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Item
1.01. Entry
into a Material Definitive Agreement.
 
On
 January 30, 2023, Motorsport Games Inc. (the “Company”) entered into a debt-for-equity exchange agreement (the “Exchange
Agreement”) with
Motorsport Network, LLC (“Motorsport Network”) whereby the Company issued 338,983 shares (the “Acquired
Shares”) of its Class A common stock,
par value $0.0001 per share (the “Class A Common Stock”), to Motorsport Network,
which amount represents the aggregate number of shares of Class A
Common Stock equal to $1,000,000 (the “Discharged Debt”),
representing a portion of the Company’s outstanding debt (including the principal and not yet
paid interest thereon) under that
certain promissory note dated April 1, 2020, as amended on November 23, 2020 (as amended, the “Line of Credit”), held
by
Motorsport Network, divided by the lower of: (i) the Nasdaq Official Closing Price of the Class A Common Stock immediately preceding
the signing of
the Exchange Agreement, or (ii) the average Nasdaq Official Closing Price of the Class A Common Stock for the five trading
days immediately preceding
the signing of the Exchange Agreement. The Acquired Shares were issued in consideration for the cancellation
of the Discharged Debt under the Line of
Credit.
 
Under
 the Exchange Agreement, subject to conditions set forth therein, the Company agreed to file a registration statement with the Securities
 and
Exchange Commission upon demand from Motorsport Network at any time within 60 days after date on which the transactions contemplated
under the
Exchange Agreement have been completed in order to register the resale of the Acquired Shares. The Exchange Agreement also
granted certain piggyback
registration rights to Motorsport Network.
 
Prior
to the closing of the transactions contemplated under the Exchange Agreement, Motorsport Network beneficially owned 700,000 shares of
Class A
Common Stock, representing approximately 51.51% of the issued and outstanding shares of Class A Common Stock as of January 24,
2023. After the
closing of the transactions contemplated under the Exchange Agreement, Motorsport Network will hold approximately 61.19%
 of the issued and
outstanding shares of Class A Common Stock. Motorsport Network also beneficially owns 700,000 shares of Class B common
stock, par value $0.0001 per
share (the “Class B Common Stock”) of the Company, representing all of the issued and outstanding
shares of Class B Common Stock. Based upon the
related party nature of the Exchange Agreement with Motorsport Network, a special committee
of Company’s Board of Directors (the “Board”) comprised
of independent and disinterested directors unanimously approved
the terms of the Exchange Agreement and the transactions contemplated by the Exchange
Agreement and, based on the recommendation of the
special committee, the Board unanimously approved the terms of the Exchange Agreement and the
transactions contemplated by the Exchange
Agreement.
 
The
Acquired Shares have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), and cannot
be offered or sold in the
United States absent effective registration or an applicable exemption from registration requirements. The
Company is relying on the private placement
exemption from registration provided by Section 4(a)(2) of the Securities Act and/or by Rule
506 of Regulation D promulgated thereunder and on similar
exemptions under applicable state laws.
 
The
foregoing summary is incomplete and qualified in its entirety by reference to the Exchange Agreement, which is filed as Exhibit 10.1
hereto and is
incorporated herein by reference.
 
Item
3.02. Unregistered
Sales of Equity Securities.
 
The
information set forth under Item 1.01 above regarding the issuance by the Company of the Acquired Shares to Motorsport Network as contemplated
by
the Exchange Agreement is incorporated herein by reference.
 
Item
7.01. Regulation
FD Disclosure.
 
On
January 30, 2023, the Company issued a press release relating to the transactions described in this Current Report on Form 8-K, which
 is attached
hereto as Exhibit 99.1.
 
The
 information in this Item 7.01, including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of Section
 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities under that
section, and shall not be deemed to be incorporated
by reference into any filing or other document under the Securities Act or the Exchange
Act, regardless of any general incorporation language in such
filings except as shall be expressly set forth by specific reference in
 such a filing or document. This report will not be deemed an admission as to the
materiality of any information of the information contained
in this Item 7.01, including Exhibit 99.1.
 
Item
9.01. Financial
Statements and Exhibits.
 
(d)
Exhibits
 
Exhibit
No.   Description
4.1   Debt-For-Equity Exchange Agreement, dated as of January 30, 2023, between Motorsport Games Inc. and Motorsport Network, LLC

(included in Exhibit 10.1)
10.1   Debt-For-Equity Exchange Agreement, dated as of January 30, 2023, between Motorsport Games Inc. and Motorsport Network, LLC
99.1   Press Release dated January 30, 2023
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document)

 
     



 
 

SIGNATURES
 

Pursuant
 to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
 the
undersigned hereunto duly authorized.
 
    Motorsport
Games Inc.
     
Date:
January 30, 2023 By: /s/
Dmitry Kozko
      Dmitry
Kozko
      Chief
Executive Officer
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Exhibit
10.1

 
DEBT-FOR-EQUITY
EXCHANGE AGREEMENT

 
This
DEBT-FOR-EQUITY EXCHANGE AGREEMENT (this “Agreement”), dated as of January 30, 2023 (the “Effective Date”)
is made by and

between Motorsport Games Inc., a Delaware corporation (the “Company”), and Motorsport Network, LLC,
a Florida limited liability company (“MSN”).
 

RECITALS
 

A.
The Company and MSN is executing and delivering this Agreement in reliance upon the exemption from securities registration afforded by
Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and/or Rule 506(b) of Regulation
D (“Regulation D”) as promulgated by
the United States Securities and Exchange Commission (the “SEC”)
under the Securities Act.

 
B.
MSN is the record holder of a promissory note, dated April 1, 2020, as amended on November 23, 2020, that provides the Company with a
line

of credit of up to $12 million at an interest rate of 10% per annum (the “Line of Credit”).
 
C.
The Company desires to issue shares of its Class A common stock, $0.0001 par value per share (the “Class A Common Stock”),
to MSN in

exchange for satisfaction in full of the obligations relating to a portion of the outstanding debt (including the principal
and not yet paid interest thereon)
under the Line of Credit equal to $1,000,000 (the “Discharged Debt”).

 
D.
MSN beneficially owns approximately 51.51% of the Class A Common Stock (1 vote per share voting rights) and 100% of Class B common

stock,
par value $0.0001 per share, of the Company (10 votes per share voting rights) (“Class B Common Stock”) and, accordingly,
 holds the largest
ownership position in the Company and 92.35% of the combined voting power of combined Class A Common Stock and Class
B Common Stock; upon
consummation of the transactions contemplated under this Agreement, because MSN will continue to hold more than
20% of the outstanding Class A
Common Stock, holding the largest ownership position in the Company and voting control of the Company,
no new control position will be created as a
result of the transactions contemplated under this Agreement that would require stockholder
 approval under Listing Rule 5635(b) of the Nasdaq Stock
Market.

 
     



 
 

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 Company and MSN agree as follows:

 
1.
Exchange.
 
1.1.
 Exchange Commitments. Subject to the terms and conditions of this Agreement, on the Closing Date (as hereinafter defined), (a)
 the

Company will issue to MSN the aggregate number of shares of Class A Common Stock equal to the Discharged Debt divided by the lower
of: (i) the
Nasdaq official closing price (as reflected on Nasdaq.com) of the Class A Common Stock immediately preceding the signing
of this Agreement, or (ii) the
average Nasdaq official closing price of the Class A Common Stock (as reflected on Nasdaq.com) for the
 five trading days immediately preceding the
signing of this Agreement (the “Acquired Shares”), and, in exchange, MSN
will release the Company from any obligations with respect to the Discharged
Debt evidencing payment and satisfaction in full of the
Discharged Debt for the receipt of the Acquired Shares. The actions described in subparts (a) and
(b), collectively, are referred to
as the “Exchange”.

 
1.2.
 Effect of Exchange. Upon the Closing, the Discharged Debt will represent solely the right to receive the Acquired Shares. Except
 for

obligations created under this Agreement, by accepting this Agreement, MSN forever releases relieves and discharges the Company and
the Company’s
past, present and future affiliates, subsidiaries, predecessors, successors, assigns, attorneys, employees, directors,
 officers, stockholders, agents, and
representatives, from any and all claims, demands, actions, cause or causes of action, suits, debts,
 sums of money, controversies, damages, obligations,
breaches and liabilities of every kind and nature, whether known or unknown, in law,
equity or otherwise, that have existed or may exist as of the date of
this Agreement relating to the Discharged Debt and all matters
and agreements in connection therewith and related thereto.

 
1.3.
Closing. The completion of the Exchange (the “Closing”) will take place at 12:00 p.m., Eastern Standard Time,
on January 30, 2023 or as

soon as practicable thereafter (the “Closing Date”). The Closing will take place remotely
via the delivery and exchange of documents and signatures.
 
2.
Representations and Warranties of the Company. The Company hereby represents and warrants to MSN as of the Effective Date and as
of

the Closing Date as follows:
 
2.1.
Organization. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware

and has all requisite corporate power and authority to carry on its business as now conducted and as proposed to be conducted.
 
2.2.
Authorization; Enforcement. The Company has all requisite corporate power and authority to enter into and to perform its obligations
under

this Agreement, to consummate the transactions contemplated hereby and to issue the Acquired Shares in accordance with the terms
hereof; the execution,
delivery and performance of this Agreement by the Company and the consummation of the transactions contemplated
hereby (including without limitation
the issuance and delivery of the Acquired Shares) 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 stockholders is required.

 
2.3.
Issuance of Acquired Shares. The Acquired Shares will, upon issuance pursuant to the terms hereof, be duly and validly issued,
fully paid and

nonassessable and will be free from any liens or encumbrances created by the Company (except as provided in this Agreement
with respect to federal and
applicable state securities laws). Based in part upon the representations of MSN in Section 3 of this Agreement,
 the Acquired Shares, when issued and
delivered pursuant to this Agreement, will be issued in compliance with federal and all applicable
state securities laws. Subject in part to the truth and
accuracy of MSN’s representations set forth in Section 3 of this Agreement,
the offer, sale and issuance of the Acquired Shares as contemplated by this
Agreement are exempt from the registration requirements of
the Securities Act, and neither the Company nor any authorized agent acting on its behalf has
taken or will take any action hereafter
that would cause the loss of such exemption.
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2.4.
No Conflicts; No Violation.
 

2.4.1
 The execution, delivery and performance of this Agreement by the Company, and the consummation by the Company of the
transactions contemplated
hereby (including, without limitation, the issuance of the Acquired Shares) do not conflict with or result in a violation
of any provision
of the Company’s certificate of incorporation or bylaws.

 
2.4.2
Except as specifically contemplated by this Agreement and as required under the Securities Act and any applicable state securities

laws
or any listing agreement with any securities exchange or automated quotation system, the Company is not required to obtain any consent,
authorization or order of (other than those obtained on or prior to the date hereof), or make any filing or registration with, any court
 or
governmental agency or any regulatory or self-regulatory agency in order for it to execute, deliver or perform any of its obligations
under this
Agreement in accordance with the terms hereof, or to issue the Acquired Shares in accordance with the terms hereof.

 
3.
Representations and Warranties of MSN. MSN hereby represents and warrants to the Company as of the Effective Date and as of the Closing

Date as follows:
 
3.1.
Complete Ownership. MSN is the sole record and beneficial owner of the Discharged Debt, free and clear of any and all liens.
 
3.2.
Organization. MSN is a limited liability company duly organized, validly existing and in good standing under the laws of the State
of Florida

and has all requisite limited liability company power and authority to carry on its business as now conducted and as proposed
to be conducted.
 
3.3.
Authorization; Enforcement. MSN has all requisite limited liability company power and authority to enter into and to perform its
obligations

under this Agreement, to consummate the transactions contemplated hereby and to tender the Discharged Debt and acquire the
 Acquired Shares in
accordance with the terms hereof; the execution, delivery and performance of this Agreement by MSN and the consummation
by it of the transactions
contemplated hereby have been duly authorized by all required parties and no further consent or authorization
of MSN, its managers or its members is
required; and this Agreement has been duly executed and delivered by MSN.

 
3.4.
Investment Purpose. MSN is acquiring the Acquired Shares for its own account for investment purposes only and without any view
to, or for

resale in connection with, any “distribution” thereof within the meaning of the Securities Act.
 
3.5.
Disclosure of Information. MSN believes that it has received all the information it considers necessary or appropriate for deciding
whether to

acquire the Acquired Shares hereunder. MSN further represents that it has had an opportunity to ask questions and receive
answers from the Company
regarding its business and prospects. The foregoing, however, does not limit or modify the representations and
warranties of the Company in Section 2 of
this Agreement or the right of MSN to rely thereon.

 
    Page 3



 
 
3.6.
No Registration. MSN understands that the Acquired Shares have not been registered under the Securities Act or applicable state
securities

laws, and will be issued in reliance on exemptions from registration under the Securities Act and applicable state securities
laws.
 
3.7.
 Sophisticated Investor. MSN has such knowledge, sophistication and experience in business and financial matters that it is capable
 of

evaluating the merits, risks and benefits of the investment in the Acquired Shares and has been granted the opportunity to ask questions
of, and receive
satisfactory answers from, representatives of the Company concerning the Company’s business affairs and financial
condition and the terms and conditions
of the investment in the Acquired Shares and has had the opportunity to obtain and has obtained
any additional information which it deems necessary
regarding such purchase. MSN is an “accredited investor” as that term
is defined within Regulation D.

 
3.8.
High Risk. MSN is aware that an investment in the Acquired Shares is highly speculative and subject to substantial risks because,
among

other things, (a) the Acquired Shares are subject to transfer restrictions and have not been registered under the Securities Act
and therefore cannot be sold
unless subsequently registered under the Securities Act or an exemption from such registration is available
and (b) it may suffer a loss of a portion or all of
its investment in the Acquired Shares. MSN has no need for liquidity in this investment,
and it is able to bear the economic risk of its investment in the
Acquired Shares for an indefinite period of time and can afford a complete
loss of its investment in the Acquired Shares.

 
3.9.
Restrictions on Transfer. MSN is fully informed and aware of the circumstances under which the Acquired Shares must be held and
 the

restrictions upon the resale of the Acquired Shares under the Securities Act and any applicable state securities laws. In this connection,
MSN understands
that the Acquired Shares may not be resold unless they are registered under the Securities Act and any applicable state
 securities laws or unless an
exemption from such registration is available, that the availability of an exemption may depend on factors
over which the Company has no control, and that
unless so registered or exempt from registration the Acquired Shares may be required
to be held for an indefinite period.

 
3.10.
Further Limitations on Disposition. Without in any way limiting the representations set forth above, MSN further agrees not to
make any

disposition of all or any portion of the Acquired Shares being purchased hereunder except in compliance with applicable state
securities laws and unless:
 

3.10.1
there is then in effect a registration statement under the Securities Act covering such proposed disposition and such disposition is
made in accordance with such registration statement;

 
3.10.2
such disposition involves: (i) a transfer not involving a change in beneficial ownership; (ii) a transfer in compliance with Rule 144,

so long as the Company is furnished with satisfactory evidence of compliance with such Rule; (iii) transfers by any holder who is an
individual to
a trust for the benefit of such holder or his family; or (iv) transfers by gift, will or intestate succession to the spouse,
 lineal descendants or
ancestors of any holder or spouse of a holder; or
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3.10.3
MSN shall have notified the Company of the proposed disposition and shall have furnished the Company with a detailed statement
of the
circumstances surrounding the proposed disposition, and, if requested by the Company, MSN shall have furnished the Company with an
opinion
of counsel, which opinion and counsel shall be reasonably satisfactory to the Company, that such disposition will not require registration
under the Securities Act and will be in compliance with applicable state securities laws.

 
3.11.
Legends. MSN understands that the certificates (or electronic equivalent) or notice or notices of issuance related to uncertificated
securities

representing the Acquired Shares will contain a legend set out in Exhibit A or one substantially similar thereto, and
neither the Company nor its transfer
agent or registrar is required to recognize any transfer of the Acquired Shares if, in the opinion
of counsel to the Company, such transfer would result in a
violation of any federal or state law regarding the offer and sale of securities.

 
3.12.
Legal Proceedings. There are no legal proceedings pending or, to MSN’s knowledge, threatened in writing, against or affecting
MSN or

MSN’s respective assets, at law or in equity, by or before any governmental authority, or by or on behalf of any third party,
which, if adversely determined,
would impair MSN’s ability to enter into this Agreement or consummate the transactions contemplated
by this Agreement.

 
3.13.
Governmental Review. MSN 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 Acquired Shares or an investment therein.
 
3.14.
Cancellation of Discharged Debt. Upon execution of this Agreement, MSN acknowledges and agrees that (i) the Discharged Debt owing
by

the Company under the Line of Credit is satisfied in full and (ii) the Company has no further obligation or liability further with
respect to the Discharged
Debt under the Line of Credit. For the avoidance of doubt, except as expressly amended pursuant hereto or referenced
herein, the Line of Credit shall
remain unchanged and in full force and effect following any action contemplated in connection with this
Agreement.

 
4.
Registration Rights.
 
4.1.
Demand Registration Rights. Subject to Sections 4.1.1 and 4.1.2 hereof, at any time within 60 days of the Closing Date, upon the
written

notice of MSN, the Company shall, within 15 days of receipt of such written notice (the “Demand Notice”),
 file a registration statement under the
Securities Act providing for the proposed resale of such Acquired Shares (the “Requested
Shares”), all to the extent requisite to permit the sale or other
disposition by the prospective seller or sellers of the Requested
Shares; provided that the Company shall not be obligated to file any such registration
statement under any one of the following conditions:

 
  (a) after
the Company has effected two such registrations pursuant to this Section 4.1 and each such registration has been declared

or ordered
effective;
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  (b) if
MSN may dispose of the Requested Shares pursuant to an effective registration statement on Form S-3 under the Securities

Act as in
effect on the date hereof or any successor form under the Securities Act (including if such registration statement is
filed under
Section 4.2 below); or

     
  (c) the
 Company shall not undertake, or be required to undertake, any action to qualify, register or list any securities on any

exchange
other than the exchange on which its securities are traded at the time.
 

4.1.1
In the event that updated financial statements are required to file such registration statement, the Company can, at its sole discretion,
defer the filing date of the registration statement beyond the 15 days of receipt of the Demand Notice until 15 days after the Company
has filed an
annual or quarterly report, as the case may be, with such updated financial statements.

 
4.1.2
In the event that the Company enters into a private investment into public entity transaction (“PIPE”), the Company
shall not file a

registration statement pursuant to Section 4.1 hereof until 30 calendar days after the effective date of the securities
purchase agreement related to
such PIPE.

 
4.2.
 Piggyback Registration. After the Closing Date, if the Company shall determine to proceed with the preparation and filing of a
 new

registration statement under the Securities Act in connection with a proposed offer and sale of any of its securities by it or any
of its security holders (other
than (i) a registration statement on Form S-4, S-8 or other limited purpose form or (ii) a registration
statement to register the resale of securities sold in
connection with a PIPE transaction), the Company will give written notice of its
determination to MSN. If within five calendar days after its receipt of any
such notice MSN shall so request in writing, the Company
will, except as herein provided, cause all of the Acquired Shares covered by such request (the
“Requested Piggyback Shares”)
 to be included in such registration statement, all to the extent requisite to permit the sale or other disposition by the
prospective
seller or sellers of the Requested Piggyback Shares. If any registration pursuant to this Section 4.2 shall be underwritten in whole
or in part in
connection with an underwritten offering by the Company of its securities, the Company may require that the Requested Piggyback
Shares be included in
the underwriting on the same terms and conditions as the securities otherwise being sold through the underwriters.
In such event, MSN shall, if requested
by the underwriters, execute an underwriting agreement containing customary representations and
warranties by selling shareholders; provided, that the
representations by MSN shall be limited to matters relating to its ownership or
the Acquired Shares being registered and related matters. If the managing
underwriter of such public offering advises the Company that
the inclusion of any or all of the Requested Piggyback Shares would reduce the number of
shares to be offered by the Company or interfere
 with the successful marketing of the securities offered by the Company, the number of shares of
Requested Piggyback Shares otherwise
to be included in the underwritten public offering may be reduced pro rata (by number of shares) among MSN and
all other holders of piggyback
registration rights with respect to the Company’s shares who have requested inclusion of their securities or excluded in their
entirety if so required by the underwriter. Registration pursuant to this Section 4.2 shall not be deemed to be a demand registration
as described in Section
4.1 above. The Company’s obligations under this Section 4.2 shall not apply to the Acquired Shares after
the earlier of (a) five years from the date of this
Agreement, (b) the date that the Acquired Shares have been sold pursuant to Rule
 144 or an effective registration statement, and (c) such time as the
Acquired Shares are eligible for immediate resale pursuant to Rule
144 and MSN is no longer an affiliate of the Company at that time.
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5.
Miscellaneous.
 
5.1.
Governing Law; Jurisdiction. This Agreement will be governed by and interpreted in accordance with the laws of the State of Delaware

without regard to the principles of conflict of laws. The parties hereto hereby submit to the exclusive jurisdiction of the United States
federal and state
courts located in the State of Florida with respect to any dispute arising under this Agreement, the agreements entered
into in connection herewith or the
transactions contemplated hereby or thereby.

 
5.2.
 Counterparts; Signatures by Electronic Transmission. This Agreement may be executed in two or more counterparts, all of which
 are

considered one and the same agreement and will become effective when counterparts have been signed by each party and delivered to
the other parties.
This Agreement, once executed by a party, may be delivered to the other parties hereto by electronic (PDF) transmission
of a copy of this Agreement
bearing the signature of the party so delivering this Agreement.

 
5.3.
Severability. If any provision of this Agreement is invalid or unenforceable under any applicable statute or rule of law, then
such provision

will be deemed modified in order to conform with such statute or rule of law. Any provision hereof that may prove invalid
or unenforceable under any law
will not affect the validity or enforceability of any other provision hereof.

 
5.4.
Entire Agreement. This Agreement constitutes the entire agreement among the parties hereto with respect to the subject matter
hereof and

thereof. There are no restrictions, promises, warranties or undertakings, other than those set forth or referred to herein
 or therein. This Agreement
supersedes all prior agreements and understandings among the parties hereto with respect to the subject matter
hereof.

 
5.5.
Consents; Waivers and Amendments. The provisions of this Agreement may only be amended, modified, supplemented or waived upon
the

prior written consent of the Company and MSN.
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5.6.
Notices. Any notices required or permitted to be given under the terms of this Agreement must be sent by certified or registered
mail (return

receipt requested) or delivered personally or by courier (including a recognized overnight delivery service) or by electronic
 transmission and will be
effective five days after being placed in the mail, if mailed by regular U.S. mail, or upon receipt, if delivered
personally, by courier (including a recognized
overnight delivery service) or by facsimile, in each case addressed to a party. The addresses
for such communications are:

 
If
to the Company:

 
Address:
5972 NE 4th Avenue
Miami, FL 33137
E-mail:
dk@motorsportgames.com
Attention:
Dmitry Kozko, CEO

 
If
to MSN:
 
Address:
5972 NE 4th Avenue
Miami,
FL 33137
E-mail:
mz@motorsport.com
Attention:
Mike Zoi

 
Each
party will provide written notice to the other parties of any change in its address.

 
5.7.
Successors and Assigns. This Agreement and all of its terms, conditions and covenants are intended to be fully effective and binding,
to the

extent permitted by law, on the heirs, executors, administrators, successors and permitted assigns of the parties hereto.
 
5.8.
No 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.
 
5.9.
Survival. Unless otherwise set forth in this Agreement, the representations and warranties of the Company and MSN contained in
or made

pursuant to this Agreement will survive the execution and delivery of this Agreement and the closings under this Agreement.
 
5.10.
Further Assurances. Each party will do and perform, or cause to be done and performed, all such further acts and things, and will
execute

and deliver all other agreements, certificates, instruments and documents, as another 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.

 
5.11.
Equitable Relief. Each party recognizes that, if it fails to perform or discharge any of its obligations under this Agreement,
any remedy at law

may prove to be inadequate relief to the other parties. Each of the parties therefore agrees that the other parties
are entitled to temporary and permanent
injunctive relief in any such case without the necessity of proving actual damages.
 

[Signature
page follows]
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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.
 
  MOTORSPORT
GAMES INC.
                    
  By: /s/
Dmitry Kozko
  Name: Dmitry
Kozko
  Title: CEO
     
  MOTORSPORT
NETWORK, LLC
     
  By: /s/
Mike Zoi
  Name: Mike
Zoi
  Title: Sole
Manager
 

[Signature
Page to Debt-for-Equity Exchange Agreement]
 
     



 
 

EXHIBIT
A
 

LEGEND
 

THE
 SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES
ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES
ACT”) OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES. THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES, AGREES FOR THE
BENEFIT OF THE COMPANY
THAT SUCH SECURITIES MAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANY; (B)
OUTSIDE THE UNITED
 STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE U.S. SECURITIES
ACT; (C) IN ACCORDANCE WITH THE EXEMPTION FROM REGISTRATION
UNDER THE U.S. SECURITIES ACT PROVIDED
BY RULE 144 THEREUNDER, IF AVAILABLE, AND IN COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAWS;
OR (D) IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE U.S. SECURITIES ACT AND ANY
APPLICABLE STATE SECURITIES LAWS, AND,
IN THE CASE OF PARAGRAPH (C) OR (D), THE SELLER FURNISHES TO
THE COMPANY AN OPINION OF COUNSEL OF RECOGNIZED STANDING IN FORM AND SUBSTANCE
SATISFACTORY TO
THE COMPANY TO SUCH EFFECT.

 
     

 



 
Exhibit
99.1

 
Motorsport
Games Announces Debt-for-Equity Exchange with Motorsport Network

 
MIAMI,
January 30, 2023 — Motorsport Games Inc. (NASDAQ: MSGM) (“Motorsport Games” or the “Company”) today
announced that the Company
has entered into a debt-for-equity exchange agreement (the “Agreement”) with its majority stockholder,
 Motorsport Network, LLC (“Motorsport
Network”), to repay $1,000,000 in debt (including principal and accrued and not yet
paid interest) of the Company under its $12 million line of credit with
Motorsport Network.
 
Under
 the Agreement, for a period of 60 days from the closing of the transactions contemplated under the Agreement, the Company agreed to file
 a
registration statement with the Securities and Exchange Commission (“SEC”) upon Motorsport Network’s demand in order
 to register the resale of the
shares acquired by Motorsport Network under the Agreement, subject to the terms and conditions of the Agreement.
The Agreement also granted certain
piggyback registration rights to Motorsport Network.
 
“This
debt exchange benefits our balance sheet, allows us to pay less interest expense and will help Motorsport Games to pursue product development
and
growth opportunities,” said Dmitry Kozko, CEO and Executive Chairman of Motorsport Games. “This debt exchange also signals
the ongoing confidence
that our majority shareholder, Motorsport Network, has in Motorsport Games.”
 
The
foregoing summary of the Agreement is incomplete, and further details relating to the Agreement, including additional terms and conditions,
and this
transaction will be contained in the Current Report on Form 8-K the Company intends to file with the SEC later today.
 
About
Motorsport Games:
 
Motorsport
Games, a Motorsport Network company, is a leading racing game developer, publisher and esports ecosystem provider of official motorsport
racing series throughout the world. Combining innovative and engaging video games with exciting esports competitions and content for
racing fans and
gamers, Motorsport Games strives to make the joy of racing accessible to everyone. The Company is the officially licensed
video game developer and
publisher for iconic motorsport racing series across PC, PlayStation, Xbox, Nintendo Switch and mobile, including
NASCAR, INDYCAR, 24 Hours of Le
Mans and the British Touring Car Championship (“BTCC”), as well as the industry leading rFactor
2 and KartKraft simulations. rFactor 2 also serves as the
official sim racing platform of Formula E, while also powering F1 Arcade through
a partnership with Kindred Concepts. Motorsport Games is an award-
winning esports partner of choice for 24 Hours of Le Mans, Formula
E, BTCC, the FIA World Rallycross Championship and the eNASCAR Heat Pro
League, among others. Motorsport Games is building a virtual
racing ecosystem where each product drives excitement, every esports event is an adventure
and every story inspires.
 
FORWARD-LOOKING
STATEMENTS
 
Certain
statements in this press release which are not historical facts are forward-looking statements within the meaning of Section 27A of the
Securities
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, and are provided pursuant to
the safe harbor provisions of
the Private Securities Litigation Reform Act of 1995. Any statements in this press release that are not
statements of historical fact may be deemed forward-
looking statements. Words such as “continue,” “will,” “may,”
 “could,” “should,” “expect,” “expected,” “plans,” “intend,” “anticipate,”
 “believe,”
“estimate,” “predict,” “potential,” and similar expressions are intended to
identify such forward-looking statements. All forward-looking statements involve
significant risks and uncertainties that could cause
actual results to differ materially from those expressed or implied in the forward-looking statements,
many of which are generally outside
the control of Motorsport Games and are difficult to predict. Examples of such risks and uncertainties include, without
limitation, issuance
of shares of Class A common stock under the Agreement impacting the value of the Company’s Class A common stock and less than
expected
benefits, such as the ability to develop product and achieve growth, from any transaction under the Agreement. Additional factors that
could cause
actual results to differ materially from those expressed or implied in the forward-looking statements can be found in Motorsport
Games’ filings with the
SEC, including its Annual Report on Form 10-K for the fiscal year ended December 31, 2021, its Quarterly
Reports on Form 10-Q filed with the SEC
during 2022, as well as in its subsequent filings with the SEC. Motorsport Games anticipates
that subsequent events and developments may cause its plans,
intentions and expectations to change. Motorsport Games assumes no obligation,
and it specifically disclaims any intention or obligation, to update any
forward-looking statements, whether as a result of new information,
 future events or otherwise, except as expressly required by law. Forward-looking
statements speak only as of the date they are made and
should not be relied upon as representing Motorsport Games’ plans and expectations as of any
subsequent date.
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Website
and Social Media Disclosure:
 
Investors
 and others should note that we announce material financial information to our investors using our investor relations website
(ir.motorsportgames.com),
SEC filings, press releases, public conference calls and webcasts. We use these channels, as well as social media and blogs, to
communicate
with our investors and the public about our company and our products. It is possible that the information we post on our websites, social
media and blogs could be deemed to be material information. Therefore, we encourage investors, the media and others interested in our
company to review
the information we post on the websites, social media channels and blogs, including the following (which list we will
update from time to time on our
investor relations website):
 
Websites   Social
Media
motorsportgames.com   Twitter:
@msportgames & @traxiongg
traxion.gg   Instagram:
msportgames & traxiongg
motorsport.com   Facebook:
Motorsport Games & traxiongg
    LinkedIn:
Motorsport Games
    Twitch:
traxiongg
    Reddit:
traxiongg
 
The
contents of these websites and social media channels are not part of, nor will they be incorporated by reference into, this press release.
 
  2  

 


