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EXPLANATORY NOTE

On January 5, 2023, Nightfood Holdings, Inc. filed a Current Report on Form 8-K (the “Original 8-K”) to report, among other things, that it did not make certain required
payments under outstanding indebtedness (the “Payment Default”). The Payment Default was set forth in Item 2.04 of the Original 8-K.

This Current Report on Form 8-K/A amends the Original 8-K solely to expand the disclosure regarding the Payment Default to specify the default provisions that were
triggered upon the Payment Default and related disclosure. There are no other modifications or updates to any of the information made in the Original 8-K.

Item 2.04 Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement
As previously disclosed by Nightfood Holdings, Inc. (the “Company”):

on December 10, 2021, the Company entered into that (a) Securities Purchase Agreement, dated as of December 10, 2021, as amended (the “Securities Purchase
Agreement”), with Puritan Partners LLC, a New York limited liability company (“Puritan Partners”), and Verition Multi-Strategy Master Fund Ltd. (“Verition,” and
collectively with Puritan Partners, the “Purchasers”) and (b) the Notes (as defined in the Securities Purchase Agreement, and as amended); and

Pursuant to the applicable Note, among other things, the Company was required to pay to the Purchasers on December 10, 2022, as extended to December 29, 2022
(as so extended, the “Maturity Date”) all remaining principal and accrued and unpaid interest on the Maturity Date (the “Owed Amount™) and the failure to so pay the
Owed Amount on the Maturity Date is an event of default.

The Owed Amount was not paid by the Company in accordance with the terms of the Notes. Accordingly, an Event of Default is in effect under Section 8(a) of the Notes and
all amounts due and owing under the Notes are accelerated. Pursuant to Section 8(b) of the Notes, the outstanding principal amount of the Notes plus 25% thereof, plus accrued
but unpaid interest, liquidated damages and other amounts owing in respect of the Notes are immediately due and payable in cash. Commencing five days after the occurrence
of any Event of Default that results in the eventual acceleration of the Notes, the interest rate on the Notes shall accrue at the lesser of 18% per annum or the maximum rate
permitted under applicable law. In addition to such amounts, in accordance with Section 2(c) of the Notes, all overdue accrued and unpaid principal and interest on the Notes
shall entail a late fee at an interest rate equal to the lesser of 18% per annum or the maximum rate permitted by applicable law, which shall accrue daily from the date such
principal and interest is due thereunder through and including the date of actual payment in full. As of December 29, 2022, the amount outstanding under each Note is
approximately $468,000.

Additionally:

As set forth in Section 11 of the Security Agreement entered into by the Company as part of the transactions contemplated by the Securities Purchase Agreement and
the Notes, the Company and the other Debtors (as defined therein) shall be responsible for any and all reasonable expenses, including the reasonable fees and
expenses of counsel in connection with the enforcement of any rights of the Secured Parties (as defined therein) under the Notes. Until so paid, such fees shall be
added to the principal amount of the Notes and shall bear interest at the Default Rate (as defined therein).

Pursuant to the Pledge Agreement entered into by the Company as part of the transactions contemplated by the Securities Purchase Agreement and the Notes, the
Company’s Chairman and Chief Executive Officer, Sean Folkson, pledged 16,776,644 shares of common stock of the Company (the “Pledged Collateral”) to secure
the Company’s obligations under the Notes. Section 7(b) of the Pledge Agreement provides that upon an Event of Default, the Purchasers may exercise all rights as to
the Pledged Collateral as if it were the absolute owner thereof.

The Company is currently negotiating a settlement agreement with the Purchasers which may include, among other things, a further extension of the Maturity Date, a
forbearance on repayment thereof or revised repayment terms, or a combination thereof. Although the Company believes it will be successful in doing so, it can give no
assurance of success, nor can it give any assurance that the Purchasers, or either of them, will not elect to pursue all of the rights available to them under the Purchase
Agreement and/or the Notes, including but not limited to foreclosure thereunder., and the Purchasers reserve any and all rights thereunder.




Furthermore, the Company is currently negotiating with a potential funding source to provide capital to apply, in part, towards the repayment of the Owed Amount. The
Company can give no assurance any such financing event will be successfully consummated or if it is consummated, on terms and conditions beneficial to the Company.

Forward Looking Statements:

This Current Report on Form 8-K contains “forward-looking statements.” Statements in this Form 8-K which are not purely historical (including, but not limited to statements
that contain words such as “will,” “believes,” “plans,” “anticipates,” “expects,” “intends,” “would,” “could” and “estimates”) are forward-looking statements and include any
statements regarding beliefs, plans, expectations or intentions regarding the future, including but not limited to, sales projections, potential customers, any products sold or cash
flow from operations.
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Actual results could differ from those projected in any forward-looking statements due to numerous factors. Such factors include, among others, difficulties associated with
obtaining financing on acceptable terms. These forward-looking statements are made as of the date of this Form 8-K, and the Company assumes no obligation to update the
forward-looking statements, or to update the reasons why actual results could differ from those projected in the forward-looking statements, except as required by law. Although
the Company believes that the beliefs, plans, expectations and intentions contained in this Form 8-K are reasonable, there can be no assurance that such beliefs, plans,
expectations or intentions will prove to be accurate. Investors should consult all of the information set forth herein and should also refer to the risk factors disclosure outlined in
the Company’s most recent annual report for its last fiscal year, its quarterly reports, and other periodic reports filed from time-to-time with the Securities and Exchange
Commission.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit Number Description

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned thereunto
duly authorized.

Date: January 30, 2023
NIGHTFOOD HOLDINGS, INC.
By: /s/ SEAN FoLKsON

Name: Sean Folkson
Title: Chief Executive Officer




