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Item 2.02.

Results of Operations.

On August 24, 2016, EVINE Live Inc. (the “Company”) issued a press release announcing its financial results for the second quarter ended July 30, 2016.
A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(c)
On August 18, 2016, the Board of Directors of the Company (the “Board”) appointed Robert Rosenblatt, Chairman of the Board and interim Chief
Executive Officer, to serve as the Chief Executive Officer of the Company, commencing on August 18, 2016. Landel Hobbs, the current Vice Chairman of the
Board, will replace Mr. Rosenblatt as the Chairman of the Board, although Mr. Rosenblatt will remain a director on the Board.
Mr. Rosenblatt, age 59, has served as the Company’s interim Chief Executive Officer since February 8, 2016 and as the Chairman of the Board since June
2014. Mr. Rosenblatt has more than 25 years of leadership experience at a number of leading retail organizations, including Tommy Hilfiger, HSN (formerly the
Home Shopping Network) and Bloomingdale’s. During the end of 2012 through mid-May of 2013, Mr. Rosenblatt was Interim President of Ideeli.com, a flash
sales company based in New York that was sold to Groupon. As Group President and Chief Operating Officer of Tommy Hilfiger Corporation, he grew revenues
and profitability and built the company’s first transactional web site. Mr. Rosenblatt co-managed the process which culminated in the Tommy Hilfiger Company
successfully being sold to Apax Partners in 2006. Mr. Rosenblatt also previously served as Chief Financial Officer, Chief Operating Officer and President of HSN.
Mr. Rosenblatt introduced and built HSN’s online operation, which achieved profitability within three months of inception. As Chief Financial Officer at
Bloomingdale’s, Mr. Rosenblatt was responsible for financial reporting, financial planning and administrative management. For the past nine years, Mr. Rosenblatt
has been the Chief Executive Officer of Rosenblatt Consulting, LLC, which specializes in helping investment firms determine value in both public and private
companies in the consumer products sector, as well as helping retail firms maximize profitability. Mr. Rosenblatt currently serves or has served on several public
and private boards in the retail and technology industry including PepBoys (NYSE: PBY), RetailNext, Newgistics, ERA (Electronic Retailing Association) and
I.Predictus. In addition, Mr. Rosenblatt previously taught at FIT (Fashion Institute of Technology) as an Adjunct Professor.
There are no arrangements or understandings between Mr. Rosenblatt and any other person or persons pursuant to which Mr. Rosenblatt was appointed as
Chief Executive Officer. Mr. Rosenblatt does not have a family relationship with any member of the Board or other executive officer of the Company nor is he a
party to any transactions with related persons that would be required to be disclosed under applicable SEC regulations.
In connection with his appointment as Chief Executive Officer, Mr. Rosenblatt has entered into an Executive Employment Agreement as described below
and incorporated into this Item 5.02(c).

(e)
On August 18, 2016, the Company entered into an Executive Employment Agreement with Mr. Rosenblatt (the “Employment Agreement”). The
Employment Agreement provides for a two year initial term, followed by automatic one-year renewals. Pursuant to the Employment Agreement Mr. Rosenblatt
will receive an initial base salary of $750,000 per year, and, provided that certain annual performance goals are met, a cash bonus of $750,000 payable upon
completion of the fiscal year ending January 28, 2017. Thereafter, Mr. Rosenblatt will be entitled to cash bonuses of at least 100% of his base salary if the target
performance goals established by the Board are achieved. Mr. Rosenblatt is eligible to participate in the Company’s fiscal year 2016 annual cash incentive plans
and programs as are generally provided to the senior executives of the Company and as are in effect from time to time. Mr. Rosenblatt also received a long term
incentive equity grant equal to 150% of Mr. Rosenblatt’s base salary, comprised of 50% stock options and 50% performance units. Specifically, Mr. Rosenblatt
was granted options to purchase 375,855 shares of Company common stock, which shall vest in annual one third increments starting on March 28, 2017 at an
exercise price of $1.60, and 231,799 performance units which shall be issuable in shares of Company common stock, the number of which is tied to the
achievement of certain relative total shareholder return performance goals. The award agreements evidencing the long term incentive equity grant provide for
accelerated vesting upon Mr. Rosenblatt’s termination with good reason or termination without cause within 12 months of a change of control.
The Employment Agreement also provides Mr. Rosenblatt with an initial equity award of 625,000 shares of restricted stock under the Company’s 2011
Omnibus Incentive Plan with a fair value of approximately $1,000,000. The award will vest as follows: one third on the effective date of the Employment
Agreement and the other two thirds to vest in two equal parts upon the achievement of certain specified performance goals relating to a) an increase in stock price
and b) length-of-service requirements.
To assist with Mr. Rosenblatt’s commute to the Company’s headquarters in Eden Prairie, Minnesota, the Employment Agreement provides that the
Company will reimburse Mr. Rosenblatt for his commuting, temporary housing and transportation costs, and will pay an additional amount to make Mr. Rosenblatt
whole for taxes on such reimbursement amounts. The Employment Agreement also provides that the Company will reimburse Mr. Rosenblatt for up to $20,000 in
reasonable and documented legal expenses and other costs associated with the negotiation of his employment arrangements.
In the event of a termination by the Company of Mr. Rosenblatt’s employment during the term of the Employment Agreement without cause (other than
as a result of death or disability) or by Mr. Rosenblatt with good reason, he will receive severance benefits consisting of a cash severance payment equal to one and
one-half times the sum of Mr. Rosenblatt’s base salary during the 12-month period immediately preceding the termination plus one times his target annual
incentive bonus, to be determined based on such base salary. In the event of a termination due to a change in control, the multiple will be increased to two times
Mr. Rosenblatt’s base salary during the 12-month period immediately preceding the termination plus two times the greater of the target annual incentive bonus he
received for the immediately preceding fiscal year or the target annual incentive bonus determined based on his base salary. The severance will be paid in equal
installments or, following a change in control, in a lump sum, subject in each case to a six month delay to the extent required for compliance with Section 409A of
the Internal Revenue Code of 1986, as amended. He will also receive a pro-rated annual cash incentive award to the extent the performance goals are achieved, if
the Company does not renew the Employment Agreement or if Mr. Rosenblatt’s employment with the Company terminates as a result of a change of control,
continued group health, dental and life insurance benefits for 18 months (24 months following a change in control) at no cost to Mr. Rosenblatt and pro-rata vesting
of any long-term incentive awards, subject to the achievement of any performance goals.

The foregoing description of the Executive Employment Agreement with Mr. Rosenblatt summarized above is a summary only, and is qualified in its
entirety by the document filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.
Item 8.01.

Other Events.

On August 18, 2016, the Company issued a press release relating to the matters described under Item 5.02 above. A copy of the press release is filed as
Exhibit 99.2 hereto.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Number

Description

10.1

Executive Employment Agreement between EVINE Live Inc. and Robert Rosenblatt, dated August 18, 2016.

99.1

Press Release dated August 24, 2016 (furnished)

99.2

Press Release dated August 18, 2016.

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 hereto duly authorized.
Date: August 24, 2016

EVINE LIVE INC.
By:

/s/ Damon Schramm
Damon Schramm
Senior Vice President, General Counsel and Secretary
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Executive Employment Agreement between EVINE Live Inc. and Robert Rosenblatt, dated August 18, 2016.
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Press Release dated August 24, 2016 (furnished)
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Press Release dated August 18, 2016.

Exhibit 10.1
EXECUTION VERSION
EXECUTIVE EMPLOYMENT AGREEMENT
This Executive Employment Agreement (this “ Agreement ”) is entered into as of August 18, 2016 (the “ Effective Date ”) by and between Robert
Rosenblatt (“ Executive ”) and EVINE Live Inc. (“ EVINE Live ”, or the “ Company ”).
1.
Effective Date; Term . This Agreement shall become effective on the Effective Date and continue until the second (2nd) anniversary of the
Effective Date (the “ Initial Term ”). Thereafter, the Agreement shall renew automatically for successive one (1) year periods unless and until either party
provides written notice to the other party of the intent not to renew the Agreement at least one hundred twenty (120) days prior to the end of the Initial Term or any
subsequent one-year term (the Initial Term and the period, if any, thereafter, during which the Executive’s employment shall continue are collectively referred to
herein as the “ Term ”). The expiration of the Agreement due to the Company’s notice of non-renewal shall not be considered a termination of Executive by the
Company for other than Cause. Rather, if the Initial Term or any subsequent one-year Term expires as a result of a notice of non-renewal by either party, and if
Executive remains employed with the Company thereafter, then Executive will be an at-will employee of the Company during the period that Executive remains
employed with the Company.
2.

Definitions . All defined terms in this Agreement shall have the definitions as ascribed in Exhibit A attached hereto.

3.

Employment of Executive

(a)
Duties. Executive shall serve as the Chief Executive Officer of EVINE Live, reporting solely and directly to the Board. In such
position, Executive shall have such duties, responsibilities and authority as is customarily associated with such position and shall have such other duties, as may be
reasonably assigned from time to time by the Board, consistent with Executive’s position and the terms of this Agreement. The positions listed in Exhibit B
attached hereto shall report solely and directly to Executive. In addition, during the Term, the Corporate Governance and Nominating Committee will consider,
evaluate, and if appropriate, nominate Executive to serve as a member of the Board and, subject to the approval of the EVINE Live shareholders, Executive shall
serve as a member of the Board. Executive shall devote substantially all of his business time and efforts to the performance of his duties on behalf of the Company,
and will not engage in or be concerned with any other commercial duties or pursuits, either directly or indirectly, that will materially interfere with his duties to the
Company without the prior written consent of the Board. Notwithstanding the foregoing, Executive shall be permitted to serve as a board member for the following
companies: Ensignia, Retail Next and Newgistics, provided that there are no material changes in the ownership of such entities (such that such ownership change
would pose a conflict of interest) or a material change in their relationship with EVINE Live, and such service and activities (i) do not interfere in any material
respect with the performance of his duties on behalf of the Company, and (ii) are not represented in a manner that suggests that the Company supports or endorses
the services or activities without the prior approval of the Company. Executive shall be responsible for complying in all material respects with all policies and
operating procedures of the Company applicable to all senior executives of the Company (that are provided or made available to the Executive) in the performance
of his duties on behalf of the Company.
Executive’s principal place of employment shall be based in Eden Prairie, Minnesota as of the Effective Date. Company shall pay for all
reasonable costs and expenses incurred by Executive to commute and/or relocate to Minnesota as set forth in Exhibit C attached hereto.
(b)
Base Salary . Commencing on the Effective Date, EVINE Live shall pay Executive a Base Salary at an annual rate of $750,000,
payable in regular installments in accordance with the Company’s usual payroll practices. At least once per year, the Board shall review Executive’s Base Salary
for potential increase based on market trends, performance, and such internal and other considerations as the Board may deem relevant.
(c)
Bonus and Equity Incentives . Executive shall receive, to the extent the applicable performance requirements are satisfied, the bonus
and equity incentives as set forth in Exhibit D attached hereto.
(d)
Executive Benefits . Executive shall be eligible to participate in the Company’s employee benefit plans (in addition to the Company’s
annual and/or long-term incentive programs) as in effect from time to time on the same basis as those benefits are generally made available to other senior
executives of EVINE Live.

(e)
Business Expenses . The Company shall reimburse Executive for all reasonable business expenses incurred by Executive in the
performance of Executive’s duties hereunder subject to and in accordance with Company policies.
(f)
Withholding . All payments under this Agreement shall be subject to payroll taxes and other withholdings in accordance with the
Company’s standard payroll practices and applicable law.
4.

Termination of Employment .

(a)
Date and Manner of Termination . Executive’s employment with the Company will terminate during the Term, and this Agreement
will terminate on the date of such termination, as follows:
(i) Executive’s employment will terminate on the date of Executive’s death.
(ii) If Executive is subject to a Disability, and if within ninety (90) days after EVINE Live notifies Executive in writing that it intends to
terminate Executive’s employment, Executive shall not have returned to the performance of Executive’s essential functions (either with or without a reasonable
accommodation), EVINE Live may terminate Executive’s employment, effective immediately following the end of such 30 day period.
(iii) EVINE Live may terminate Executive’s employment with or without Cause (other than as a result of Disability which is governed
by subsection 4(a)(ii)). If the termination is without Cause, then Executive’s employment will terminate on the date set forth in EVINE Live’s written notice of
termination to Executive (which may be immediate). If the termination is for Cause, then Executive’s employment will terminate in accordance with the definition
of Cause. Unless otherwise directed by EVINE Live, from and after the date of the written notice of proposed termination (subject to all applicable cure periods),
Executive shall be relieved of his duties and responsibilities and shall be considered to be on a paid leave of absence pending any final action by EVINE Live
confirming such proposed termination, provided that during such notice period Executive shall remain a full-time employee of the Company, and shall continue to
receive his then current Base Salary and all other benefits as provided in this Agreement.
(iv) Executive may terminate his employment with or without Good Reason. If the termination is without Good Reason, then Executive
must provide at least thirty (30) but no more than ninety (90) days advance written notice to EVINE Live; provided that the Company may immediately relieve
Executive of all duties and responsibilities upon receipt of such notice, and choose to terminate Executive’s employment without further notice or delay, which
termination shall not constitute a termination with Cause. If the termination is for Good Reason, then Executive’s employment will terminate in accordance with
the definition of Good Reason.
(b)
Relinquishment of Positions upon Termination . Upon termination of employment for any reason, Executive shall resign all
officerships, directorships or other positions that he then holds with the Company or any of its subsidiaries.
5.

Payments upon Termination .

(a)
Entitlement to Accrued Benefits and Equity Awards . Upon termination of Executive’s employment for any reason, whether by the
Company or by Executive, the Company shall pay or provide Executive with the Accrued Benefits and all of Executive’s outstanding equity awards shall be
subject to the terms of the applicable award agreement and plan.
(b)
Severance. Subject to the other terms and conditions of this Agreement, Execute shall be entitled to the Severance Payment set forth
in Exhibit E attached hereto.
6.
Limitations on Severance Payments and Benefits . Notwithstanding any other provision of this Agreement, if any portion of the Severance
Payment or any other payment under this Agreement, or under any other agreement with or plan of the Company (in the aggregate “ Total Payments ”), would
constitute an “excess parachute payment,” then the Total Payments to be made to Executive shall be reduced such that the value of the aggregate Total Payments
that Executive is entitled to receive shall be One Dollar ($1) less than the maximum amount which Executive may receive without becoming subject to the tax
imposed by Code Section 4999 or which the Company may pay without loss of deduction under Code Section 280G(a); provided that the foregoing reduction in
the amount of Total Payments shall not apply if the After-Tax Value to Executive of the Total Payments prior to reduction in accordance herewith is greater than
the After-Tax Value to Executive if Total Payments are reduced in accordance herewith. For purposes of this Agreement, the terms “excess parachute payment”
and “parachute payments” shall have the meanings assigned to them in Code Section 280G, and such “parachute payments” shall be valued as provided therein.
Present value for purposes of this Agreement shall be calculated in accordance with Code Section 1274(b)(2). For purposes of this section, the value of any
noncash benefits or any deferred payment or benefit shall be determined by EVINE Live’s independent auditors in accordance with the principles of Code Sections
280G(d)(3) and (4), which determination shall be evidenced in a certificate of such auditors addressed to EVINE Live. For purposes of determining the After-Tax
Value of Total Payments, Executive shall be deemed to pay federal income taxes and employment taxes at the highest marginal rate of federal income and
employment taxation in the calendar year in which the Severance Payment is to be made and state and local income taxes at the highest marginal rates of taxation
in the state and locality of Executive’s domicile for income tax purposes on the date the Severance Payment is to be made, net of the maximum reduction in federal
income taxes that may be obtained from deduction of such state and local taxes. If the provisions of Code Sections 280G and 4999 are repealed without succession,
then this Section 6 shall be of no further force or effect. The provisions of this Section 6 shall override the provisions of Section 12(e) of the Company’s 2011
Omnibus Incentive Plan.
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7.

Covenants by Executive .

(a)
Ownership Rights . In the course of his employment with the Company, Executive may be creating, designing, drafting, developing,
or adding to the Company’s trade secrets, inventions, or copyrights. Executive shall promptly communicate all such work product to the Company.
(i) Inventions . Any design, improvement, discovery, computer program, software development, know how, product or service idea,
whether or not patentable or subject to copyright protection, developed by Executive during his period of employment with the Company shall be considered a
“Company Invention” that belongs to the Company if it: (A) involved the use of working time; (B) involved the use of Company equipment, supplies, facilities, or
trade secrets; (C) at the time conceived or first reduced to practice, related to the Company’s current or planned business activities; or (D) resulted from work
performed for the Company (collectively, “ Company Inventions ”). Executive assigns and agrees to assign to the Company Executive’s entire right, title, and
interest in all Company Inventions and any patent rights arising therefrom.
(ii) Copyrights . Any material written, created, designed, discovered, or drafted by Executive for the Company or connected to
Executive’s employment with the Company shall be considered a work for hire and the property of the Company. With respect to all intellectual property that is
first created and prepared by Executive that is not covered by the definition of a “work made for hire” under 17 U.S.C. § 101 of the U.S. Copyright Act of 1976,
such that Executive would be regarded as the copyright author and owner, Executive hereby assigns and agrees to assign to the Company Executive’s entire right,
title, and interest in and to such works, including all copyrights therein.
(iii) Trade Secrets . Any trade secret (as defined by law) developed by Executive during his period of employment with the Company
shall belong to the Company if it: (A) involved the use of working time; (B) involved the use of Company equipment, supplies, facilities, trade secrets or Protected
Information; (C) at the time conceived or first reduced to practice, substantially related to the Company’s current or planned business activities made known to
Executive; or (D) resulted from work performed for the Company. Executive hereby assigns and agrees to assign to the Company all rights in all Company Trade
Secrets and any patent rights arising therefrom.
(iv) Cooperation . When requested by the Company, during or after employment, Executive will, at Company’s sole expense, use
commercially reasonable efforts to support and cooperate with the Company in pursuing any patent, copyright, or trade secret protection in the United States and
foreign countries for any Company Invention or work for hire. Executive will sign such assignments or other documents considered necessary by the Company to
convey ownership and exclusive rights, including patent rights, to the Company. The costs of obtaining and defending patent and copyright rights shall be paid by
the Company, and the Company shall pay reasonable compensation to Executive for his services under this Section 7(a)(iv) if Executive is not then employed by
the Company.
(v) Prior Inventions . Executive represents and warrants that to his knowledge he does not own any inventions, original works of
authorship, developments and improvements which were made by him prior to employment with the Company and which relate to the business conducted by the
Company on the date of this Agreement.
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(vi) Notice of Limits to Assignment . The provisions of this Section 7(a) do not apply to any work product that Executive developed on
his own time without using Company equipment, supplies, facilities, trade secrets or Protected Information, unless the work product (1) relates to the Company’s
business or demonstrably anticipated business, (2) relates to the Company’s actual or demonstrably anticipated research or development, or (3) results from any
work performed by Executive for the Company.
(b)

Confidentiality .
(i) Representations and Warranties . Executive makes the following representations and warranties regarding Protected Information.

a) Protect . Executive represents and warrants to use commercially reasonable efforts to protect and maintain the confidentiality of
Protected Information while employed by the Company. Executive will follow all Company policies and procedures made known to Executive
for the protection and security of this information. Executive will also promptly report to the Board any potential or actual security breach or
loss of which executive has knowledge.
b) Return . Executive will return (and not retain) any and all materials reflecting Protected Information that he may possess (including
all Company-owned equipment) immediately upon termination of employment.
c) Non- Use or Disclose . Executive represents and warrants to not use or disclose, except as necessary for the performance of his
services on behalf of the Company or as required by law or legal process, any Protected Information where such use or disclosure would be
detrimental to the interests of the Company; provided , however , that Executive shall not have breached its obligations hereunder due to
Executive’s use of Residuals. The term “ Residuals ” shall mean Protected Information that is in nontangible or abstract form (i.e., not digital,
written or other documentary form, including tape or disk), which is retained in the memory of Executive, and where the source of such
Protected Information has become remote (e.g., as a result of the passage of time or Executive’s subsequent exposure to information of a similar
nature from another source without any breach of any confidentiality obligation hereunder) such that Executive in good faith can no longer
specifically identify such Protected Information’s source and that Executive in good faith believes is not Protected Information. This
representation and warranty applies only for so long as such Protected Information remains confidential and not generally known to, and not
readily ascertainable through proper means by, the Company’s competitors.
(ii) Required Disclosures . If Executive is requested or required to provide Protected Information in any legal proceeding or
governmental investigation, Executive will (if lawful) promptly notify the Company of the request so that the Company may either seek an appropriate protective
order or waive Executive’s obligations under this Agreement.
(iii) Immunity from Certain Limited Disclosures . Notwithstanding any other provision of this Agreement, and consistent with the
federal Defend Trade Secrets Act, 18 U.S.C. § 1833(b), Executive may disclose trade secrets (A) in confidence, to federal, state, or local government officials, or to
an attorney of Executive, for the sole purpose of reporting or investigating a suspected violation of law; or (B) in a document filed in a lawsuit or other legal
proceeding. Nothing in this Agreement is intended to conflict with the federal Defend Trade Secrets Act or create liability for disclosures expressly allowed by
such Act. In addition, Executive may disclose Protected Information to the extent required by law or to enforce or defend rights under this Agreement or any other
agreement to which Executive and Company or any of its subsidiaries are parties.
(c)
Restrictive Covenants . Executive understands and agrees that the Company has legitimate interests in protecting its goodwill, its
relationships with Company Vendors and Business Partners, and in maintaining its confidential information, trade secrets and Protected Information, and hereby
agrees that the following restrictions are appropriate to protect such interests and are narrowly construed to meet such goals.

4

(i) Non-Competition . Executive agrees that while employed by the Company and for the Restricted Period thereafter, Executive shall
not engage in or “become associated with” any business that engages in any country in which the Company has significant business operations to a significant
degree in any business in which the Company is engaged, or taken substantial steps to engage, within one year prior to the termination of Executive’s employment
(or, while employed by the Company, within the preceding 12 months), including, but not limited to QVC, HSN, JTW, or any entity or organization that, directly
or indirectly, is controlled by, controls, or is under common control, with such company. Notwithstanding the forgoing, the restrictions in this Section 7(c)(i) shall
not apply to Executive in the event the Company does not renew this Agreement unless the Company elects, upon written notice delivered to Executive not less
than sixty (60) days prior to the expiration of the Term, to impose the restrictions in this Section 7(c)(i) for the Restricted Period and pays to Executive, in addition
to his Accrued Benefits (which shall include a pro-rated incentive bonus for the year of nonrenewal to the extent the applicable performance requirements are
achieved as of the reporting time applicable to the other senior executives ( i.e. , at the end of the fiscal year) and payable at the same time as bonuses are paid to
other senior executives for such year), severance in the amount of one times his Base Salary during the 12-month period immediately preceding the non-renewal of
this Agreement. Executive shall be considered to have “become associated with” a business if he becomes involved as an owner, employee, officer, director,
independent contractor, agent, partner, advisor, or in any other capacity calling for the rendition of Executive’s personal services, with any individual, partnership,
corporation or other organization that is engaged in such business, unless Executive has no direct or indirect involvement in, or direct or indirect authority over,
such business; provided , however , that Executive shall not be prohibited from (a) owning less than two percent of any publicly traded corporation, (b) owning less
than two percent of any private corporation that is engaged is such business, (c) serving as a director or equivalent of a corporation or other business if less than
10% of such corporation’s (and its affiliates’) or other business’ (and its affiliates’) revenues are derived from such business at the time of Executive taking the
position, or (d) serving as a director for Ensignia, Retail Next and Newgistics (subject to compliance with the restrictions set forth in Section 3(a)). For purposes of
this Section 7(c)(i), the “ Restricted Period ” means the 12 month period following the Date of Termination of his employment.
(ii) Non-Solicitation . Executive agrees that while employed by the Company and for a period of one (1) year after Executive’s
employment with the Company ends, for whatever reason, Executive will not, and will not assist anyone else to, solicit or encourage any Company Vendor to
terminate or diminish its relationship with the Company.
(d)
Equitable Relief . Executive agrees that the terms and conditions in Sections 7(a) through 7(c) are reasonable and necessary for the
protection of the Company’s business and to prevent damage or loss to the Company as the result of action taken by Executive. Executive agrees that damages
would be an inadequate remedy for the Company in the event of breach or threatened breach of Executive’s obligations under this Section 7, and thus, in any such
event, the Company may, either with or without pursuing any potential damage remedies, immediately seek to obtain and enforce an injunction prohibiting
Executive from violating the promises in this Section without the necessity of posting a bond. Executive understands that this provision regarding the issuance of
an injunction does not limit any remedies at law or equity otherwise available to the Company.
(e)
Non-Interference . Executive agrees that during his employment with the Company, and for a period of one (1) year from the
voluntary or involuntary termination of employment with the Company for any reason whatsoever, Executive shall not, either personally or in conjunction with
others either (i) solicit, interfere with, or endeavor to cause any employee of the Company to leave such employment or (ii) otherwise induce or attempt to induce
any such employee to terminate employment with the Company.
(f)
Notice . Executive agrees that he will give notice of this Agreement and Executive’s obligations to comply with its terms to any person
or organization that Executive may become associated with during the first two years after the termination of his employment with the Company. Executive further
agrees that the Company may, if it desires, send a copy of, or otherwise make the provisions in Section 7 hereof known to any such person, firm or entity during
that time.
(g)
Non-Disparagement . The Company shall instruct its Board members and officers not to, and Executive agrees not to, make any
derogatory or negative public statement about, or take any action or make any statement which may disparage, the other or any of their respective Affiliates, or any
of their respective owners, stockholders, officers, directors or employees or any of their respective products, services, businesses, reputations or goodwill; provided
that nothing herein shall prevent the Company (including its Board members and officers) or Executive from responding or answering truthfully if required to by
applicable law or compelled by process of law or in order to enforce or defend rights under this Agreement or any other agreement to which Executive and
Company or any of its subsidiaries are parties.
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(h)
Return of Company Property . Upon termination of Executive’s employment, Executive shall promptly return to the Company:
(i) all documents, records, procedures, books, notebooks, and any other documentation in any form whatsoever, including but not limited to written, audio, video or
electronic, containing any information pertaining to the Company which includes Protected Information, including any and all copies of such documentation then
in Executive’s possession or control regardless of whether such documentation was prepared or compiled by Executive, Company, other employees of the
Company, representatives, agents, or independent contractors, and (ii) all equipment or tangible personal property entrusted to Executive by the Company;
provided, however, that Executive shall be entitled to purchase from the Company at fair market value the personal computer, laptop, iPad and cell phone owned
by the Company but that he used during the Term of this Agreement. Executive acknowledges that all such documentation, copies of such documentation,
equipment, and tangible personal property are and shall at all times remain the sole and exclusive property of the Company.
(k)
No Conflicts . Executive hereby represents and warrants that Executive’s signing of this Agreement and the performance of
Executive’s obligations under it will not breach or be in conflict with any other agreement to which Executive is a party or is bound and that Executive is not now
subject to any covenants against competition or similar covenants or any court order that could affect the performance of Executive’s obligations under this
Agreement.
8.
Notice . Any notice, request, demand or other communication required or permitted herein will be deemed to be properly given when personally
served in writing, by email or when deposited in the United States mail, postage prepaid, addressed to Executive at the address (or email address) last appearing in
EVINE Live’s personnel records and to the Company at its headquarters with attention (or an email) to the General Counsel of EVINE Live. Either party may
change its address by written notice in accordance with this paragraph.
9.
Set Off; Mitigation . The Company’s obligation to pay Executive the amounts and to provide the benefits hereunder shall not be subject to setoff, counterclaim or recoupment of amounts owed by Executive to the Company. Executive shall not be required to mitigate the amount of any payment provided
for pursuant to this Agreement by seeking other employment or otherwise.
10.
Benefit of Agreement . This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective executors,
administrators, successors and assigns. This Agreement shall not be assignable by EVINE Live or Executive.
11.
Applicable Law and Jurisdiction . This Agreement is to be governed by and construed under the laws of the United States and of the State of
Minnesota without resort to Minnesota’s choice of law rules. Each party hereby agrees that the forum and venue for any legal or equitable action or proceeding
arising out of, or in connection with, this Agreement will lie in the appropriate federal or state courts located in Hennepin County, Minnesota and specifically
waives any and all objections to such jurisdiction and venue.
12.
Captions and Paragraph Headings . Captions and section or paragraph headings used herein are for convenience only and are not a part of this
Agreement and will not be used in construing it.
13.
Divisibility of Agreement or Modification By Court . To the extent permitted by law, the invalidity of any provision of this Agreement will
not and shall not be deemed to affect the validity of any other provision. In the event that any provision of this Agreement is held to be invalid, it shall be, to the
further extent permitted by law, modified to the extent necessary to be interpreted in a manner most consistent with the present terms of the provision, to give
effect to the provision. Finally, in the event that any provision of this Agreement is held to be invalid and not capable of modification by a court, then it shall be
considered expunged, and the parties agree that the remaining provisions shall be deemed to be in full force and effect as if they had been executed by both parties
subsequent to the expungement of the invalid provision.
14.
No Waiver . The failure of a party to insist upon strict adherence to any term of this Agreement on any occasion shall not be considered a
waiver of such party’s rights or deprive such party of the right thereafter to insist upon strict adherence to that term or any other term of this Agreement.
15.
Survival . The termination or expiration of this Agreement will not affect the rights or obligations of the parties hereunder arising out of, or
relating to, circumstances occurring prior to the termination or expiration of this Agreement, which rights and obligations will survive the termination or expiration
of this Agreement. In addition, the following provisions shall survive the termination or expiration of this Agreement: Sections 5 and 6 (as necessary for the
payments and benefits due thereunder to be paid or provided), and Sections 7, 8, 9, 11 through 18, and 20.

6

16.
Entire Agreement . This Agreement and the Exhibits attached hereto contain the entire agreement of the parties with respect to the subject
matter of this Agreement except where other agreements are specifically noted, adopted, or incorporated by reference. This Agreement and the Exhibits attached
hereto otherwise supersede any and all other agreements, either oral or in writing, between the parties hereto with respect to the employment of Executive by
Company, and all such agreements shall be void and of no effect. Each party to this Agreement acknowledges that no representations, inducements, promises, or
agreements, oral or otherwise, have been made by any party, or anyone acting on behalf of any party, which are not embodied herein, and that no other agreement,
statement, or promise not contained in this Agreement will be valid or binding.
17.
Modification or Amendment . This Agreement may not be modified or amended except through a writing signed by both an authorized
representative of EVINE Live and Executive.
18.
Claims by Executive . Executive acknowledges and agrees that any claim or cause of action by him against the Company other than a claim for
failure to pay amounts due under this Agreement shall not constitute a defense to the enforcement of the restrictions and covenants set forth in this Agreement and
shall not be used to prohibit injunctive relief.
19.
Execution of Agreement . This Agreement may be executed in multiple counterparts, any one of which need not contain the signature of more
than one (1) party, but all such counterparts taken together shall constitute one and the same instrument. Further, this Agreement may be signed and delivered by
means of facsimile or scanned pages via electronic mail, and such scanned or facsimile signatures shall be treated in all manner and respects as an original
signature and shall be considered to have the same binding legal effect as if it were an original signature, and no party may raise the use of facsimile or scanned
signatures as a defense to the formation of this Agreement.
20.
Attorneys’ Fees . If either party retains an attorney to enforce the provisions of this Agreement or appeal thereof in connection with this
Agreement, the unsuccessful or non-prevailing party in such proceeding shall reimburse the successful or prevailing party for all reasonable expenses (including
attorney’s fees and allocated charges of internal counsel) and disbursements incurred by the latter in connection with the proceeding(s). Such reimbursement shall
include all legal fees and expenses incurred before and at arbitration, and at all levels of appeal and post-arbitration/post-judgment proceedings.
21.
Section 409A . It is intended that this Agreement will comply with Code Section 409A and any regulations and other published guidance of the
IRS thereunder, to the extent the Agreement is subject thereto, and the Agreement shall be interpreted on a basis consistent with such intent. With respect to any
reimbursement or in-kind benefit arrangements of the Company that constitutes deferred compensation for purposes of Code Section 409A, the following
conditions shall be applicable (except as otherwise permitted by Code Section 409A): (i) the amount eligible for reimbursement, or in-kind benefits provided,
under any such arrangement in one calendar year may not affect the amount eligible for reimbursement, or in-kind benefits to be provided, under such arrangement
in any other year (except that any health or dental plan may impose a limit on the amount that may be reimbursed or paid), (ii) any reimbursement must be made on
or before the last day of the calendar year following the calendar year in which the expense was incurred, and (iii) the right to reimbursement or in-kind benefits is
not subject to liquidation or exchange for another benefit.
22.
Indemnification; D&O Insurance. [Insert Company indemnity language.] The Company shall provide D&O coverage to Executive on the
same terms as other directors and officers of the Company. The provisions of this Section 21 shall survive the termination of Executive’s employment with the
Company and/or the termination of this Agreement for any reason.
23.
Reimbursement of Legal Fees. The Company shall reimburse Executive for the reasonable and necessary legal fees and expenses he incurs in
connection with the negotiation and preparation of this Agreement and related documents, not to exceed $20,000.
[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have executed, or caused to be executed, this Agreement on the Effective Date.
EXECUTIVE:

EVINE LIVE INC.

/s/ Robert Rosenblatt
Robert Rosenblatt

By:

/s/Damon E. Schramm

Its:

Senior Vice President, General Counsel
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EXHIBIT A
Definitions
For purposes of this Agreement, the following terms shall have the meanings ascribed to them:
(a)
Affiliate shall mean, with respect to EVINE Live, any partnership, corporation, limited liability company, joint stock company, unincorporated
organization or association, trust, joint venture, or other organization that, directly or through one or more intermediaries, is controlled by, controls, or is under
common control with, EVINE Live.
(b)
Accrued Benefits shall mean the following amounts, payable as described herein: (i) all Base Salary that has accrued but is unpaid as of the
Termination Date; (ii) reimbursement of Executive for his reasonable and necessary expenses, which have been approved in accordance with Company policy and
which were incurred by Executive on behalf of the Company as of the Termination Date; (iii) reimbursement of unreimbursed commute/away from home expenses
(with Gross-Up) incurred by Executive through the Termination Date; (iv) any and all other cash earned by Executive through the Termination Date and deferred
at the election of Executive pursuant to any deferred compensation plan then in effect; (v) if the Company does not renew this Agreement or if Executive’s
employment with the Company terminates as a result of a Change of Control, a pro-rated incentive bonus for the year of termination to the extent the applicable
performance requirements are achieved as of the reporting time applicable to the other senior executives ( i.e. , at the end of the fiscal year) and payable at the same
time as bonuses are paid to other senior executives for such year and (vi) all other payments and benefits to which Executive (or in the event of Executive’s death,
Executive’s surviving spouse or other beneficiaries) is entitled on the Termination Date under the terms of any benefit plan of the Company, excluding severance
payments under any Company severance policy, practice or agreement in effect on the Termination Date. Payment of Accrued Benefits shall be made promptly in
accordance with the Company’s prevailing practice with respect to clauses (i), (ii) and (iii) or, with respect to clauses (iv) and (vi), pursuant to the terms of the
benefit plan or practice establishing such benefits, and any applicable law (but in each instance no less favorable than that applied to the most senior executive
officers of the Company).
(c)

Base Salary shall mean Executive’s annual base salary with the Company as in effect from time to time.

(d)
Board shall mean the board of directors of EVINE Live or a committee of such Board authorized to act on its behalf in certain circumstances,
including the Human Resources and Compensation Committee of the Board.
(e)
Cause shall mean any of the following, as determined by the Board in its reasonable judgment, exercised in good faith: (i) Executive’s
conviction of, or plea of guilty or nolo contendere to, a felony, crime of moral turpitude, or a crime, the circumstances of which are substantially related to
Executive’s duties or responsibilities; (ii) theft, conversion, embezzlement or misappropriation by Executive of funds or other assets of the Company, any other act
of fraud with respect to the Company or any other act of dishonesty with respect to the Company that causes material harm to the Company; (iii) Executive’s
willful misconduct, including intentional, grossly negligent, or unlawful misconduct by Executive that has a material adverse effect on the Company;
(iv) Executive’s violation of the Company’s policies on non-discrimination and/or harassment; (v) the failure by Executive to materially comply with any other
material Company policy generally applicable to Company employees (that are provided or made available to Executive) that has a material adverse effect on the
Company; (vi) Executive’s willful or intentional breach of any provision of this Agreement (including but not limited to Section 7) that could reasonably result in a
material adverse effect on the Company; or (vii) Executive’s gross neglect of Executive’s duties; provided that prior to a termination due to Executive’s acts or
omissions described in clauses (iii) through (vii) herein, the Company shall have provided Executive with a written notice setting forth in reasonable detail the acts
or omissions constituting Cause, and Executive shall have failed to cure such acts or omissions within thirty (30) days of his receipt of the written notice; and
provided, further, that Executive shall have been afforded an opportunity to appear (with counsel) before the Board. If the alleged conduct or act constituting Cause
is not curable, then Executive’s employment will terminate on the date specified in the written notice of termination (which may be immediate). If the alleged
conduct or act constituting Cause is curable but Executive does not timely cure such conduct or act, then Executive’s employment will terminate on the date
immediately following the end of the cure period.
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(f)
Change in Control shall mean a “Change in Control” as defined in the EVINE Live Inc. 2011 Omnibus Incentive Plan, as amended and in effect
from time to time, or any successor incentive plan thereto.
(g)

COBRA shall mean the provisions of Code Section 4980B.

(h)
Code shall mean the Internal Revenue Code of 1986, as amended, as interpreted by rules and regulations issued pursuant thereto, all as amended
and in effect from time to time. Any reference to a specific provision of the Code shall be deemed to include reference to any successor provision thereto.
(i)
Company Vendor shall mean those vendors, suppliers or product developers who did business at any time with the Company within the
twenty-four (24) months preceding Executive’s Termination Date and (i) about whom Executive, as a result of his employment, had access to (and actually
accessed or knew about) information or goodwill that would assist in solicitation of such Company Vendor, or (ii) with whom Executive personally dealt on behalf
of the Company in the twelve (12) months immediately preceding the Termination Date and that Executive was introduced to or otherwise had business contact
with as a result of his employment with the Company. “Company Vendor” shall also include an individual or business to whom a pitch to solicit or secure business
or product for sale was prepared (even if not yet made) within the 12-month period preceding the Termination Date, and with which Executive had involvement in
the preparation of, or had exposure to information developed for, the specific pitch; provided , a general mailing or an incidental contact shall not be deemed a
pitch.
(j)
Disability shall mean, subject to applicable law, that a medically determinable physical or mental impairment of Executive renders Executive
unable to perform the essential functions of his position with the Company, either with or without a reasonable accommodation in substantially the manner and to
the extent required hereunder prior to the commencement of such disability, and Executive shall be unable to return to such duties at the end of the short-term
disability period provided under the Company’s short-term disability plan applicable to other senior executive officers of the Company (or such longer period as
the Company may grant in its sole discretion or as otherwise required by law).
(k)

Good Reason shall mean the occurrence of any of the following events while this Agreement is in effect, without the Executive’s written

consent:
(i) A relocation of Company’s principal place of employment to a location more than fifty (50) miles from Company’s current office location
unless the Company agrees to continue reimbursing commuting/away from home expenses incurred in such new location;
(ii) Any reduction in Executive’s Base Salary described in Section 3(c) (excluding long-term performance or equity awards described in
Section 3(c)(ii)), unless part of an across-the-board reduction applicable on a similar basis to all other senior executive officers of EVINE Live and, in that event,
provided that such reduction does not exceed five percent (5%) of Executive’s total cash compensation opportunity (Base Salary);
(iii) Any failure to pay Executive amounts due under this Agreement;
(iv) Any material reduction in Executive’s duties, responsibilities or authority, or any change in Executive’s title or the reporting lines as set
forth in Section 3(a) herein; or
(v) Any failure to nominate Executive to the Board or any failure of the Company’s stockholders to elect Executive to the Board;
provided that such event shall constitute Good Reason only if Executive provides EVINE Live written notice of resignation, specifying in reasonable
detail the event constituting Good Reason, within sixty (60) days after the initial existence of such event; and (C) EVINE Live fails to cure (if curable) the Good
Reason event within thirty (30) days following receipt of such notice. If EVINE Live timely cures the Good Reason event, then Executive’s notice of resignation
shall be automatically rescinded. If EVINE Live does not timely cure the Good Reason event, then the Termination Date shall be the date immediately following
the end of the Company’s cure period.
(l)
Protected Information shall mean Company information not generally known to, and not readily ascertainable through proper means by, the
Company’s competitors on matters such as: Company Vendor or Business Partner lists or information; the compensation of the Company’s other employees or
agents; nonpublic financial information; marketing, business and strategic plans; business methods; investment strategies and plans; patent applications; sales and
marketing plans; future market and product plans; Company (not individual) know-how; trade secrets; Company research and development, techniques, processes,
product development, work processes or methodologies; analytical analyses, product analyses, inventions, formulaic work, formulas, formulaic techniques,
analytical methodology, efficacy data and testing data; technology, drawings, engineering, code, code writing, software (and hardware) development and platform
development; and other information of a technical or economic nature relating to the Company’s business. Protected Information includes negative know-how,
which is information about what the Company tried that did not work, if that information is not generally known or easily ascertainable by the Company’s
competitors and would give them an advantage in knowing what not to do. Information, data, and materials received by the Company from others in confidence (or
subject to nondisclosure or similar covenants) shall also be deemed to be and shall be Protected Information.
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Notwithstanding the foregoing, Protected Information shall not include information that (i) was in the public domain, being publicly and openly known
through lawful and proper means, (ii) was independently developed or acquired by Executive without reliance in any way on other Protected Information of the
Company or any Company Vendor or Business Partner, (iii) was approved by the Company for use and disclosure by Executive without restriction, (iv) is required
to be disclosed pursuant to any applicable law or court order; provided that, in the case of this clause (iv), Executive notifies EVINE Live (if lawful) of the
requirement to disclose such information as soon as possible after Executive becomes aware of the requirement to disclose or (v) is disclosed in order enforce of
defend rights under this Agreement or any other agreement to which Executive and Company or any of its subsidiaries are parties.
(m)
Separation Agreement shall mean a separation agreement in a form no less favorable to Executive than the form previously provided to
Executive, subject to modifications to reflect the terms of this Agreement and subject to elimination of the liquidated damages provision for breach of the
restrictive covenants and the addition of a carve-out from the release for Executive’s rights as a shareholder of the Company.
(n)
Affiliates.

Separation from Service shall mean Executive’s separation from service (within the meaning of Code Section 409A) from EVINE Live and its

(o)

Severance Benefits shall mean the payments and benefits described in Section 5 hereof.

(p)

Severance Payment shall mean the following:

(i)
Change of Control . In the event Executive’s employment terminates as a result of a Change in Control, the amount of the cash
severance benefit paid to Executive shall be (A) an amount equal to two (2) times the Executive’s Base Salary during the 12-month period immediately preceding
the date of the Executive’s Separation from Service, plus (B) two (2) times the greater of (x) the target annual incentive bonus received by Executive for the
immediately preceding fiscal year or (y) the target annual incentive bonus determined from such Base Salary.
(ii)
Other than Change of Control . In the event Executive’s employment terminates for reasons other than a Change in Control and either
(i) at the initiation of the Company for reasons other than Cause, or (ii) at the initiation of the Executive for Good Reason, the amount of the cash severance benefit
paid under this Agreement shall be an amount equal to one and one-half (1½) times the Executive’s Base Salary during the 12-month period immediately
preceding the date of the Executive’s Separation from Service, plus one (1) times the target annual incentive bonus determined from such Base Salary.
For purposes of this definition, the Executive’s Base Salary shall be the amount in effect immediately preceding the Termination Date; provided that if a
reduction in Executive’s Base Salary constituted a Good Reason for the termination, then Base Salary shall be the amount in effect immediately prior to such
reduction.
Notwithstanding the foregoing, in the event that the Company’s Executive’s Severance Plan provides an executive subject to such plan with benefits that
are greater than the dollars provided for in this Section (u), the severance benefits eligible to Executive under this Agreement shall be equal to such benefits offered
under the Executive’s Severance Plan.
For an illustrative example, please see the table on Exhibit E.
(q)
Severance Period shall mean the eighteen (18)-month period following the Termination Date; provided that if the Termination Date occurs on
or within the one year period following a Change in Control, then the Severance Period shall mean the twenty-four (24)-month period following the Termination
Date.
(r)

Termination Date shall mean the date of Executive’s termination of employment from the Company, as further described in Section 4 .
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EXHIBIT B
Positions Reporting Directly to CEO
President (if one is appointed)
Chief Financial Officer
Chief Marketing Officer
Chief Merchandising Officer
Chief Digital Officer
Chief Operating Officer
General Counsel
Senior Vice President of Human Resources (or equivalent)
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EXHIBIT C
Commute / Away from Home Expenses
During the Term of this Agreement, EVINE Live will reimburse Executive for his reasonable and necessary temporary housing, transportation and weekly
commuting expenses to and from Eden Prairie, MN (“ Commuting and Away from Home Expenses ”), plus during the Initial Term an additional amount (the “
Gross-Up ”) such that, after payment of taxes on the Commuting Expenses and on the Gross-Up, Executive retains the amount equal to the Commuting Expenses.
Eligible commuting expenses above are defined as: airfare, ground transportation, rental living accommodations and rental car (home ownership is not
reimbursable as a commuting expense) in accordance with current practice.
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Exhibit D
Bonus and Equity Incentives
1.
Cash Bonus . Beginning with the fiscal year of the Effective Date (to be paid, if earned, in 2017), and for each fiscal year thereafter during the
Term, Executive shall participate in such annual cash incentive plans and programs of EVINE Live as are generally provided to the senior executives of EVINE
Live pursuant to such terms and conditions as the Board may prescribe from time to time; provided that Executive shall be entitled to a payout of at least 100% of
Base Salary (the “ Target Bonus ”) if the target annual performance goal(s) established by the Board is (are) achieved. For the sake of clarity, the Target Bonus in
the first fiscal year would be at least $750,000 and will not be pro-rated. The performance objectives for the first fiscal year shall be the objectives previously
communicated to Executive. The performance objectives for subsequent fiscal years shall be as mutually agreed by Executive and the Company’s Compensation
Committee.
2.
Long Term Equity Plan. Beginning with the fiscal year of the Effective Date (to be granted, if earned, in 2017), Executive shall receive, if
earned, a long term incentive equity grant equal to 150% of his Base Salary (comprised of 50% stock options vesting at a rate of one-third at each anniversary of
the Effective Date) and 50% performance units subject to relative TSR vesting), subject to the terms and conditions of the Company’s Long Term Incentive Plan
and the Company’s 2011 Omnibus Incentive Plan, except to the extent otherwise provided in this Agreement. The award agreements evidencing the long term
incentive equity grants to Executive will provide for accelerated vesting upon Executive’s termination with Good Reason (as well as termination without Cause)
within 12 months following the occurrence of a Change of Control and will provide that Section 6 of this Agreement overrides Section 12(e) of the 2011 Omnibus
Incentive Plan. For the sake of clarity, the initial LTIP grant would be as if Executive was employed as CEO February 1, 2016 and was granted the initial LTIP
equity when the rest of the executives were granted LTIP equity in March 2016 so the vesting schedule is the same as the grants that were made on that date,
except that the strike price for the options will be established on the Effective Date, and will not be pro-rated.
3.
Initial Equity Grant . EVINE Live shall issue grant Executive restricted stock, the number of which will be determined by dividing $1,000,000
by the per-share closing price of the Company’s common stock on the Effective Date. The restricted stock grant shall have a ten year term and shall vest one-third
upon the Effective Date, one-third when the per-share closing price of the Company’s common stock reaches or exceeds an average trading price of $4 for twenty
consecutive trading days and Executive has been continuously employed for at least one year from the Effective Date, and the remaining shares when the per-share
closing price of the Company’s stock reaches or exceeds an average trading price of $6 for twenty consecutive trading days and Executive has been continuously
employed for at least two years after the Effective Date. The award agreement for the restricted stock grant will provided that the service requirement will be
deemed satisfied if Executive is terminated without Cause or resigns with Good Reason within 12 months following the occurrence of a Change of Control such
that the shares will be awarded if the targets are thereafter met within the two year vesting period, and will provide that Section 6 of this Agreement overrides
Section 12(e) of the Company’s 2011 Omnibus Incentive Plan. For the sake of clarity, the stock-price vesting trigger may occur at any time during the ten year
term of the stock grant, provided that Executive has been continuously employed at the time the stock-price vesting trigger is achieved. The stock-price trigger
does not need to occur during the corresponding time-vesting trigger ( e.g., if the average trading price over 20 consecutive trading days reaches $4 five years after
the Effective date and Executive has been continuously employed by the Company to that date, the second tranche will fully vest at that time (because the time
vesting requirement would have been met on the first anniversary of the Effective Date assuming Executive had been continuously employed from the Effective
Date through the first anniversary thereof)). Except as otherwise provided in this Agreement, the restricted stock shall be subject to the terms and conditions of the
Company’s 2011 Omnibus Incentive Plan.
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EXHIBIT E
Severance Benefits
1.

Severance Benefits . Executive shall be entitled to Severance Benefits in the following circumstances:
(a)

Executive’s employment is terminated by EVINE Live without Cause, except in the case of death or Disability; or

(b)

Executive terminates his employment with the Company for Good Reason.

If Executive dies after receiving a notice by EVINE Live that Executive is being terminated without Cause, or after providing notice of termination for
Good Reason, then Executive’s estate, heirs and beneficiaries (as the case may be) shall be entitled to the Accrued Benefits and the Severance Benefits at the same
time such amounts would have been paid or benefits provided to Executive had he lived.
2.
Requirement for Severance Benefits. As an additional prerequisite for receipt of the Severance Benefits, Executive must (i) execute, deliver to
EVINE Live, and not revoke (to the extent Executive is allowed to do so) a Separation Agreement within twenty (20) calendar days (or such longer period as is
provided in the Separation Agreement) following the Executive’s receipt of such Separation Agreement, which EVINE Live must provide Executive within ten
(10) days following Executive’s Termination Date, and (ii) comply in all material respects with all of Executive’s covenants set forth in this Agreement.
3.
Benefits, then:

Severance Benefits; Timing and Form of Payment . Subject to the limitations imposed by Section 6, if Executive is entitled to Severance

(a)
The Company shall pay Executive the Severance Payment, if applicable, in equal installments, consistent with the Company’s normal
payroll practices, over the Severance Period (or, in the case of a termination of employment within one year following a Change in Control, in a lump sum,
provided such Change in Control meets the requirements of Code Section 409A) following the date of his Separation from Service; provided that any amounts that
would be payable prior to the effectiveness of the Separation Agreement shall be delayed until the Separation Agreement becomes effective. Notwithstanding the
foregoing, if, as of the date of Executive’s Separation from Service (i) he is a “specified employee” as determined under Code Section 409A, then any portion of
the Severance Payment that is subject to Code Section 409A and that would otherwise be payable within the first six (6) months following such Separation from
Service shall be delayed until the first regular payroll date of the Company following the six (6) month anniversary of Executive’s Separation from Service (or the
date of his death, if earlier than that anniversary) or (ii) he is not a “specified employee” as determined under Code Section 409A, then any portion of the
Severance Payment that is subject to Code Section 409A and that would be otherwise payable within the first sixty (60) days after Executive’s Separation from
Service shall be paid sixty (60) days after Executive’s Separation from Service (and not promptly following the effectiveness of the Separation Agreement).
(b)
The Company shall continue to provide to Executive and his dependents (as applicable) during the Severance Period, group health,
dental and life insurance benefits to the extent that such benefits were in effect for Executive and his family as of the Termination Date, subject to Executive’s
timely election of group health and/or dental continuation coverage pursuant to COBRA or similar state laws. The Company shall be responsible for payment of all
premiums necessary to maintain these benefits during the Severance Period. Benefit continuation under this Section shall be concurrent with any coverage under
the Company’s plans pursuant to COBRA or similar state laws. Such benefits shall be terminated prior to the expiration of the Severance Period to the extent
Executive has obtained new employment and is covered by benefits which in the aggregate are comparable to such continued benefits. Executive shall promptly
notify the Company when he becomes employed after the Termination Date and shall provide such reasonable cooperation as the Company requests with respect to
determining whether Executive is covered by comparable benefits with such new employer. If the health or dental benefits are fully insured, and the provision of
such benefits under this clause would subject the Company or its benefits arrangements to a penalty or adverse tax treatment, then the Company shall provide a
cash payment to Executive in an amount reasonably determined by the Company to be equivalent to the COBRA premiums for such benefits. If the health or dental
benefits are self-insured, and the provision of such benefits under this clause is considered discriminatory under Code Section 105(h), then to the extent required by
the Code, Executive acknowledges that the value of the premiums paid by the Company hereunder shall be considered taxable wages to Executive, and the
Company shall be permitted to withhold applicable taxes with respect to such wages from other amounts owed to Executive, or require Executive to make
satisfactory arrangements with the Company for the payment of such withholding taxes.
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(c)

The vesting of any long-term incentive equity awards shall be governed by the Company’s Omnibus Incentive Plan.

An illustrative summary of the severance benefits is as follows:
Qualifying
Factors
Term w/o Cause / Good Reason
Change in Control*

Severance
18 Months
24 Months

Health Benefits
18 Months
24 Months

Bonus
1x target bonus
2x target bonus

*subject to a double trigger
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Equity
No
Yes*

Protective
Covenants
18 Months
18 Months

Exhibit 99.1
Evine Live Inc. Reports Second Quarter 2016 Results
Balanced Merchandising Mix Drives 40% EPS Improvement
MINNEAPOLIS, MN – August 24, 2016 – Evine Live Inc. (NASDAQ: EVLV) today announced results for the second quarter ended July 30, 2016. The
company posted quarterly net sales of $157 million. The company also posted a net loss of $2 million, a 35% improvement year-over-year, and an Adjusted
EBITDA of $3.8 million, a 52% improvement year-over-year. Gross profit as a percentage of sales increased 160 basis points to 38.1% compared to 36.5% in the
second quarter of last year.
“I’m pleased with our team’s delivery of improved profitability this quarter as we executed on our strategy announced in February. By improving the
merchandising balance, accelerating the development of engaging brands our customers love and prioritizing contribution margin discipline, we were able to
expand our gross margin by 160 basis points, improve our cash position by 148% and lower our net loss to $2.0 million — which is a 35% improvement compared
to the second quarter last year,” said newly appointed CEO Bob Rosenblatt.
Fiscal Year 2016 Second Quarter Highlights
·
·
·
·
·
·

Net sales were $157 million, a 2% decrease year-over-year.
Gross profit as a percentage of sales increased 160 basis points to 38.1%.
Net loss was $2.0 million, a 35% improvement year-over-year.
Adjusted EBITDA was $3.8 million, a 52% increase year-over-year.
EPS was ($0.03), an improvement of $0.02 year-over-year.
Total Cash, including restricted cash, increased by 148% year-over-year to $40.1 million.

Rosenblatt continued, “We continued to drive significant growth in our merchandising partnerships by adding new brands and expanding existing ones. From our
newer brands like Vanessa Williams, Paula Deen, Todd English and Beekman 1802, to our more tenured brands like Invicta, One World and Gems En Vogue,
we’re excited about engaging our customers wherever they are — on social, mobile, television and now “over the top” platforms like Apple TV, Amazon Fire
Stick, Roku and Samsung smart TVs. Additionally, as Evine Live’s new CEO, it’s great to be a permanent part of our newly energized management team and to
build something more special for our customers — both existing and new — our employees, and our shareholders. We are building a culture based on trust, mutual
support, accountability and a clear definition of success.”
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SUMMARY RESULTS AND KEY OPERATING METRICS
($ Millions, except average price points and EPS)
Q2 2016
07/30/2016
Net Sales

$

Gross Margin %

157.1

Q2 2015
08/01/2015
$

38.1%

161.1

YTD 2016
07/30/2016

Change
(2)%

36.5%

160bps

$

324.1

YTD 2015
08/01/2015
$

37.4%

319.5

Change
1%

36.4%

100bps

Adjusted EBITDA

$

3.8

$

2.5

52%

$

7.3

$

4.1

77%

Net Loss

$

(2.0)

$

(3.0)

35%

$

(6.9)

$

(7.8)

11%

EPS

$

(0.03)

$

(0.05)

40%

$

(0.12)

$

(0.14)

14%

88,307
4,664
62
20.9%
45.6%
N/A

(1)%
5%
(5)%
(150bps)
280bps
N/A

Homes (Average 000s)
Net Shipped Units (000s)
Average Selling Price (ASP)
Return Rate %
Online Net Sales %
Total Customers - 12 Month Rolling (000s)
% of Net Sales by Category
Jewelry & Watches
Home & Consumer Electronics
Beauty
Fashion & Accessories
Total

$

87,417
2,461
57 $
19.8%
47.9%
1,447

41%
21%
16%
22%
100%

88,334
2,434
60
21.4%
45.9%
1,439

42%
22%
15%
21%
100%

(1)%
1%
(5)% $
(160bps)
200bps
1%

87,589
4,878
59 $
19.4%
48.4%
N/A

42%
22%
16%
20%
100%

44%
24%
14%
18%
100%

Second Quarter 2016 Results
·
·
·
·
·
·
·

Beauty grew 2% vs. the prior year, followed closely by Fashion at 1%. Jewelry & Watches declined by 7% and Home & Consumer Electronics declined
by 9%, both on less airtime.
Return rate for the quarter was 19.8%; an improvement of 160 basis points year-over-year.
Gross profit dollars increased 1.7% to $59.8 million. Gross profit as a percentage of sales increased 160 basis points to 38.1%.
Net loss was $2.0 million, a 35% improvement year-over-year.
Adjusted EBITDA increased to $3.8 million primarily due to improved merchandising margins and increased discipline in operating expenses and
shipping & handling margin.
Operating expense decreased $1.0 million year-over-year to $60.0 million, a 2% decrease, driven primarily by stronger discipline with corporate expenses
and a reduction in distribution facility consolidation and technology upgrade costs.
EPS for the fiscal 2016 second quarter improved to ($0.03), which includes $0.2 million in executive and management transition costs and $0.3 million in
distribution facility consolidation and technology upgrade costs. EPS for the fiscal 2015 second quarter was ($0.05), which included $0.2 million in
executive and management transition costs, $0.4 million in costs associated with the implementation of the Shareholder Rights Plan, and $1.0 million in
distribution facility consolidation and technology upgrade costs.
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Liquidity and Capital Resources
As of July 30, 2016, total cash, including restricted cash, was $40.1 million, compared to $33.2 million at the end of the first quarter of fiscal 2016. The Company
also had an additional $11.1 million of unused availability on its revolving credit facility with PNC Bank at the end of the second quarter 2016.
Rosenblatt Named Permanent CEO
Bob Rosenblatt was named CEO of Evine Live Inc. effective August 18, 2016. Mr. Rosenblatt has more than 25 years of leadership experience at a number of
leading retail organizations, including Group President and Chief Operating Officer of Tommy Hilfiger, Chief Operating Officer and President of HSN (formerly
the Home Shopping Network) and Chief Financial Officer at Bloomingdale’s.
2016 Outlook
Executing on our 2016 priority of improving profitability, the Company expects revenue growth in the back half of the year to be similar to the low single digit
revenue growth achieved in the first half of the year. We expect third quarter Adjusted EBITDA to be similar to the first and second quarter 2016 Adjusted
EBITDA results, driven primarily by improved margins and a more balanced merchandising mix. In addition, the Company expects increased Adjusted EBITDA
in the fourth quarter on both a year over year and previous quarter basis.
Conference Call
A conference call and webcast to discuss the Company's second quarter earnings will be held at 8:30 a.m. Eastern Time on Wednesday, August 24, 2016:
WEBCAST LINK:

http://event.on24.com/wcc/r/1205744/B9C7AA68CA790BE786DB7D47B3312400

TELEPHONE:

1-877-407-9039 (domestic) or 201-689-8470 (international)

PASSCODE:

13641966

Please visit www.evine.com/ir for more investor information and to review an updated investor deck.
About Evine Live Inc.
Evine Live Inc. (NASDAQ:EVLV) operates Evine, a digital commerce company that offers a compelling mix of proprietary and name brands directly to
consumers in an engaging and informative shopping experience via television, online and on mobile. Evine reaches approximately 87 million cable and satellite
television homes 24 hours a day with entertaining content in a comprehensive digital shopping experience.
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Please visit www.evine.com/ir for more investor information.
Contacts
Media:
Carl Schroeder
Evine Live Inc.
press@evine.com
(952) 943-6574
Investors:
Jason Iannazzo
Evine Live Inc.
jiannazzo@evine.com
(952) 943-6126
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EVINE Live Inc.
AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands except share and per share data)
July 30,
2016
(Unaudited)

January 30,
2016

ASSETS
Current assets:
Cash
Restricted cash and investments
Accounts receivable, net
Inventories
Prepaid expenses and other
Total current assets
Property and equipment, net
FCC broadcasting license
Other assets

$

$

39,644
450
93,246
58,789
6,047
198,176
50,506
12,000
1,661
262,343

$

64,423
37,142
2,993
85
104,643

$

$

11,897
450
114,949
65,840
5,913
199,049
52,629
12,000
1,819
265,497

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable
Accrued liabilities
Current portion of long term credit facilities
Deferred revenue
Total current liabilities

$

Deferred revenue
Deferred tax liability
Long term credit facilities
Total liabilities

77,779
35,342
2,143
85
115,349

121
3,129
83,766
191,659

164
2,734
70,271
188,518

-

-

573

571

424,202

423,574

Commitments and contingencies
Shareholders' equity:
Preferred stock, $.01 par value, 400,000 shares authorized; zero shares issued and outstanding
Common stock, $.01 par value, 100,000,000 shares authorized; 57,335,381 and 57,170,245 shares issued and
outstanding
Additional paid-in capital
Accumulated deficit
Total shareholders' equity
$
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(354,091)
70,684
262,343 $

(347,166)
76,979
265,497

EVINE Live Inc.
AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
(In thousands, except share and per share data)

Net sales
Cost of sales
Gross profit
Margin %
Operating expense:
Distribution and selling
General and administrative
Depreciation and amortization
Executive and management transition costs
Distribution facility consolidation and technology upgrade costs
Total operating expense
Operating loss

For the Three-Month Periods Ended
For the Six Month Periods Ended
July 30,
August 1,
July 30,
August 1,
2016
2015
2016
2015
$
157,139
$
161,061 $
324,059
$
319,512
97,311
102,205
202,783
203,351
59,828
58,856
121,276
116,161
38.1%
36.5%
37.4%
36.4%
51,605
5,878
1,977
242
300
60,002
(174)

51,357
6,391
2,107
205
972
61,032
(2,176)

105,030
11,647
4,084
3,843
380
124,984
(3,708)

102,156
12,103
4,238
2,795
972
122,264
(6,103)

Other expense:
Interest income
Interest expense
Total other expense

2
(1,606)
(1,604)

2
(669)
(667)

4
(2,811)
(2,807)

4
(1,267)
(1,263)

Loss before income taxes

(1,778)

(2,843)

(6,515)

(7,366)

(205)

(205)

(410)

(410)

Income tax provision
Net loss

$

(1,983)

$

(3,048)

$

(6,925)

$

(7,776)

Net loss per common share

$

(0.03)

$

(0.05)

$

(0.12)

$

(0.14)

Net loss per common share —assuming dilution

$

(0.03)

$

(0.05)

$

(0.12)

$

(0.14)

Weighted average number of common shares outstanding:
Basic
Diluted

57,258,672
57,258,672
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57,092,654
57,092,654

57,219,914
57,219,914

56,866,711
56,866,711

EVINE Live Inc.
AND SUBSIDIARIES
Reconciliation of Adjusted EBITDA to Net Loss:
(Unaudited)
For the Three-Month Periods Ended
July 30,
August 1,
2016
2015
Adjusted EBITDA (000's)
Less:
Executive and management transition costs
Distribution facility consolidation and technology upgrade costs
Shareholder Rights Plan costs
Non-cash share-based compensation
EBITDA (as defined)

$

3,836

$

2,532

For the Six-Month Periods Ended
July 30,
August 1,
2016
2015
$

7,261

$

4,111

(242)
(300)
(398)
2,896

(205)
(972)
(364)
(768)
223

(3,843)
(380)
(635)
2,403

(2,795)
(972)
(364)
(1,376)
(1,396)

2,896

223

2,403

(1,396)

A reconciliation of EBITDA to net loss is as follows:
EBITDA (as defined)
Adjustments:
Depreciation and amortization
Interest income
Interest expense
Income taxes
Net loss

(3,070)
2
(1,606)
(205)
(1,983) $

$

(2,399)
2
(669)
(205)
(3,048) $

(6,111)
4
(2,811)
(410)
(6,925) $

(4,707)
4
(1,267)
(410)
(7,776)

Adjusted EBITDA
EBITDA represents net income (loss) for the respective periods excluding depreciation and amortization expense, interest income (expense) and income taxes. The
Company defines Adjusted EBITDA as EBITDA excluding non-operating gains (losses); activist shareholder response costs; executive and management transition
costs; distribution facility consolidation and technology upgrade costs; Shareholder Rights Plan costs and non-cash share-based compensation expense. The
Company has included the term “Adjusted EBITDA” in our EBITDA reconciliation in order to adequately assess the operating performance of our television and
online businesses and in order to maintain comparability to our analyst's coverage and financial guidance, when given. Management believes that the term
Adjusted EBITDA allows investors to make a more meaningful comparison between our business operating results over different periods of time with those of
other similar companies. In addition, management uses Adjusted EBITDA as a metric to evaluate operating performance under the Company’s management and
executive incentive compensation programs. Adjusted EBITDA should not be construed as an alternative to operating income (loss), net income (loss) or to cash
flows from operating activities as determined in accordance with generally accepted accounting principles and should not be construed as a measure of liquidity.
Adjusted EBITDA may not be comparable to similarly entitled measures reported by other companies. The Company has included a reconciliation of Adjusted
EBITDA to net income (loss), the most directly comparable GAAP financial measure, in this release.
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Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995
This document may contain certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements may
be identified by words such as anticipate, believe, estimate, expect, intend, predict, hope, should, plan, will or similar expressions. Any statements contained herein
that are not statements of historical fact may be deemed forward-looking statements. These statements are based on management's current expectations and
accordingly are subject to uncertainty and changes in circumstances. Actual results may vary materially from the expectations contained herein due to various
important factors, including (but not limited to): consumer preferences, spending and debt levels; the general economic and credit environment; interest rates;
seasonal variations in consumer purchasing activities; the ability to achieve the most effective product category mixes to maximize sales and margin objectives;
competitive pressures on sales; pricing and gross sales margins; the level of cable and satellite distribution for our programming and the associated fees; our ability
to establish and maintain acceptable commercial terms with third-party vendors and other third parties with whom we have contractual relationships, and to
successfully manage key vendor relationships and develop key partnerships and proprietary and exclusive brands; our ability to manage our operating expenses
successfully and our working capital levels; our ability to remain compliant with our credit facilities covenants; our ability to successfully transition our brand
name and corporate name; customer acceptance of our new branding strategy and our repositioning as a digital commerce company; the market demand for
television station sales; changes to our management and information systems infrastructure; challenges to our data and information security; changes in
governmental or regulatory requirements; litigation or governmental proceedings affecting our operations; significant public events that are difficult to predict, or
other significant television-covering events causing an interruption of television coverage or that directly compete with the viewership of our programming; our
ability to obtain and retain key executives and employees; our ability to attract new customers and retain existing customers; changes in shipping costs; our ability
to offer new or innovative products and customer acceptance of the same; changes in customers viewing habits of television programming; and the risks identified
under “Risk Factors” in our recently filed Form 10-K and any additional risk factors identified in our periodic reports since the date of such Form 10-K. More
detailed information about those factors is set forth in our filings with the Securities and Exchange Commission, including our annual report on Form 10-K,
quarterly reports on Form 10-Q, and current reports on Form 8-K. You are cautioned not to place undue reliance on forward-looking statements, which speak only
as of the date of this announcement. We are under no obligation (and expressly disclaim any such obligation) to update or alter our forward-looking statements
whether as a result of new information, future events or otherwise.
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Exhibit 99.2
Evine Live Inc. Announces Permanent Chief Executive Officer
MINNEAPOLIS, MN – August 18, 2016 – Evine Live Inc. (NASDAQ:EVLV), a multiplatform video e-commerce company today announced that Bob
Rosenblatt, currently Evine’s Chairman of the Board and interim Chief Executive Officer, has been appointed permanent Chief Executive Officer, effective
immediately. In connection with the appointment, Rosenblatt has agreed to remain a member of the Board of Directors, but will step down as Board Chairman.
Landel Hobbs, currently the Company’s Lead Independent Director and Vice Chair, will succeed Rosenblatt as Chairman of the Board.
“I am excited to have this opportunity to lead Evine and become a permanent member of this energized management team. Since assuming the role of Interim
CEO earlier this year I feel we have made significant progress towards improving the Company’s merchandising balance, accelerating the development of
engaging brands our customers love and prioritizing profitability for continued shareholder growth,” stated Rosenblatt. “We feel interactive video commerce is the
most dynamic opportunity in the retail landscape today and we are positioned well to continue to deliver this experience to our customers.”
“During the past six months, Bob has shown that there is no better person to lead Evine,” says Landel Hobbs, Evine’s new Chairman of The Board. “Bob’s proven
leadership, his years of both traditional retail and electronic retail experience, and his abilities to inspire and coalesce the team around him makes him the perfect
person at this exciting time in video commerce. After reviewing and interviewing many candidates, we came to the conclusion that Bob is the ideal individual to
take Evine to the next level of video-based retailing.”
About Bob Rosenblatt
Mr. Rosenblatt has more than 25 years of leadership experience at a number of leading retail organizations, including Tommy Hilfiger, HSN (formerly the Home
Shopping Network) and Bloomingdale’s. As Group President and COO of Tommy Hilfiger Corporation, he grew revenues and profitability and built the
company’s first transactional web site. Mr. Rosenblatt co-managed the process which culminated in the Tommy Hilfiger Company successfully being sold to Apax
Partners in 2006. Mr. Rosenblatt also previously served as CFO, COO and President of HSN. Mr. Rosenblatt introduced and built HSN’s online operation, which
achieved profitability within three months of inception. As CFO at Bloomingdale’s, Mr. Rosenblatt was responsible for financial reporting, financial planning and
administrative management. Most recently, Mr. Rosenblatt was the CEO of Rosenblatt Consulting, LLC, which specializes in helping investment firms determine
value in both public and private companies in the consumer products sector, as well as helping retail firms maximize profitability. Mr. Rosenblatt currently serves
on several public and private boards in the retail and technology industry and previously taught at FIT (Fashion Institute of Technology) as an Adjunct Professor.
About Evine Live Inc.
Evine Live Inc. (NASDAQ:EVLV) operates Evine, a digital commerce company that offers a compelling mix of proprietary and name brands directly to
consumers in an engaging and informative shopping experience via television, online and on mobile. Evine reaches approximately 87 million cable and satellite
television homes 24 hours a day with entertaining content in a comprehensive digital shopping experience.
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Contacts
Media:
Carl Schroeder
Evine Live Inc.
press@evine.com
(952) 943-6574
Investors:
Jason Iannazzo
Evine Live Inc.
jiannazzo@evine.com
(952) 943-6126
Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995
This document may contain certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements may
be identified by words such as anticipate, believe, estimate, expect, intend, predict, hope, should, plan, will or similar expressions. Any statements contained herein
that are not statements of historical fact may be deemed forward-looking statements. These statements are based on management's current expectations and
accordingly are subject to uncertainty and changes in circumstances. Actual results may vary materially from the expectations contained herein due to various
important factors, including (but not limited to): consumer preferences, spending and debt levels; the general economic and credit environment; interest rates;
seasonal variations in consumer purchasing activities; the ability to achieve the most effective product category mixes to maximize sales and margin objectives;
competitive pressures on sales; pricing and gross sales margins; the level of cable and satellite distribution for our programming and the associated fees; our ability
to establish and maintain acceptable commercial terms with third-party vendors and other third parties with whom we have contractual relationships, and to
successfully manage key vendor relationships and develop key partnerships and proprietary and exclusive brands; our ability to manage our operating expenses
successfully and our working capital levels; our ability to remain compliant with our credit facilities covenants; our ability to successfully transition our brand
name and corporate name; customer acceptance of our new branding strategy and our repositioning as a digital commerce company; the market demand for
television station sales; changes to our management and information systems infrastructure; challenges to our data and information security; changes in
governmental or regulatory requirements; litigation or governmental proceedings affecting our operations; significant public events that are difficult to predict, or
other significant television-covering events causing an interruption of television coverage or that directly compete with the viewership of our programming; our
ability to obtain and retain key executives and employees; our ability to attract new customers and retain existing customers; changes in shipping costs; our ability
to offer new or innovative products and customer acceptance of the same; changes in customers viewing habits of television programming; and the risks identified
under “Risk Factors” in our recently filed Form 10-K and any additional risk factors identified in our periodic reports since the date of such Form 10-K. More
detailed information about those factors is set forth in our filings with the Securities and Exchange Commission, including our annual report on Form 10-K,
quarterly reports on Form 10-Q, and current reports on Form 8-K. You are cautioned not to place undue reliance on forward-looking statements, which speak only
as of the date of this announcement. We are under no obligation (and expressly disclaim any such obligation) to update or alter our forward-looking statements
whether as a result of new information, future events or otherwise.
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