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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under any of the following
provisions (see General Instruction A.2 below):
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425).
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12).
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)).
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)).
Securities registered pursuant to Section 12(b) of the Act:
Title of each class
N/A

Trading Symbol(s)
N/A

Name of each exchange on which registered
N/A

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
☐ Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 1.01 Entry into a Material Definitive Agreement.
Item 3.02 Unregistered Sales of Equity Securities.
Reference is made to those Current Reports on Form 8-K filed by LGBTQ Loyalty Holdings, Inc. (the “Company”) on June 10, 2019 and September 3,
2019 (the “Prior 8-Ks”) disclosing the Company’s prior financing arrangement with Pride Partners LLC (“Pride”).
On October 14, 2019 the Company entered into that certain Amendment No. 2 to Securities Purchase Agreement, Debentures and Registration Rights
Agreement (the “Amendment”) with Pride. Pursuant to the terms of Amendment. Pride agreed to purchase an additional $300,000 in principal amount of 10%
Original Issue Discount Senior Convertible Debenture for $300,000 in cash, $100,000 of which was paid at signing of the Amendment, $100,000 will be paid on
or prior to November 14, 2019, and the remaining $100,000 will be paid on or prior to December 14, 2019. As a result of this additional investment, the Company
amended the currently outstanding 10% Original Issue Discount Senior Convertible Debenture that was issued to Pride on June 4, 2019 and amended on August
27, 2019 to increase the face value of the debenture from $770,000 to $1,100,000 (provided that if Pride fails to make the second $100,000 or third $100,000
payment, the face value of the debenture will be reduced by $110,000 for each missed payment). For more information on the terms of the 10% Original Issue
Discount Senior Convertible Debenture, see the Prior 8-Ks.
Pursuant to the terms of the Amendment, the shares of common stock underlying the additional $330,000 in principal amount of 10% Original Issue
Discount Senior Convertible Debenture (the “Additional Underlying Shares”) are not subject to the registration rights agreement entered into between the parties
on June 4, 2019, but the Company has granted certain demand registration rights to Pride in connection with the Additional Underlying Shares.
Additionally, pursuant to the terms of the Amendment, the Company has waived its right to make any “Company Demands” (as such term is defined in
the warrant issued by the Company to Pride on June 4, 2019 and the Prior 8-Ks).
The form of Amendment is attached as Exhibit 10.1 hereto. All descriptions of the form of Amendment herein are qualified in their entirety to the text of
such Exhibit 10.1 hereto, which is incorporated herein by reference.
The securities issued in the offering are exempt from the registration requirements of the Securities Act pursuant to Section 4(a)(2) of the Securities Act
of 1933, as amended because, among other things, the transaction did not involve a public offering, the investor is an accredited investors, the investor took the
securities for investment and not resale and the Company took appropriate measures to restrict the transfer of the securities.
Item 9.01 Financial Statements and Exhibits .
(d)

Exhibits.

10.1

Form of Amendment No. 2 to Securities Purchase Agreement, Debentures and Registration Rights Agreement
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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 behalf of the
undersigned hereunto duly authorized.

LGBTQ Loyalty Holdings, Inc.
Date: October 18, 2019

By: /s/ Robert A. Blair
Robert A. Blair
Chief Executive Officer
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Exhibit 10.1
AMENDMENT NO. 2 TO SECURITIES PURCHASE AGREEMENT, DEBENTURES AND
REGISTRATION RIGHTS AGREEMENT
This Amendment No. 2 to Securities Purchase Agreement, Debentures and Registration Rights Agreement (this “ Agreement”) is made and entered into
as of October 14, 2019 (the “Effective Date ”) by and between LGBTQ Loyalty Holdings, Inc. (the “ Company”) and Pride Partners LLC (“ Pride” and together with
the Company, the “Parties”) for the purpose of (i) amending that certain Securities Purchase Agreement, dated as of June 4, 2019, by and between the Parties
(as amended, the “Purchase Agreement”), (ii) amending that certain 10% Original Issue Discount Senior Convertible Debenture due September 4, 2020 (as
amended, the “Debentures”) and (iii) amending that certain Registration Rights Agreement, dated as of June 4, 2019, by and between the Parties (as amended,
the “RRA”). Reference is made to that certain Amendment No. 1 to Securities Purchase Agreement, Debentures and Registration Rights Agreement, dated
August 26, 2019 (“Amendment No. 1 ”). Capitalized terms used herein and not otherwise defined shall have the respective meanings ascribed to such terms in
the Purchase Agreement.
WHEREAS, the Parties previously entered into Amendment No. 1 to provide the Company with an additional $200,000 of funding to continue its
business operations;
WHEREAS, the Company requires $300,000 of additional funding to continue its business operations and Pride desires to provide such funding; and
WHEREAS, to affect such additional funding the Parties desire to amend the Purchase Agreement and Debenture to, among other things, increase the
face amount of the Debentures by $330,000 in consideration for a cash payment of $300,000.
NOW, THEREFORE, in consideration of the foregoing recitals, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound, the Parties agree as follows:
1 .
Purchase and Sale. Concurrent with the execution and delivery of this Agreement by the Parties, the Company agrees to sell, and Pride
agrees to purchase, an aggregate of $330,000 in principal amount of the Debentures. Pride shall deliver to the Company, via wire transfer or a certified check,
immediately available funds equal to $300,000 in three tranches as follows: $100,000 shall be due concurrently with the execution of this Agreement (the “Initial
Tranche”), $100,000 shall be due on or prior to November 14, 2019 (the “ Second Tranche”) and $100,000 shall be due on or prior to December 14, 2019 (the
“Final Tranche”); provided, that upon receipt of the Initial Tranche, the amendment contemplated by Section 2 of this Agreement shall be deemed effective.
2 .
Amendment to Face Value of Debentures . In accordance with Section 1 above, upon receipt of payment by the Company of the Initial
Tranche payment from Pride, the face value of the Debentures (which is currently $770,000) shall immediately, and without any further action by either of the
Parties, be amended to $1,100,000; provided, however, that if Pride shall fail to make payment of the Second Tranche or Final Tranche on or before November
14, 2019 or December 14, 2019, respectively, the face value of the Debentures shall immediately, and without further action by either of the Parties, be amended
by $110,000 for each missed payment.
3 .
Waiver of Warrant Exercise at Company Demand . Upon receipt of the Initial Tranche, Second Tranche and Final Tranche, the Company
hereby irrevocably waives its right pursuant to Section 2(f) of the Warrants to make any Company Demand (as such term is defined in the Warrants).

4 .
Second Additional Principal Amount Definition . Section 1 of the Purchase Agreement is hereby amended to add the defined term “Second
Additional Principal Amount” which such term shall be included in the Purchase Agreement as follows:
““Second Additional Principal Amount” means the $300,000 investment made by the Purchasers on or about October 14, 2019.”
5 .
entirety as follows:

Amendment to Registration Rights Agreement. The defined term “Registrable Securities” in the RRA is hereby amended and restated in its

““Registrable Securities” means, as of any date of determination, (a) all shares of Common Stock issued and issuable on the Debentures (other
than the shares due and payable upon conversion of the Additional Principal Amount and Second Additional Principal Amount) assuming all
permissible interest and principal payments are made in shares of Common Stock and the Debentures are held until maturity, (b) all Warrant
Shares then issued and issuable upon exercise of the Warrants (assuming on such date the Warrants are exercised in full without regard to any
exercise limitations therein), (c) any additional shares of Common Stock issued and issuable in connection with any anti-dilution provisions in the
Debentures (other than as it relates to the shares due and payable upon conversion of the Additional Principal Amount and Second Additional
Principal Amount) or the Warrants (in each case, without giving effect to any limitations on conversion set forth in the Debentures or limitations
on exercise set forth in the Warrants), and (d) any securities issued or then issuable upon any stock split, dividend or other distribution,
recapitalization or similar event with respect to the foregoing (other than as it relates to the shares due and payable upon conversion of the
Additional Principal Amount and Second Additional Principal Amount); provided, however, that any such Registrable Securities shall cease to be
Registrable Securities (and the Company shall not be required to maintain the effectiveness of any, or file another, Registration Statement
hereunder with respect thereto) for so long as (a) a Registration Statement with respect to the sale of such Registrable Securities is declared
effective by the Commission under the Securities Act and such Registrable Securities have been disposed of by the Holder in accordance with
such effective Registration Statement, (b) such Registrable Securities have been previously sold in accordance with Rule 144, or (c) such
securities become eligible for resale without volume or manner-of-sale restrictions and without current public information pursuant to Rule 144 as
set forth in a written opinion letter to such effect, addressed, delivered and acceptable to the Transfer Agent and the affected Holders (assuming
that such securities and any securities issuable upon exercise, conversion or exchange of which, or as a dividend upon which, such securities
were issued or are issuable, were at no time held by any Affiliate of the Company), as reasonably determined by the Company, upon the advice
of counsel to the Company.”
6.

Demand Registration Rights.

a.
If, at any time following the three (3) month anniversary of the date of Amendment No. 1, Pride shall not have any remaining
Underlying Shares available for resale pursuant to the Registration Statement and shall not be permitted to otherwise sell the Conversion Shares underlying the
Second Additional Principal Amount (such Conversion Shares, the “Second Additional Conversion Shares”) pursuant to Rule 144 without volume limitation,
then the Company, upon written demand of Pride, agrees to use its commercially best efforts to register under the Securities Act all or any portion of the Second
Additional Conversion Shares as requested by Pride. Upon receipt of such demand, the Company will use its commercially best efforts to file a registration
statement covering the Second Additional Conversion Shares within thirty calendar days after receipt of a demand notice and use its commercially best efforts to
have such registration statement declared effective as soon as possible thereafter. The demand notice shall specify the number of Second Additional Conversion
Shares proposed to be sold by Pride and the intended method(s) of distribution thereof.

b.
Pride acknowledges and agrees that the Company shall be permitted to include on any demand registration statement filed pursuant
to this Section for resale by Brian Neal such number of shares equal to one-third (1/3) of the Second Additional Conversion Shares that were included in Pride’s
written demand for registration pursuant to this Section.
c.
The Company shall not be obligated to effect more than two (2) demand registrations per calendar year, with no demand
registrations required to be effected within three (3) months of a previously effected demand registration, under this Section.
7 .
No Other Amendment. Except as expressly modified by this Agreement, all terms, conditions and covenants contained in the Purchase
Agreement, Debentures and RRA shall remain in full force and effect.
8 .
Severability. Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under
applicable law. However, if any provision of this Agreement shall be prohibited by or invalid under such law, it shall be deemed modified to conform to the
minimum requirements of such law and the parties will attempt to modify this agreement by insertion, deletion or revision so as to accomplish the original intent in
a fashion that is not so prohibited or invalid.
9 .
Successors. This Agreement shall inure to the benefit of and bind (i) any and all heirs, successors in interest, assigns, officers, members or
employees of the Parties, as applicable and (ii) any persons or entities that acquire assignee or all or substantially all of the assets or a portion of the assets of
assignee, whether by asset sale, equity transfer, merger, combination or otherwise.
10.
Venue. The Parties irrevocably submit exclusively to the jurisdiction of the State of New York and the venue of New York County in any action
brought by the Parties concerning this Agreement or the performance thereof.
11.
Choice of Law. This Agreement shall be governed by, construed and entered in accordance with the laws of the State of New York applicable
to contracts deemed to be made within such state, without regard to choice of law or conflict of law provisions thereof.
1 2 .
Interpretation. No provision of this Agreement shall be interpreted or construed against any Party because that Party or its legal
representative drafted it.
1 3 .
Counterparts. This Agreement may be executed in two or more counterparts, each of which when so executed and delivered to the other
party shall be deemed an original. The executed page(s) from each original may be joined together and attached to one such original and shall thereupon
constitute one and the same instrument. Such counterparts may be delivered by facsimile or other electronic transmission, which shall not impair the validity
thereof.
[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date first written above.
LGBTQ LOYALTY HOLDINGS, INC.

PRIDE PARTNERS LLC

By:
Name:
Title:

By:
Name:
Title:

