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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:

 
 ☐ 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))
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  HOFVW   Nasdaq Capital Market

 
Indicate by check mark whether the registrant is an emerging growth company 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.
 
On June 18, 2025, Hall of Fame Resort & Entertainment Company, a Delaware corporation (the “Company”), and its subsidiaries HOF Village Newco, LLC, a
Delaware limited liability company (“Newco”), HOF Village Retail I, LLC, a Delaware limited liability company (“Retail I”), and HOF Village Retail II, LLC,
a Delaware limited liability company (“Retail II,” and collectively with the Company, Newco and Retail I “Borrowers”), entered into a Eighth Amendment to
Note and Security Agreement (“Eighth Amendment”), with CH Capital Lending, LLC, a Delaware limited liability company (“Lender” or “CHCL”). CHCL is
an affiliate of Stuart Lichter, a director of the Company.
 
The Eighth Amendment modifies the definition of “Facility Amount” in Section 1 of the original note and security agreement (as amended prior to the Eighth
Amendment) to increase the facility amount from $12,000,000 to $14,000,000 allowing the Borrowers to request an additional $2,000,000 for general
corporate purposes, subject to certain restrictions.
 
The foregoing description of the Eighth Amendment does not purport to be complete and is qualified in its entirety by the full text of the Eighth Amendment,
attached hereto as Exhibit 10.1 to this Current Report on Form 8-K.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information set forth above under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference into this Item 2.03.
 
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On June 18, 2025, the Company received a delisting notice from the Listing Qualifications Department of Nasdaq notifying the Company that it has initiated
delisting procedures based on a representation from the Company that it will not hold an annual meeting of shareholders on or prior to June 30, 2025. The
failure to hold an annual meeting of shareholders within twelve months from the end of the Company’s fiscal year-end is a requirement by Nasdaq Listing Rule
5620(a).
 
If the Company does not appeal the delisting determination to a Hearing Panel pursuant to Nasdaq Listing Rule 5800 Series, trading of the Company’s
Common Stock will be suspended at the opening of business on June 27, 2025 and a Form 25-NSE will be filed with the Securities and Exchange Commission
(“SEC”), which will remove the Company’s securities from listing and registration on Nasdaq. The Company does not intend to appeal or request a hearing
and, therefore, it is expected that its Common Stock will be delisted. If the Common Stock ceases to be listed for trading on the Nasdaq Capital Market, the
Company would expect that the Common Stock would be traded on one of the three tiered marketplaces of the OTC Markets Group.
 
Forward-Looking Statements
 
The information above includes “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. All statements, other than statements of historical facts, included herein are forward-looking statements.
These forward-looking statements may be identified by their use of terms and phrases such as “expect,” “intend,” “will, “extend,” and “cease,” and similar
terms and phrases. Although the Company believes that the expectations reflected in these forward-looking statements are reasonable, they do involve certain
assumptions, risks and uncertainties. These forward-looking statements represent the Company’s current expectations or beliefs concerning future events, and it
is possible that the results described in this Current Report on Form 8-K will not be achieved. These forward-looking statements are subject to certain risks,
uncertainties and assumptions identified in this Form 8-K or as disclosed from time to time in the Company’s other filings with the SEC. As a result of these
factors, actual results may differ materially from those indicated or implied by forward-looking statements. The Company does not undertake any obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.   Document
10.1   Eighth Amendment to Note & Security Agreement, dated June 18, 2025, between Hall of Fame Resort & Entertainment Company, HOF

Village Newco, LLC, HOF Village Retail I, LLC and HOF Village Retail II, LLC, as borrowers and CH Capital Lending, LLC, as lender
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURE

 
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.
 

  HALL OF FAME RESORT & ENTERTAINMENT
COMPANY

     
  By: /s/ Lisa Gould
  Name: Lisa Gould
  Title: Interim Principal Executive Officer
 
Dated: June 25, 2025
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Exhibit 10.1
 

EIGHTH AMENDMENT
TO

NOTE AND SECURITY AGREEMENT
 
This EIGHTH AMENDMENT (this “Amendment”) TO NOTE AND SECURITY AGREEMENT dated June 18, 2025 amends that certain Note and

Security Agreement dated November 14, 2024, as amended, restated, supplemented and otherwise modified from time to time up to the date hereof (the
“Note”), among CH CAPITAL LENDING, LLC, a Delaware limited liability company (the “Lender”), HALL OF FAME RESORT & ENTERTAINMENT
COMPANY, a Delaware corporation (“HOFREC”), HOF VILLAGE NEWCO, LLC, a Delaware limited liability company (“NewCo”), HOF VILLAGE
RETAIL I, LLC, a Delaware limited liability company (“HOF VR I”), HOF VILLAGE RETAIL II, LLC, a Delaware limited liability company (“HOF VR II”,
and collectively with HOFREC, NewCo and HOF VR I, each a “Borrower” and, collectively, jointly and severally, “Borrowers”).

 
WHEREAS, the Lender and the Borrowers desire to amend certain provisions of the Note;
 
WHEREAS, pursuant to Section 7.05 of the Note, the Note may be amended by a written agreement signed by the Borrowers and Lender; and
 
WHEREAS, terms capitalized but not otherwise defined herein shall have the meanings ascribed to such terms in the Note.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein made and other good and valuable consideration, the

undersigned agree as follows:
 
1. The definition of “Facility Amount” in Section 1 of the Note is amended and restated in its entirety to read as follows: ““Facility Amount” means

$14,000,000.”
 
2. Except as expressly amended in accordance with this Amendment, the Note and the Loan Documents (as defined in the Note) shall remain

unmodified and in full force and effect. Any reference to the Note in any other document shall refer to the Note as amended hereby. In the event
of any conflict between the terms of the Note and the terms of this Amendment, the terms of this Amendment shall control.

 
3. This Amendment may be executed, including by electronic transmission, in one or more counterparts, each of which when so executed shall be

deemed to be an original and all of which together shall constitute one and the same instrument.
 
4. This Amendment shall be construed and enforced in accordance with the laws of the State of New York without regard to the application of the

principles of conflicts or choice or laws (other than New York General Obligations Law 5-1401 and 5-1402).
 

[Signature Pages Follow]
 



 

 
IN WITNESS WHEREOF, the undersigned have executed this Amendment on the day and year first indicated above.
 

  BORROWERS:
   
  HALL OF FAME RESORT & ENTERTAINMENT

COMPANY, a Delaware corporation
   
  By:
  Name: Lisa Gould

Title: Executive Vice President of Business Administration
     
  HOF VILLAGE NEWCO, LLC, a Delaware limited liability

company
     
  By:
  Name: Lisa Gould

Title: Executive Vice President of Business Administration
     
  HOF VILLAGE RETAIL I, LLC, a Delaware limited liability

company
     
  By:
  Name: Lisa Gould

Title: Executive Vice President of Business Administration
     
  HOF VILLAGE RETAIL II, LLC, a Delaware limited liability

company
     
  By:
  Name: Lisa Gould

Title: Executive Vice President of Business Administration
 
  LENDER:
     
  CH CAPITAL LENDING, LLC, a Delaware limited liability

company
     
  By: Holdings SPE Manager, LLC, its Manager
     
  By:
  Name: Richard H. Klein

Title: Chief Financial Officer
 

 


