforceable against the Seller in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of creditors’ rights and remedies or by other equitable principles of general application.
 

 1  



 

 
4.3       No Conflicts. The execution, delivery and performance of this Agreement by the Seller and the consummation by the

Seller of the transactions contemplated hereby (including, without limitation, the sale of the Note to the Buyer) will not (i) conflict with or
result in a violation of any provision of its certificate of formation or other organizational documents, or (ii) violate or conflict with or
result in a breach of any provision of, or constitute a default (or an event which with notice or lapse of time or both could become a default)
under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, note, bond, indenture or other
instrument to which Seller are a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws and regulations and regulations of any self-regulatory organizations to which Seller are subject) applicable to Seller
or the Note is bound or affected. The Seller is not required to obtain any consent, authorization or order of, or make any filing or
registration with, any court, governmental agency, regulatory agency, self-regulatory organization or stock market or any third party in
order for it to execute, deliver or perform any of its obligations under this Agreement in accordance with the terms hereof.
 

4.4       Title; Rule 144 Matters. Seller has good and marketable title to the Note, free and clear of all liens, restrictions, pledges
and encumbrances of any kind. Seller is not an “Affiliate” of the Company, as that term is defined in Rule 144 of the Securities Act of
1933, as amended (the “1933 Act”).
 

4.5       Consent of the Company.
 

(i)       The Company, as evidence by its signature at the foot of this Agreement, hereby represents and warrants that, upon
delivery to the Company of the Note, the Company shall promptly cause to be issued to and in the name of Buyer one of more new
executed Notes in the aggregate amount equal to the value of the Note, but otherwise having the sale terms (including, but not necessarily
limited to, referring to the original issue date) as in the Note. The Note may contain the same restrictive legend as provided in the original
Note, but no stop transfer order. The Note is currently outstanding in the entire amount stated and represents bona fide debt obligation of
the Company.

 
(ii)      The signature by the Company also represents the Company’s agreement to treat Buyer as a party to, and having all

the rights of the Seller with respect to the Transferred Rights.
 

5.       REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGEMENTS OF THE BUYER. The Buyer hereby
represents warrants and acknowledges to the Seller as follows:

 
5.1       Accredited Investor. The Buyer has sufficient knowledge and experience of financial and business matters, is able to

evaluate the merits and risks of the partial purchase of the Note and has had substantial experience in previous private and public purchases
of securities. The Buyer is an “accredited investor” as that term is defined in Rule 501 of Regulation D of the Securities Act of 1933, as
amended.
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5.2       Authorization; Enforcement. (i) Buyer has all requisite corporate power and authority to enter into and perform the

Agreement and to consummate the transactions contemplated hereby and to purchase each Note, in accordance with the terms hereof, (ii)
the execution and delivery of this Agreement by the Buyer and the consummation by it of the transactions contemplated hereby (including,
without limitation, the purchase of the Note by the Buyer) have been duly authorized by the Buyer and no further consent or authorization
of the Buyer or its members is required, (iii) this Agreement has been duly executed and delivered by the Buyer, and (iv) this Agreement
constitutes a legal, valid and binding obligation of the Buyer enforceable against the Buyer in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of creditors’ rights and remedies or by other equitable principles of general application.

 
5.3       No Conflicts. The execution, delivery and performance of this Agreement by the Buyer and the consummation by the

Buyer of the transactions contemplated hereby will not (i) conflict with or result in a violation of any provision of its certificate of
formation or other organizational documents, or (ii) violate or conflict with or result in a breach of any provision of, or constitute a default
(or an event which with notice or lapse of time or both could become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, note, bond, indenture or other instrument to which Buyer is a party, or (iii)
result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and regulations and
regulations of any self-regulatory organizations to which Buyer is subject) applicable to Seller or the Note is bound or affected. The Buyer
is not required to obtain any consent, authorization or order of, or make any filing or registration with, any court, governmental agency,
regulatory agency, self-regulatory organization or stock market or any third party in order for it to execute, deliver or perform any of its
obligations under this Agreement in accordance with the terms hereof.
 

6.       MISCELLANEOUS
 

6.1       Binding Effect; Benefits. This Agreement shall inure to the benefit of, and shall be binding upon, the parties hereto and
their respective successors and permitted assigns. Except as otherwise set forth herein, this Agreement may not be assigned by any party
hereto without the prior written consent of the other party hereto. Except as otherwise set forth herein, nothing in this Agreement, expressed
or implied, is intended to confer on any person other than the parties hereto or their respective successors and permitted assigns any rights,
remedies, obligations or liabilities under or by any reason of this Agreement.
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6.2       Notices. All notices, requests, demands and other communications which are required to be or may be given under this

Agreement shall be in writing and shall be deemed to have been duly given when delivered in person, or transmitted by telecopy or telex, or
upon receipt after dispatch by certified or registered first class mail, postage prepaid, return receipt requested, to the party to whom the
same is so given or made, at the following addresses (or such others as shall be provided in writing hereafter):

 
(a)          If to the Buyer to:

 
Eagle Equities, LLC
91 Shelton Avenue, Suite 107
New Haven, CT 06511
Attn: Yakov Borenstein

 
(b)          If to the Seller to:

 
Auctus Fund, LLC.
177 Huntington Avenue, 17th Floor
Boston, MA 02115
Attn: Lou Posner

 
6.3       Entire Agreement. This Agreement constitutes the entire agreement and supersedes all prior agreements and

understandings, oral and written, between the parties hereto with respect to the subject matter hereof.
 
6.4       Further Assurances. After the Closing, at the request of either party, the other party shall execute, acknowledge and

deliver, without further consideration, all such further assignments, conveyances, endorsements, deeds, powers of attorney, consents and
other documents and take such other action as may be reasonably requested to consummate the transactions contemplated by this
Agreement.

 
6.5       Headings. The section and other headings contained in this Agreement are for reference purposes only and shall not be

deemed to be part of this Agreement or to affect the meaning or interpretation of this Agreement.
 
6.6       Counterparts. This Agreement may be executed in any number of counterparts and by facsimile, each of which, when

executed, shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.
 
6.7       Governing Law. This Agreement shall be construed as to both validity and performance and enforced in accordance with

and governed by the laws of the State of New York, without giving effect to the conflicts of law principles thereof.
 
6.8       Severability. If any term or provision of this Agreement shall to any extent be invalid or unenforceable, the remainder of

this Agreement shall not be affected thereby, and each term and provision of the Agreement shall be valid and enforced to the fullest extent
permitted by law.

 
6.9       Amendments. This Agreement may not be modified or changed except by an instrument or instruments in writing executed

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

 
 BUYER:
   
 Eagle Equities, LLC
   
 By: /s/ Yakov D. Borenstein
  Yakov Borenstein, Managing Member
   
 SELLER:
   
 AUCTUS FUND, LLC.
   
 By: /s/ Lou Posner
 Title: Managing Director

 
ACCEPTED AND AGREED:
 
NIGHTFOOD HOLDINGS, INC.
 
By: /s/ Sean Folkson  
Title: CEO  
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EXHIBIT A

WIRE INSTRUCTIONS FOR SELLER
 
  
 
 
 
 
 

[INSERT WIRING INFO]
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NON-AFFILIATION LETTER

 
September 8, 2017

 
Counsel to Nightfood Holdings, Inc.
 
Counsel to Eagle Equities, LLC
 
Gentlemen:
 
Please let this letter serve as confirmation that Auctus Fund, LLC is not now, and has not been during the preceding 90 days, an officer,
director, 10% or more shareholder of Nightfood Holdings, Inc., or in any other way an “affiliate” (as that term is defined in Rule 144(a)(1)
adopted pursuant to the Securities Act of 1933, as amended) of said issuer.
 
Very truly yours,
 
Auctus Fund, LLC.
 
By: /s/ Lou Posner  
Title: Managing Director  
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Exhibit 10.3
 

DEBT PURCHASE AGREEMENT
 

This Debt Purchase Agreement (the “Agreement”) made as of this 8th day of September, 2017, by and between Eagle Equities,
LLC (the “Buyer”) and Auctus Fund, LLC. (the “Seller”).

 
1.       PURCHASE AND SALE OF THE CONVERTIBLE NOTE
 

Upon the terms and conditions herein contained, at the Closing (as hereinafter defined), the Seller hereby sells, assigns and
transfers to the Buyer and the Buyer agrees to purchase from the Seller the “Transferred Rights” of the Seller and all rights thereto, free and
clear of all liens, claims, pledges, mortgages, restrictions, obligations, security interests and encumbrances of any kind, nature and
description. Transferred Rights shall mean all rights with respect to $84,576.44 in principal and in accrued interest (the “Assigned Portion”)
under that convertible promissory note in the amount of $80,000.00 issued by Nightfood Holdings, Inc. (“Borrower” or “Company”) on
March 20, 2017, true and correct copies which have been provided to New Venture Attorneys, P.C. (the “Note”). By its signatures hereto
the Borrower accepts the assignment of the Transferred Rights to Buyer.

 
2.       CONSIDERATION
 

The purchase price for the Note shall be the Buyer’s payment of $84,576.44 to the Seller (the “Purchase Price”). Notwithstanding
anything to the contrary contained herein, Buyer must pay the Purchase Price to Seller on or before September 12, 2017 (the “Deadline”). If
Buyer does not pay the Purchase Price to Seller on or before the Deadline, then this Agreement shall, at the sole option of the Seller, be null
and void and of no further force or effect.
 

3.       CLOSING
 

The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place against the delivery of the
Purchase Price of the Note to the Seller as set forth in Exhibit A.
 

4.       REPRESENTATIONS AND WARRANTIES OF SELLER The Seller hereby represents and warrants to the Buyer
as follows:

 
4.1       Status of the Seller and the Note. The Seller is the beneficial owner of the Note, and the Note is free and clear of all

mortgages, pledges, restrictions, liens, charges, encumbrances, security interests, obligations or other claims.
 

4.2       Authorization; Enforcement. (i) Seller has all requisite corporate power and authority to enter into and perform the
Agreement and to consummate the transactions contemplated hereby and to sell each Note, in accordance with the terms hereof, (ii) the
execution and delivery of this Agreement by the Seller and the consummation by it of the transactions contemplated hereby (including,
without limitation, the sale of the Note to the Buyer) have been duly authorized by the Seller and no further consent or authorization of the
Seller or its members is required, (iii) this Agreement has been duly executed and delivered by the Seller, and (iv) this Agreement
constitutes a legal, valid and binding obligation of the Seller enforceable against the Seller in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of creditors’ rights and remedies or by other equitable principles of general application.
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4.3       No Conflicts. The execution, delivery and performance of this Agreement by the Seller and the consummation by the

Seller of the transactions contemplated hereby (including, without limitation, the sale of the Note to the Buyer) will not (i) conflict with or
result in a violation of any provision of its certificate of formation or other organizational documents, or (ii) violate or conflict with or
result in a breach of any provision of, or constitute a default (or an event which with notice or lapse of time or both could become a default)
under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, note, bond, indenture or other
instrument to which Seller are a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws and regulations and regulations of any self-regulatory organizations to which Seller are subject) applicable to Seller
or the Note is bound or affected. The Seller is not required to obtain any consent, authorization or order of, or make any filing or
registration with, any court, governmental agency, regulatory agency, self-regulatory organization or stock market or any third party in
order for it to execute, deliver or perform any of its obligations under this Agreement in accordance with the terms hereof.
 

4.4       Title; Rule 144 Matters. Seller has good and marketable title to the Note, free and clear of all liens, restrictions, pledges
and encumbrances of any kind. Seller is not an “Affiliate” of the Company, as that term is defined in Rule 144 of the Securities Act of
1933, as amended (the “1933 Act”).
 

4.5       Consent of the Company.
 

(i)       The Company, as evidence by its signature at the foot of this Agreement, hereby represents and warrants that, upon
delivery to the Company of the Note, the Company shall promptly cause to be issued to and in the name of Buyer one of more new
executed Notes in the aggregate amount equal to the value of the Note, but otherwise having the sale terms (including, but not necessarily
limited to, referring to the original issue date) as in the Note. The Note may contain the same restrictive legend as provided in the original
Note, but no stop transfer order. The Note is currently outstanding in the entire amount stated and represents bona fide debt obligation of
the Company.

 
(ii)     The signature by the Company also represents the Company’s agreement to treat Buyer as a party to, and having all

the rights of the Seller with respect to the Transferred Rights.
 

5.       REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGEMENTS OF THE BUYER. The Buyer hereby
represents warrants and acknowledges to the Seller as follows:

 
5.1       Accredited Investor. The Buyer has sufficient knowledge and experience of financial and business matters, is able to

evaluate the merits and risks of the partial purchase of the Note and has had substantial experience in previous private and public purchases
of securities. The Buyer is an “accredited investor” as that term is defined in Rule 501 of Regulation D of the Securities Act of 1933, as
amended.
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5.2       Authorization; Enforcement. (i) Buyer has all requisite corporate power and authority to enter into and perform the

Agreement and to consummate the transactions contemplated hereby and to purchase each Note, in accordance with the terms hereof, (ii)
the execution and delivery of this Agreement by the Buyer and the consummation by it of the transactions contemplated hereby (including,
without limitation, the purchase of the Note by the Buyer) have been duly authorized by the Buyer and no further consent or authorization
of the Buyer or its members is required, (iii) this Agreement has been duly executed and delivered by the Buyer, and (iv) this Agreement
constitutes a legal, valid and binding obligation of the Buyer enforceable against the Buyer in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of creditors’ rights and remedies or by other equitable principles of general application.

 
5.3       No Conflicts. The execution, delivery and performance of this Agreement by the Buyer and the consummation by the

Buyer of the transactions contemplated hereby will not (i) conflict with or result in a violation of any provision of its certificate of
formation or other organizational documents, or (ii) violate or conflict with or result in a breach of any provision of, or constitute a default
(or an event which with notice or lapse of time or both could become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, note, bond, indenture or other instrument to which Buyer is a party, or (iii)
result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and regulations and
regulations of any self-regulatory organizations to which Buyer is subject) applicable to Seller or the Note is bound or affected. The Buyer
is not required to obtain any consent, authorization or order of, or make any filing or registration with, any court, governmental agency,
regulatory agency, self-regulatory organization or stock market or any third party in order for it to execute, deliver or perform any of its
obligations under this Agreement in accordance with the terms hereof.
 

6.       MISCELLANEOUS
 

6.1       Binding Effect; Benefits. This Agreement shall inure to the benefit of, and shall be binding upon, the parties hereto and
their respective successors and permitted assigns. Except as otherwise set forth herein, this Agreement may not be assigned by any party
hereto without the prior written consent of the other party hereto. Except as otherwise set forth herein, nothing in this Agreement, expressed
or implied, is intended to confer on any person other than the parties hereto or their respective successors and permitted assigns any rights,
remedies, obligations or liabilities under or by any reason of this Agreement.
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6.2       Notices. All notices, requests, demands and other communications which are required to be or may be given under this

Agreement shall be in writing and shall be deemed to have been duly given when delivered in person, or transmitted by telecopy or telex, or
upon receipt after dispatch by certified or registered first class mail, postage prepaid, return receipt requested, to the party to whom the
same is so given or made, at the following addresses (or such others as shall be provided in writing hereafter):

 
(a)          If to the Buyer to:

 
Eagle Equities, LLC
91 Shelton Avenue, Suite 107
New Haven, CT 06511
Attn: Yakov Borenstein

 
(b)          If to the Seller to:

 
Auctus Fund, LLC.
177 Huntington Avenue, 17th Floor
Boston, MA 02115
Attn: Lou Posner

 
6.3       Entire Agreement. This Agreement constitutes the entire agreement and supersedes all prior agreements and

understandings, oral and written, between the parties hereto with respect to the subject matter hereof.
 
6.4       Further Assurances. After the Closing, at the request of either party, the other party shall execute, acknowledge and

deliver, without further consideration, all such further assignments, conveyances, endorsements, deeds, powers of attorney, consents and
other documents and take such other action as may be reasonably requested to consummate the transactions contemplated by this
Agreement.

 
6.5       Headings. The section and other headings contained in this Agreement are for reference purposes only and shall not be

deemed to be part of this Agreement or to affect the meaning or interpretation of this Agreement.
 
6.6       Counterparts. This Agreement may be executed in any number of counterparts and by facsimile, each of which, when

executed, shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.
 
6.7       Governing Law. This Agreement shall be construed as to both validity and performance and enforced in accordance with

and governed by the laws of the State of New York, without giving effect to the conflicts of law principles thereof.
 
6.8       Severability. If any term or provision of this Agreement shall to any extent be invalid or unenforceable, the remainder of

this Agreement shall not be affected thereby, and each term and provision of the Agreement shall be valid and enforced to the fullest extent
permitted by law.

 
6.9       Amendments. This Agreement may not be modified or changed except by an instrument or instruments in writing executed

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

 
 BUYER:
   
 Eagle Equities, LLC
   
 By: /s/
  Yakov Borenstein, Managing Member
   
 SELLER:
   
 AUCTUS FUND, LLC.
   
 By: /s/
   
 Title:  

 
ACCEPTED AND AGREED:
 
NIGHTFOOD HOLDINGS, INC.
 
By: /s/ Sean Folkson  
Title: CEO  
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EXHIBIT A

WIRE INSTRUCTIONS FOR SELLER
 
 
 
 
 
 
 
 
 
 
 

[INSERT WIRING INFO]
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NON-AFFILIATION LETTER

 
September 8, 2017

 
Counsel to Nightfood Holdings, Inc.
 
Counsel to Eagle Equities, LLC
 
Gentlemen:
 
Please let this letter serve as confirmation that Auctus Fund, LLC is not now, and has not been during the preceding 90 days, an officer,
director, 10% or more shareholder of Nightfood Holdings, Inc., or in any other way an “affiliate” (as that term is defined in Rule 144(a)(1)
adopted pursuant to the Securities Act of 1933, as amended) of said issuer.
 
Very truly yours,
 
Auctus Fund, LLC.
 
By: /s/  
   
Title:   
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Exhibit 10.4

 
THIS NOTE AND THE COMMON STOCK ISSUABLE UPON CONVERSION OF THIS NOTE HAVE NOT
BEEN AND WILL NOT BE REGISTERED WITH THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE PURSUANT TO AN EXEMPTION
FROM REGISTRATION PROVIDED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE
RULES AND REGULATIONS PROMULGATED THEREUNDER (THE “1933 ACT”)

 
US $90,798.63

 
REPLACEMENT NOTE ORIGINALLY ISSUED MARCH 23, 2017 IN THE AMOUNT OF $80,000.00, AND REASSIGNED ON JUNE
30, 2017 IN THE AMOUNT OF $95,000.00

 
NIGHTFOOD HOLDINGS, INC.

8% CONVERTIBLE REDEEMABLE NOTE
DUE SEPTEMBER 8, 2018

 
FOR VALUE RECEIVED, Nightfood Holdings, Inc. (the “Company”) promises to pay to the order of EAGLE EQUITIES, LLC

and its authorized successors and Permitted Assigns, defined below, (“Holder”), the aggregate principal face amount Ninety Thousand
Seven Hundred Ninety Eight Dollars 63/100 cents exactly (U.S. $90,798.63) on September 8, 2018 (“Maturity Date”) and to pay interest on
the principal amount outstanding hereunder at the rate of 8% per annum commencing on September 8, 2017. The interest will be paid to
the Holder in whose name this Note is registered on the records of the Company regarding registration and transfers of this Note. The
principal of, and interest on, this Note are payable at 91 Shelton Ave, Suite 107, New Haven, CT 06511, initially, and if changed, last
appearing on the records of the Company as designated in writing by the Holder hereof from time to time. The Company will pay each
interest payment and the outstanding principal due upon this Note before or on the Maturity Date, less any amounts required by law to be
deducted or withheld, to the Holder of this Note by check or wire transfer addressed to such Holder at the last address appearing on the
records of the Company. The forwarding of such check or wire transfer shall constitute a payment of outstanding principal hereunder and
shall satisfy and discharge the liability for principal on this Note to the extent of the sum represented by such check or wire transfer. Interest
shall be payable in Common Stock (as defined below) pursuant to paragraph 4(b) herein. Permitted Assigns means any Holder assignment,
transfer or sale of all or a portion of this Note accompanied by an Opinion of Counsel as provided for in Section 2(f) of the Securities
Purchase Agreement.
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This Note is subject to the following additional provisions:

 
1.       This Note is exchangeable for an equal aggregate principal amount of Notes of different authorized

denominations, as requested by the Holder surrendering the same. No service charge will be made for such registration or transfer or
exchange, except that Holder shall pay any tax or other governmental charges payable in connection therewith. To the extent that Holder
subsequently transfers, assigns, sells or exchanges any of the multiple lesser denomination notes, Holder acknowledges that it will provide
the Company with Opinions of Counsel as provided for in Section 2(f) of the Securities Purchase Agreement.

 
2.       The Company shall be entitled to withhold from all payments any amounts required to be withheld under

applicable laws.
 
3.       This Note may be transferred or exchanged only in compliance with the Securities Act of 1933, as amended

(“Act”), applicable state securities laws and Sections 2(f) and 5(f) of the Securities Purchase Agreement. Any attempted transfer to a non-
qualifying party shall be treated by the Company as void. Prior to due presentment for transfer of this Note, the Company and any agent of
the Company may treat the person in whose name this Note is duly registered on the Company’s records as the owner hereof for all other
purposes, whether or not this Note be overdue, and neither the Company nor any such agent shall be affected or bound by notice to the
contrary. Any Holder of this Note electing to exercise the right of conversion set forth in Section 4(a) hereof, in addition to the requirements
set forth in Section 4(a), and any prequalified prospective transferee of this Note, also is required to give the Company written confirmation
that this Note is being converted (“Notice of Conversion”) in the form annexed hereto as Exhibit A. The date of receipt (including receipt
by telecopy) of such Notice of Conversion shall be the Conversion Date. All notices of conversion will be accompanied by an Opinion of
Counsel.

 
4.       (a) The Holder of this Note is entitled, at its option, at any time, to con-vert all or any amount of the principal face

amount of this Note then outstanding into shares of the Company’s common stock (the “Common Stock”) at a price (“Conversion Price”)
for each share of Common Stock equal to 50% of the lowest trading price of the Common Stock as reported on the National Quotations
Bureau OTC Markets exchange which the Company’s shares are traded or any exchange upon which the Common Stock may be traded in
the future (“Exchange”), for the twenty prior trading days including the day upon which a Notice of Conversion is received by the
Company (provided such Notice of Conversion is delivered together with an Opinion of Counsel, by fax or other electronic method of
communication to the Company after 4 P.M. Eastern Standard or Daylight Savings Time if the Holder wishes to include the same day
closing price). If the shares have not been delivered within 3 business days, the Notice of Conversion may be rescinded. Such conversion
shall be effectuated by the Company delivering the shares of Common Stock to the Holder within 3 business days of receipt by the
Company of the Notice of Conversion. Accrued, but unpaid interest shall be subject to conversion. No fractional shares or scrip
representing fractions of shares will be issued on conversion, but the number of shares issuable shall be rounded to the nearest whole share.
To the extent the Conversion Price of the Company’s Common Stock closes below the par value per share, the Company will take all steps
necessary to solicit the consent of the stockholders to reduce the par value to the lowest value possible under law. The Company agrees to
honor all conversions submitted pending this increase. In the event the Company experiences a DTC “Chill” on its shares, the conversion
price shall be decreased to 40% instead of 50% while that “Chill” is in effect. If the Company fails to maintain the share reserve at the 4x
discount of the note 60 days after the issuance of the note, the conversion discount shall be increased by 10%. In no event shall the Holder
be allowed to effect a conversion if such conversion, along with all other shares of Company Common Stock beneficially owned by the
Holder and its affiliates would exceed 4.99% of the outstanding shares of the Common Stock of the Company (which may be increased up
to 9.9% upon 60 days’ prior written notice by the Investor).
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(b)       Interest on any unpaid principal balance of this Note shall be paid at the rate of 8% per annum. Interest shall be

paid by the Company in Common Stock (“Interest Shares”). Holder may, at any time, send in a Notice of Conversion to the Company for
Interest Shares based on the formula provided in Section 4(a) above. The dollar amount converted into Interest Shares shall be all or a
portion of the accrued interest calculated on the unpaid principal balance of this Note to the date of such notice.

 
(c)       The Note may not be prepaid.
 
(d)       Upon (i) a transfer of all or substantially all of the assets of the Company to any person in a single transaction or

series of related transactions, (ii) a reclassification, capital reorganization (excluding an increase in authorized capital) or other change or
exchange of outstanding shares of the Common Stock, other than a forward or reverse stock split or stock dividend, or (iii) any
consolidation or merger of the Company with or into another person or entity in which the Company is not the surviving entity (other than
a merger which is effected solely to change the jurisdiction of incorporation of the Company and results in a reclassification, conversion or
exchange of outstanding shares of Common Stock solely into shares of Common Stock) (each of items (i), (ii) and (iii) being referred to as
a “Sale Event”), then, in each case, the Company shall, upon request of the Holder, redeem this Note in cash for 150% of the principal
amount, plus accrued but unpaid interest through the date of redemption, or at the election of the Holder, such Holder may convert the
unpaid principal amount of this Note (together with the amount of accrued but unpaid interest) into shares of Common Stock immediately
prior to such Sale Event at the Conversion Price.

 
(e)       In case of any Sale Event (not to include a sale of all or substantially all of the Company’s assets) in connection

with which this Note is not redeemed or converted, the Company shall cause effective provision to be made so that the Holder of this Note
shall have the right thereafter, by converting this Note, to purchase or convert this Note into the kind and number of shares of stock or other
securities or property (including cash) receivable upon such reclassification, capital reorganization or other change, consolidation or merger
by a holder of the number of shares of Common Stock that could have been purchased upon exercise of the Note and at the same
Conversion Price, as defined in this Note, immediately prior to such Sale Event. The foregoing provisions shall similarly apply to
successive Sale Events. If the consideration received by the holders of Common Stock is other than cash, the value shall be as determined
by the Board of Directors of the Company or successor person or entity acting in good faith.

 
5.       No provision of this Note shall alter or impair the obligation of the Com- pany, which is absolute and

unconditional, to pay the principal of, and interest on, this Note at the time, place, and rate, and in the form, herein prescribed.
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6.       The Company hereby expressly waives demand and presentment for payment, notice of non-payment, protest,

notice of protest, notice of dishonor, notice of acceleration or intent to accelerate, and diligence in taking any action to collect amounts
called for hereunder and shall be directly and primarily liable for the payment of all sums owing and to be owing hereto.

 
7.       The Company agrees to pay all costs and expenses, including reasonable attorneys’ fees and expenses, which may

be incurred by the Holder in collecting any amount due under this Note.
 
8.       If one or more of the following described “Events of Default” shall occur:
 
(a)     The Company shall default in the payment of principal or interest on this Note or any other note issued to the

Holder by the Company; or
 
(b)     Any of the representations or warranties made by the Company herein or in any certificate or financial or other

written statements heretofore or hereafter furnished by or on behalf of the Company in connection with the execution and delivery of this
Note, or the Securities Purchase Agreement under which this note was issued shall be false or misleading in any respect; or

 
(c)     The Company shall fail to perform or observe, in any respect, any covenant, term, provision, condition, agreement

or obligation of the Company under this Note or any other note issued to the Holder; or
 
(d)     The Company shall (1) become insolvent (which does not include a “going concern opinion); (2) admit in writing

its inability to pay its debts generally as they mature; (3) make an assignment for the benefit of creditors or commence proceedings for its
dissolution; (4) apply for or consent to the appointment of a trustee, liquidator or receiver for its or for a substantial part of its property or
business; (5) file a petition for bankruptcy relief, consent to the filing of such petition or have filed against it an involuntary petition for
bankruptcy relief, all under federal or state laws as applicable; or

 
(e)     A trustee, liquidator or receiver shall be appointed for the Company or for a substantial part of its property or

business without its consent and shall not be discharged within sixty (60) days after such appointment; or
 
(f)      Any governmental agency or any court of competent jurisdiction at the instance of any governmental agency shall

assume custody or control of the whole or any substantial portion of the properties or assets of the Company; or
 
(g)     One or more money judgments, writs or warrants of attachment, or similar process, in excess of fifty thousand

dollars ($50,000) in the aggregate, shall be entered or filed against the Company or any of its properties or other assets and shall remain
unpaid, unvacated, unbonded or unstayed for a period of fifteen (15) days or in any event later than five (5) days prior to the date of any
proposed sale thereunder; or
 
 

____
Initials
 

 4  



 

 
(h)     Defaulted on or breached any term of any other note of similar debt instru-ment into which the Company has

entered and failed to cure such default within the appropriate grace period; or
 
(i)      The Company shall have its Common Stock delisted from an exchange (in-cluding the OTC Markets exchange) or,

if the Common Stock trades on an exchange, then trading in the Common Stock shall be suspended for more than 10 consecutive days or
ceases to file its 1934 act reports with the SEC;

 
(j)      If a majority of the members of the Board of Directors of the Company on the date hereof are no longer serving as

members of the Board;
 
(k)     The Company shall not deliver to the Holder the Common Stock pursuant to paragraph 4 herein without restrictive

legend within 3 business days of its receipt of a Notice of Conversion which includes an Opinion of Counsel expressing an opinion which
supports the removal of a restrictive legend; or

 
(1)      The Company shall not replenish the reserve set forth in Section 12, within 3 business days of the request of the

Holder.
 
(m)     The Company shall be delinquent in its periodic report filings with the Securities and Exchange Commission; or
 
(n)     The Company shall cause to lose the “bid” price for its stock in a market (including the OTC marketplace or other

exchange).
 
Then, or at any time thereafter, unless cured within 5 days, and in each and every such case, unless such Event of Default shall have been
waived in writing by the Holder (which waiver shall not be deemed to be a waiver of any subsequent default) at the option of the Holder
and in the Holder’s sole discretion, the Holder may consider this Note immediately due and payable, without presentment, demand, protest
or (further) notice of any kind (other than notice of acceleration), all of which are hereby expressly waived, anything herein or in any note
or other instruments contained to the contrary notwithstanding, and the Holder may immediately, and without expiration of any period of
grace, enforce any and all of the Holder’s rights and remedies provided herein or any other rights or remedies afforded by law. Upon an
Event of Default, interest shall accrue at a default interest rate of 24% per annum or, if such rate is usurious or not permitted by current law,
then at the highest rate of interest permitted by law. In the event of a breach of Section 8(k) the parties agree that damages shall be difficult
to determine and agree on liquidated damages in the amount of $250 per day the shares are not issued beginning on the 4th day after the
conversion notice was delivered to the Company. The agreed liquidated damages shall increase to $500 per day beginning on the 10th day.
In the event of a breach of Section 8(n), the parties agree that damages shall be difficult to determine and hereby agree to an increase of the
outstanding principal amounts by 20% as a liquidated damages payment. In case of a breach of Section 8(i), the parties agree that damages
will be difficult to determine and agree that the outstanding principal due under this Note shall increase by 50% as a liquidated damages
payment. If this Note is not paid at maturity, the outstanding principal due under this Note shall increase by 10%. Further, if a breach of
Section 8(m) occurs or is continuing after the 6 month anniversary of the Note, then the Holder shall be entitled to use the lowest closing
bid price during the delinquency period as a base price for the conversion. For example, if the lowest closing bid price during the
delinquency period is $0.01 per share and the conversion discount is 50% the Holder may elect to convert future conversions at $0.005 per
share.
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If the Holder shall commence an action or proceeding to enforce any provisions of this Note, including, without limitation, engaging an
attorney, then if the Holder prevails in such action, the Holder shall be reimbursed by the Company for its attorneys’ fees and other costs
and expenses incurred in the investigation, preparation and prosecution of such action or proceeding.

 
Make-Whole for Failure to Deliver Loss. At the Holder’s election, if the Company fails for any reason to deliver to

the Holder the conversion shares by the by the 3rd business day following the delivery of a Notice of Conversion to the Company and if the
Holder incurs a Failure to Deliver Loss, then at any time the Holder may provide the Company written notice indicating the amounts
payable to the Holder in respect of the Failure to Deliver Loss and the Company must make the Holder whole as follows:
 
Failure to Deliver Loss = [(Highest VWAP for the 30 trading days on or after the day of exercise) x (Number of conversion shares)]
 
The Company must pay the Failure to Deliver Loss by cash payment, and any such cash payment must be made by the third business day
from the time of the Holder’s written notice to the Company.

 
9.        In case any provision of this Note is held by a court of competent jurisdic-tion to be excessive in scope or

otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that it is enforceable to the maximum
extent possible, and the validity and enforceability of the remaining provisions of this Note will not in any way be affected or impaired
thereby.

 
10.       Neither this Note nor any term hereof may be amended, waived, discharged or terminated other than by a written

instrument signed by the Company and the Holder.
 
11.       The Company represents that it is not a “shell” issuer and that if it previ-ously has been a “shell” issuer that at

least 12 months have passed since the Company has reported Form 10 type information indicating it is no longer a “shell issuer.
 
12.       The Company shall issue irrevocable transfer agent instructions reserving (23,271,000) shares of its Common

Stock for conversions under this Note (the “Share Reserve”). Upon full conversion of this Note, any shares remaining in the Share Reserve
shall be cancelled. The Company shall pay all transfer agent costs associated with issuing and delivering the share certificates to Holder. If
such amounts are to be paid by the Holder, it may deduct such amounts from the Conversion Price. The company should at all times
reserve a minimum of four times the amount of shares required if the note would be fully converted. The Holder may reasonably request
increases from time to time to reserve such amounts. The Company will instruct its transfer agent to provide the outstanding share
information to the Holder in connection with its conversions.
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14.       If it shall be found that any interest or other amount deemed interest due hereunder violates the applicable law

governing usury, the applicable provision shall automatically be revised to equal the maximum rate of interest or other amount deemed
interest permitted under applicable law. The Company covenants (to the extent that it may lawfully do so) that it will not seek to claim or
take advantage of any law that would prohibit or forgive the Company from paying all or a portion of the principal or interest on this Note.

 
15.       This Note shall be governed by and construed in accordance with the laws of Nevada applicable to contracts made

and wholly to be performed within the State of Nevada and shall be binding upon the successors and assigns of each party hereto. The
Holder and the Company hereby mutually waive trial by jury and consent to exclusive jurisdiction and venue in the courts of the State of
New York or in the Federal courts sitting in the county or city of New York. This Agreement may be executed in counterparts, and the
facsimile transmission of an executed counterpart to this Agreement shall be effective as an original.
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by an officer thereunto duly

authorized.
 
Dated: September 8, 2017
 
 Nightfood Holdings, Inc.
   
 By: /s/ Sean Folkson
 Name: Sean Folkson
 Title: CEO
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EXHIBIT A

 
NOTICE OF CONVERSION

 
(To be Executed by the Registered Holder in order to Convert the Note)

 
The undersigned hereby irrevocably elects to convert $____________ of the above Note into_________ Shares of

Common Stock of    Nightfood Holdings, Inc. (“Shares”) according to the conditions set forth in such Note, as of the date written below.
 

If Shares are to be issued in the name of a person other than the undersigned, the undersigned will pay all transfer and
other taxes and charges payable with respect thereto.
 
Date of Conversion:                                                                                                                        
Applicable Conversion Price:                                                                                                        
Signature:                                                                                                                                          

[Print Name of Holder and Title of Signer]
Address:                                                                                                                                          

                                                                                                                                           
 
SSN or EIN:_________________________
Shares are to be registered in the following name:                                                                                               
 
Name:                                                                                                                                          
Address:                                                                                                                                     
Tel:                                                                                 
Fax:                                                                                 
SSN or EIN:                                                                   
 
Shares are to be sent or delivered to the following account:
 
Account Name:                                                                                                                              
Address:                                                                                                                                          
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Exhibit 10.5
 

PURCHASE AND ESCROW AGREEMENT
 

THIS PURCHASE AND ESCROW AGREEMENT (the “Agreement”) is dated as of September 11, 2017 among SkyBridge
Ventures LLC maintaining an address at 2081 Homecrest Avenue, Brooklyn, NY 11229 (“Seller”), Eagle Equities, LLC maintaining an
address at 91 Shelton Avenue, Suite 107, New Haven, CT 06511 (the “Purchaser”), Nightfood Holdings Inc., a Nevada corporation
maintaining an address at 520 White Plains Road, Suite 500 Tarrytown, NY 10591 (the (“Company”) and Grushko & Mittman, P.C.
maintaining an address at 515 Rockaway Avenue, Valley Stream, NY 11581 Fax: (212) 697–3575 (“Escrow Agent” together with Seller,
Purchaser, and Company each a “Party” and collectively the “Parties”).

 
WHEREAS, the Seller is the holder of securities issued by the Company including a note dated June 30, 2017 in the principal

amount of $95,000 (the “Note”).
 
WHEREAS, the was acquired by the Seller from Black Forest Capital LLC pursuant to an Assignment Agreement dated June 30,

2017 and an Acknowledgement thereof executed by the Company pursuant to which the Company exchanged the note issued to Black
Forest Capital LLC for the Note.

 
WHEREAS, the Purchaser desires to purchase the Note from the Seller, and the Seller desires to sell the Note to the Purchaser on

the terms set forth in this Agreement.
 
NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and

valuable consideration the receipt and adequacy of which are hereby acknowledged, the Seller and the Purchaser agree as follows:
 

ARTICLE I
PURCHASE AND SALE

 
1.1.       The Sale.
 

a)       Subject to the terms and conditions set forth in this Agreement, Seller shall sell to the Purchaser and the Purchaser
shall purchase from the Seller the Note for a purchase price of $95,000.00 (“Purchase Price”). Additionally, the Company shall pay the
Seller $31,519.86 (“Company Payment”) to release any claims it has regarding the Note, provided this release does not release the
Company from any obligations to the Purchaser arising from the Note.

 
b)       The sale shall only be effective upon the occurrence of the following conditions:
 
(i) The Purchaser acquires the note dated March 20, 2017 in the original principal amount of $80,000 issued by the

Company to Auctus Fund, LLC; and
 

(ii) The Company retires the note dated March 16, 2017 in the original principal amount of $75,000 issued by the
Company to EMA Financial, LLC
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1.2.       Deliveries. The parties shall deliver or shall cause to be delivered the following:
 

(a)       The Purchaser will deliver the Purchase Price and the Company will deliver the Company payment to the Escrow
Agent pursuant to the following wire instructions:

 
TD Bank
516 East Central Avenue
Cedarhurst, NY 11516
ABA Number: 026013673
For Credit to: Grushko & Mittman P.C., IOLA Trust Account
Account Number: 4329260163
 
(b)       Within one (1) business days, after the Escrow Agent’s release of the Purchase Price and Company Payment to the

Seller, the Seller shall deliver to the Purchaser and Company a PDF copy of the receipt (the “Receipt”) annexed hereto as Exhibit A.
 

1.3.       Conflict Waiver. Grushko & Mittman, P.C., shall act as escrow agent in this transaction in addition to acting as legal
counsel to Seller. Grushko & Mittman, P.C. has previously represented an affiliate of the Purchaser in an unrelated manner but is only
representing the Seller in this transaction. Seller and Purchaser hereby acknowledge that they have been advised of a potential conflict of
interest and each acknowledges this conflict of interest and agrees that Grushko & Mittman, P.C. may act as escrow agent and counsel for
the Seller in this transaction.
 

ARTICLE II
REPRESENTATIONS AND WARRANTIES

 
2.1.       Representations and Warranties of the Seller . Seller hereby makes the following representations and warranties to the

Purchaser:
 

(a)       The Seller has full power and authority to enter into this Agreement and to consummate the transaction. This
Agreement has been duly and validly executed and delivered by the Seller and constitutes the legal, valid and binding obligation of the
Seller, enforceable in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency,
moratorium, reorganization or similar laws from time to time in effect that affect creditors’ rights generally, and by legal and equitable
limitations on the availability of specific remedies.

 
(b)       The execution, delivery and performance by the Seller of this Agreement and consummation by the Seller of the

transaction does not and will not: (i) if the Seller is an entity, violate the organizational documents of the Seller, (ii) violate any decree or
judgment of any court or other governmental authority applicable to or binding on the Seller; (iii) violate any provision of any federal or
state statute, rule or regulation which is, to the Seller’s knowledge, applicable to the Seller; or (iv) violate any contract to which the Seller
or any of its assets or properties are bound, or conflict with, or constitute a default (or an event which with notice or lapse of time or both
would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of , any agreement,
indenture or instrument to which the Seller is a party. No consent or approval of, or filing with, any governmental authority or other person
not a Party hereto is required for the execution, delivery and performance by the Seller of this Agreement or the consummation of this
transaction.

 
(c)       With respect to the sale of the Note the Seller has not pledged or otherwise encumbered the Note.
 
(d)       The Seller (i) is a sophisticated person with respect to the sale of the Note; (ii) has adequate information

concerning the business and financial condition of the issuer to make an informed decision regarding the sale of the Note; and (c) has
independently and without reliance upon the Purchaser, and based on such information as the Seller has deemed appropriate, made its own
analysis and decision to enter into this Agreement, except that the Seller has relied upon the Purchaser’s express representations, warranties
and covenants in this Agreement. The Seller acknowledges that the Purchaser has not given the Seller any investment advice, credit
information or opinion on whether the sale of the Note is prudent.
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(e)       There are no outstanding rights, options, subscriptions or other agreements or commitments obligating the Seller

with respect to the Note.
 
(f)       The Seller is not now and has not been for the previous 91 days an affiliate of the Company as defined pursuant to

Rule 144.
 

2.2       Representations and Warranties of the Purchaser. Purchaser hereby represents, warrants and agrees as of the date hereof:
 

(a)       Purchaser has full power and authority to enter into this Agreement and to consummate the transaction. This
Agreement has been duly and validly executed and delivered by Purchaser and constitutes the legal, valid and binding obligation of
Purchaser, enforceable in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency,
moratorium, reorganization or similar laws in effect that affect the enforcement of creditors’ rights generally and by equitable limitations on
the availability of specific remedies.

 
(b)       The execution, delivery and performance by Purchaser of this Agreement and consummation by Purchaser of the

transaction does not and will not: (i) violate any decree or judgment of any court or other governmental authority applicable to or binding
on Purchaser; (ii) violate any provision of any federal or state statute, rule or regulation which is, to Purchaser’s knowledge, applicable to
the Purchaser; or (iii) violate any contract to which Purchaser is a party or by which Purchaser or any of its respective assets or properties
are bound. No consent or approval of, or filing with, any governmental authority or other person not a Party hereto is required for the
execution, delivery and performance by Purchaser of this Agreement or the consummation of the transaction.

 
(c)       Purchaser is an “accredited investor” and is aware that the Note are subject to restrictions on transfer pursuant to

the Securities Act.
 
(d)       The Purchaser is acquiring the Note for its own account and not with a view towards, or for resale in connection

with, the public sale or distribution thereof, except pursuant to sales registered or exempted under the Note Act; provided, however, that by
making the representations herein, such Purchaser does not agree to hold the Note for any minimum or other specific term and reserves the
right to dispose of the Note at any time in accordance with or pursuant to a registration statement or an exemption under the Securities Act.

 
(e) Purchaser is aware of the Company’s business affairs and financial condition, and has acquired sufficient information

about the issuer to reach an informed and knowledgeable decision to acquire the Note.
 
(f)       Purchaser has taken no action that would give rise to any claim by any person for brokerage commissions, finder’s

fees or similar payments relating to this Agreement or the transactions contemplated hereby.
 
2.3       Representations and Warranties of the Company . Company hereby represents, warrants and agrees as of the date hereof:

 
(a)       The Company consents to the Seller’s sale, assignment, conveyance, and transfer of the Note to the Purchaser

provided for herein.
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(b)       The Company has the requisite power and authority to enter into and to consummate the transactions

contemplated by this transaction and otherwise to carry out its obligations thereunder. The execution and delivery of each of the documents
by the Company and the consummation by it of the transactions contemplated hereby have been duly authorized. Each of the documents
contemplated by this transaction has been duly executed by the Company and, when delivered in accordance with the terms hereof, will
constitute the valid and binding obligation of the Company enforceable against the Company in accordance with its terms.

 
(c)       Neither the execution and delivery of this Agreement by the Company, nor the consummation by the Company of

the transactions contemplated hereby, will (i) require any consent, approval, authorization or permit of, or filing, registration or
qualification with or prior notification to, any governmental or regulatory authority under any law of the United States, any state or any
political subdivision thereof applicable to the Company, (ii) violate any statute, law, ordinance, rule or regulation of the United States, any
state or any political subdivision thereof, or any judgment, order, writ, decree or injunction applicable to the Company or any of the
Company’s properties or assets, the violation of which would have a material adverse effect upon the Company, or (iii) violate, conflict
with, or result in a breach of any provisions of, or constitute a default (or any event which, with or without due notice or lapse of time, or
both, would constitute a default) under, or result in the termination of, or accelerate the performance required by, any of the terms,
conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, agreement or other instrument or obligation to
which the Company is a party or by which the Company or any of the Company’s properties or assets may be bound which would have a
material adverse effect upon the Company.

 
(d)       The Company hereby represents and warrants that to its knowledge there are no defenses to the payment of the

note principal or any other sum that has or may accrue or be payable pursuant to the Note or the documents delivered together therewith or
related thereto.

 
(e)       The Company acknowledges that for Rule 144 purposes the Purchaser’s holding period of the Note tacks back to

the date the original note was issued to Black Forest Capital LLC.
 

ARTICLE III
RELEASE OF ESCROW

 
3.1.       Release of Escrow.

 
(a)       Subject to the provisions of Section 4.2, upon the full execution of this agreement and the Escrow Agent’s receipt

written confirmation from the Company and Purchaser that the conditions set forth in Section 1.1(b) have been satisfied, the Escrow Agent
shall release the Purchase Price and Company Payment to the Seller pursuant to wire instructions provided by the Seller.
 

(b) Notwithstanding the above, upon receipt by the Escrow Agent of joint written instructions (“Joint Instructions”)
signed by the Parties, it shall deliver the Purchase Price and Company Payment in accordance with the terms of the Joint Instructions.

 
(c)       Notwithstanding the above, upon receipt by the Escrow Agent of a final and non-appealable judgment, order,

decree or award of a court of competent jurisdiction directing delivery of Purchase Price and Company Payment (a “Court Order”), the
Escrow Agent shall deliver the Purchase Price and Company Payment in accordance with such Court Order. Any Court Order shall be
accompanied by an opinion of counsel for the Party presenting the Court Order to the Escrow Agent (which opinion shall be satisfactory to
the Escrow Agent) to the effect that the court issuing the Court Order has competent jurisdiction and that the Court Order is final and non-
appealable.
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3.2.       Acknowledgement of Parties; Disputes. The Parties acknowledge that the only terms and conditions upon which the

Purchase Price and Company Payment is to be released are set forth in Articles 3 and 4 of this Agreement. The Parties reaffirm their
agreement to abide by the terms and conditions of this Agreement with respect to the release of the Purchase Price and Company Payment.
Any dispute with respect to the release of the Purchase Price and Company Payment shall be resolved pursuant to Section 4.2 or by
agreement between the Parties.

 
ARTICLE IV

CONCERNING THE ESCROW AGENT
 

4.1.       Duties and Responsibilities of the Escrow Agent. The Escrow Agent’s duties and responsibilities shall be subject to the
following terms and conditions:
 

(a)       The Parties acknowledge and agree that the Escrow Agent (i) shall not be responsible for or bound by, and shall
not be required to inquire into whether any of the Parties is entitled to receipt of the Purchase Price and Company Payment pursuant to, any
other agreement or otherwise; (ii) shall be obligated only for the performance of such duties as are specifically assumed by the Escrow
Agent pursuant to this Agreement; (iii) may rely on and shall be protected in acting or refraining from acting upon any written notice,
instruction, instrument, statement, request or document furnished to it hereunder and believed by the Escrow Agent in good faith to be
genuine and to have been signed or presented by the proper person or party, without being required to determine the authenticity or
correctness of any fact stated therein or the propriety or validity or the service thereof; (iv) may assume that any person believed by the
Escrow Agent in good faith to be authorized to give notice or make any statement or execute any document in connection with the
provisions hereof is so authorized; (v) shall not be under any duty to give the property held by Escrow Agent hereunder any greater degree
of care than Escrow Agent gives its own similar property; and (vi) may consult counsel satisfactory to Escrow Agent, the opinion of such
counsel to be full and complete authorization and protection in respect of any action taken, suffered or omitted by Escrow Agent hereunder
in good faith and in accordance with the opinion of such counsel.
 

(b)       The Parties acknowledge that the Escrow Agent is acting solely as a stakeholder at their request and that the
Escrow Agent shall not be liable for any action taken by Escrow Agent in good faith and believed by Escrow Agent to be authorized or
within the rights or powers conferred upon Escrow Agent by this Agreement. The Company, Seller, and Purchaser, jointly and severally,
agree to indemnify and hold harmless the Escrow Agent and any of Escrow Agent’s partners, employees, agents and representatives for any
action taken or omitted to be taken by Escrow Agent or any of them hereunder, including the fees of outside counsel and other costs and
expenses of defending itself against any claim or liability under this Agreement, except in the case of gross negligence or willful
misconduct on Escrow Agent's part committed in its capacity as Escrow Agent under this Agreement. The Escrow Agent shall owe a duty
only to the Company, Seller, and Purchaser under this Agreement and to no other person.

 
(c)       The Company, Seller, and Purchaser jointly and severally agree to reimburse the Escrow Agent for outside counsel

fees, to the extent authorized hereunder and incurred in connection with the performance of its duties and responsibilities hereunder.
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(d)       The Escrow Agent may at any time resign as Escrow Agent hereunder by giving five (5) days prior written notice

of resignation to the Parties. Prior to the effective date of the resignation as specified in such notice, the Company, Seller, and Purchaser
will issue to the Escrow Agent a Joint Instruction authorizing delivery of the Purchase Price and Company Payment to a substitute Escrow
Agent selected by the Seller and Purchaser. If no successor Escrow Agent is named by the Seller and Purchaser, the Escrow Agent may
apply to a court of competent jurisdiction in the State of New York for appointment of a successor Escrow Agent, and to deposit the
Purchase Price and Company Payment with the clerk of any such court.
 

(e)       The Escrow Agent does not have and will not have any interest in the Purchase Price and Company Payment, but
is serving only as escrow agent, having only possession thereof. The Escrow Agent shall not be liable for any loss resulting from the
making or retention of any investment in accordance with this Escrow Agreement.
 

(f)       This Agreement sets forth exclusively the duties of the Escrow Agent with respect to any and all matters pertinent
thereto and no implied duties or obligations shall be read into this Agreement.
 

(g)       The provisions of this Section 4.1 shall survive the resignation of the Escrow Agent or the termination of this
Agreement.
 

4.2.       Dispute Resolution: Judgments. Resolution of disputes arising under this Agreement shall be subject to the following
terms and conditions:

 
(a)       If any dispute shall arise with respect to the delivery, ownership, right of possession or disposition of the Purchase

Price and Company Payment, or if the Escrow Agent shall in good faith be uncertain as to its duties or rights hereunder, the Escrow Agent
shall be authorized, without liability to anyone, to (i) refrain from taking any action other than to continue to hold the Purchase Price and
Company Payment pending receipt of a Joint Instruction from Company, Seller, and Purchaser, or (ii) deposit the Purchase Price and
Company Payment with any court of competent jurisdiction in the State of New York, in which event the Escrow Agent shall give written
notice thereof to the Company, Seller, and Purchaser and shall thereupon be relieved and discharged from all further obligations pursuant to
this Agreement. The Escrow Agent may, but shall be under no duty to, institute or defend any legal proceedings which relate to the
Purchase Price and Company Payment. The Escrow Agent shall have the right to retain counsel if it becomes involved in any disagreement,
dispute or litigation on account of this Agreement or otherwise determines that it is necessary to consult counsel.
 

(b)       The Escrow Agent is hereby expressly authorized to comply with and obey any Court Order. In case the Escrow
Agent obeys or complies with a Court Order, the Escrow Agent shall not be liable to the Parties or to any other person, firm, corporation or
entity by reason of such compliance.
 

ARTICLE V
MISCELLANEOUS

 
5.1       Entire Agreement; Amendments. The Agreement contains the entire understanding of the parties with respect to the subject

matter hereof and supersedes all prior agreements and understandings, oral or written, with respect to such matters, which the parties
acknowledge have been merged into such documents, exhibits and schedules.

 
5.2       Amendments; Waivers. No provision of this Agreement may be waived or amended except in a written instrument signed,

in the case of an amendment, by the Company, Seller, Purchaser, and Escrow Agent 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
Agreement shall be deemed to be a continuing waiver in the future 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 accruing to it
thereafter.
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5.3       Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors

and permitted assigns.
 
5.4       No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective

successors and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.
 
5.5       Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall

be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles
of conflicts of law thereof. Each Party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in New
York County, New York for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated
hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of any such court, that such suit, action or proceeding is improper. Each Party hereby irrevocably
waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery). Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. Each Party irrevocably waives, to the fullest extent permitted by applicable law,
any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.
If either Party shall commence an action or proceeding to enforce any provisions of the documents contemplated herein, then the prevailing
Party in such action or proceeding shall be reimbursed by the other Party for its attorneys’ fees and other costs and expenses incurred with
the investigation, preparation and prosecution of such action or proceeding.

 
5.6       Survival. The representations, warranties, agreements and covenants contained herein shall survive the Closing.
 
5.7       Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be

considered one and the same agreement and shall become effective when counterparts have been signed by each Party and delivered to the
other Party, it being understood that both parties need not sign the same counterpart. In the event that any signature is delivered by
facsimile or other electronic transmission, such signature shall create a valid and binding obligation of the Party executing (or on whose
behalf such signature is executed) the same with the same force and effect as if such facsimile signature page were an original thereof.

 
5.8       Severability. In case any one or more of the provisions of this Agreement shall be invalid or unenforceable in any respect,

the validity and enforceability of the remaining terms and provisions of this Agreement shall not in any way be affecting or impaired
thereby and the parties will attempt to agree upon a valid and enforceable provision which shall be a reasonable substitute therefore, and
upon so agreeing, shall incorporate such substitute provision in this Agreement.

 
[REST OF THIS PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Purchase and Escrow Agreement to be duly executed by their

respective authorized signatories as of the date first indicated above.
 

SELLER:
 
SkyBridge Ventures LLC
 
/s/   
By:   
Its:   
 
PURCHASER:
 
Eagle Equities, LLC
 
/s/   
By:   
Its:   
 
COMPANY:
 
Nightfood Holdings Inc.
 
/s/   
By:   
Its:   
 
ESCROW AGENT:
 
Grushko & Mittman, P.C.
 
/s/   
 

[Schedules and Exhibits on the following pages]
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EXHIBIT A

 
RECEIPT

 
SkyBridge Ventures LLC, as Seller under that certain Purchase and Escrow Agreement dated September 11, 2017, among Seller,

Eagle Equities, LLC as Purchaser, Nightfood Holdings Inc. as the Company, and Grushko & Mittman, P.C. as Escrow Agent hereby
acknowledges receipt of the Purchase and Company Payment. The Note is deemed assigned to the Purchaser as of the date hereof.
 
SELLER:

 
SkyBridge Ventures LLC
 
/s/   
By: Gabriel Berkowitz  
Its: Authorized Signatory  
 
Dated:
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Exhibit 10.6
 
THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR UNDER
THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE
ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.
LENDERS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT
FOR AN INDEFINITE PERIOD OF TIME. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL IN
FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE
IS IN COMPLIANCE WITH THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS.
 

EAGLE EQUITIES, LLC
COLLATERALIZED SECURED PROMISSORY NOTE

 
$218,750.00 New Haven, CT

September 8, 2017
1. Principal and Interest
 

FOR VALUE RECEIVED, Eagle Equities, LLC, a Nevada Limited Liability Company (the “Company”) hereby absolutely and
unconditionally promises to pay to NightFood Holdings, Inc. (the “Lender”), or order, the principal amount of Two Hundred Eighteen
Thousand Seven Hundred Fifty Dollars ($218,750.00) no later than May 8, 2018, unless the Lender does not meet the “current information
requirements” required under Rule 144 of the Securities Act of 1933, as amended, in which case the Company may declare the offsetting
note issued by the Lender on the same date herewith to be in Default (as defined in that note) and cross cancel its payment obligations
under this Note as well as the Lenders payment obligations under the offsetting note. This Full Recourse Note shall bear simple interest at
the rate of 8%.
 
2. Repayments and Prepayments; Security.
 

a.       All principal under this Note shall be due and payable no later than May 8, 2018, unless the Lender does not meet the
“current information requirements” required under Rule 144 of the Securities Act of 1933, as amended, in which case the Company may
declare the offsetting note issued by the Lender on the same date herewith to be in Default (as defined in that note) and cross cancel its
payment obligations under this Note as well as the Lenders payment obligations under the offsetting note.
 

b.       The Company may pay this Note at any time. This note may not be assigned by the Lender, except by operation of law.
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c.       This Note shall initially be secured by the pledge of the $222,750.00 8% convertible promissory note issued to the Company

by the Lender on even date herewith (the “Lender Note”). The Company may exchange this collateral for other collateral with an
appraised value of at least $218,750.00, by providing 3 days’ prior written notice to the Lender. If the Lender does not object to the
substitution of collateral in that 3 day period, such substitution of collateral shall be deemed to have been accepted by the Lender.
Notwithstanding the foregoing, an exchange of collateral for $218,750.00 in cash shall not require the approval of the Lender. Any
collateral exchange shall not constitute a waiver of any defaults under a Lender note. All collateral shall be retained by New Venture
Attorneys, P.C., which shall act as the escrow agent for the collateral for the benefit of the Lender. The Company may not effect any
conversions under the Lender Note until it has made full cash payment for the portion of the Lender Note being converted.
 
3. Events of Default; Acceleration.
 

a.       The principal amount of this Note is subject to prepayment in whole or in part upon the occurrence and during the
continuance of any of the following events (each, an “Event of Default”): the initiation of any bankruptcy, insolvency, moratorium,
receivership or reorganization by or against the Company, or a general assignment of assets by the Company for the benefit of creditors.
Upon the occurrence of any Event of Default, the entire unpaid principal balance of this Note and all of the unpaid interest accrued thereon
shall be immediately due and payable. The Company may offset amounts due to the Lender under this Note by similar amounts that may be
due to the Company by the Lender resulting from breaches under the Lender Note.
 

b.       No remedy herein conferred upon the Lender is intended to be exclusive of any other remedy and each and every remedy
shall be cumulative and in addition to every other remedy hereunder, now or hereafter existing at law or in equity or otherwise. The
Company accepts and agrees that this Note is a full recourse note and that the Holder may exercise any and all remedies available to it
under law.
 
4. Notices.
 

a.       All notices, reports and other communications required or permitted hereunder shall be in writing and may be delivered in
person, by telecopy with written confirmation, overnight delivery service or U.S. mail, in which event it may be mailed by first-class,
certified or registered, postage prepaid, addressed (i) if to a Lender, at such Lender’s address as the Lender shall have furnished the
Company in writing and (ii) if to the Company at such address as the Company shall have furnished the Lender(s) in writing.
 

b.       Each such notice, report or other communication shall for all purposes under this Note be treated as effective or having been
given when delivered if delivered personally or, if sent by mail, at the earlier of its receipt or 72 hours after the same has been deposited in
a regularly maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid, or, if sent by electronic
communication with confirmation, upon the delivery of electronic communication.
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5. Miscellaneous.
 

a.       Neither this Note nor any provisions hereof may be changed, waived, discharged or terminated orally, but only by a signed
statement in writing.
 

b.       No failure or delay by the Lender to exercise any right hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege preclude any other right, power or privilege. The provisions of this Note are severable and
if any one provision hereof shall be held invalid or unenforceable in whole or in part in any jurisdiction, such invalidity or unenforceability
shall affect only such provision in such jurisdiction. This Note expresses the entire understanding of the parties with respect to the
transactions contemplated hereby. The Company and every endorser and guarantor of this Note regardless of the time, order or place of
signing hereby waives presentment, demand, protest and notice of every kind, and assents to any extension or postponement of the time for
payment or any other indulgence, to any substitution, exchange or release of collateral, and to the addition or release of any other party or
person primarily or secondarily liable.
 

c.       If Lender retains an attorney for collection of this Note, or if any suit or proceeding is brought for the recovery of all, or any
part of, or for protection of the indebtedness respected by this Note, then the Company agrees to pay all costs and expenses of the suit or
proceeding, or any appeal thereof, incurred by the Lender, including without limitation, reasonable attorneys’ fees.
 

d.       This Note shall for all purposes be governed by, and construed in accordance with the laws of the State of Nevada (without
reference to conflict of laws) and the exclusive venue shall be in the State and Federal courts located in State of New York.
 

e.       This Note shall be binding upon the Company’s successors and assigns, and shall inure to the benefit of the Lender’s
successors and assigns.
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IN WITNESS WHEREOF, the Company has caused this Note to be executed by its duly authorized officer to take effect as of the date first
hereinabove written.
 
 EAGLE EQUITIES, LLC
   
 By: /s/ Yakov D. Borenstein
 Title: Member
   
 APPROVED:
   
 NIGHTFOOD HOLDINGS, INC.
   
 By: /s/ Sean Folkson
 Title: CEO
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Exhibit 10.7
 

SECURITIES PURCHASE AGREEMENT
 

This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of September 8, 2017, by and between Nightfood
Holdings, Inc., a Nevada corporation, with headquarters located at 520 White Plains Road, Suite 500, Tarrytown, NY 10591, (the
“Company”), and EAGLE EQUITIES, LLC, a Nevada limited liability company, with its address at 91 Shelton Ave, Suite 107, New
Haven, CT 06511 (the “Buyer”).
 

WHEREAS:
 

A.       The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities
registration afforded by the rules and regulations as promulgated by the United States Securities and Exchange Commission (the “SEC”)
under the Securities Act of 1933, as amended (the “1933 Act”);
 

B.       Buyer desires to purchase and the Company desires to issue and sell, upon the terms and conditions set forth in this
Agreement two 8% convertible notes of the Company, in the forms attached hereto as Exhibit A and B in the aggregate principal amount of
$432,750.00 (with the first note being in the amount of $222,750 and the second note being in the amount of $210,000) (together with any
note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto in accordance with the terms thereof, the
“Note”), convertible into shares of common stock, of the Company (the “Common Stock”), upon the terms and subject to the limitations
and conditions set forth in such Note. The first of the two notes (the “First Note”) shall be paid for by the Buyer as set forth herein. The
First Note shall contain an OID of $4,000 such that the face amount shall be $222,750 while the purchase price shall be $218,750. The
second note (the “Second Note”) shall initially be paid for by the issuance of an offsetting $210,000 secured note issued to the Company
by the Buyer (“Buyer Note”), provided that prior to conversion of the Second Note, the Buyer must have paid off the Buyer Note in cash
such that the Second Note may not be converted until it has been paid for in cash by Buyer.
 

C.       The Buyer wishes to purchase, upon the terms and conditions stated in this Agreement, such principal amount of Note as is
set forth immediately below its name on the signature pages hereto; and
 

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:
 

1.       Purchase and Sale of Note.
 

a.       Purchase of Note. On each Closing Date (as defined below), the Company shall issue and sell to the Buyer
and the Buyer agrees to purchase from the Company such principal amount of Note as is set forth immediately below the Buyer’s name on
the signature pages hereto.
 

 
________
 Company Initials

 



 

 
b.       Form of Payment. On the Closing Date (as defined below), (i) the Buyer shall pay the purchase price for the

Note to be issued and sold to it at the Closing (as defined below) (the “Purchase Price”) by wire transfer of immediately available funds to
the Company, in accordance with the Company’s written wiring instructions, against delivery of the Note in the principal amount equal to
the Purchase Price as is set forth immediately below the Buyer’s name on the signature pages hereto, and (ii) the Company shall deliver
such duly executed Note on behalf of the Company, to the Buyer, against delivery of such Purchas e Price.

 
c.       Closing Date. The date and time of the first issuance and sale of the Note pursuant to this Agreement (the

“Closing Date”) shall be on or about September 8, 2017, or such other mutually agreed upon time. The closing of the transactions
contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such location as may be agreed to by the parties.
Subsequent closings of the Second Note shall occur on or before the date specified in the Buyer Note. The Company may reject the closing
of the back end financing by giving the Buyer written notice at least 30 days prior to the 6 month anniversary of the Second Note of its
intent to reject the funding of the Second Note. In such case both the Buyer Note and the Second Note shall be terminated.
 

2.       Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company that:
 

a.       Investment Purpose. As of the date hereof, the Buyer is purchasing the Note and the shares of Common
Stock issuable upon conversion of or otherwise pursuant to the Note, such shares of Common Stock being collectively referred to herein as
the “Conversion Shares” and, collectively with the Note, the “Securities”) for its own account and not with a present view towards the
public sale or distribution thereof, except pursuant to sales registered or exempted from registration under the 1933 Act; provided, however,
that by making the representations herein, the Buyer does not agree to hold any of the Securities for any minimum or other specific term
and reserves the right to dispose of the Securities at any time in accordance with or pursuant to a registration statement or an exemption
under the 1933 Act.

 
b.       Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Rule 501(a) of

Regulation D (an “Accredited Investor”). Any of Buyer’s transferees, assignees, or purchasers must be “accredited investors” in order to
qualify as prospective transferees, permitted assignees in the case of Buyer’s or Holder’s transfer, assignment or sale of the Note.

 
c.       Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in reliance

upon specific exemptions from the registration requirements of United States federal and state securities laws and that the Company is
relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements, acknowledgments
and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the eligibility of the Buyer to
acquire the Securities.
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d.       Information. The Buyer and its advisors, if any, have been, and for so long as the Note remain outstanding

will continue to be, furnished with all materials relating to the business, finances and operations of the Company and materials relating to
the offer and sale of the Securities which have been requested by the Buyer or its advisors. The Buyer and its advisors, if any, have been,
and for so long as the Note remain outstanding will continue to be, afforded the opportunity to ask questions of the Company.
Notwithstanding the foregoing, the Company has not disclosed to the Buyer any material nonpublic information and will not disclose such
information unless such information is disclosed to the public prior to or promptly following such disclosure to the Buyer. Neither such
inquiries nor any other due diligence investigation conducted by Buyer or any of its advisors or representatives shall modify, amend or
affect Buyer’s right to rely on the Company’s representations and warranties contained in Section 3 below. The Buyer understands that its
investment in the Securities involves a significant degree of risk. The Buyer is not aware of any facts that may constitute a breach of any of
the Company's representations and warranties made herein.

 
e.       Governmental Review. The Buyer understands that no United States federal or state agency or any other

government or governmental agency has passed upon or made any recommendation or endorsement of the Securities.
 
f.       Transfer or Re-sale. The Buyer understands that (i) the sale or re-sale of the Securities has not been and is not

being registered under the 1933 Act or any applicable state securities laws, and the Securities may not be transferred unless (a) the
Securities are sold pursuant to an effective registration statement under the 1933 Act, (b) in the case of subparagraphs (c), (d) and (e) below,
the Buyer shall have delivered to the Company, at the cost of the Buyer, an opinion of counsel that shall be in form, substance and scope
customary for opinions of counsel in comparable transactions to the effect that the Securities to be sold or transferred may be sold, or
transferred pursuant to an exemption from such registration, including the removal of any restrictive legend which opinion shall be accepted
by the Company, (c) the Securities are sold or transferred to an “affiliate” (as defined in Rule 144 promulgated under the 1933 Act (or a
successor rule) (“Rule 144”) of the Buyer who agrees to sell or otherwise transfer the Securities only in accordance with this Section 2(f)
and who is an Accredited Investor, (d) the Securities are sold pursuant to Rule 144, or (e) the Securities are sold pursuant to Regulation S
under the 1933 Act (or a successor rule) (“Regulation S”); (ii) any sale of such Securities made in reliance on Rule 144 may be made only
in accordance with the terms of said Rule and further, if said Rule is not applicable, any re-sale of such Securities under circumstances in
which the seller (or the person through whom the sale is made) may be deemed to be an underwriter (as that term is defined in the 1933
Act) may require compliance with some other exemption under the 1933 Act or the rules and regulations of the SEC thereunder; and (iii)
neither the Company nor any other person is under any obligation to register such Securities under the 1933 Act or any state securities laws
or to comply with the terms and conditions of any exemption thereunder (in each case). Notwithstanding the foregoing or anything else
contained herein to the contrary, the Securities may be pledged as collateral in connection with a bonafide margin account or other lending
arrangement.
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g.       Legends. The Buyer understands that the Note and, until such time as the Conversion Shares have been

registered under the 1933 Act will be sold pursuant to Rule 144 or Regulation S without any restriction as to the number of securities as of
a particular date that can then be immediately sold, the Conversion Shares may bear a restrictive legend in substantially the following form
(and a stop-transfer order may be placed against transfer of the certificates for such Securities):
 

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE
EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF
(A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH
COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE
FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS
SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING
THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A
BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.”

 
The legend set forth above shall be removed and the Company shall issue a certificate without such legend to the holder of any

Security upon which it is stamped, if, unless otherwise required by applicable state securities laws, (a) such Security is registered for sale
under an effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to Rule 144 or Regulation S without
any restriction as to the number of securities as of a particular date that can then be immediately sold, and (b) such holder provides the
Company with an opinion of counsel, in form, substance and scope customary for opinions of counsel in comparable transactions, to the
effect that a public sale or transfer of such Security may be made without registration under the 1933 Act, and that legend removal is
appropriate, which opinion shall be accepted by the Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities,
including those represented by a certificate(s) from which the legend has been removed, in compliance with applicable prospectus delivery
requirements, if any. In the event that the Company does not accept the opinion of counsel provided by the Buyer with respect to the
transfer of Securities pursuant to an exemption from registration, such as Rule 144 or Regulation S, within 2 business days, it will be
considered an Event of Default under the Note.
 

h.      Authorization; Enforcement. This Agreement has been duly and validly authorized. This Agreement has been
duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer enforceable
in accordance with its terms.
 

i.       Residency. The Buyer is a resident of the jurisdiction set forth immediately below the Buyer’s name on the
signature pages hereto.
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j.       No Short Sales. Buyer/Holder, its successors and assigns, agrees that so long as the Note remains outstanding,

neither the Buyer/Holder nor any of its affliliates shall not enter into or effect “short sales” of the Common Stock or hedging transaction
which establishes a short position with respect to the Common Stock of the Company. The Company acknowledges and agrees that upon
delivery of a Conversion Notice by the Buyer/Holder, the Buyer/Holder immediately owns the shares of Common Stock described in the
Conversion Notice and any sale of those shares issuable under such Conversion Notice would not be considered short sales.

 
3.       Representations and Warranties of the Company . The Company represents and warrants to the Buyer that:

 
a.       Organization and Qualification. The Company and each of its subsidiaries, if any, is a corporation duly

organized, validly existing and in good standing under the laws of the jurisdiction in which it is incorporated, with full power and authority
(corporate and other) to own, lease, use and operate its properties and to carry on its business as and where now owned, leased, used,
operated and conducted.

 
b.       Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter into

and perform this Agreement, the Note and to consummate the transactions contemplated hereby and thereby and to issue the Securities, in
accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Note by the Company and the
consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance of the Note and the
issuance and reservation for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been duly authorized by
the Company’s Board of Directors and no further consent or authorization of the Company, its Board of Directors, or its shareholders is
required, (iii) this Agreement has been duly executed and delivered by the Company by its authorized representative, and such authorized
representative is the true and official representative with authority to sign this Agreement and the other documents executed in connection
herewith and bind the Company accordingly, and (iv) this Agreement constitutes, and upon execution and delivery by the Company of the
Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company enforceable against the Company in
accordance with its terms.

 
c.       Issuance of Shares. The Conversion Shares are duly authorized and reserved for issuance and, upon

conversion of the Note in accordance with its respective terms, will be validly issued, fully paid and non-assessable, and free from all taxes,
liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other similar rights of
shareholders of the Company and will not impose personal liability upon the holder thereof.
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d.       Acknowledgment of Dilution. The Company understands and acknowledges the potentially dilutive effect to

the Common Stock upon the issuance of the Conversion Shares upon conversion of the Note. The Company further acknowledges that its
obligation to issue Conversion Shares upon conversion of the Note in accordance with this Agreement, the Note is absolute and
unconditional regardless of the dilutive effect that such issuance may have on the ownership interests of other shareholders of the
Company.
 

e.       No Conflicts. The execution, delivery and performance of this Agreement, the Note by the Company and the
consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance and
reservation for issuance of the Conversion Shares) will not (i) conflict with or result in a violation of any provision of the Certificate of
Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach of any provision of, or constitute a default (or an event which
with notice or lapse of time or both could become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or any of its Subsidiaries is a party, or
(iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and regulations
and regulations of any self-regulatory organizations to which the Company or its securities are subject) applicable to the Company or any of
its Subsidiaries or by which any property or asset of the Company or any of its Subsidiaries is bound or affected (except for such conflicts,
defaults, terminations, amendments, accelerations, cancellations and violations as would not, individually or in the aggregate, have a
Material Adverse Effect). All consents, authorizations, orders, filings and registrations which the Company is required to obtain pursuant to
the preceding sentence have been obtained or effected on or prior to the date hereof. The Company is not in violation of the listing
requirements of the OTC Markets Exchange (the “OTC MARKETS”) and does not reasonably anticipate that the Common Stock will be
delisted by the OTC MARKETS in the foreseeable future, nor are the Company’s securities “chilled” by FINRA. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.

 
f.       Absence of Litigation. Except as disclosed in the Company’s Periodic Report filings with the SEC, there is no

action, suit, claim, proceeding, inquiry or investigation before or by any court, public board, government agency, self-regulatory
organization or body pending or, to the knowledge of the Company or any of its subsidiaries, threatened against or affecting the Company
or any of its subsidiaries, or their officers or directors in their capacity as such, that could have a material adverse effect. Schedule 3(f)
contains a complete list and summary description of any pending or, to the knowledge of the Company, threatened proceeding against or
affecting the Company or any of its subsidiaries, without regard to whether it would have a material adverse effect. The Company and its
subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.

 
g.       Acknowledgment Regarding Buyer’ Purchase of Securities. The Company acknowledges and agrees that the

Buyer is acting solely in the capacity of arm’s length purchasers with respect to this Agreement and the transactions contemplated hereby.
The Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of the Company (or in any similar
capacity) with respect to this Agreement and the transactions contemplated hereby and any statement made by the Buyer or any of its
respective representatives or agents in connection with this Agreement and the transactions contemplated hereby is not advice or a
recommendation and is merely incidental to the Buyer’ purchase of the Securities. The Company further represents to the Buyer that the
Company’s decision to enter into this Agreement has been based solely on the independent evaluation of the Company and its
representatives.
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h.       No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or their

behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under circumstances that
would require registration under the 1933 Act of the issuance of the Securities to the Buyer.

 
i.       Title to Property. The Company and its subsidiaries have good and marketable title in fee simple to all real

property and good and marketable title to all personal property owned by them which is material to the business of the Company and its
subsidiaries, in each case free and clear of all liens, encumbrances and defects except such as are described in Schedule 3(i) or such as
would not have a material adverse effect. Any real property and facilities held under lease by the Company and its subsidiaries are held by
them under valid, subsisting and enforceable leases with such exceptions as would not have a material adverse effect.

 
j.       Bad Actor. No officer or director of the Company would be disqualified under Rule 506(d) of the Securities

Act as amended on the basis of being a "bad actor" as that term is established in the September 19, 2013 Small Entity Compliance Guide
published by the Securities and Exchange Commission.

 
k.       Breach of Representations and Warranties by the Company . If the Company breaches any of the

representations or warranties set forth in this Section 3, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an Event of default under the Note.
 

4.       COVENANTS.
 

a.       Expenses. At the Closing, the Company shall reimburse Buyer for expenses incurred by them in connection
with the negotiation, preparation, execution, delivery and performance of this Agreement and the other agreements to be executed in
connection herewith (“Documents”), including, without limitation, reasonable attorneys’ and consultants’ fees and expenses, transfer agent
fees, fees for stock quotation services, fees relating to any amendments or modifications of the Documents or any consents or waivers of
provisions in the Documents, fees for the preparation of opinions of counsel, escrow fees, and costs of restructuring the transactions
contemplated by the Documents. When possible, the Company must pay these fees directly, otherwise the Company must make immediate
payment for reimbursement to the Buyer for all fees and expenses immediately upon written notice by the Buyer or the submission of an
invoice by the Buyer.
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b.       Listing. The Company shall promptly secure the listing of the Conversion Shares upon each national

securities exchange or automated quotation system, if any, upon which shares of Common Stock are then listed (subject to official notice of
issuance) and, so long as the Buyer owns any of the Note Securities, shall maintain, so long as any other shares of Common Stock shall be
so listed, such listing of all Conversion Shares from time to time issuable upon conversion of the Note. The Company will obtain and, so
long as the Buyer owns any of the Securities, maintain the listing and trading of its Common Stock on the OTC MARKETS or any
equivalent replacement market, the Nasdaq stock market (“Nasdaq”), the New York Stock Exchange (“NYSE”), or the American Stock
Exchange (“AMEX”) and will comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules
of the Financial Industry Regulatory Authority (“FINRA”) and such exchanges, as applicable. The Company shall promptly provide to the
Buyer copies of any notices it receives from the OTC MARKETS and any other markets on which the Common Stock is then listed
regarding the continued eligibility of the Common Stock for listing on such markets.
 

c.       Corporate Existence. So long as the Buyer beneficially owns the Note, the Company shall maintain its
corporate existence and shall not sell all or substantially all of the Company’s assets, except in the event of a merger or consolidation or
sale of all or substantially all of the Company’s assets, where the surviving or successor entity in such transaction (i) assumes the
Company’s obligations hereunder and under the agreements and instruments entered into in connection herewith and (ii) is a publicly traded
corporation whose Common Stock is listed for trading on the OTC MARKETS, Nasdaq, NYSE or AMEX.

 
d.       No Integration. The Company shall not make any offers or sales of any security (other than the Securities)

under circumstances that would require registration of the Securities being offered or sold hereunder under the 1933 Act or cause the
offering of the Securities to be integrated with any other offering of securities by the Company for the purpose of any stockholder approval
provision applicable to the Company or its securities.

 
e.       Breach of Covenants. If the Company breaches any of the covenants set forth in this Section 4, and in

addition to any other remedies available to the Buyer pursuant to this Agreement, it will be considered an event of default under the Note.
 

5.      Governing Law; Miscellaneous.
 

a.       Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State
of Nevada without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the transactions
contemplated by this Agreement shall be brought only in the state courts of New York or in the federal courts located in the state and
county of New York. The parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action
instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. The
Company and Buyer waive trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable attorney's fees
and costs. In the event that any provision of this Agreement or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement. Each party hereby
irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding in connection with this
Agreement or any other Transaction Document by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right
to serve process in any other manner permitted by law.
 

 8  



 

 
b.       Counterparts; Signatures by Facsimile. This Agreement may be executed in one or more counterparts, each

of which shall be deemed an original but all of which shall constitute one and the same agreement and shall become effective when
counterparts have been signed by each party and delivered to the other party. This Agreement, once executed by a party, may be delivered
to the other party hereto by facsimile transmission of a copy of this Agreement bearing the signature of the party so delivering this
Agreement.

 
c.       Headings. The headings of this Agreement are for convenience of reference only and shall not form part of,

or affect the interpretation of, this Agreement.
 
d.       Severability. In the event that any provision of this Agreement is invalid or unenforceable under any

applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be
deemed modified to conform with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under any
law shall not affect the validity or enforceability of any other provision hereof.

 
e.       Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire

understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein,
neither the Company nor the Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. No provision
of this Agreement may be waived or amended other than by an instrument in writing signed by the majority in interest of the Buyer.
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f.       Notices. All notices, demands, requests, consents, approvals, and other communications required or permitted

hereunder shall be in writing and, unless otherwise specified herein, shall be (i) personally served, (ii) deposited in the mail, registered or
certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, (iv) via electronic
mail or (v) transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile
machine, at the address or number designated below (if delivered on a business day during normal business hours where such notice is to be
received) or delivery via electronic mail, or the first business day following such delivery (if delivered other than on a business day during
normal business hours where such notice is to be received) or (b) on the second business day following the date of mailing by express
courier service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses
for such communications shall be:
 

If to the Company, to:
 

Nightfood Holdings, Inc.
520 White Plains Road
Suite 500
Tarrytown, NY 10591
Attn: Sean Folkson, CEO

 
If to the Buyer:
 

EAGLE EQUITIES, LLC
91 Shelton Ave, Suite 107
New Haven, CT 06511
Attn: Yakov Borenstein

 
Each party shall provide notice to the other party of any change in address.

 
g.       Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and

their successors and assigns. Neither the Company nor the Buyer shall assign this Agreement or any rights or obligations hereunder without
the prior written consent of the other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to any “qualified person”,
any “permitted assigns”, or “prospective transferee” that acquires or purchases Note Securities in a private transaction from the Buyer or to
any of its “affiliates,” as that term is defined under the 1934 Act, without the consent of the Company with Buyer’s Opinion of Counsel. A
qualified person is an “accredited investor” transferee, assignee, or purchaser of the Note who succeeds to the Holder’s right, title and
interest to all or a portion of the Note accompanied with an Opinion of Counsel as provided for in Section 2(f).

 
h.       Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective

permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.
 
i.       Survival. The representations and warranties of the Company and the agreements and covenants set forth in

this Agreement shall survive the closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the Buyer.
The Company agrees to indemnify and hold harmless the Buyer and all their officers, directors, employees and agents for loss or damage
arising as a result of or related to any breach or alleged breach by the Company of any of its representations, warranties and covenants set
forth in this Agreement or any of its covenants and obligations under this Agreement, including advancement of expenses as they are
incurred.
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j.       Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts

and things, and shall execute and deliver all such other agreements, certificates, instruments and documents, as the other party may
reasonably request in order to carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions
contemplated hereby.

 
k.       No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by

the parties to express their mutual intent, and no rules of strict construction will be applied against any party.
 
l.       Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable

harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company acknowledges
that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of a breach or
threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled, in addition to all other available
remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or
curing any breach of this Agreement and to enforce specifically the terms and provisions hereof, without the necessity of showing
economic loss and without any bond or other security being required.
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IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the date first
above written.
 
NIGHTFOOD HOLDINGS, INC.  
   
By: /s/ Sean Folkson  
Name: Sean Folkson, CEO  
   
EAGLE EQUITIES, LLC  
   
By: /s/ Yakov D. Borenstein  
Name: Yakov Borenstein  
Title: Manager  
 
AGGREGATE SUBSCRIPTION AMOUNT:  $432,750.00
 
Aggregate Principal Amount of Notes:
 
Aggregate Purchase Price:
 
Note 1: $222,750.00, less $4,000 in OID and $18,750.00 in legal fees
 

● less $42,288.22 to Auctus Fund, LLC as a redemption premium for a note dated March 20, 2017
● less $115,149.86 to retire a note issued to EMA Financial, LLC
● less $31,519.86 to SkyBridge Ventures, LLC as a redemption premium for a note dated June 30, 2017

   
○ funds shall be wired to the SkyBridge Ventures, LLC attorney’s, Grushko & Mittman, P.C., escrow account.

 
Note 2: $210,000.00, less $10,000.00 in legal fees
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EXHIBIT A
144 NOTE - $222,750
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EXHIBIT B
BACK END NOTE - $210,000
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