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Item 1.01.

Entry into a Material Definitive Agreement.

On February 5, 2021, iMedia Brands, Inc. (the “Company”) became a party to a Limited Liability Company Agreement (the “LLC Agreement”) for TCO, LLC, a
Delaware LLC newly created to operate a joint venture (the “Joint Venture” or “JV”) between the Company and LAKR Ecomm Group LLC (“LAKR”). LAKR is
a newly formed company indirectly owned by Invicta Media Investments, LLC and Retailing Enterprises, LLC. The Joint Venture will operate TheCloseout.com,
an online marketplace that was previously owned by Invicta Media Investments and Retailing Enterprises. The initial Board of Directors of the Joint Venture
includes Tim Peterman, the Chief Executive Officer and a director of the Company, Landel Hobbs, the Chairman of the Board of the Company, and Eyal Lalo, a
director of the Company. The Company’s proxy materials for its 2020 Annual Meeting, filed on June 1, 2020, set forth additional information regarding the
Company’s relationships with Invicta Media, Retailing Enterprises and Mr. Lalo. Such relationships are set forth at “Certain Relationships and Related
Transactions” therein, which is hereby incorporated by reference herein.
Under the LLC Agreement, the Company will act as the controlling member. Mr. Peterman and Mr. Hobbs, as the designees of the Company, will lead the Joint
Venture, with certain significant corporate actions requiring the consent of both members. Mr. Peterman will be the Chairperson of the Joint Venture. Distributions
of available cash may be made to the members at the discretion of the Joint Venture’s board of managers. In addition, beginning on February 5, 2026 and recurring
every 12 months thereafter, the Company will have the right, but not the obligation, to acquire LAKR’s interest in the Joint Venture at a value determined based on
financial benchmarks set forth in the LLC Agreement.
In connection with the entry into the Joint Venture, the Company contributed assets in the form of inventory valued at $3,570,000 in exchange for a 51% interest in
the JV, and LAKR contributed assets in the form of inventory, intellectual property, and cash valued at $3,430,000 in exchange for a 49% interest in the JV. The
Company also entered into a Loan and Security Agreement with the Joint Venture, pursuant to which the Joint Venture may borrow up to $1,000,000 from the
Company on a revolving basis pursuant to a promissory note bearing interest at the London Interbank Offered Rate (LIBOR) (as determined and published from
time to time) plus four percent (4%), provided that the floor of such interest rate is 4.25%. The promissory note is payable on demand by the Company, may be
voluntarily prepaid at any time, and must be repaid prior to the Joint Venture making any distributions, other than advances for tax withholdings, to its members.
Each of the Company and LAKR has also entered into a services agreement with the Joint Venture, pursuant to which they would provide certain corporate and
administrative services to the Joint Venture. The initial service fee payable by the Joint Venture to LAKR is $800,000 for the first year which will be renegotiated
each year thereafter. LAKR will perform services including merchandising, marketing, online operations, and customer service. The initial annual service fee
payable by the Joint Venture to the Company is 5% of the JV’s revenues plus actual shipping costs and expenses. The Company will perform services including
3PL, financial reporting, accounting, and forecasting.
The LLC Agreement, contribution agreements and service agreements contain additional representations, warranties, indemnification and other provisions
customary for transactions of this nature.
The foregoing summary of the LLC Agreement and related documents are qualified in its entirety by reference to Exhibits 10.1, 10.2, 10.3, 10.4 and 10.5 that are
incorporated herein by reference.
Item 2.02.

Results of Operations and Financial Condition.

On February 9, 2021, the Company issued a press release disclosing its preliminary results of operations and financial condition for the Company’s fourth fiscal
quarter and fiscal year ended January 30, 2021. The press release is furnished herewith as Exhibit 99.1.
In accordance with General Instruction B.2 of Form 8-K, the information in this Item 2.02, including Exhibit 99.1, shall not be deemed to be “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, or otherwise subject to the liability of that section, and shall not be incorporated by reference into any
registration statement or other document filed under the Securities Act of 1933, or the Securities Exchange Act of 1934, except as shall be expressly set forth by
specific reference in that filing.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number

Description

10.1
10.2
10.3
10.4
10.5
99.1

Limited Liability Company Agreement, dated February 5, 2021, among the Company, LAKR Ecomm Group LLC and TCO, LLC
Contribution Agreement, dated February 5, 2021, by and between the Company and TCO, LLC
Shared Services Agreement, dated February 5, 2021, by and between the Company and TCO, LLC
Loan and Security Agreement, dated February 5, 2021, by and between the Company and TCO, LLC
Demand Promissory Note, dated February 5, 2021, issued by the Company to TCO, LLC
Press release issued by the Company on February 9, 2021

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
Date: February 9, 2021

iMedia Brands, Inc.

By: /s/ Timothy A. Peterman
Timothy A. Peterman
Chief Executive Officer and Interim Chief Financial Officer
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LIMITED LIABILITY COMPANY AGREEMENT
This Limited Liability Company Agreement of TCO, LLC, a Delaware limited liability company (the “Company”), is entered into as of February 5, 2021 by and
among the Company, iMedia Brands, Inc., a Minnesota corporation (the “Majority Member”) and LAKR Ecomm Group LLC, a Delaware limited liability
company (the “Minority Member”).
RECITALS
WHEREAS, the Company was formed under the laws of the State of Delaware by the filing of a Certificate of Formation with the Secretary of State of
Delaware (the “Secretary of State”) on February 2, 2021 (the “Certificate of Formation”) for the purposes set forth in Section 2.05 of this Agreement;
WHEREAS, pursuant to a Contribution Agreement, dated as of the date hereof, by and between the Majority Member and the Company (the “Majority
Member Contribution Agreement”), the Majority Member has contributed to the Company certain assets in exchange for Membership Interests in the Company
and, immediately following such contribution owns a 51% Membership Interest in the Company;
WHEREAS, pursuant to a Contribution and Assumption Agreement, dated as of the date hereof, by and between the Minority Member and the Company
(the “Minority Member Contribution Agreement” and together with the Majority Member Contribution Agreement, the “Contribution Agreements”), the
Minority Member has contributed to the Company certain assets in exchange for Membership Interests in the Company and, immediately following such
contribution owns a 49% Membership Interest in the Company; and
WHEREAS, the Members wish to enter into this Agreement setting forth the terms and conditions governing the operation and management of the
Company.
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE I
DEFINITIONS
Section 1.01

Definitions. Capitalized terms used herein and not otherwise defined shall have the meanings set forth in this Section 1.01:

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit balance, if any, in such Member's Capital Account as of the end of
the relevant Fiscal Year, after giving effect to the following adjustments:
(a)
crediting to such Capital Account any amount that such Member is obligated to restore or is deemed to be obligated to restore pursuant
to Treasury Regulations Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(i); and
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(b)

debiting to such Capital Account the items described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

“Affiliate” means, with respect to any Person, any other Person who, directly or indirectly (including through one or more intermediaries), controls, is
controlled by, or is under common control with, such Person. For purposes of this definition, “control,” when used with respect to any specified Person, shall mean
the power, direct or indirect, to direct or cause the direction of the management and policies of such Person, whether through ownership of voting securities or
partnership or other ownership interests, by contract or otherwise; and the terms “controlling” and “controlled” shall have correlative meanings; provided,
however, that the term “Affiliate” does not, when used with respect to a Member, include the Company.
“Agreement” means this Limited Liability Company Agreement, as executed and as it may be amended, modified, supplemented or restated from time to
time, as provided herein.
“Applicable Law” means all applicable provisions of (a) constitutions, treaties, statutes, laws (including the common law), rules, regulations, decrees,
ordinances, codes, proclamations, declarations or orders of any Governmental Authority; (b) any consents or approvals of any Governmental Authority; and (c) any
orders, decisions, advisory or interpretative opinions, injunctions, judgments, awards, decrees of, or agreements with, any Governmental Authority.
“Bankruptcy” means, with respect to a Member, the occurrence of any of the following: (a) the filing of an application by such Member for, or a consent
to, the appointment of a trustee of such Member's assets; (b) the filing by such Member of a voluntary petition in bankruptcy or the filing of a pleading in any court
of record admitting in writing such Member's inability to pay its debts as they come due; (c) the making by such Member of a general assignment for the benefit of
such Member's creditors; (d) the filing by such Member of an answer admitting the material allegations of, or such Member's consenting to, or defaulting in
answering a bankruptcy petition filed against such Member in any bankruptcy proceeding; or (e) the expiration of sixty (60) days following the entry of an order,
judgment or decree by any court of competent jurisdiction adjudicating such Member bankrupt or appointing a trustee of such Member's assets.
“BBA” means the Bipartisan Budget Act of 2015.
“Board” has the meaning set forth in Section 7.01.
“Book Depreciation” means, with respect to any Company asset for each Fiscal Year, the Company's depreciation, amortization or other cost recovery
deductions determined for federal income tax purposes, except that if the Book Value of an asset differs from its adjusted tax basis at the beginning of such Fiscal
Year, Book Depreciation shall be an amount which bears the same ratio to such beginning Book Value as the federal income tax depreciation, amortization, or
other cost recovery deduction for such Fiscal Year bears to such beginning adjusted tax basis; provided, that if the adjusted basis for federal income tax purposes of
an asset at the beginning of such Fiscal Year is zero and the Book Value of the asset is positive, Book Depreciation shall be determined with reference to such
beginning Book Value using any permitted method selected by unanimous consent of the Members in accordance with Treasury Regulations Section 1.704-1(b)(2)
(iv)(g)(3).
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“Book Value” means, with respect to any Company asset, the adjusted basis of such asset for federal income tax purposes, except as follows:
(a)
the initial Book Value of any Company asset contributed by a Member to the Company shall be the gross Fair Market Value of such
Company asset as of the date of such contribution;
(b)
immediately prior to the distribution by the Company of any Company asset to a Member, the Book Value of such asset shall be adjusted
to its gross Fair Market Value as of the date of such distribution;
(c)
the Book Value of all Company assets shall be adjusted to equal their respective gross Fair Market Values, as reasonably determined
(except as otherwise provided in Section 12.03(d)) by unanimous consent of the Members, as of the following times:
(i)
the acquisition of an additional Membership Interest by a new or existing Member in consideration for more than a de
minimis Capital Contribution;
(ii)
the distribution by the Company to a Member of more than a de minimis amount of property (other than cash) as consideration
for all or a part of such Member's Membership Interest;
(iii)

the liquidation of the Company within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g); and

(iv)
in connection with the grant of an interest in the Company (other than a de minimis interest) as consideration for the provision
of services to or for the benefit of the Company by an existing Member acting in a member capacity, or by a new Member acting in a partner
capacity in anticipation of being a Member.
(d)
the Book Value of each Company asset shall be increased or decreased, as the case may be, to reflect any adjustments to the adjusted
tax basis of such Company asset pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into
account in determining Capital Account balances pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m); provided, that Book Values shall not be
adjusted pursuant to this paragraph (d) to the extent that an adjustment pursuant to paragraph (c) above is made in conjunction with a transaction that
would otherwise result in an adjustment pursuant to this paragraph (d); and
(e)
if the Book Value of a Company asset has been determined pursuant to paragraph (a) or adjusted pursuant to paragraphs (c) or
(d) above, such Book Value shall thereafter be adjusted to reflect the Book Depreciation taken into account with respect to such Company asset for
purposes of computing Net Income and Net Losses.
“Budget” has the meaning set forth in Section 7.10(a).
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“Business” has the meaning set forth in Section 2.05.
“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in the City of New York are authorized or required
to close; provided, that for purposes of this definition, the closure of any bank location relating to any “shelter in place,” non-essential-business or similar direction
or recommendation of any Governmental Authority shall not be deemed as “authorized or required to close” so long as such commercial bank’s electronic funds
transfer system (including wire transfer) is operative and available for use by customers on such day. For the avoidance of doubt, “authorized or required to close”
shall not include any temporary closure due to orders of Governmental Authorities with respect to the COVID-19 pandemic if such electronic funds transfer system
is operative as set forth in this definition.
“Call Closing” has the meaning set forth in Section 9.03(c).
“Call Closing Date” has the meaning set forth in Section 9.03(c).
“Call Option” has the meaning set forth in Section 9.03(a).
“Call Window” has the meaning set forth in Section 9.03(b).
“Capital Account” has the meaning set forth in Section 3.03.
“Capital Contribution” means, for any Member, the total amount of cash and cash equivalents and the Book Value of any property contributed to the
Company by such Member.
“Certificate of Formation” has the meaning set forth in the Recitals.
“Chairperson” has the meaning set forth in Section 7.02(b) and Error! Reference source not found.such Chairperson shall be granted such rights and
privileges as set forth herein, including, without limitation, such additional voting rights as set forth in Section 7.05.
“Change of Control” means, with respect to a Member:
(a)
any Person or group of Persons acting in concert acquires or agrees to acquire, directly or indirectly, that percentage of the ownership
interests of such Member or Person directly or indirectly controlling such Member (each, a “Target”) that provides or will provide the acquirer with a
sufficient number of the Target's ownership interests having general voting rights to elect a majority of its directors or corresponding governing body;
(b)
any merger, consolidation or similar business combination of such Target into or with another Person as a result of which holders of
the voting securities of such Target immediately prior to the consummation of the transaction hold, directly or indirectly, immediately following the
consummation of the transaction, equity interests in the surviving entity in such transaction possessing less than a majority of the voting power of such
surviving entity; or
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(c)
any other transaction, including the sale by such Target of new equity interests or a transfer of existing equity interests of such Target,
the result of which is that any other Person or group of related Persons, directly or indirectly, acquires (i) beneficial ownership (as defined under
Section 13(d) of the Securities Exchange Act of 1934) of equity interests of such Target representing a majority of such Target's voting power or (ii) a
majority of the assets of such Target.
“Change of Control Notice” has the meaning set forth in Section 10.02.
“Code” means the Internal Revenue Code of 1986.
“Company” has the meaning set forth in the Preamble.
“Company Interest Rate” has the meaning set forth in Section 6.02(c).
“Company Minimum Gain” means “partnership minimum gain” as defined in Treasury Regulations Section 1.704-2(b)(2), substituting the term
“Company” for the term “partnership” as the context requires.
“Confidential Information” has the meaning set forth in Section 10.01(a).
“Contribution Agreements” has the meaning set forth in the Recitals.
“Covered Person” has the meaning set forth in Section 8.01(a).
“Delaware Act” means the Delaware Limited Liability Company Act, Title 6, Chapter 18, §§ 18-101, et seq.
“Designated Individual” has the meaning set forth in Section 11.04(a).
“Electronic Transmission” means any form of communication not directly involving the physical transmission of paper, including the use of, or
participation in, one or more electronic networks or databases (including one or more distributed electronic networks or databases), that creates a record that may
be retained, retrieved and reviewed by a recipient thereof and that may be directly reproduced in paper form by such a recipient through an automated process.
“Fair Market Value” of any asset as of any date means the purchase price that a willing buyer having all relevant knowledge would pay a willing seller
for such asset in an arm's length transaction. Unless otherwise provided herein, Fair Market Value shall be as determined unanimously by the Managers; provided,
that if the Managers are unable to agree on the fair market value of such asset within a reasonable period of time (not to exceed a period of fifteen (15) days), such
fair market value shall be determined by a nationally recognized investment banking, accounting or valuation firm selected by unanimous agreement of the
Managers or, if the Managers are unable to agree on a firm within a 15 day period, PriceWaterhouseCoopers LLP. The determination of such firm shall be final,
conclusive and binding and the fees and expenses of such valuation firm shall be borne by the Company.

7

“Fiscal Year” means the twelve month period beginning February 1 and ending January 31 of each year.
“GAAP” means United States generally accepted accounting principles as consistently applied by the Majority Member.
“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality of
such government or political subdivision, or any stock exchange or other self-regulated organization or other non-governmental regulatory authority or quasigovernmental authority (to the extent that the rules, regulations or orders of such organization or authority have the force of law), or any arbitrator, court or tribunal
of competent jurisdiction.
“Independent Third Party” means, with respect to any Member, any Person who is not an Affiliate of such Member.
“Initial Budget” has the meaning set forth in Section 7.10(a).
“Initial Members” means the Majority Member and the Minority Member.
“Liquidator” has the meaning set forth in Section 12.03(a).
“Losses” has the meaning set forth in Section 8.03(a).
“Majority Member” has the meaning set forth in the preamble.
“Majority Member Contribution Agreement” has the meaning set forth in the preamble.
“Majority Member Manager” has the meaning set forth in Section 7.02(a)(i).
“Manager” has the meaning set forth in Section 7.01.
“Managers Schedule” has the meaning set forth in Section 7.03(d).
“Member” means (a) each Initial Member and (b) each Person who is hereafter admitted as a Member in accordance with the terms of this Agreement
and the Delaware Act. The Members shall constitute the “members” (as that term is defined in the Delaware Act) of the Company.
“Member Nonrecourse Debt” means “partner nonrecourse debt” as defined in Treasury Regulations Section 1.704-2(b)(4), substituting the term
“Company” for the term “partnership” and the term “Member” for the term “partner” as the context requires.
“Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each Member Nonrecourse Debt, equal to the Company Minimum
Gain that would result if the Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Treasury Regulations
Section 1.704-2(i)(3).
“Member Nonrecourse Deduction” means “partner nonrecourse deduction” as defined in Treasury Regulations Section 1.704-2(i), substituting the term
“Member” for the term “partner” as the context requires.
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“Membership Interest” means an interest in the Company owned by a Member, including such Member's right to (a) its distributive share of Net
Income, Net Losses and other items of income, gain, loss and deduction of the Company; (b) its distributive share of the assets of the Company; (c) vote on,
consent to or otherwise participate in any decision of the Members as provided in this Agreement; and (d) any and all other benefits to which such Member may be
entitled as provided in this Agreement or the Delaware Act. Unless otherwise determined by the Board, the Membership Interest of each Member shall be
expressed as a Percentage Interest.
“Minority Member” has the meaning set forth in the preamble.
“Minority Member Contribution Agreement” has the meaning set forth in the preamble.
“Minority Member Manager” has the meaning set forth in Section 7.02(a)(ii).
“Net Income” and “Net Loss” mean, for each Fiscal Year or other period specified in this Agreement, an amount equal to the Company's taxable income
or taxable loss, or particular items thereof, determined in accordance with Code Section 703(a) (where, for this purpose, all items of income, gain, loss or deduction
required to be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or taxable loss), but with the following adjustments:
(a)
any income realized by the Company that is exempt from federal income taxation, as described in Code Section 705(a)(1)(B), shall be
added to such taxable income or taxable loss, notwithstanding that such income is not includable in gross income;
(b)
any expenditures of the Company described in Code Section 705(a)(2)(B), including any items treated under Treasury Regulations
Section 1.704-1(b)(2)(iv)(I) as items described in Code Section 705(a)(2)(B), shall be subtracted from such taxable income or taxable loss,
notwithstanding that such expenditures are not deductible for federal income tax purposes;
(c)
any gain or loss resulting from any disposition of Company property with respect to which gain or loss is recognized for federal income
tax purposes shall be computed by reference to the Book Value of the property so disposed, notwithstanding that the adjusted tax basis of such property
differs from its Book Value;
(d)
any items of depreciation, amortization and other cost recovery deductions with respect to Company property having a Book Value
that differs from its adjusted tax basis shall be computed by reference to the property's Book Value (as adjusted for Book Depreciation) in accordance
with Treasury Regulations Section 1.704-1(b)(2)(iv)(g);
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(e)
if the Book Value of any Company property is adjusted as provided in the definition of Book Value, then the amount of such adjustment
shall be treated as an item of gain or loss and included in the computation of such taxable income or taxable loss; and
(f)
to the extent an adjustment to the adjusted tax basis of any Company property pursuant to Code Sections 732(d), 734(b) or 743(b) is
required, pursuant to Treasury Regulations Section 1.704 1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the amount of such
adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment
decreases such basis).
“Nonrecourse Deductions” has the meaning set forth in Treasury Regulations Section 1.704-2(b).
“Nonrecourse Liability” has the meaning set forth in Treasury Regulations Section 1.704-2(b)(3).
“Officers” has the meaning set forth in Section 7.08.
“Percentage Interest” means, with respect to a Member at any time, the percentage set forth opposite such Member's name on Schedule A hereto (such
percentage being understood to be reflective of the economic interest in the Company represented by such Member's Membership Interest). The Percentage
Interests shall at all times aggregate to 100%.
“Permitted Transfer” means a Transfer of a Membership Interest carried out pursuant to Section 9.02.
“Permitted Transferee” means a recipient of a Permitted Transfer.
“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated organization,
trust, association or other entity.
“Regulatory Allocations” has the meaning set forth in Section 5.02(e).
“Related-Party Agreement” means any agreement, arrangement or understanding between the Company and any Member or Manager, or any Affiliate
of a Member or Manager, including any sale, lease, transfer or other disposition of any property or assets, any service agreement or arrangement, any employment
or other agreement involving compensation, or any loan, advance or guaranty to, with or for any of their benefit.
“Representative” means, with respect to any Person, any and all directors, managers, officers, employees, consultants, financial advisors, counsel,
accountants and other agents of such Person.
“Revised Partnership Audit Rules” has the meaning set forth in Section 11.04(a).
“Secretary of State” has the meaning set forth in the Recitals.
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“Securities Act” means the Securities Act of 1933.
“Subsidiary” means, with respect to any Person, any other Person of which a majority of the outstanding shares or other equity interests having the power
to vote for directors or comparable managers are owned, directly or indirectly, by the first Person.
“Supermajority Approval” has the meaning set forth in Section 7.05(d).
“Tax Matters Representative” has the meaning set forth in Section 11.04(a).
“Taxing Authority” has the meaning set forth in Section 6.02(a).
“Term” has the meaning set forth in Section 2.06.
“Transfer” means to, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either voluntarily or
involuntarily, by operation of law or otherwise, or to enter into any contract, option or other arrangement or understanding with respect to the sale, transfer,
assignment, pledge, encumbrance, hypothecation or similar disposition of, any Membership Interest owned by a Person or any interest (including a beneficial
interest or any direct or indirect economic or voting interest) in any Membership Interest owned by a Person; provided that none of an issuance, disposition,
redemption or repurchase of any interests in the ultimate parent entity of a Member shall be deemed to be a Transfer of a Membership Interest, including by means
of a disposition of interests in a Member or in a Person that directly or indirectly holds any interests in a Member. “Transfer” when used as a noun shall have a
correlative meaning. “Transferor” and “Transferee” mean a Person who makes or receives a Transfer, respectively.
“Transferring Member” has the meaning set forth in Section 9.02.
“Treasury Regulations” means the final or temporary regulations issued by the United States Department of Treasury pursuant to its authority under the
Code, and any successor regulations.
“Withholding Advances” has the meaning set forth in Section 6.02(a).
Section 1.02
Interpretation. For purposes of this Agreement: (a) the words “include,” “includes” and “including” shall be deemed to be followed by
the words “without limitation”; (b) the word “or” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this
Agreement as a whole. The definitions given for any defined terms in this Agreement shall apply equally to both the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. Unless the context otherwise requires,
references herein: (x) to Articles, Sections and Exhibits mean the Articles and Sections of, and Exhibits attached to, this Agreement; (y) to an agreement,
instrument or other document means such agreement, instrument or other document as amended, supplemented or modified from time to time to the extent
permitted by the provisions thereof; and (z) to a statute means such statute as amended from time to time and includes any successor legislation thereto and any
regulations promulgated thereunder. This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against
the party drafting an instrument or causing any instrument to be drafted. The Exhibits and Schedules referred to herein shall be construed with, and as an integral
part of, this Agreement to the same extent as if they were set forth verbatim herein.
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ARTICLE II
ORGANIZATION
Section 2.01

Formation.

(a)
The Company was formed on February 2, 2021, pursuant to the provisions of the Delaware Act, upon the filing of the Certificate of
Formation with the Secretary of State.
(b)
This Agreement shall constitute the “limited liability company agreement” (as that term is used in the Delaware Act) of the Company.
The rights, powers, duties, obligations and liabilities of the Members shall be determined pursuant to the Delaware Act and this Agreement. To the extent
that the rights, powers, duties, obligations and liabilities of any Member are different by reason of any provision of this Agreement than they would be
under the Delaware Act in the absence of such provision, this Agreement shall, to the extent permitted by the Delaware Act, control.
Section 2.02
Name. The name of the Company is TCO, LLC or such other name or names as may be designated by the Board; provided, that the name
shall always contain the words “Limited Liability Company” or the abbreviation “L.L.C.” or the designation “LLC.” The Board shall give prompt notice to the
Members of any change to the name of the Company.
Section 2.03
Principal Office. The principal office of the Company is located at 6740 Shady Oak Road, Eden Prairie, Minnesota or such other place
as may from time to time be determined by the Board. The Board shall give prompt notice of any such change to each of the Members.
Section 2.04

Registered Office; Registered Agent.

(a)
The registered office of the Company shall be the office of the initial registered agent named in the Certificate of Formation or such
other office (which need not be a place of business of the Company) as the Board may designate from time to time in the manner provided by the
Delaware Act and Applicable Law.
(b)
The registered agent for service of process on the Company in the State of Delaware shall be the initial registered agent named in the
Certificate of Formation or such other Person or Persons as the Board may designate from time to time in the manner provided by the Delaware Act and
Applicable Law.
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Section 2.05

Purpose; Powers.

(a)
The purposes of the Company are to engage in (i) the operation of thecloseout.com, a multi-channel “off price” online site that offers
consumers exclusive and name brand products and services at deep discounts within well-defined niche verticals via multiple consumer sales channels
(the “Business”) and (ii) any and all lawful activities necessary or incidental thereto.
(b)
The Company shall have all the powers necessary or convenient to carry out the purposes for which it is formed, including the powers
granted by the Delaware Act.
Section 2.06
Term. The term of the Company (“Term”) commenced on the date the Certificate of Formation was filed with the Secretary of State and
shall continue in existence perpetually until the Company is dissolved in accordance with the provisions of this Agreement.
Section 2.07
No State-Law Partnership. The Members intend that the Company shall not be a partnership (including a limited partnership) or joint
venture, and that no Member, Manager or Officer of the Company shall be a partner or joint venturer of any other Member, Manager or Officer of the Company,
for any purposes other than as set forth in Section 11.03.
ARTICLE III
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS
Section 3.01

Initial Capital Contributions.

(a)
In connection with the transactions contemplated by the Contribution Agreements, contemporaneously with the execution of this
Agreement, the Majority Member and the Minority Member have made capital contributions as contemplated in the Contribution Agreements and set
forth on Schedule A hereto.
(b)
The Board shall update Schedule A hereto upon the issuance or Transfer of any Membership Interest to any new or existing Member in
accordance with this Agreement or as otherwise required by the terms hereof.
Section 3.02
Additional Capital Contributions. No Member shall be required to make any additional Capital Contributions to the Company.
However, if the Members mutually agree that additional capital contributions are to be contributed to the Company, the Members will negotiate in good faith at
that time to determine the amounts of such contributions and the related valuations and dilutive effects of such contributions, including any change in the
Percentage Interests.
Section 3.03
Maintenance of Capital Accounts. The Company shall establish and maintain for each Member a separate capital account (a “Capital
Account”) on its books and records in accordance with this Section 3.03. Each Capital Account shall be established and maintained in accordance with the
following provisions:
(a)

Each Member's Capital Account shall be increased by the amount of:
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(i)
Contributions;

(b)

such Member's Capital Contributions, including such Member's initial Capital Contribution and any Additional Capital

(ii)

any Net Income or other item of income or gain allocated to such Member pursuant to ARTICLE V; and

(iii)

any liabilities of the Company that are assumed by such Member or secured by any property distributed to such Member.

Each Member's Capital Account shall be decreased by:
(i)
(ii)

the cash amount or Book Value of any property distributed to such Member pursuant to ARTICLE VI and Section 12.03(c);
the amount of any Net Loss or other item of loss or deduction allocated to such Member pursuant to ARTICLE V; and

(iii)
the amount of any liabilities of such Member assumed by the Company or that are secured by any property contributed by
such Member to the Company.
Section 3.04
Succession Upon Transfer. In the event that any Membership Interest is Transferred in accordance with the terms of this Agreement, the
Transferee shall succeed to the Capital Account of the Transferor to the extent it relates to the Transferred Membership Interest and, subject to Section 5.04, shall
receive allocations and distributions pursuant to ARTICLE V, ARTICLE VI and ARTICLE XII in respect of such Membership Interest.
Section 3.05
Negative Capital Accounts. In the event that any Member shall have a deficit balance in its Capital Account, such Member shall have no
obligation, including during the Term or upon dissolution or liquidation of the Company, to restore such negative balance or make any Capital Contributions to the
Company by reason thereof, except as may be required by Applicable Law or in respect of any negative balance resulting from a withdrawal of capital or
dissolution in contravention of this Agreement.
Section 3.06
No Withdrawals From Capital Accounts. No Member shall be entitled to withdraw any part of its Capital Account or to receive any
distribution from the Company, except as otherwise provided in this Agreement. No Member shall receive any interest, salary, management or service fees, or
drawing with respect to its Capital Contributions or its Capital Account, except as otherwise provided in this Agreement. The Capital Accounts are maintained for
the sole purpose of allocating items of income, gain, loss and deduction among the Members and shall have no effect on the amount of any distributions to any
Members, in liquidation or otherwise.
Section 3.07
Loans From Members. Loans by any Member to the Company shall not be considered Capital Contributions and shall not affect the
maintenance of such Member's Capital Account.
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Section 3.08
Modifications. The foregoing provisions and the other provisions of this Agreement relating to the maintenance of Capital Accounts are
intended to comply with Treasury Regulations Section 1.704-1(b) and shall be interpreted and applied in a manner consistent with such Treasury Regulations. If
the Board determines that it is prudent to modify the manner in which the Capital Accounts, or any increases or decreases to the Capital Accounts, are computed in
order to comply with such Treasury Regulations, the Board may authorize such modifications.
ARTICLE IV
MEMBERS
Section 4.01

Admission of New Members.

(a)
New Members may be admitted from time to time (i) in connection with the issuance of Membership Interests by the Company in
accordance with this Agreement, and (ii) in connection with a Transfer of Membership Interests, subject to compliance with the provisions of
ARTICLE IX, and in either case, following compliance with the provisions of Section 4.01(b).
(b)
In order for any Person not already a Member of the Company to be admitted as a Member, whether pursuant to an issuance or Transfer
of Membership Interests, such Person shall have executed and delivered to the Company a written undertaking. Upon the amendment of Schedule A
hereto by the Board and the satisfaction of any other applicable conditions, including the receipt by the Company of any payment for the issuance of
Membership Interests, such Person shall be admitted as a Member and deemed listed as such on the books and records of the Company. The Board shall
also adjust the Capital Accounts of the Members as necessary in accordance with Section 3.03.
(c)
Any Member who proposes to Transfer its Membership Interest (or any portion thereof) shall (i) be responsible for the payment of
expenses incurred by it in connection with such Transfer, whether or not consummated, and (ii) except in connection with a Transfer pursuant to Sections
9.03 or 9.04, reimburse the Company and the other Member for all reasonable expenses (including reasonable attorneys' fees and expenses) incurred by or
on behalf of the Company or such other Member in connection with such proposed Transfer, whether or not consummated.
Section 4.02
No Personal Liability. Except as otherwise provided in the Delaware Act, by Applicable Law or expressly in this Agreement, no
Member will be obligated personally for any debt, obligation or liability of the Company (or any Subsidiary of the Company, if applicable) or other Member,
whether arising in contract, tort or otherwise, solely by reason of being a Member.
Section 4.03
No Withdrawal. So long as a Member continues to hold any Membership Interest, such Member shall not have the ability to withdraw or
resign as a Member prior to the dissolution and winding up of the Company and any such withdrawal or resignation or attempted withdrawal or resignation by a
Member prior to the dissolution or winding up of the Company shall be null and void. As soon as any Person who is a Member ceases to hold any Membership
Interests, such Person shall no longer be a Member. A Member shall not cease to be a Member as a result of the Bankruptcy of such Member or as a result of any
other events specified in § 18-304 of the Delaware Act.
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Section 4.04
No Interest in Company Property. No real or personal property of the Company shall be deemed to be owned by any Member
individually, but shall be owned by, and title shall be vested solely in, the Company. Without limiting the foregoing, each Member hereby irrevocably waives
during the term of the Company any right that such Member may have to maintain any action for partition with respect to the property of the Company.
Section 4.05
(a)

Certification of Membership Interests.
The Board may, but shall not be required to, issue certificates representing the Membership Interests held by the Members.

(b)
If the Board issues certificates representing Membership Interests in accordance with Section 4.05(a), then in addition to any other
legend required by Applicable Law, all certificates representing issued and outstanding Membership Interests shall bear a legend substantially in the
following form:
THE MEMBERSHIP INTERESTS REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A LIMITED LIABILITY COMPANY
AGREEMENT AMONG THE COMPANY AND ITS MEMBERS, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICE OF
THE COMPANY. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE MEMBERSHIP
INTERESTS REPRESENTED BY THIS CERTIFICATE MAY BE MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH
LIMITED LIABILITY COMPANY AGREEMENT.
THE MEMBERSHIP INTERESTS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE TRANSFERRED, SOLD,
ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT PURSUANT TO (A) A REGISTRATION STATEMENT
EFFECTIVE UNDER SUCH ACT AND LAWS, OR (B) AN EXEMPTION FROM REGISTRATION THEREUNDER.
ARTICLE V
ALLOCATIONS
Section 5.01
Allocation of Net Income and Net Loss. For each Fiscal Year (or portion thereof), after giving effect to the special allocations set forth
in Section 5.02, Net Income and Net Loss of the Company shall be allocated among the Members pro rata in accordance with their Membership Interests.

16

Section 5.02

Regulatory and Special Allocations. Notwithstanding the provisions of Section 5.01:

(a)
If there is a net decrease in Company Minimum Gain (determined according to Treasury Regulations Section 1.704-2(d)(1)) during
any Fiscal Year, each Member shall be specially allocated Net Income for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount
equal to such Member's share of the net decrease in Company Minimum Gain, determined in accordance with Treasury Regulations Section 1.704-2(g).
The items to be so allocated shall be determined in accordance with Treasury Regulations Sections 1.704-2(f)(6) and 1.704-2(j)(2). This Section 5.02 is
intended to comply with the “minimum gain chargeback” requirement in Treasury Regulations Section 1.704-2(f) and shall be interpreted consistently
therewith.
(b)
Member Nonrecourse Deductions shall be allocated in the manner required by Treasury Regulations Section 1.704-2(i). Except as
otherwise provided in Treasury Regulations Section 1.704-2(i)(4), if there is a net decrease in Member Nonrecourse Debt Minimum Gain during any
Fiscal Year, each Member that has a share of such Member Nonrecourse Debt Minimum Gain shall be specially allocated Net Income for such Fiscal
Year (and, if necessary, subsequent Fiscal Years) in an amount equal to that Member's share of the net decrease in Member Nonrecourse Debt Minimum
Gain. Items to be allocated pursuant to this paragraph shall be determined in accordance with Treasury Regulations Sections 1.704-2(i)(4) and 1.704-2(j)
(2). This Section 5.02(b) is intended to comply with the “minimum gain chargeback” requirements in Treasury Regulations Section 1.704-2(i)(4) and
shall be interpreted consistently therewith.
(c)

Nonrecourse Deductions shall be allocated to the Members in accordance with their Membership Interests.

(d)
In the event any Member unexpectedly receives any adjustments, allocations or distributions described in Treasury Regulations
Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), Net Income shall be specially allocated to such Member in an amount and manner sufficient to eliminate the
Adjusted Capital Account Deficit created by such adjustments, allocations or distributions as quickly as possible. This Section 5.02(d) is intended to
comply with the qualified income offset requirement in Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.
(e)
The allocations set forth in paragraphs (a), (b), (c) and (d) above (the “Regulatory Allocations”) are intended to comply with certain
requirements of the Treasury Regulations under Code Section 704. Notwithstanding any other provisions of this ARTICLE V (other than the Regulatory
Allocations), the Regulatory Allocations under paragraph (d) above shall be taken into account in allocating Net Income and Net Losses among Members
so that, to the extent possible, the net amount of such allocations of Net Income and Net Losses and other items and the Regulatory Allocations to each
Member shall be equal to the net amount that would have been allocated to such Member if the Regulatory Allocations had not occurred.
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Section 5.03

Tax Allocations.

(a)
Subject to Section 5.03(b), Section 5.03(c) and Section 5.03(d), all income, gains, losses and deductions of the Company shall be
allocated, for federal, state and local income tax purposes, among the Members in accordance with the allocation of such income, gains, losses and
deductions pursuant to Section 5.01 and Section 5.02, except that if any such allocation for tax purposes is not permitted by the Code or other Applicable
Law, the Company's subsequent income, gains, losses and deductions shall be allocated among the Members for tax purposes, to the extent permitted by
the Code and other Applicable Law, so as to reflect as nearly as possible the allocation set forth in Section 5.01 and Section 5.02.
(b)
Items of Company taxable income, gain, loss and deduction with respect to any property contributed to the capital of the Company
shall be allocated among the Members in accordance with Code Section 704(c) using the traditional method with curative allocations, with curative
allocations for depreciation and amortization limited to other items of depreciation and amortization.
(c)
If the Book Value of any Company asset is adjusted pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(f) as provided in
clause (c) of the definition of Book Value in Section 1.01, subsequent allocations of items of taxable income, gain, loss and deduction with respect to such
asset shall take account of any variation between the adjusted basis of such asset for federal income tax purposes and its Book Value in the same manner
as under Code Section 704(c).
(d)
Allocations of tax credit, tax credit recapture and any items related thereto shall be allocated to the Members according to their
interests in such items as determined by the Board, taking into account the principles of Treasury Regulations Section 1.704-1(b)(4)(ii).
(e)
Allocations pursuant to this Section 5.03 are solely for purposes of federal, state and local taxes and shall not affect, or in any way be
taken into account in computing, any Member's Capital Account or share of Net Income, Net Losses, distributions or other items pursuant to any
provisions of this Agreement.
Section 5.04
Allocations in Respect of Transferred Membership Interests. In the event of a Transfer of a Membership Interest during any Fiscal
Year made in compliance with the provisions of ARTICLE IX, Net Income, Net Losses and other items of income, gain, loss and deduction of the Company
attributable to such Membership Interest for such Fiscal Year shall be determined using the interim closing of the books method.
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ARTICLE VI
DISTRIBUTIONS
Section 6.01

General.

(a)
Distributions of available cash shall be made to the Members when and in such amounts as determined by the Board. Any such
distributions shall be distributed to the Members pro rata in accordance with their respective Percentage Interests. The Company shall use commercially
reasonable efforts to make quarterly distributions in cash to Members (in accordance with their Percentage Interests) such that each Member receives an
amount for each quarter, when added to amounts previously distributed, that is at least equal to 28% of the estimated taxable income allocated to the
Member from formation through the end of the quarter.
(b)
Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make any distribution to the
Members if such distribution would violate § 18-607 of the Delaware Act.
Section 6.02

Tax Withholding; Withholding Advances.

(a)
Each Member agrees to furnish the Company with any representations and forms as shall be reasonably requested by the Board to
assist it in determining the extent of, and in fulfilling, any withholding obligations it may have.
(b)
The Company is hereby authorized at all times to make payments (“Withholding Advances”) with respect to each Member in amounts
required to discharge any obligation of the Company (as determined by the Tax Matters Representative based on the advice of legal or tax counsel to the
Company) to withhold or make payments to any federal, state, local or foreign taxing authority (a “Taxing Authority”) with respect to any distribution or
allocation by the Company of income or gain to such Member and to withhold the same from distributions to such Member. Any funds withheld from a
distribution by reason of this Section 6.02(a) shall nonetheless be deemed distributed to the Member in question for all purposes under this Agreement.
(c)
Any Withholding Advance made by the Company to a Taxing Authority on behalf of a Member and not withheld from a distribution to
that Member within 30 days shall, with interest thereon accruing from the date of payment at a rate equal to the prime rate published in the Wall Street
Journal on the date of payment plus 2.0% per annum (the “Company Interest Rate”):
(i)
be promptly repaid to the Company by the Member on whose behalf the Withholding Advance was made (which repayment by
the Member shall not constitute a Capital Contribution, but shall credit the Member's Capital Account if the Board shall have initially charged
the amount of the Withholding Advance to the Capital Account); or
(ii)
with the consent of the Board (not including, for purposes of such vote any Managers appointed by the Member on whose
behalf the Withholding Advance has been made), be repaid by reducing the amount of the next succeeding distribution or distributions to be
made to such Member (which reduction amount shall be deemed to have been distributed to the Member, but which shall not further reduce the
Member's Capital Account if the Board shall have initially charged the amount of the Withholding Advance to the Capital Account).
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Interest shall cease to accrue from the time the Member on whose behalf the Withholding Advance was made repays such Withholding
Advance (and all accrued interest) by either method of repayment described above.
(d)
Each Member hereby agrees to indemnify and hold harmless the Company and the other Members from and against any liability with
respect to taxes, interest and penalties, if any, that may be incurred by the Company by reason of the Company's failure to deduct and withhold sufficient
tax on amounts distributable or allocable to such Member or by reason of an adjustment to an amount of income, gain, loss, deduction or credit allocable
to such Member (including, but not limited to, any amount payable by the Company pursuant to an adjustment under Code Section 6225). The provisions
of this Section 6.02(d) and the obligations of a Member pursuant to Section 6.02(c) shall survive the withdrawal of such Member from the Company or
Transfer of such Member’s Units and the termination, dissolution, liquidation and winding up of the Company. The Company may pursue and enforce all
rights and remedies it may have against each Member under this Section 6.02, including bringing a lawsuit to collect repayment with interest of any
Withholding Advances.
(e)
Neither the Company, nor any Manager shall be liable for any excess taxes withheld in respect of any distribution or allocation of
income or gain to a Member. In the event of an overwithholding, a Member's sole recourse shall be to apply for a refund from the appropriate Taxing
Authority.
Section 6.03
Distributions in Kind. No Member has the right to demand or receive property other than cash in payment for its share of any
distribution made in accordance with this Agreement. Except as set out in Section 12.03(d), non-cash distributions are not permitted without the unanimous
consent of the Members.
ARTICLE VIIMANAGEMENT
Section 7.01
Establishment of the Board. A board of managers of the Company (the “Board”) is hereby established and shall be comprised of
natural Persons (each such Person, a “Manager”) who shall be appointed in accordance with the provisions of Section 7.02. The business and affairs of the
Company shall be managed, operated and controlled by or under the direction of the Board, and the Board shall have, and is hereby granted, the full, complete and
exclusive power, authority and discretion for, on behalf of and in the name of the Company, to take such actions as it may in its sole discretion deem necessary or
advisable to carry out any and all of the objectives and purposes of the Company, subject only to the terms of this Agreement. Except as provided in this
Agreement, no Manager, acting in his or her capacity as such, shall have any authority to bind the Company with respect to any matter except pursuant to a
resolution authorizing such action that is duly adopted by the Board by the affirmative vote required with respect to such matter pursuant to this Agreement. Except
as expressly provided herein or by Applicable Law, no Member, in its capacity as a Member, shall have any power or authority over the business and affairs of the
Company or any power or authority to act for or on behalf of, or to bind, the Company.
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Section 7.02

Board Composition.

(a)
The Company and the Members shall take such actions as may be required to ensure that the number of Managers constituting the
Board is at all times 5. The Board shall be comprised as follows and votes shall be allocated as set forth in Section 7.05(b):
(i)
2 individuals designated by the Majority Member (each a “Majority Member Manager”), who shall initially be Tim
Peterman and Landel Hobbs; and
(ii)
3 individuals designated by the Minority Member (each, a “Minority Member Manager”), who shall initially be Eyal Lalo,
Fausto Trevisan and Mauricio Krantzberg.
(b)
One Majority Member Manager shall be designated by the Majority Member to serve as the Chairperson of the Board (the
“Chairperson”). The Chairperson shall be entitled to such additional rights and privileges as set forth in this Agreement including, without limitation, the
following:
(i)
The Chairperson must be present in person or by proxy in order to constitute a quorum of the Board on all matters submitted
to the Board, and his or her vote shall be required on any matter taken by written consent of the Board in lieu of a meeting.
(ii)
(c)
Section 7.03

Any expenditure of the Company in excess of $150,000 shall require the prior approval of the Chairperson

For the avoidance of doubt, the Chairperson shall initially be Tim Peterman.
Removal; Resignation; Vacancies.

(a)
Each Member may remove any Manager appointed by it at any time with or without cause, effective upon written notice to the other
Member and the Chairperson. No Manager may be removed except in accordance with this Section 7.03(a).
(b)
A Manager may resign at any time from the Board by delivering his or her written resignation to the Board. Any such resignation shall
be effective upon receipt thereof unless it is specified to be effective at some other time or upon the occurrence of some other event. The Board's or
Company's acceptance of a resignation shall not be necessary to make it effective.
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(c)
Any vacancy on the Board resulting from the resignation, removal, death or disability of a Manager appointed by a Member shall be
filled by the Member that appointed such Manager, with such appointment to become effective immediately upon delivery of such written notice of such
appointment to the other Member and the Chairperson.
(d)
The Board shall maintain a schedule of all Managers with their respective mailing addresses (the “Managers Schedule”), and shall
update the Managers Schedule upon the appointment, removal or replacement of any Manager in accordance with Section 7.02 or this Section 7.03.
(e)
Each party hereto shall take all necessary action to carry out fully the provisions of Section 7.02 and the foregoing provisions of this
Section 7.03 to ensure that the Board and the board of directors or other governing body of any Subsidiary consists of the Managers that are duly
appointed in accordance with such sections.
Section 7.04

Meetings.

(a)
Regular meetings of the Board shall be held when and as determined by the Board at such dates and times as the Board may
designate. Special meetings of the Board may be called at any time by the Chairperson and shall be called by the Chairperson at the written request of any
Manager who makes such request in good faith. Meetings of the Board may be held either in person at the executive office of the Company or by
telephone or video conference or other communication device that permits all Managers participating in the meeting to hear each other.
(b)
The decisions and resolutions of the Board shall be recorded in minutes, which shall state the date, time and place of the meeting (or
the date of any written consent in lieu of a meeting), the Managers present at the meeting, the resolutions put to a vote (or the subject of a written consent)
and the results of such voting or written consent.
Section 7.05

Quorum; Manner of Acting; Supermajority Approval.

(a)
The presence in person or by proxy of a number of Managers equal to a majority of the total number of Managers serving on the
Board shall constitute a quorum for the conduct of business at any meeting of the Board; provided that, in order to constitute a quorum, the Chairperson
must be present in person or by proxy as set forth in Section 7.02(b). If such quorum shall not be present at any meeting of the Board, the Managers
present shall adjourn the meeting and promptly give notice to the Managers of when it shall be reconvened. Any Manager may participate in a meeting of
the Board by telephone or video conference or other communications device that permits all Managers participating in the meeting to hear each other, and
participation in a meeting by such means shall constitute presence in person at such meeting. A Manager may vote or be present at a meeting either in
person or by proxy in accordance with Section 7.05(c).
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(b)
Each Majority Member Manager shall have two (2) votes on all matters submitted to the Board and each Minority Member Manager
shall have one (1) vote on all matters submitted to the Board. Except as otherwise set forth in this Agreement (including Section 7.05(d)), the affirmative
vote of a majority of the Managers in attendance at any meeting of the Board at which a quorum is present shall be required to authorize any action by the
Board and shall constitute the action of the Board for all purposes.
(c)
Each Manager may authorize another individual to act for such Manager by proxy at any meeting of the Board, or to express consent
or dissent to a Company action in writing without a meeting. Any such proxy may be granted in writing, by Electronic Transmission or as otherwise
permitted by Applicable Law.
(d)
Notwithstanding anything herein to the contrary, for so long as the Percentage Interest of the Minority Member is at least equal to
20% the Company shall not, and shall not enter into any commitment to (and the Board shall not authorize the Company to), do any of the following
without the unanimous consent of the Board (“Supermajority Approval”):
(i)
amend, modify or waive the Certificate of Formation or this Agreement (other than any amendment to Schedule A hereto that
are necessary to reflect any new issuance, redemption, repurchase or Transfer of Membership Interests in accordance with this Agreement);
(ii)
Section 9.02);
(iii)
(iv)

issue or redeem any Membership Interest or admit additional Members to the Company (other than as provided in

authorize any distribution other than as required by Section 6.01(a);
make any loan, advance, capital contribution or other investment in or to any Person, other than in the ordinary course of

business;
(v)
enter into or effect any transaction or series of related transactions involving the purchase, lease, license, exchange or other
acquisition (including by merger, consolidation, acquisition of stock or acquisition of assets) by the Company of any assets and/or equity
interests of any Person, other than in the ordinary course of business;
(vi)
enter into or effect any transaction or series of related transactions involving the sale, lease, license, exchange or other
disposition (including by merger, consolidation, sale of stock or sale of assets) by the Company of any assets having a value in excess of
$100,000, other than in the ordinary course of business;
(vii)

approve any merger, consolidation or combination of the Company with or into any other Person;
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(viii)

establish a Subsidiary or enter into any joint venture or similar business arrangement;

(ix)

make any changes in the accounting methods or policies of the Company (other than as required by GAAP); or

(x)

enter into, amend in any material respect, waive, supplement or terminate any Related-Party Agreement.

Section 7.06
Action By Written Consent. Any action of the Board may be taken without a meeting if a consent in writing, setting forth the action to
be taken, is signed unanimously by all the Managers. Such consent shall have the same force and effect as a vote at a meeting where a quorum was present and
may be stated as such in any document or instrument filed with the Secretary of State.
Section 7.07

Compensation; No Employment.

(a)
Each Manager shall serve without compensation in his or her capacity as such. Each Manager shall be entitled to reimbursement from
the Company for his or her reasonable and necessary out-of-pocket expenses incurred in the performance of his or her duties as a Manager, pursuant to
such policies as may from time to time be established by the Board.
(b)
This Agreement does not, and is not intended to, confer upon any Manager any rights with respect to employment by the Company,
and nothing herein shall be construed to have created any employment agreement or relationship with any Manager.
Section 7.08
Officers. The Board may appoint individuals as officers of the Company (the “Officers”) as it deems necessary or desirable to carry on
the business of the Company and the Board may delegate to such Officers such powers and authorities as the Board deems advisable. No Officer need be a
Member or Manager. Any individual may hold two or more offices of the Company. Each Officer shall hold office until his or her successor is designated by the
Board or until his or her earlier death, resignation or removal. Any Officer may resign at any time on written notice to the Board. Any Officer may be removed by
the Board with or without cause at any time. A vacancy in any office occurring because of death, resignation, removal or otherwise, may, but need not, be filled by
the Board.
Section 7.09
No Personal Liability. Except as otherwise provided in the Delaware Act or by Applicable Law, no Manager will be obligated
personally for any debt, obligation or liability of the Company or any Subsidiary thereof, whether arising in contract, tort or otherwise, solely by reason of being a
Manager.
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Section 7.10

Budget.

(a)
The 2021 budget for the Company through the Fiscal Year ending January 31, 2022 (the “2021 Budget”) will be approved by the
Board on or before March 31, 2021. The Board shall operate the Company in accordance with the Initial Budget, as it may be updated, modified or
replaced in accordance with Error! Reference source not found. (the “Budget”).
(b)
At least 60 days before the beginning of each Fiscal Year (commencing with the Fiscal Year ending January 31, 2023, the Company
shall prepare and submit to the Board proposed budgets for each upcoming Fiscal Year and shall operate in accordance with the then-existing Budget until
a revised Budget is approved by the Board.
Section 7.11
Other Activities; Business Opportunities. Except as set forth in Error! Reference source not found., nothing contained in this
Agreement shall prevent any Member or any of its Affiliates from engaging in any other activities or businesses, regardless of whether those activities or
businesses are similar to or competitive with the Business. None of the Members nor any of their Affiliates shall be obligated to account to the Company or to the
other Member for any profits or income earned or derived from other such activities or businesses. None of the Members nor any of their Affiliates shall be
obligated to inform the Company or the other Member of any business opportunity of any type or description.
ARTICLE VIII
EXCULPATION AND INDEMNIFICATION
Section 8.01

Exculpation of Covered Persons.

(a)
As used herein, the term “Covered Person” shall mean (i) each Member; (ii) each officer, director, shareholder, partner, member,
Affiliate, employee, agent or representative of each Member, and each of their Affiliates; and (iii) each Manager, Officer, employee, agent or
representative of the Company.
(b)
No Covered Person shall be liable to the Company or any Member or any Affiliate of a Member for any loss, damage or claim
incurred by reason of any action taken or omitted to be taken by such Covered Person in his, her or its capacity as a Covered Person, whether or not such
Person continues to be a Covered Person at the time such loss, damage or claim is incurred or imposed, so long as such action or omission does not
constitute fraud, gross negligence, willful misconduct or a breach or violation by such Covered Person of any of such Covered Person's or his, her or its
Affiliates’ agreements contained herein.
(c)
A Covered Person shall be fully protected in relying in good faith upon the records of the Company and upon such information,
opinions, reports or statements (including financial statements and information, opinions, reports or statements as to the value or amount of the assets,
liabilities, Net Income or Net Losses of the Company or any facts pertinent to the existence and amount of assets from which distributions might properly
be paid) of the following Persons or groups: (i) a Manager; (ii) one or more Officers or employees of the Company; (iii) any attorney, independent
accountant, appraiser or other expert or professional employed or engaged by or on behalf of the Company; or (iv) any other Person selected in good faith
by or on behalf of the Company, in each case as to matters that such relying Person reasonably believes to be within such other Person's professional or
expert competence. The preceding sentence shall in no way limit any Person's right to rely on information to the extent provided in § 18-406 of the
Delaware Act.
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Section 8.02

Liabilities and Duties of Covered Persons.

(a)
This Agreement is not intended to, and does not, create or impose any fiduciary duty on any Covered Person. Furthermore, each of the
Members and the Company hereby waives any and all fiduciary duties that, absent such waiver, may be implied by Applicable Law, and in doing so,
acknowledges and agrees that the duties and obligations of each Covered Person to each other and to the Company are only as expressly set forth in this
Agreement. The provisions of this Agreement, to the extent that they restrict the duties and liabilities of a Covered Person otherwise existing at law or in
equity, are agreed by the Members to replace such other duties and liabilities of such Covered Person.
(b)
Whenever in this Agreement a Covered Person is permitted or required to make a decision (including a decision that is in such Covered
Person's “discretion” or under a grant of similar authority or latitude), such Covered Person shall be entitled to consider only such interests and factors as
such Covered Person desires, including such Covered Person's own interests (or, in the case of a Manager, the interests of the Member that appointed such
Manager or such Member's Affiliates), and shall have no duty or obligation to give any consideration to any interest of or factors affecting the Company
or any other Person. Whenever in this Agreement a Covered Person is permitted or required to make a decision in such Covered Person's “good faith,” the
Covered Person shall act under such express standard and shall not be subject to any other or different standard imposed by this Agreement or any other
Applicable Law.
Section 8.03

Indemnification.

(a)
To the fullest extent permitted by the Delaware Act, as the same now exists or may hereafter be amended, substituted or replaced (but,
in the case of any such amendment, substitution or replacement, only to the extent that such amendment, substitution or replacement permits the Company
to provide broader indemnification rights than the Delaware Act permitted the Company to provide prior to such amendment, substitution or
replacement), the Company shall indemnify, hold harmless, defend, pay and reimburse any Covered Person from and against any and all losses, claims,
damages, judgments, fines or liabilities, including reasonable legal fees or other expenses incurred in investigating or defending against such losses,
claims, damages, judgments, fines or liabilities, and any amounts expended in settlement of any claims (other than in connection with any claims brought
by (A) a Member or its Affiliate against another Member or its Affiliate or (B) the Company) (collectively, “Losses”) to which such Covered Person may
become subject by reason of:
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(i)
any act or omission or alleged act or omission performed or omitted to be performed on behalf of the Company or any
Subsidiary of the Company in connection with the Business of the Company; or
(ii)
such Covered Person being or acting in connection with the Business of the Company as a Member, an Affiliate of a Member,
a Manager or an Officer, or that such Covered Person is or was serving at the request of the Company as a member, manager, partner, director,
officer, employee or agent of any other Person;
provided, that (x) such Covered Person acted in good faith and in a manner believed by such Covered Person to be in, or not opposed
to, the best interests of the Company and within the scope of such Covered Person's authority conferred on him, her or it by the Company and, with
respect to any criminal proceeding, had no reasonable cause to believe his, her or its conduct was unlawful, and (y) such Covered Person's conduct did not
constitute fraud, gross negligence, willful misconduct or a breach or violation by such Covered Person of any of such Covered Person's or his, her or its
Affiliates’ agreements contained herein, in each case as determined by a final, nonappealable order of a court of competent jurisdiction. In connection
with the foregoing, the termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the Covered Person did not act in good faith or, with respect to any criminal proceeding, had
reasonable cause to believe that such Covered Person's conduct was unlawful, or that the Covered Person's conduct constituted fraud, gross negligence,
willful misconduct or a breach or violation by such Covered Person of any of such Covered Person's or his, her or its Affiliates’ agreements contained
herein.
(b)
To the fullest extent permitted by Applicable Law, expenses (including legal fees and expenses) incurred by a Covered Person in
connection with defending any claim relating to any Losses for which such Covered Person may be entitled to be indemnified pursuant to
Section 8.03(a) shall, from time to time, be advanced by the Company prior to a final and non-appealable judgment entered by a court of competent
jurisdiction determining that, in respect of such matter, such Covered Person is not entitled to indemnification for such Losses; provided, however, that
the Covered Person shall have provided to the Company (i) written affirmation of such Covered Person's good faith belief that he, she or it has met the
standard of conduct necessary for indemnification for such Losses under Section 8.03(a); and (ii) an undertaking to repay all such advanced amounts if it
shall ultimately be determined that such Covered Person is not entitled to such indemnification.
(c)
The indemnification provided by this Section 8.03 shall not be deemed exclusive of any other rights to indemnification to which those
seeking indemnification may be entitled under any agreement or otherwise. The provisions of this Section 8.03 shall continue to afford protection to each
Covered Person regardless of whether such Covered Person remains in the position or capacity pursuant to which such Covered Person became entitled to
indemnification under this Section 8.03 and shall inure to the benefit of the executors, administrators, legatees and distributees of such Covered Person.
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(d)
To the extent reasonably practicable, the Majority Member shall provide the Majority Member Manager with D&O liability insurance
under its existing policy, and the Minority Member shall provide the Minority Member Managers with D&O liability insurance under its or its Affiliate’s
existing policy. In addition, to the extent available on commercially reasonable terms, the Company may, at the sole option of the Majority Member,
purchase, at its expense, insurance to cover Losses covered by the foregoing indemnification provisions and to otherwise cover Losses for any breach or
alleged breach by any Covered Person of such Covered Person's duties in such amount and with such deductibles as the Board may determine; provided,
that (i) all Members and Managers shall be treated equally under any such insurance policies and (ii) the failure to obtain such insurance shall not affect
the right to indemnification of any Covered Person under the indemnification provisions contained herein, including the right to be reimbursed or
advanced expenses or otherwise indemnified for Losses hereunder. If any Covered Person recovers any amounts in respect of any Losses from any
insurance coverage, then such Covered Person shall, to the extent that such recovery is duplicative, reimburse the Company for any amounts previously
paid to such Covered Person by the Company in respect of such Losses.
(e)
Notwithstanding anything contained herein to the contrary, any indemnity by the Company relating to the matters covered in this
Section 8.03 shall be provided out of and to the extent of Company assets only, and no Member (unless such Member otherwise agrees in writing) shall
have personal liability on account thereof or shall be required to make additional Capital Contributions to help satisfy such indemnity by the Company.
(f)
If this Section 8.03 or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Company
shall nevertheless indemnify and hold harmless each Covered Person pursuant to this Section 8.03 to the fullest extent permitted by any applicable portion
of this Section 8.03 that shall not have been invalidated and to the fullest extent permitted by Applicable Law.
(g)
The provisions of this Section 8.03 shall be a contract between the Company, on the one hand, and each Covered Person who served
in such capacity at any time while this Section 8.03 is in effect, on the other hand, pursuant to which the Company and each such Covered Person intend
to be legally bound. No amendment, modification or repeal of this Section 8.03 that adversely affects the rights of a Covered Person to indemnification
for Losses incurred or relating to a state of facts existing prior to such amendment, modification or repeal shall apply in such a way as to eliminate or
reduce such Covered Person's entitlement to indemnification for such Losses without the Covered Person's prior written consent.
Section 8.04

Survival. The provisions of this ARTICLE VIII shall survive the dissolution, liquidation, winding up and termination of the Company.
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ARTICLE IX
TRANSFER
Section 9.01

Restrictions on Transfer.

(a)
Except as otherwise provided in this ARTICLE IX, no Member shall Transfer all or any portion of its Membership Interest without
Supermajority Approval. No Transfer of Membership Interests to a Person not already a Member of the Company shall be deemed completed until the
prospective Transferee is admitted as a Member of the Company in accordance with Section 4.01(b).
(b)
Notwithstanding any other provision of this Agreement (including Section 9.02), each Member agrees that it will not Transfer all or any
portion of its Membership Interest, and the Company agrees that it shall not issue any Membership Interests:
(i)
except as permitted under the Securities Act and other applicable federal or state securities or blue sky laws, and then, with
respect to a Transfer of Membership Interests, only upon delivery to the Company of an opinion of counsel in form and substance satisfactory to
the Company to the effect that such Transfer may be effected without registration under the Securities Act;
(ii)
if such Transfer or issuance would cause the Company to be considered a “publicly traded partnership” under
Section 7704(b) of the Code within the meaning of Treasury Regulations Section 1.7704-1(h)(1)(ii), including the look-through rule in Treasury
Regulations Section 1.7704-1(h)(3);
(iii)
Delaware Act;
(iv)

if such Transfer or issuance would affect the Company's existence or qualification as a limited liability company under the

if such Transfer or issuance would cause the Company to lose its status as a partnership for federal income tax purposes;

(v)
if such Transfer or issuance would cause the Company to be required to register as an investment company under the
Investment Company Act of 1940; or
(vi)
if such Transfer or issuance would cause the assets of the Company to be deemed “Plan Assets” as defined under the
Employee Retirement Income Security Act of 1974 or its accompanying regulations or result in any “prohibited transaction” thereunder
involving the Company.
(c)
Any Transfer or attempted Transfer of any Membership Interest in contravention of this Agreement shall be null and void, no such
Transfer shall be recorded on the Company's books or otherwise recognized by the Company, and the purported Transferee in any such Transfer shall not
be treated as the owner of such Membership Interest for any purposes of this Agreement or have any rights as a Member (and the purported Transferor
shall continue to be treated as the owner of such Membership Interest and as a Member).
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(d)
For the avoidance of doubt, any Transfer of a Membership Interest permitted by this Agreement shall be deemed a sale, transfer,
assignment or other disposal of such Membership Interest in its entirety as intended by the parties to such Transfer, and shall not be deemed a sale,
transfer, assignment or other disposal of any less than all of the rights and benefits described in the definition of the term “Membership Interest,” unless
otherwise explicitly agreed to by the parties to such Transfer.
Section 9.02
Permitted Transfers. The provisions of Section 9.01(a) shall not apply to any Transfer by a Member (a “Transferring Member”) of
all of its Membership Interest to an Affiliate of such Transferring Member that is wholly-owned, directly or indirectly, by the ultimate parent of such Transferring
Member; provided that (a) such Transferring Member shall have guaranteed in a writing delivered to the Company and the other Member the performance by the
Transferee of all of such Transferring Member's obligations under this Agreement and (b) if at any time such Transferee ceases to be an Affiliate of such
Transferring Member that is wholly-owned, directly or indirectly, by the ultimate parent of such Transferring Member, the Company, such Transferring Member
and such Transferee shall take such action as is necessary to cause there to be an immediate and unconditional reconveyance of the Membership Interest to either
(in the sole discretion of such Transferring Member) such Transferring Member or any wholly-owned Affiliate of such Transferring Member.
(a)
Call Option. Beginning on February 5, 2026 and recurring every 12 months thereafter, the Majority Member shall have the right, but
not the obligation, to negotiate in good faith with the Minority Member to acquire all or a portion of the Membership Interest of the Minority Member (the
“Call Option”).
(b)
Each such Call Option will last for 60 days (the “Call Window”). The parties agree that the Fair Market Value of the Company during
any Call Window shall, for purposes of the Call Option, be based on the following tiered valuation structure (measured as of the most recent quarter end
preceding the date of the Call Window). For the avoidance of doubt, any television retailing wholesales revenue and profit earned by the Company shall
be included in the EBITDA calculation for purposes of calculations under this Section 9.03.
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$ in Millions

$
$
$
$
$

Financial Benchmarks
TTM Net Sales
Greater Than
Less Than
- $
20
20 $
30
30 $
40
40 $
50
50 $
60
60

EBITDA Margin
Minimum
5%
5%
5%
5%
5%
5%

Call Option Valuation Formula
(whichever is higher)
Net Sales
EBITDA
1.0x
1.0x
1.0x
1.0x
1.0x
1.0x

6.0x
8.0x
9.0x
10.0x
12.0x
14.0x

(c)
The Minority Member shall, at the closing of such sale (“Call Closing”), represent and warrant to the Majority Member that (i) the
Minority Member has full right, title and interest in and to such Membership Interest, (ii) the Minority Member has all necessary power and authority and
has taken all necessary action to sell such Membership Interest as contemplated by this Section 9.03, and (iii) such Membership Interest is free and clear
of any Encumbrance other than those arising as a result of or under the terms of this Agreement. Subject to Section 9.03(d), the Call Closing shall take
place no later than 75 days following the Majority Member’s notice to the Minority Member to exercise the Call Option (the “Call Closing Date”).
(d)
At the Call Closing, the Majority Member shall deliver to the Minority Member in cash or by wire transfer of immediately available
funds the consideration for the Call Option calculated in accordance with Section 9.02(b). At the Call Closing, the Minority Member shall deliver to the
Majority Member (i) a certificate or certificates (if any) representing the Membership Interest to be sold, accompanied by an assignment of the certificate
to the Majority Member or its assignee pursuant to this ARTICLE IX; (ii) the resignation of each of the Managers the Minority Member appointed to the
Board; and (iii) a certificate meeting the requirements of the applicable IRS guidance that the Minority Member is not a foreign person within the
meaning of Code Section 1446(f) and Code Section 1445 and establishing that no withholding is required under those Sections.
(e)
Without limitation of the other provisions of this Section 9.03, each Member agrees to cooperate and take, and to cause its Affiliates to
cooperate and take, all actions and execute all documents reasonably necessary or appropriate to reflect the purchase of the Minority Member's
Membership Interest by the Majority Member pursuant to this Section 9.03.
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ARTICLE X
COVENANTS AND AGREEMENTS OF THE MEMBERS
Section 10.01

Confidentiality.

(a)
Each Member acknowledges that it may have access to and become acquainted with trade secrets, proprietary information and
confidential information belonging to the Company that are not generally known to the public, including information concerning business plans, financial
statements and other information provided pursuant to this Agreement, operating practices and methods, expansion plans, strategic plans, marketing plans,
contracts, customer lists or other business documents that the Company treat as confidential, in any format whatsoever (including oral, written, electronic
or any other form or medium) (collectively, “Confidential Information”). In addition, each Member acknowledges that: (i) the Company have invested,
and continue to invest, substantial time, expense and specialized knowledge in developing its Confidential Information; (ii) the Confidential Information
provides the Company with a competitive advantage over others in the marketplace; and (iii) the Company would be irreparably harmed if the
Confidential Information were disclosed to competitors or made available to the public. Without limiting the applicability of any other agreement to
which any Member is subject, no Member shall, directly or indirectly, disclose or use (other than in connection with the conduct of the Company's
business or the monitoring of its investment in the Company) at any time, including use for personal, commercial or proprietary advantage or profit, either
during its association with the Company or thereafter, any Confidential Information of which such Member is or becomes aware. Each Member in
possession of Confidential Information shall take all appropriate steps to safeguard such information and to protect it against disclosure, misuse,
espionage, loss and theft.
(b)
Nothing contained in Section 10.01(a) shall prevent any Member from disclosing Confidential Information: (i) upon the order of any
Governmental Authority; (ii) upon the request or demand of any Governmental Authority having jurisdiction over such Member; (iii) to the extent
compelled by legal process or required or requested pursuant to subpoena, interrogatories or other discovery requests; (iv) to the extent necessary to assert
any right or defend any claim arising under this; (v) to the other Member or its Affiliates; or (vii) to any potential Permitted Transferee in connection with
a proposed Transfer of the Membership Interest of such Member in accordance with this Agreement, as long as such potential Transferee shall have
agreed to be bound by the provisions of this Section 10.01 as if a Member; provided, that in the case of clause (i), (ii) or (iii), such Member shall notify
the Company and the other Member of the proposed disclosure as far in advance of such disclosure as practicable (but in no event make any such
disclosure before notifying the Company and the other Member) and use reasonable efforts to ensure that any Confidential Information so disclosed is
accorded confidential treatment satisfactory to the Company and the other Member, when and if available.
(c)
The restrictions of Section 10.01 shall not apply to Confidential Information that: (i) is or becomes generally available to the public
other than as a result of a disclosure by such Member or its Affiliate or Representative in violation of this Agreement; (ii) is or has been independently
developed or conceived by such Member or its Affiliate without use of Confidential Information; or (iii) becomes available to such Member or any of its
Affiliates or Representatives on a non-confidential basis from a source other than the Company, the other Member or any of their respective
Representatives, provided, that such source is not known by the receiving Member to be bound by a confidentiality agreement regarding the Company.
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(d)
The obligations of each Member under this Section 10.01 shall survive for so long as such Member or its Permitted Transferee
remains a Member, and thereafter for 5 years following the earlier of (i) the termination, dissolution, liquidation and winding up of the Company and
(ii) such Member's or its Permitted Transferee’s Transfer of its Membership Interest.
Section 10.02
Change of Control Notice. In the event of a Change of Control of a Member, such Member shall promptly, but not later than 3
Business Days following such Change of Control, notify the other Member in writing thereof (a “Change of Control Notice”), setting forth the date and identity
of the party or parties that have acquired control of such Member.
ARTICLE XI
ACCOUNTING; TAX MATTERS
Section 11.01

Financial Statements. The Company shall furnish to each Member the following reports:

(a)
As soon as available, and in any event within 75 days after the end of each Fiscal Year, audited consolidated balance sheets of the
Company as at the end of each such Fiscal Year and audited consolidated statements of income, cash flows and Members' equity for such Fiscal Year, in
each case setting forth in comparative form the figures for the previous Fiscal Year, accompanied by the certification of independent certified public
accountants of recognized national standing selected by the Board in accordance with Section 7.05(d)(ix), certifying to the effect that, except as set forth
therein, such financial statements have been prepared in accordance with GAAP, applied on a basis consistent with prior years, and fairly present in all
material respects the financial condition of the Company as of the dates thereof and the results of their operations and changes in their cash flows and
Members' equity for the periods covered thereby.
(b)
As soon as available, and in any event within 30 days after the end of each quarterly accounting period in each Fiscal Year (other than
the last fiscal quarter of the Fiscal Year), unaudited consolidated balance sheets of the Company as at the end of each such fiscal quarter and for the
current Fiscal Year to date and unaudited consolidated statements of income, cash flows and Members' equity for such fiscal quarter and for the current
Fiscal Year to date, in each case setting forth in comparative form the figures for the corresponding periods of the previous fiscal quarter, all in reasonable
detail and all prepared in accordance with GAAP, consistently applied (subject to normal year-end audit adjustments and the absence of notes thereto),
and certified by the principal financial or accounting officer of the Company.
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(c)
As soon as available, and in any event within 30 days after the end of each monthly accounting period in each fiscal quarter (other
than the last month of the fiscal quarter), unaudited consolidated balance sheets of the Company as at the end of each such monthly period and for the
current Fiscal Year to date and unaudited consolidated statements of income, cash flows and Members' equity for each such monthly period and for the
current Fiscal Year to date, all in reasonable detail and all prepared in accordance with GAAP, consistently applied (subject to normal year-end audit
adjustments and the absence of notes thereto).
Section 11.02
Inspection Rights. Subject to Section 10.01, upon reasonable notice from a Member, the Company shall afford such Member and its
Representatives access during normal business hours to (i) the Company’s properties; (ii) the corporate, financial and similar records, reports and documents of the
Company, including all books and records, minutes of proceedings, internal management documents, reports of operations, reports of adverse developments,
copies of any management letters and communications with Members, and to permit each Member and its Representatives to examine such documents and make
copies thereof or extracts therefrom; and (iii) any Officers, senior employees and accountants of the Company, and to afford each Member and its Representatives
the opportunity to discuss and advise on the affairs, finances and accounts of the Company with such Officers, senior employees and accountants (and the
Company hereby authorizes such employees and accountants to discuss with such Member and its Representatives such affairs, finances and accounts); provided
that (x) the requesting Member shall bear its own expenses and all reasonable expenses incurred by the Company in connection with any inspection or examination
requested by such Member pursuant to this Section 11.02 and (y) if the Company provides or makes available any report or written analysis to or for any Member
pursuant to this Section 11.02, it shall promptly provide or make available such report or analysis to or for the other Member.
Section 11.03
Income Tax Status. It is the intent of the Company and the Members that the Company shall be treated as a partnership for U.S.,
federal, state and local income tax purposes. Neither the Company nor any Member shall make an election for the Company to be classified as other than a
partnership pursuant to Treasury Regulations Section 301.7701-3.
Section 11.04

Tax Matters Representative.

(a)
The Members hereby appoint the Majority Member as the “partnership representative” as provided in Code Section 6223(a) (the “Tax
Matters Representative”). The Tax Matters Representative shall appoint an individual (the “Designated Individual”) meeting the requirements of
Treasury Regulation Section 301.6223-1(c)(2) as the sole person authorized to represent the Tax Matters Representative in audits and other proceedings
governed by the partnership audit procedures set forth in Subchapter C of Chapter 63 of the Code as amended by the BBA (the “Revised Partnership
Audit Rules”). The Tax Matters Representative shall resign if it is no longer a Member. In the event of the resignation of the Tax Matters Representative,
the Minority Member shall select a replacement. Any person appointed as the Designated Individual shall be subject to the requirements and obligations
of the Tax Matters Representative for purposes of this Section 11.04.
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(b)
The Tax Matters Representative is authorized and required to represent the Company in connection with all examinations of the
Company's affairs by Taxing Authorities, including resulting administrative and judicial proceedings, and to expend Company funds for professional
services and costs associated therewith. The Tax Matters Representative shall promptly notify the Minority Member in writing of the commencement of
any tax audit of the Company, upon receipt of a tax assessment and upon the receipt of a notice of final partnership adjustment, and shall keep the
Minority Member reasonably informed of the status of any tax audit and resulting administrative and judicial proceedings. Without the consent of the
Minority Member, the Tax Matters Representative shall not extend the statute of limitations, file a request for administrative adjustment, file suit relating
to any Company tax refund or deficiency or enter into any settlement agreement relating to items of income, gain, loss or deduction of the Company with
any Taxing Authority.
(c)
To the extent permitted by applicable law and regulations, the Tax Matters Representative will cause the Company to annually elect
out of the Revised Partnership Audit Rules pursuant to Code Section 6221(b). For any year in which applicable law and regulations do not permit the
Company to elect out of the Revised Partnership Audit Rules, then within 45 days of any notice of final partnership adjustment, unless the Members
otherwise agree in writing, the Tax Matters Representative will cause the Company to elect the alternative procedure under Code Section 6226, and
furnish to the Internal Revenue Service and each Member during the year or years to which the notice of final partnership adjustment relates a statement
of the Member's share of any adjustment set forth in the notice of final partnership adjustment.
(d)
Each Member agrees that such Member shall not treat any Company item inconsistently on such Member's federal, state, foreign or
other income tax return with the treatment of the item on the Company's return. Any deficiency for taxes imposed on any Member (including penalties,
additions to tax or interest imposed with respect to such taxes and any taxes imposed pursuant to Code Section 6226) will be paid by such Member and if
required to be paid (and actually paid) by the Company, will be recoverable from such Member as provided in Section 6.02(d).
(e)

The Company will make an election under Code Section 754, if requested in writing by a Member.

(f)
The provisions of this Section 11.04 and the obligations of a Member or former Member pursuant to Section 11.04 shall survive the
termination, dissolution, liquidation, and winding up of the Company and the Transfer of a Member's Membership Interest.
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Section 11.05
Tax Returns. At the expense of the Company, the Board (or any Officer that it may designate) shall endeavor to cause the preparation
and timely filing (including extensions) of all tax returns required to be filed by the Company pursuant to the Code as well as all other required tax returns in each
jurisdiction in which the Company owns property or does business. The Partnership Representative shall use commercially reasonable efforts to provide the other
Member, for its review and comment, copies of all tax returns at least 30 days prior to the filing thereof. If the other Member shall object to any item on any such
tax return, the Partnership Representative shall consider such item in good faith. As soon as reasonably possible after the end of each Fiscal Year, the Board or
designated Officer will cause to be delivered to each Person who was a Member at any time during such Fiscal Year, IRS Schedule K-1 to Form 1065 and such
other information with respect to the Company as may be necessary for the preparation of such Person's federal, state and local income tax returns for such Fiscal
Year.
Section 11.06
Company Funds. All funds of the Company shall be deposited in its name, or in such name as may be designated by the Board, in
such checking, savings or other accounts, or held in its name in the form of such other investments as shall be designated by the Board. The funds of the Company
shall not be commingled with the funds of any other Person. All withdrawals of such deposits or liquidations of such investments by the Company shall be made
exclusively upon the signature or signatures of such Officer or Officers as the Board may designate.
ARTICLE XII
DISSOLUTION AND LIQUIDATION
Section 12.01

Events of Dissolution. The Company shall be dissolved and its affairs wound up only upon the occurrence of any of the following

events:
(a)

The unanimous determination of the Members to dissolve the Company;

(b)
The Bankruptcy of a Member, unless within 30 days after the occurrence of such Bankruptcy, the other Members agree in writing to
continue the business of the Company;
(c)

The sale, exchange, involuntary conversion or other disposition or transfer of all or substantially all the assets of the Company; or

(d)

The entry of a decree of judicial dissolution under § 18-802 of the Delaware Act.

Section 12.02
Effectiveness of Dissolution. Dissolution of the Company shall be effective on the day on which the event described in Section 12.01
occurs, but the Company shall not terminate until the winding up of the Company has been completed, the assets of the Company have been distributed as provided
in Section 12.03 and the Certificate of Formation shall have been cancelled as provided in Section 12.04.
Section 12.03
Liquidation. If the Company is dissolved pursuant to Section 12.01, the Company shall be liquidated and its business and affairs
wound up in accordance with the Delaware Act and the following provisions:
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(a)
The Board shall act as liquidator to wind up the Company (the “Liquidator”); provided that, notwithstanding anything herein to the
contrary, (i) if the Company is being dissolved pursuant to Section 12.01(b) based on the Bankruptcy or a default by the Majority Member, the Minority
Member shall act as Liquidator; or (ii) if the Company is being dissolved pursuant to Section 12.01(b) based on the Bankruptcy or a default by the
Minority Member, the Majority Member shall act as Liquidator. The Liquidator shall have full power and authority to sell, assign and encumber any or all
of the Company's assets and to wind up and liquidate the affairs of the Company in an orderly and business-like manner; provided that, if the Board is the
Liquidator, it shall act in accordance with the governance provisions in ARTICLE VII until the winding up occurs.
(b)
As promptly as possible after dissolution and again after final liquidation, the Liquidator shall cause a proper accounting to be made
by a recognized firm of certified public accountants of the Company's assets, liabilities and operations through the last day of the calendar month in which
the dissolution occurs or the final liquidation is completed, as applicable.
(c)
The Liquidator shall liquidate the assets of the Company and distribute the proceeds of such liquidation in the following order of
priority, unless otherwise required by mandatory provisions of Applicable Law:
(i)
first, to the payment of all of the Company's debts and liabilities to its creditors (including Members, if applicable) and the
expenses of liquidation (including sales commissions incident to any sales of assets of the Company);
(ii)
second, to the establishment of and additions to reserves that are determined by the Liquidator to be reasonably necessary for
any contingent unforeseen liabilities or obligations of the Company; and
(iii)
third, to the Members in accordance with the positive balances in their respective Capital Accounts, as determined after
taking into account all Capital Account adjustments for the taxable year of the Company during which the liquidation of the Company occurs.
(d)
Notwithstanding the provisions of Section 12.03(c) that require the liquidation of the assets of the Company, but subject to the order
of priorities set forth in Section 12.03(c), if upon dissolution of the Company the Liquidator reasonably determines that an immediate sale of part or all of
the Company's assets would be impractical or could cause undue loss to the Members, the Liquidator may defer the liquidation of any assets except those
necessary to satisfy Company liabilities and reserves, and may, upon unanimous consent of the Members, distribute to the Members, in lieu of cash, as
tenants in common and in accordance with the provisions of Section 12.03(c), undivided interests in such Company assets as the Liquidator deems not
suitable for liquidation. Any such distribution in kind shall be subject to such conditions relating to the disposition and management of such properties as
the Liquidator deems reasonable and equitable and to any agreements governing the operation of such properties at such time. For purposes of any such
distribution, any property to be distributed will be valued at its Fair Market Value, as determined by the Liquidator in good faith.
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Section 12.04
Cancellation of Certificate. Upon completion of the distribution of the assets of the Company as provided in Section 12.03(c), the
Company shall be terminated and the Liquidator shall cause the cancellation of the Certificate of Formation in the State of Delaware and of all qualifications and
registrations of the Company as a foreign limited liability company in jurisdictions other than the State of Delaware and shall take such other actions as may be
necessary to terminate the Company.
Section 12.05
Survival of Rights, Duties and Obligations. Dissolution, liquidation, winding up or termination of the Company for any reason shall
not release any party from any Loss that at the time of such dissolution, liquidation, winding up or termination already had accrued to any other party or thereafter
may accrue in respect of any act or omission prior to such dissolution, liquidation, winding up or termination. For the avoidance of doubt, none of the foregoing
shall replace, diminish or otherwise adversely affect any Member's right to indemnification pursuant to Section 8.03.
Section 12.06
Recourse for Claims. Each Member shall look solely to the assets of the Company for all distributions with respect to the Company,
such Member's Capital Account, and such Member's share of Net Income, Net Loss and other items of income, gain, loss and deduction, and shall have no recourse
therefor (upon dissolution or otherwise) against the Liquidator or any other Member.
ARTICLE XIII
MISCELLANEOUS
Section 13.01
Expenses. Except as otherwise expressly provided herein, all costs and expenses, including fees and disbursements of counsel,
financial advisors and accountants, incurred in connection with the preparation and execution of this Agreement, or any amendment or waiver hereof, and the
transactions contemplated hereby shall be paid by the party incurring such costs and expenses.
Section 13.02
Further Assurances. In connection with this Agreement and the transactions contemplated hereby, the Company and each Member
hereby agrees, at the request of the Company or any Member, to execute and deliver such additional documents, instruments, conveyances and assurances and to
take such further actions as may be required to carry out the provisions hereof and give effect to the transactions contemplated hereby.
Section 13.03
Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (c) on the date sent by facsimile or email of a PDF document (with confirmation of transmission) if sent during
normal business hours of the recipient, and on the next Business Day if sent after normal business hours of the recipient; or (d) on the third day after the date
mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the respective parties at the following
addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 13.03):
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If to the Company:

TCO, LLC
6740 Shady Oak Road
Eden Prairie, MN 55344
Attention: Legal Department

with a copy to:

Faegre Drinker Biddle & Reath LLP
220 Wells Fargo Center 90 S. Seventh Street
Minneapolis, MN 55402
E-mail: jon.zimmerman@faegredrinker.com
Attention: Jon Zimmerman

If to Majority Member:

iMedia Brands, Inc.
6740 Shady Oak Road
Eden Prairie, MN 55344
TPeterman@iMediaBrands.com
Attention: Chief Executive Officer

with a copy to:

Faegre Drinker Biddle & Reath LLP
220 Wells Fargo Center 90 S. Seventh Street
Minneapolis, MN 55402
E-mail: jon.zimmerman@faegredrinker.com
Attention: Jon Zimmerman

If to Minority Member:

LAKR ECOMM GROUP LLC
1 Invicta Way (3069 Taft Street)
Hollywood, FL 33021
Attention: Manager

with a copy to:

Invicta Media Investments, LLC
1 Invicta Way (3069 Taft Street)
Hollywood, FL 33021
E-mail: adrucker@invictawatch.com
Attention: Aline Drucker

Section 13.04
Headings. The headings in this Agreement are inserted for convenience or reference only and are in no way intended to describe,
interpret, define or limit the scope, extent or intent of this Agreement or any provision of this Agreement.
Section 13.05
Severability. If any term or provision of this Agreement is held to be invalid, illegal or unenforceable under Applicable Law in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such
term or provision in any other jurisdiction. Except as provided in Section 8.04 or Error! Reference source not found., upon such determination that any term or
other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the
greatest extent possible.
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Section 13.06
Entire Agreement. This Agreement, together with the Certificate of Formation, constitutes the sole and entire agreement of the parties
to this Agreement with respect to the subject matter contained herein and therein, and supersedes all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matter.
Section 13.07
Successors and Assigns. Subject to the restrictions on Transfers set forth herein, this Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their respective heirs, executors, administrators, successors and permitted assigns. This Agreement may not be assigned by
any Member except as permitted by this Agreement and any assignment in violation of this Agreement shall be null and void.
Section 13.08
No Third-Party Beneficiaries. Except as provided in ARTICLE VIII, which shall be for the benefit of and enforceable by Covered
Persons as described therein, this Agreement is for the sole benefit of the parties hereto (and their respective heirs, executors, administrators, successors and
permitted assigns) and nothing herein, express or implied, is intended to or shall confer upon any other Person, including any creditor of the Company, any legal or
equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
Section 13.09
Amendment. No provision of this Agreement may be amended or modified except by an instrument in writing executed by Members
holding at least two thirds of the Percentage Interests. Any such written amendment or modification will be binding upon the Company and each Member.
Notwithstanding the foregoing, amendments to Schedule A hereto that are necessary to reflect any new issuance or Transfer of Membership Interests in accordance
with this Agreement may be made by the Board without the consent of or execution by the Members.
Section 13.10
Waiver. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by
the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such
written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any
right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver thereof, nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege. For the
avoidance of doubt, nothing contained in this Section 13.10 shall diminish any of the explicit and implicit waivers described in this Agreement, including in
Section 13.13 hereof.
Section 13.11
Governing Law. All issues and questions concerning the application, construction, validity, interpretation and enforcement of this
Agreement shall be governed by and construed in accordance with the internal laws of the State of Delaware, without giving effect to any choice or conflict of law
provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction other than those of the
State of Delaware.
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Section 13.12
Submission to Jurisdiction. The parties hereby agree that any suit, action or proceeding seeking to enforce any provision of, or based
on any matter arising out of or in connection with, this Agreement or the transactions contemplated hereby, whether in contract, tort or otherwise, shall be brought
in the United States District Court for the District of Delaware or in the Court of Chancery of the State of Delaware (or, if such court lacks subject matter
jurisdiction, in the Superior Court of the State of Delaware), so long as one of such courts shall have subject matter jurisdiction over such suit, action or
proceeding, and that any case of action arising out of this Agreement shall be deemed to have arisen from a transaction of business in the State of Delaware. Each
of the parties hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding
and irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such suit, action or
proceeding in any such court or that any such suit, action or proceeding that is brought in any such court has been brought in an inconvenient form. Service of
process, summons, notice or other document by registered mail to the address set forth in Section 13.03 shall be effective service of process for any suit, action or
other proceeding brought in any such court.
Section 13.13
Waiver of Jury Trial. Each party hereto hereby acknowledges and agrees that any controversy that may arise under this Agreement is
likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any right it may have to a trial by jury in
respect of any legal action arising out of or relating to this Agreement or the transactions contemplated hereby.
Section 13.14
Equitable Remedies. Each party hereto acknowledges that a breach or threatened breach by such party of any of its obligations under
this Agreement would give rise to irreparable harm to the other parties, for which monetary damages would not be an adequate remedy, and hereby agrees that in
the event of a breach or a threatened breach by such party of any such obligations, each of the other parties hereto shall, in addition to any and all other rights and
remedies that may be available to them in respect of such breach, be entitled to equitable relief, including a temporary restraining order, an injunction, specific
performance and any other relief that may be available from a court of competent jurisdiction (without any requirement to post bond).
Section 13.15
Remedies Cumulative. Except as expressly provided herein to the contrary, the rights and remedies under this Agreement are
cumulative and are in addition to and not in substitution for any other rights and remedies available at law or in equity or otherwise.
Section 13.16
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together
shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of Electronic Transmission
shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers thereunto
duly authorized.
The Company:
TCO, LLC
By: /s/ Tim Peterman
Name: Tim Peterman
Title: Manager
The Members:
IMEDIA BRANDS, INC.
By: /s/ Tim Peterman
Name: Tim Peterman
Title: CEO
LAKR ECOMM GROUP LLC
By: /s/ Eyal Lalo
Name: Eyal Lalo
Title: Manager
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SCHEDULE A
MEMBERS SCHEDULE
Member Name and Address
iMedia Brands, Inc.
6740 Shady Oak Road, Eden
Prairie, Minnesota

Percentage Interest
51%

LAKR Ecomm Group LLC
1 Invicta Way (3069 Taft
Street) Hollywood, FL 33021

49%

Total:

100%
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Capital Contributions
Certain assets, including
inventory and access to a line
of credit, having an aggregate
value of $3,570,000
Certain assets, including
inventory and cash, having a
net aggregate value of
$3,430,000

Exhibit 10.2
Execution Version
CONTRIBUTION AGREEMENT
This Contribution Agreement (this “Agreement”), dated as of February 5, 2021, is entered into between iMedia Brands, Inc., a Minnesota corporation
(“Transferor”), and TCO, LLC, a Delaware limited liability company (“Transferee”).
RECITALS
WHEREAS, Transferor wishes to transfer and assign to Transferee, and Transferee wishes to accept and assume from Transferor, the rights and
obligations of Transferor to the Contributed Assets (as defined herein) and the Assumed Liabilities (as defined herein), in exchange for an equity interest in
Transferee, as further described and subject to the terms and conditions set forth herein and in the Limited Liability Company Agreement of Transferee dated as of
the date hereof (as amended, modified or supplemented, the “TCO Operating Agreement”); and
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE I
CONTRIBUTIONS
Section 1.01
Contribution of Assets. Subject to the terms and conditions set forth herein, Transferor hereby contributes, transfers, assigns, conveys
and delivers to Transferee, and Transferee does hereby accept and acquire from Transferor, all of Transferor’s right, title and interest in and to the assets set forth
on Schedule 1.01 (collectively, the “Contributed Assets”), free and clear of any security interest, pledge, lien, charge, mortgage, claim or other encumbrance
(each, an “Encumbrance”) other than those Encumbrances set forth on Schedule 1.01 (collectively, “Permitted Encumbrances”).
Section 1.02
Assumption of Liabilities. Subject to the terms and conditions set forth herein, Transferee hereby assumes and agrees to pay, perform
and discharge all liabilities and obligations of Transferor arising under the Contributed Assets after the Closing (as defined herein), and are not attributable to any
breach, default or violation on or before the Closing (collectively, the “Assumed Liabilities”). Other than the Assumed Liabilities, Transferee shall not assume any
liabilities or obligations of Transferor or its affiliates of any kind, whether known or unknown, contingent, matured or otherwise, whether currently existing or
hereinafter created.
Section 1.03
Consideration. In consideration for the Contributed Assets, Transferee agrees to issue to Transferor a fifty-one percent (51%) Percentage
Interest (as defined in the TCO Operating Agreement) in Transferee (the “Company Interest”), free and clear of all Encumbrances other than as imposed by the
TCO Operating Agreement or applicable securities laws. Upon issuance by Transferee of the Company Interest to Transferor, the Company Interest shall be duly
authorized and validly issued.
ARTICLE II
CLOSING
Section 2.01
Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place simultaneously with the
execution of this Agreement on the date hereof (the “Closing Date”) remotely by exchange of documents and signatures (or their electronic counterparts).
Section 2.02

Closing Deliveries. At the Closing:

(a)
Transferor shall deliver to Transferee (i) fully executed documents of conveyance to effect the contribution of the Contributed Assets
to Transferee, each in a form that is reasonably acceptable to Transferee, and (ii) an executed counterpart of its signature page to the TCO Operating
Agreement , each in the form provided by Transferee to Transferor.

(b)
Transferee shall deliver to Transferor (i) a certificate evidence reasonably satisfactory to Transferor of the issuance of the Company
Interest to Transferor and (ii) a fully executed copy of the TCO Operating Agreement.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF TRANSFEROR
Transferor represents and warrants to Transferee that the statements contained in this Article III are true and correct as of the date hereof.
Section 3.01
Organization and Qualification of Transferor. Transferor is a corporation duly organized, validly existing and in good standing under
the laws of the state of Minnesota and has full corporate power and authority to own, operate or lease the assets now owned, operated or leased by it, including the
Contributed Assets, and to carry on its business as currently conducted. Transferor is duly licensed or qualified to do business and is in good standing in each
jurisdiction in which the ownership or use of the Contributed Assets or the conduct of its business as currently conducted makes such licensing or qualification
necessary, except where the failure to be so licensed, qualified or in good standing would not, individually or in the aggregate, have a material adverse effect on the
Contributed Assets or Transferor’s ability to consummate the transactions contemplated under this Agreement, the TCO Operating Agreement and the other
documents and agreements being executed by Transferor in connection with the consummation of the transactions contemplated by this Agreement (collectively,
the “Transaction Agreements”).
Section 3.02
Authority of Transferor; Enforceability. Transferor has full corporate power and authority to enter into the Transaction Agreements
and the TCO Operating Agreement, to carry out its obligations thereunder and to consummate the transactions contemplated thereby. The execution, delivery and
performance by Transferor of the Transaction Agreements and the consummation of the transactions contemplated thereby have been duly authorized by all
requisite entity action on the part of Transferor. The Transaction Agreements have been duly executed and delivered by Transferor, and (assuming due
authorization, execution and delivery by any other parties thereto) constitute legal, valid and binding obligations of Transferor, enforceable against it in accordance
with their respective terms, except as may be limited by any bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar laws
affecting the enforcement of creditors’ rights generally or by general principles of equity.
Section 3.03
No Conflicts; Consents. The execution, delivery and performance by Transferor of the Transaction Agreements, and the consummation
of the transactions contemplated thereby, do not and will not: (a) violate or conflict with the articles of incorporation, by-laws or other organizational documents of
Transferor or its affiliates; (b) violate or conflict with any judgment, order, decree or law applicable to Transferor, any of its affiliates, or the Contributed Assets;
(c) except as would not, individually or in the aggregate, have a material adverse effect on the Contributed Assets or Transferor’s ability to consummate the
transactions contemplated by the Transaction Agreements on a timely basis, conflict with, or result in (with or without notice or lapse of time or both) any violation
of, or default under, or give rise to a right of termination, acceleration or modification of any obligation or loss of any benefit under any contract or other
instrument to which Transferor or its affiliates is a party or otherwise bound or to which any of the Contributed Assets are subject; or (d) result in the creation or
imposition of any Encumbrance other than Permitted Encumbrances on the Contributed Assets. No consent, approval, waiver or authorization is required to be
obtained by Transferor or its affiliates from any person in connection with the execution, delivery and performance by Transferor of the Transaction Agreements or
the consummation of the transactions contemplated thereby, except such consents, approvals, waivers or authorizations which would not, individually or in the
aggregate, have a material adverse effect on the Contributed Assets or Transferor’s ability to consummate the transactions contemplated thereby on a timely basis.
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Section 3.04
Title to Contributed Assets. Transferor has good and valid title to or, in the case of leased or subleased assets, a valid leasehold interest
in all of the Contributed Assets, free and clear of Encumbrances other than Permitted Encumbrances. By virtue of the Transaction Agreements delivered at the
Closing by Transferor (and assuming due authorization, execution and delivery by the other parties thereto), Transferee will obtain good and valid title to or a valid
leasehold interest in the Contributed Assets, free and clear of all Encumbrances other than Permitted Encumbrances.
Section 3.05
Compliance with Laws. Transferor has complied, and is now complying, in all material respects with all federal, state and local laws and
regulations applicable to Transferor’s conduct of business as it relates to ownership and use of the Contributed Assets.
Section 3.06
Legal Proceedings. There is no claim, action, suit, proceeding or governmental investigation (“Action”) of any nature pending or, to
Transferor’s knowledge, threatened against or by Transferor (a) relating to or affecting the Contributed Assets or the Assumed Liabilities; or (b) that challenges or
seeks to prevent, enjoin or otherwise delay the transactions contemplated by the Transaction Agreements. To Transferor’s knowledge, no event has occurred or
circumstances exist that could reasonably be expected to give rise to, or serve as a basis for, any such Action.
Section 3.07

Intellectual Property.

(a)
“Intellectual Property” means any and all of the following in any jurisdiction throughout the world: (i) trademarks and service marks,
including all applications and registrations and the goodwill connected with the use of and symbolized by the foregoing; (ii) copyrights, including all
applications and registrations related to the foregoing; (iii) trade secrets and confidential know-how; (iv) patents and patent applications; (v) websites and
internet domain name registrations; and (vi) other intellectual property and related proprietary rights, interests and protections (including all rights to sue
and recover and retain damages, costs and attorneys' fees for past, present and future infringement and any other rights relating to any of the foregoing).
(b)
Schedule 1.01 includes all Intellectual Property included in the Contributed Assets (collectively, the “Contributed IP”). Except as set
forth on Schedule 1.01, the Contributed IP includes all Intellectual Property rights necessary for the use of the Contributed Assets as currently used or
operated by Transferor. Transforor owns or has adequate, valid and enforceable rights to use all the Contributed IP, free and clear of all Encumbrances
other than Permitted Encumbrances. Neither Transferor nor its affiliates is bound by any outstanding judgment, injunction, order or decree restricting the
use of the Contributed IP, or restricting the licensing thereof to any person. With respect to any registered Intellectual Property listed on Schedule 1.01,
(i) all such Intellectual Property is valid, subsisting and in full force and effect and (ii) Transferor has paid all maintenance fees and made all filings
required to maintain Transferor’s ownership thereof. For all such registered Intellectual Property, Schedule 1.01 lists (x) the jurisdiction where the
application or registration is located, (y) the application or registration number, and (z) the application or registration date.
(c)
The prior and current use of the Contributed IP by Transferor and its affiliates has not and does not infringe, violate, dilute or
misappropriate the Intellectual Property of any person and there are no claims pending or threatened by any person with respect to the ownership, validity,
enforceability, effectiveness or use of the Contributed IP. No person is infringing, misappropriating, diluting or otherwise violating any of the Contributed
IP, and neither Transferor nor any of its affiliates has made or asserted any claim, demand or notice against any person alleging any such infringement,
misappropriation, dilution or other violation.
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Section 3.08
Securities Matters. Transferor is acquiring the Company Interest solely for its own account for investment purposes and not with a view
to, or for offer or sale in connection with, any distribution thereof. Transferor acknowledges that the Company Interest is not registered under the Securities Act of
1933 (the “Securities Act”), or any state securities laws, and that the Company Interest may not be transferred or sold except pursuant to the registration provisions
of the Securities Act or pursuant to an applicable exemption therefrom and subject to state securities laws and regulations, as applicable. Transferor is able to bear
the economic risk of holding the Company Interest for an indefinite period (including total loss of its investment), and has sufficient knowledge and experience in
financial and business matters so as to be capable of evaluating the merits and risk of its investment.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF TRANSFEREE
Transferee represents and warrants to Transferor that the statements contained in this Article IV are true and correct as of the date hereof.
Section 4.01
of Delaware.

Organization. Transferee is a limited liability company duly organized, validly existing and in good standing under the laws of the state

Section 4.02
Authority; Enforceability. Transferee has full limited liability company power and authority to enter into the Transaction Agreements to
which it is a party, to carry out its obligations thereunder and to consummate the transactions contemplated thereby. The execution, delivery and performance by
Transferee of the Transaction Agreements to which it is a party and the consummation of the transactions contemplated thereby have been duly authorized by all
requisite entity action on the part of Transferee and, if required, its affiliates. The Transaction Agreements to which Transferee is a party have been duly executed
and delivered by Transferee, and (assuming due authorization, execution and delivery by the other parties thereto) constitute legal, valid and binding obligations of
Transferee, enforceable against it in accordance with their respective terms, except as may be limited by any bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance or other similar laws affecting the enforcement of creditors’ rights generally or by general principles of equity.
Section 4.03
No Conflicts; Consents. The execution, delivery and performance by Transferee of the Transaction Agreements to which it is a party,
and the consummation of the transactions contemplated thereby, do not and will not: (a) violate or conflict with the certificate of formation, TCO Operating
Agreement or other organizational documents of Transferee; (b) violate or conflict with any provision of law or governmental order applicable to Transferee; or
(c) conflict with, or result in (with or without notice or lapse of time or both) any violation of, or default under, or give rise to a right of termination, acceleration or
modification of any obligation or loss of any benefit under any contract or other instrument to which Transferee is a party. No consent, approval, waiver or
authorization is required to be obtained by Transferee from any person (including any governmental authority) in connection with the execution, delivery and
performance by Transferee of the Transaction Agreements to which it is a party and the consummation of the transactions contemplated thereby.
Section 4.04
Legal Proceedings. There is no Action of any nature pending or, to Transferee’s knowledge, threatened against or by Transferee that
challenges or seeks to prevent, enjoin or otherwise delay the transactions contemplated by the Transaction Agreements to which Transferee is a party. To
Transferee’s knowledge, no event has occurred or circumstances exist that may give rise to, or serve as a basis for, any such Action.
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ARTICLE V
COVENANTS
Section 5.01
Public Announcements. No party shall cause the publication of any press release or public announcement regarding this Agreement or
the transactions contemplated hereby without the prior written consent of the other party (which consent shall not be unreasonably withheld or delayed), except as
may be required by applicable law, in which case the party required to publish such press release or public announcement shall allow the other party a reasonable
opportunity to comment on such press release or public announcement in advance of such publication, to the extent practicable.
Section 5.02
Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such taxes and fees (including any
penalties and interest) incurred in connection with this Agreement and the documents to be delivered hereunder shall be borne and paid by Transferor, when due.
Transferor shall, at its own expense, timely file any tax return or other document with respect to such taxes or fees (and Transferee shall cooperate with respect
thereto as necessary).
Section 5.03
Further Assurances. Following the Closing, each of the parties hereto shall execute and deliver such additional documents, instruments,
conveyances and assurances and take such further actions as may be reasonably required to carry out the provisions hereof and give effect to the transactions
contemplated by this Agreement and the other Transaction Agreements.
ARTICLE VI
MISCELLANEOUS
Section 6.01
Expenses. All costs and expenses incurred in connection with the preparation and execution of this Agreement and the transactions
contemplated hereby, shall be paid by the party incurring such costs and expenses.
Section 6.02
Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (c) on the date sent by facsimile or email of a .pdf document (with confirmation of transmission) if sent during
normal business hours of the recipient, and on the next business day if sent after normal business hours of the recipient; or (d) on the third day after the date mailed,
by certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the respective parties at the following addresses (or
at such other address for a party as shall be specified in a notice given in accordance with this Section 6.02):
If to Transferor:

iMedia Brands, Inc.
6740 Shady Oak Road
Eden Prairie, MN 55344
TPeterman@iMediaBrands.com
Attention: Chief Executive Officer

If to Transferee:

TCO, LLC
6740 Shady Oak Road
Eden Prairie, MN 55344
Attention: Legal Department

Section 6.03
Survival. Subject to the limitations and other provisions of this Agreement, the representations, warranties, covenants and other
agreements of the parties contained herein shall survive the Closing indefinitely.
Section 6.04
Headings; Interpretation. The headings in this Agreement are for reference only and shall not affect the interpretation of this
Agreement. For purposes of this Agreement, (a) the words “include,” “includes” and “including” shall be deemed to be followed by the words “without limitation;”
(b) the word “or” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole. Unless the context
otherwise requires, references herein: (x) to Articles, Sections and Disclosure Schedules mean the Articles and Sections of, and Disclosure Schedules attached to,
this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or other document as amended, supplemented and modified
from time to time to the extent permitted by the provisions thereof, and (z) to a statute means such statute as amended from time to time and includes any successor
legislation thereto and any regulations promulgated thereunder. This Agreement shall be construed without regard to any presumption or rule requiring
construction or interpretation against the party drafting an instrument or causing any instrument to be drafted. The Disclosure Schedules referred to herein shall be
construed with, and as an integral part of, this Agreement to the same extent as if they were set forth verbatim herein.
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Section 6.05
Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality
or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other
jurisdiction.
Section 6.06
Entire Agreement. This Agreement and the other Transaction Agreements constitute the sole and entire agreement of the parties hereto
with respect to the subject matter contained herein and therein, and supersede all prior and contemporaneous understandings and agreements, both written and oral,
with respect to such subject matter.
Section 6.07
Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective
successors and permitted assigns. This Agreement and the rights and obligations hereunder may not be assigned by a party hereto without the written consent of the
other party hereto.
Section 6.08
No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective successors and permitted
assigns and nothing herein, express or implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature
whatsoever.
Section 6.09
Amendment and Modification. This Agreement, including any Disclosure Schedule, may only be amended, modified or supplemented
by an agreement in writing signed by each party hereto.
Section 6.10
Waiver. No waiver by a party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the
party so waiving. No waiver by a party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such written
waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any right,
remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
Section 6.11
Governing Law. This Agreement (and any claims, causes of action or disputes that may be based upon, arise out of or relate to the
transactions contemplated hereby, to the negotiation, execution or performance hereof, or to the inducement of any party to enter herein, whether for breach of
contract, tortious conduct or otherwise and whether predicated on common law, statute, or otherwise) shall in all respects be governed by and construed in
accordance with the internal laws of the State of Delaware without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware
or any other jurisdiction).
Section 6.12
Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not performed in
accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which they are
entitled at law or in equity. Each party hereto (a) agrees that it shall not oppose the granting of such specific performance or relief and (b) hereby irrevocably
waives any requirement for the security or posting of any bond in connection with such relief.

6

Section 6.13
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together
shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, email or other means of electronic transmission shall
be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers
thereunto duly authorized.
IMEDIA BRANDS, INC.

By: /s/ Tim Peterman
Tim Peterman, CEO

TCO, LLC

By: /s/ Tim Peterman
Name: Tim Peterman
Title: Manager
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SCHEDULE 1.01
CONTRIBUTED ASSETS
1.

Inventory with a Carrying Value of $3,570,000, which may include but is not limited to apparel, fashion accessories, home goods, electronics, health &
beauty, kitchen & food, variety of consumer goods.
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Exhibit 10.3
Execution Version

Shared Services Agreement
This Services Agreement (this “Agreement”), dated as of February 5, 2021 (the “Effective Date”), is entered into by and between iMedia Brands, Inc., a
Minnesota corporation, with offices located at 6740 Shady Oak Road, Eden Prairie, Minnesota 55344 (“Service Provider”), and TCO, LLC, a Delaware limited
liability company, with offices located at 6740 Shady Oak Road, Eden Prairie, Minnesota 55344 (“Customer”).
1.
Services. Service Provider shall provide to Customer the services (the “Services”) set out in Exhibit A. Service Provider shall provide the Services
(a) in accordance with the terms and subject to the conditions set forth in this Agreement; (b) using personnel of required skill, experience, licenses, and
qualifications; (c) in a timely, workmanlike, and professional manner; (d) in accordance with generally recognized industry standards in Service Provider’s field;
and (e) to the reasonable satisfaction of Customer. Service Provider shall comply with all Customer rules, regulations, and policies when providing the Services.
Nothing in this Agreement shall be construed to prevent Customer from itself performing or from receiving services from other providers that are similar or
identical to the Services. Service Provider shall not subcontract the Services.
2.
Fees and Expenses. For the Services to be performed hereunder, Customer shall pay to Service Provider (against Service Provider’s invoice) a fee
equal to the sum of (i) 5% of gross revenues of Customer plus (ii) the actual costs incurred for packing and shipping the products as set out in Exhibit A, payable in
equal monthly installments (the “Fee”) to be paid to Service Provider within 5 days after the end of each month; provided that Service Provider has completed the
Services contemplated under this Agreement (as set out in Section 1). The Fee is inclusive of all costs and expenses incurred by Service Provider in the provision
of the Services unless otherwise agreed in writing with Customer.
3.
Intellectual Property. All intellectual property rights, including copyrights, patents, patent disclosures and inventions (whether patentable or not),
trademarks, service marks, trade secrets, know-how, and other confidential information, trade dress, trade names, logos, corporate names and domain names,
together with all of the goodwill associated therewith, derivative works and all other rights (collectively, “Intellectual Property Rights”) in and to all documents,
work product and other materials that are delivered to Customer under this Agreement or prepared by or on behalf of Service Provider in the course of performing
the Services (collectively, the “Deliverables”) shall be owned exclusively by Customer. Service Provider agrees, and shall cause its employees (collectively,
“Service Provider Personnel”) to agree, that with respect to any Deliverables that may qualify as “work made for hire” as defined in 17 U.S.C. § 101, such
Deliverables are hereby deemed a “work made for hire” for Customer. To the extent that any of the Deliverables do not constitute a “work made for hire,” Service
Provider hereby irrevocably assigns, and shall cause the Service Provider Personnel to irrevocably assign to Customer, in each case without additional
consideration, all right, title, and interest throughout the world in and to the Deliverables, including all Intellectual Property Rights therein. Service Provider shall
cause Service Provider Personnel to irrevocably waive, to the extent permitted by applicable law, any and all claims such Service Provider Personnel may now or
hereafter have in any jurisdiction to so-called “moral rights” or rights of droit moral with respect to the Deliverables.

4.
Confidentiality. All non-public, confidential or proprietary information of Customer (“Confidential Information”), including, but not limited to,
specifications, samples, patterns, designs, plans, drawings, documents, data, business operations, customer lists, pricing, discounts, or rebates disclosed by
Customer to Service Provider, whether disclosed orally or disclosed or accessed in written, electronic, or other form or media, or otherwise learned by Service
Provider in providing services, and whether or not marked, designated, or otherwise identified as “confidential,” in connection with this Agreement is confidential,
solely for Service Provider’s use in performing this Agreement and may not be disclosed or copied unless authorized by Customer in writing. Confidential
Information does not include any information that: (a) is or becomes generally available to the public other than as a result of Service Provider’s breach of this
Agreement; (b) is obtained by Service Provider on a non-confidential basis from a third-party that was not legally or contractually restricted from disclosing such
information; (c) Service Provider establishes by documentary evidence, was in Service Provider’s possession prior to Customer’s disclosure hereunder; or (d) was
or is independently developed by Service Provider without using any Confidential Information. Upon Customer’s request, Service Provider shall promptly return
all documents and other materials received from Customer. Customer shall be entitled to injunctive relief for any violation of this Section.
5.
Term. This Agreement shall commence as of the Effective Date and shall continue thereafter for a period of 1 year and will thereafter automatically
renew for successive periods of 1 year unless either party provides written notice of non-renewal to the other party at least 30 days prior to the end of such Term, or
if otherwise terminated pursuant to Section 6 (collectively, the “Term”).
6.
Termination. Either party may terminate this Agreement, effective upon written notice to the other party (the “Defaulting Party”), if the Defaulting
Party: (a) materially breaches this Agreement, and such breach is incapable of cure, or with respect to a material breach capable of cure, the Defaulting Party does
not cure such breach within 30 days after receipt of written notice of such breach; (b) becomes insolvent or admits its inability to pay its debts generally as they
become due; (c) becomes subject, voluntarily or involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency law, which is not fully
stayed within 7 business days or is not dismissed or vacated within 45 days after filing; (d) is dissolved or liquidated or takes any corporate action for such purpose;
(e) makes a general assignment for the benefit of creditors; or (f) has a receiver, trustee, custodian, or similar agent appointed by order of any court of competent
jurisdiction to take charge of or sell any material portion of its property or business.
7.
Effect of Expiration or Termination. Upon expiration or termination of this Agreement for any reason, Service Provider shall promptly: (a) deliver to
Customer all documents, work product, and other materials, whether or not complete, prepared by or on behalf of Service Provider in the course of performing the
Services ; (b) return to Customer all Customer-owned property, equipment, or materials in its possession or control; (c) remove any Service Provider-owned
property, equipment, or materials located at Customer’s locations; (d) deliver to Customer, all documents and tangible materials (and any copies) containing,
reflecting, incorporating, or based on Customer’s Confidential Information; (e) provide reasonable cooperation and assistance to Customer upon Customer’s
written request in transitioning the Services to an alternate service provider; (f) on a pro rata basis, repay all fees and expenses paid in advance for any Services
which have not been provided; (g) permanently erase all of Customer’s Confidential Information from its computer systems; and (h) upon Customer’s request,
certify in writing to Customer that it has complied with the requirements of this Section 7.

8.
Independent Contractor. It is understood and acknowledged that in providing the Services, Service Provider acts in the capacity of an independent
contractor and not as an employee or agent of the Customer. Service Provider shall control the conditions, time, details, and means by which Service Provider
performs the Services. Customer shall have the right to inspect the work of Service Provider as it progresses solely for the purpose of determining whether the
work is completed according to this Agreement. Service Provider has no authority to commit, act for or on behalf of Customer, or to bind Customer to any
obligation or liability. Service Provider shall not be eligible for and shall not receive any employee benefits from Customer and shall be solely responsible for the
payment of all taxes, FICA, federal and state unemployment insurance contributions, state disability premiums, and all similar taxes and fees relating to the fees
earned by Service Provider hereunder.
9.
Indemnification. Each party hereby agrees to indemnify, defend, and hold harmless the other party and its officers, managers, employees, agents,
affiliates, successors, and permitted assigns (collectively, “Indemnified Party”) against any and all losses, damages, liabilities, deficiencies, claims, actions,
judgments, settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind, including reasonable attorneys’ fees, fees and the costs of enforcing
any right to indemnification under this Agreement, and the cost of pursuing any insurance providers, incurred by Indemnified Party (collectively, “Losses”),
relating to any claim of a third party, Customer or Service Provider arising out of or occurring in connection with the gross negligence, willful misconduct, or
material breach of this Agreement by the other party. Neither party may enter into any settlement or compromise with any third party for which it is seeking to be
indemnified hereunder without the prior written consent of the party from which such indemnification is sought, which consent may not be unreasonably delayed
or withheld.
10.
Compliance with Law. Service Provider is in material compliance with and shall materially comply with all applicable laws, regulations, and
ordinances. Service Provider has and shall maintain in effect all the licenses, permissions, authorizations, consents, and permits that it needs to carry out its
obligations under this Agreement.
11.
Insurance. During the Term and for a period of 12 months after expiration or termination of this Agreement for any reason, Service Provider shall, at
its own expense, maintain and carry insurance in full force and effect with financially sound and reputable insurers, which policy will include contractual liability
coverage insuring the activities of Service Provider under this Agreement. Upon Customer’s request, Service Provider shall provide Customer with a certificate of
insurance from Service Provider’s insurer evidencing the insurance coverage specified in this Agreement. The certificate of insurance shall name Customer as an
additional insured. Service Provider shall provide Customer with 10 days’ advance written notice in the event of a cancellation or material change in Service
Provider’s insurance policy. Except where prohibited by law, Service Provider shall require its insurer to waive all rights of subrogation against Customer’s
insurers and Customer or the Indemnified Parties.

12.
General. Each of the parties hereto shall use commercially reasonable efforts to, from time to time at the request of the other party, without any
additional consideration, furnish the other party such further information or assurances, execute and deliver such additional documents, instruments, and
conveyances, and take such other actions and do such other things, as may be reasonably necessary or appropriate to carry out the provisions of this Agreement and
give effect to the transactions contemplated hereby. Each party shall deliver all communications in writing either in person, by certified or registered mail, return
receipt requested and postage prepaid, by facsimile or email (with confirmation of transmission), or by recognized overnight courier service, and addressed to the
other party at the addresses set forth above (or to such other address that the receiving party may designate from time to time in accordance with this section). This
Agreement and all matters arising out of or relating to this Agreement, including tort and statutory claims are governed by, and construed in accordance with, the
laws of Delaware, without giving effect to any conflict of laws provisions thereof that would result in the application of the laws of a different jurisdiction. Either
party may institute any legal suit, action, or proceeding arising out of or relating to this Agreement in the federal or state courts in each case located in Wilmington,
Delaware. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY: (A) CONSENTS AND SUBMITS TO THE EXCLUSIVE JURISDICTION
OF THE AFOREMENTIONED COURTS; (B) WAIVES ANY OBJECTION TO THAT CHOICE OF FORUM BASED ON VENUE OR TO THE EFFECT
THAT THE FORUM IS NOT CONVENIENT; (C) WAIVES ANY RIGHT TO TRIAL BY JURY; AND (D) WAIVES PERSONAL SERVICE OF ANY
SUMMONS, COMPLAINT, OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY DELAWARE LAW. This
Agreement contains the entire understanding of the parties with respect to the subject matter hereof, and supersedes all prior and contemporaneous written or oral
understandings, agreements, representations, and warranties with respect to such subject matter. The invalidity, illegality, or unenforceability of any provision
herein does not affect any other provision herein or the validity, legality, or enforceability of such provision in any other jurisdiction. The parties may not amend
this Agreement except by written instrument signed by the parties. No waiver of any right, remedy, power, or privilege under this Agreement (“Right(s)”) is
effective unless contained in a writing signed by the party charged with such waiver. No failure to exercise, or delay in exercising, any Right operates as a waiver
thereof. No single or partial exercise of any Right precludes any other or further exercise thereof or the exercise of any other Right. The Rights under this
Agreement are cumulative and are in addition to any other rights and remedies available at law or in equity or otherwise. Neither party may directly or indirectly
assign, transfer, or delegate any of or all of its rights or obligations under this Agreement, voluntarily or involuntarily, including by change of control, merger
(whether or not such party is the surviving entity), operation of law, or any other manner, without the prior written consent of the other party. Any purported
assignment or delegation in violation of this Section shall be null and void. This Agreement is binding upon and inures to the benefit of the parties and their
respective successors and permitted assigns. Except for the parties, their successors and permitted assigns, there are no third party beneficiaries under this
Agreement. Any provision that, in order to give proper effect to its intent, should survive the expiration or termination of this Agreement, will survive such
expiration or termination for the period specified therein, or if nothing is specified for a period of 12 months after such expiration or termination. This Agreement
may be executed in counterparts.
[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the Effective Date by their respective officers
thereunto duly authorized.
TCO, LLC
By:

/s/ Tim Peterman

Name: Tim Peterman
Title: Manager
IMEDIA BRANDS, INC.
By:

/s/ Tim Petermans

Name: Tim Peterman
Title: CEO

EXHIBIT A
DUTIES OF SERVICE PROVIDER

Exhibit 10.4
Execution Version
LOAN AND SECURITY AGREEMENT
Credit Amount: $1,000,000.00
This Agreement is entered into as of the 5th day of February, 2021 by and between iMedia Brands, Inc., a Minnesota corporation (the “Lender”), and TCO, LLC,
a Delaware limited liability company (the “Borrower”).
1.

Definitions.

Terms defined in the TCO Operating Agreement (as defined below) and not otherwise defined herein shall have the meanings ascribed to them in the TCO
Operating Agreement. The following terms, when used herein (whether or not capitalized), shall have the meanings given them in the UCC (and specifically in
Article 9 of the UCC, in the case of the definition of “instrument”), except that (i) for purposes of this Agreement, the meaning of such terms will not be limited by
reason of any limitation on the scope of the UCC, whether under Section 9-109 of the UCC, by reason of federal preemption or otherwise, and (ii) to the extent the
definition of any category or type of collateral is expanded by any amendment, modification or revision to the UCC, such expanded definition shall apply
automatically as of the date of such amendment, modification or revision: “account,” “chattel paper,” “commercial tort claim,” “consumer goods,” “deposit
account,” “document,” “equipment,” “general intangible,” “instrument,” “inventory,” “investment property,” “letter of credit right,” “letter of credit,” “money,”
“payment intangible,” and “proceeds.” In addition, as used herein, the following terms have the meanings specified below:
“Collateral” means all assets of the Borrower, including, but not limited to, all right, title and interest of Borrower in and to accounts, chattel
paper, commercial tort claims, consumer goods, deposit accounts, documents, equipment, general intangibles, instruments, inventory, investment
property, letter of credit rights, letters of credit, money and payment intangibles, whether now owned or hereafter acquired, together with all proceeds of
any of the foregoing property.
“Credit Amount” means the Initial Credit Amount stated above.
“Event of Default” has the meaning specified in paragraph 8.
“Obligations” means all of the Borrower’s obligations under or in any way related to this Agreement, including the principal thereof, interest
thereon and any extensions, renewals or replacements thereof, together with any note or notes issued in whole or partial renewal or replacement thereof or
substitution therefor.
“Security Interest” has the meaning specified in Section 6.
“TCO Operating Agreement” means that certain Limited Liability Company Agreement of Borrower, as the same may be amended from time to
time.
2.

Agreement to Lend.

The Lender will make one or more advances for the benefit of the Borrower on the terms and subject to the conditions set forth herein. The aggregate principal
amount of such advances will not exceed the Credit Amount. Borrower shall have the right to elect the amount of advances on a revolving basis, up until the total
limit of $1,000,000.00 and the advances shall be available to Borrower for the duration of time that this Agreement is in effect and the Lender and Borrower have
each met their respective Obligations hereunder.

3.

Purpose of Advances.

The proceeds of each advance hereunder shall be used solely for business related purposes in respect of the operation of the Borrower.
4.

Disbursement of Advances.

Advances will be made only following notice from the Borrower specifying the amount and date of such advance. The Borrower hereby irrevocably authorizes the
Lender to make any such advance requested by the Borrower.
5.

Mandatory Prepayments.

Immediately upon the making of any distribution to the Members party to the TCO Operating Agreement, other than Withholding Advances (as defined in the
TCO Operating Agreement), the Borrower will prepay any amount then-outstanding under this Agreement in the amount of such distribution.
6.

Security Interest.

The Borrower hereby grants the Lender a security interest (the “Security Interest”) in the Collateral to secure payment of the Obligations.
7.

Representations, Warranties and Agreements.

The Borrower hereby represents, warrants and agrees as follows:
(a)

Title. The Borrower (i) has absolute title to the Collateral, free and clear of all security interests, liens and encumbrances, except the Security Interest,
(ii) will have, at the time the Borrower acquires any rights in Collateral hereafter arising, absolute title to each such item of Collateral free and clear of all
security interests, liens and encumbrances, except the Security Interest, (iii) will keep all Collateral free and clear of all security interests, liens and
encumbrances except the Security Interest, and (iv) will defend the Collateral against all claims or demands of all persons other than the Lender. Except
for sales of inventory in the ordinary course of business, the Borrower will not sell or otherwise dispose of the Collateral, or any portion thereof without
the prior consent of the Lender (or with prior written notice solely if simultaneous with the consummation of any such transaction, all proceeds are
applied to repayment of any and all sums due to the Lender and the obligation of the Lender to make any additional advances is terminated.)

(b)

Miscellaneous Covenants. The Borrower will:
(i)

Promptly pay all taxes and other governmental charges levied or assessed upon the Borrower or upon or against the creation, perfection
or continuance of the Security Interest.

(ii)

From time to time execute such financing statements as the Lender may reasonably require in order to perfect the Security Interest.

(iii)

Pay when due or reimburse the Lender on demand for all costs of collection of any of the Obligations and all other out-of-pocket
expenses (including all reasonable attorneys’ fees) incurred by the Lender in connection with the creation, perfection, satisfaction,
protection, defense or enforcement of the Security Interest or the creation, continuance, protection, defense or enforcement of this
Agreement or any or all of the Obligations, including expenses incurred in any litigation or bankruptcy or insolvency proceedings.
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(iv)

Execute, deliver or endorse any and all instruments, documents, assignments, security agreements and other agreements and writings
which the Lender may at any time reasonably request in order to secure, protect, perfect or enforce the Security Interest and the
Lender’s rights under this Agreement.

(c)

Lender’s Right to Take Action. If the Borrower at any time fails to perform or observe any agreement contained in Section 7(b), and if such failure
continues for a period of ten calendar days after the Lender gives the Borrower written notice thereof and an additional period of ten calendar days after
receipt of such notice for an opportunity to cure, the Lender may (but need not) perform or observe such agreement on behalf and in the name, place and
stead of the Borrower (or, at the Lender’s option, in the Lender’s own name) and may (but need not) take any and all other actions which the Lender may
reasonably deem necessary to cure or correct such failure (including, without limitation the payment of taxes, the satisfaction of security interests, liens,
or encumbrances, the performance of obligations under contracts or agreements with account debtors or other obligors, the procurement and maintenance
of insurance, the execution of financing statements, the endorsement of instruments, and the procurement of repairs, transportation or insurance); and,
except to the extent that the effect of such payment would be to render any loan or forbearance of money usurious or otherwise illegal under any
applicable law, the Borrower shall thereupon pay the Lender on demand the amount of all moneys expended and all costs and expenses (including
reasonable attorneys’ fees) incurred by the Lender in connection with or as a result of the Lender’s performing or observing such agreements or taking
such actions, together with interest thereon from the date expended or incurred by the Lender at the highest rate then applicable to any of the Obligations.
To facilitate the performance or observance by the Lender of such agreements of the Borrower, the Borrower hereby irrevocably appoints (which
appointment is coupled with an interest) the Lender, or its delegate, as the attorney-in-fact of the Borrower with the right (but not the duty) from time to
time to create, prepare, complete, execute, deliver, endorse or file, in the name and on behalf of the Borrower, any and all instruments, documents,
financing statements, applications for insurance and other agreements and writings required to be obtained, executed, delivered or endorsed by the
Borrower under this Section 7.

8.

Events of Default.

The occurrence of any of the following shall constitute an event of default hereunder (each, an “Event of Default”):
(a)

The termination, dissolution, liquidation and winding up of the Borrower.

(b)

Lender’s Transfer of its Membership Interests to a person that is not a Permitted Transferee.

(c)

A petition is filed by or against the Borrower under the United States Bankruptcy Code.

(d)

The Borrower shall fail to make any payment when due upon written notice and an opportunity to cure of not more than three business days in accordance
with the terms of this Agreement.

(e)

The Borrower shall breach any other obligation under this Agreement or any related document.

9.

Remedies.

Upon the occurrence of any Event of Default (other than an Event of Default described in paragraph 8(c)), the Lender may, at its option, by notice in writing to the
Borrower (a) terminate its obligation to make advances hereunder, (b) declare any amount then-outstanding under this Agreement to be immediately due and
payable without further notice or demand and/or (c) exercise any of all of its rights, powers or remedies under applicable law. Upon the occurrence of an Event of
Default described in paragraph 8(c) any amount then-outstanding under this Agreement shall become automatically due and payable and the Lender’s obligation to
make any advances hereunder will automatically terminate.
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10.

Lender’s Recourse.

(a)

Nothing herein shall limit the Lender’s recourse against the Collateral for the full amount of the Borrower’s Obligations.

(b)

Nothing contained herein shall (i) prevent recourse to and foreclosure of the Lender’s lien on or security interest in the Collateral for any and all
Obligations, or (ii) prevent the bringing of an action or obtaining of a judgment against the Borrower to the extent provided above or for the enforcement
of the Lender's rights against any Collateral.

11.

Remedies upon Event of Default.

Upon the occurrence of an Event of Default and at any time thereafter, the Lender may exercise any one or more of the following rights and remedies: (a) declare
all unmatured Obligations to be immediately due and payable, and the same shall thereupon be immediately due and payable;; (b) exercise and enforce any or all
rights and remedies available upon default to a secured party under the Uniform Commercial Code, including but not limited to the right to take possession of any
Collateral, and the right to sell, lease or otherwise dispose of any or all of the Collateral, and if notice to the Borrower of any intended disposition of Collateral or
any other intended action is required by law in a particular instance, such notice shall be deemed commercially reasonable if given at least 30 calendar days prior to
the date of intended disposition or other action; and (c) exercise or enforce any or all other rights or remedies available to the Lender by law or agreement against
the Collateral, against the Borrower or against any other third party unrelated to Borrower or property.
12.

Miscellaneous.

This Agreement sets forth the entire agreement of the parties with respect to the subject matter hereof. It cannot be waived, modified or amended except by a
writing signed by the party against which enforcement is sought. A waiver signed by the Lender shall be effective only in the specific instance and for the specific
purpose given. Mere delay or failure to act shall not preclude the exercise or enforcement of any of the Lender’s rights or remedies. This Agreement shall be
governed by the internal law of Delaware. This Agreement shall be binding upon and shall accrue to the benefit of the parties and their heirs, legal representatives,
successors and assigns and neither the Lender nor the Borrower may assign any of its rights and the security interests granted hereunder without the consent of the
other party, provided that the Lender may assign any of its rights and the security interests hereunder to its lender and any of its affiliates without the consent of the
Borrower or, if there any Event of Default exists, to any other person. This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed to be an original and all of which counterparts of this Agreement, taken together, shall constitute but one and the same
instrument. All rights and remedies of the Lender shall be cumulative and may be exercised singularly or concurrently, at the Lender’s option, and the exercise or
enforcement of any one such right or remedy shall neither be a condition to nor bar the exercise or enforcement of any other. The Lender shall not be obligated to
preserve any rights the Borrower may have against prior parties, to realize on the Collateral at all or in any particular manner or order, or to apply any cash
proceeds of Collateral in any particular order of application. The Lender may execute this Agreement if appropriate for the purpose of filing. A carbon,
photographic or other reproduction of this Agreement or of any financing statement signed by the Borrower shall have the same force and effect as the original for
all purposes of a financing statement. The Lender may (and the Borrower hereby authorizes the Lender to) execute and file such financing statements and other
documents as the Lender may at any time deem appropriate to perfect the Security Interest. If any provision or application of this Agreement is held unlawful or
unenforceable in any respect, such illegality or unenforceability shall not affect other provisions or applications which can be given effect and this Agreement shall
be construed as if the unlawful or unenforceable provision or application had never been contained herein or prescribed hereby. All representations and warranties
contained in this Agreement shall survive the execution, delivery and performance of this Agreement and the creation and payment of the Obligations.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above-written.
Address:
6740 Shady Oak Road, Eden Prairie, Minnesota
TCO, LLC

/s/ Tim Peterman
By: Tim Peterman
Its: Manager

iMedia Brands, Inc.

/s/ Tim Peterman
By: Tim Peterman
Its: CEO
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Exhibit 10.5
DEMAND PROMISSORY NOTE
$ 1,000,000.00

TCO, LLC
February 5, 2021

For value received, TCO, LLC, a Delaware limited liability company (the “Borrower”), promises to pay to the order of iMedia Brands, Inc., a Minnesota
corporation (the “Lender”), at such place as the holder hereof may from time to time designate in writing, ON DEMAND, in lawful money of the United States of
America, the principal sum of One Million Dollars ($1,000,000.00), or so much thereof as is advanced by the Lender in its sole discretion to the Borrower pursuant
to the loan and security agreement of even date herewith between the Lender and the Borrower, as shown by the Lender’s records, and to pay interest on the
principal balance of this Note outstanding from time to time (computed on the basis of the actual number of days elapsed in a 360-day year) from the date hereof
until this Note is fully paid, at the London Interbank Offered Rate (LIBOR) (as determined and published from time to time) plus four percent (4%), provided that,
notwithstanding the foregoing, the interest rate will not in any event be less than 4.25%.
The Borrower may prepay this Note in whole or in part at any time without premium or penalty.
All payments hereunder shall be first applied to accrued but unpaid interest and the remainder, if any, shall be applied to the principal balance.
The principal balance of this Note and all interest accrued thereon shall become automatically due and payable if a petition is filed by or against the
Borrower under the United States Bankruptcy Code.
The Borrower shall pay all costs of collection, including reasonable attorneys’ fees and legal expenses, if this Note is not paid on demand, whether or not
legal proceedings are commenced.
This Note shall be governed by the substantive law of Delaware.
No delay or omission on the part of any holder hereof in exercising any right or remedy hereunder shall operate as a waiver of any right or remedy under
this Note. A waiver on any one occasion shall not be construed as a waiver of any right or remedy on any future occasion.
All makers, endorsers, sureties, guarantors and accommodation parties hereby waive presentment, dishonor, notice of dishonor and protest, and consent to
any and all extensions, renewals, substitutions and alterations of any of the terms of this Note and any other documents related hereto and to the release of or
failure by the Lender to exercise any rights against any party liable for or any property securing payment thereof.
THE BORROWER HEREBY IRREVOCABLY WAIVES ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF, BASED ON OR PERTAINING TO THIS NOTE OR ANY OTHER RELATED DOCUMENT. FOR ITSELF
AND ITS PROPERTY, BORROWER IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE
COURTS OF THE STATE OF MINNESOTA SITTING IN HENNEPIN COUNTY AND OF THE UNITED STATES DISTRICT COURT FOR
DELAWARE (AND ANY APPELLATE COURT FROM SUCH COURTS) IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS NOTE.

TCO, LLC

By:

-2-

/s/ Tim Peterman
Tim Peterman, Manager

Exhibit 99.1

iMedia Reports Preliminary Q4 2020 Results and 2021 Guidance
Q4 2020 – Returned to Revenue Growth and Achieved 20% Gross Profit Growth
Full Year 2020 – Positive Operating Cash Flow and Free Cash Flow
MINNEAPOLIS, MN – February 9, 2021 – iMedia Brands, Inc. (the “Company”) (NASDAQ: IMBI) is reporting select preliminary unaudited financial results
for the fourth quarter ended January 30, 2021, along with recent key company highlights and select guidance for 2021.
Preliminary Q4 2020 Results, Company Highlights and 2021 Outlook
·
·
·
·
·
·
·
·
·

Q4 net sales are expected to be at least $124.6 million, an increase of at least $1.0 million compared to the same prior-year period and the first time since
20151 that the Company has achieved Q4 revenue growth.
Full year 2020 cash flow from operations is expected to be at least $6.0 million compared to $(6.2) million cash used for operations for the same prioryear period. Full year 2020 free cash flow is expected to be at least $1.0 million compared to $(13.3) million for the same prior-year period.
Q4 gross margin is expected to be approximately 35.5%, a 550-basis point improvement over the same prior-year period. Full year 2020 gross margin is
expected to be approximately 36.8%, a 420-basis point improvement over the same prior-year period.
Q4 gross profit is expected to be approximately $44.3 million, a 20% increase compared to the same prior-year period.
Q4 new customers grew by approximately 12% compared to the same prior-year period, reversing a six-year negative growth rate trend.
Q4 net loss is expected to be approximately $3.0 million or $(0.23) per basic share, compared to the same prior-year period net loss of $18.4 million or
$(2.30) per basic share. Full year 2020 net loss is expected to be $13.5 million or $(1.26) per basic share, compared to a net loss of $56.3 million or
$(7.54) per basic share for the same prior-year period.
Q4 adjusted EBITDA is expected to be at least $8.2 million, which is a $17.3 million improvement from the same prior-year period. Full year 2020
adjusted EBITDA is expected to be at least $23.5 million, compared to an $18.4 million adjusted EBITDA loss for the same prior-year period.
On February 5, 2021, the company contributed approximately $3.5 million in inventory to acquire a controlling interest in an online marketplace called
TheCloseOut.com. The site offers consumers exclusive and name-brand products at deep discounts. The Company is launching a “Closeout Deals”
television program to drive customer growth.
Outlook - For Q1 2021, the Company anticipates reporting adjusted EBITDA of at least $6 million. For the full year 2021, the Company anticipates
reporting adjusted EBITDA between $28 million and $32 million.

“Q4 was another strong quarter for us,” said Tim Peterman, CEO of iMedia Brands, “which creates an even stronger foundation for revenue and profit growth in
2021.”
1The Company reported Q4 revenue growth in 2017 on a 53-week fiscal year.

The financial information in this release is preliminary and subject to completion of iMedia’s year-end financial reporting processes and audit. iMedia expects to
report its full fourth quarter and fiscal year 2020 financial results in March 2021.
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); executive and management transition costs; restructuring costs; non-cash
impairment charges and write downs; transaction, settlement, and integration costs, net; rebranding costs; and non-cash share-based compensation expense. The
Company has included the “adjusted EBITDA” measure in its EBITDA reconciliation in order to adequately assess the operating performance of its television and
online businesses and in order to maintain comparability to its analyst's coverage and financial guidance, when given. Management believes that the adjusted
EBITDA measure allows investors to make a meaningful comparison between its 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. EBITDA and adjusted EBITDA are both non-GAAP measures and 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
(“GAAP”) and should not be construed as a measure of liquidity. Adjusted EBITDA may not be comparable to similarly titled measures reported by other
companies. The Company has included a reconciliation of the comparable GAAP measure, net income (loss) to adjusted EBITDA in this release.
iMEDIA BRANDS, INC.
AND SUBSIDIARIES
Reconciliation of Net Loss to Adjusted EBITDA:
(Unaudited)
(in millions)

For the Three-Month Periods Ended
Preliminary
January 30,
February 1,
2021
2020
Net loss
Adjustments:
Depreciation and amortization
Interest income
Interest expense
Income taxes
EBITDA (as defined)
A reconciliation of EBITDA to Adjusted EBITDA is as follows:
EBITDA (as defined)
Adjustments:
Restructuring costs
Transaction, settlement and integration costs, net (a)
Executive and management transition costs
Rebranding costs
Inventory impairment write-down
Non-cash share-based compensation expense
Adjusted EBITDA

$

(3.0)

For the Twelve-Month Periods Ended
Preliminary
January 30,
February 1,
2021
2020

$

(18.4)

(13.5)

$

(56.3)

$

8.3
(0.0)
1.3
0.0
6.7

$

2.8
(0.0)
1.2
(0.0)
(14.4)

$

28.0
(0.0)
5.2
0.1
19.7

$

12.0
(0.0)
3.8
0.0
(40.5)

$

6.7

$

(14.4)

$

19.7

$

(40.5)

$

0.5
0.3
0.7
8.2

$

2.5
1.5
0.3
0.5
0.5
(9.1)

$

0.7
1.2
1.9
23.5

$

9.2
0.7
2.7
1.3
6.1
2.2
(18.4)

(a) Transaction, settlement and integration costs for the three and twelve-month period ended January 30, 2021 includes consulting fees incurred to explore
additional loan financings, settlement costs, professional fees related to the TheCloseOut.com transaction, and incremental COVID-19 related legal costs.
Transaction, settlement and integration costs for three-month period ended February 1, 2020 includes contract settlement costs, costs incurred to effect a
reverse stock split and business acquisition and integration-related costs to acquire Float Left and J.W. Hulme. Transaction, settlement and integration
costs, net, for the twelve-month period ended February 1, 2020 includes $2.2 million of costs for contract settlement costs, business acquisition and
integration-related; costs incurred related to the implementation of our ShopHQ VIP customer program and our third-party logistics service offerings and
costs incurred to effect a reverse stock split, partially offset by a $1.5 million gain for the sale of our claim related to the Payment Card Interchange Fee
and Merchant Discount Antitrust Litigation class action lawsuit.

Free Cash Flow
Free cash flow represents net cash provided by operating activities less cash paid for property and equipment. It should not be inferred that the entire free cash flow
amount is available for discretionary expenditures. Management utilizes the free cash flow measure in order to assess the operating performance of its television
and online businesses. Free cash flow is a non-GAAP measure and therefore should not be considered a substitute for income or cash flow data prepared in
accordance with GAAP and may not be comparable to similarly titled measures reported by other companies. The Company has included a reconciliation of the
comparable GAAP measure, net cash provided by operating activities in this release.
iMEDIA BRANDS, INC.
AND SUBSIDIARIES
SUPPLEMENTAL FINANCIAL INFORMATION
(Unaudited)
(in millions)
For the Twelve-Month Periods Ended
Preliminary
January 30,
February 1,
2021
2020
Major GAAP Cash Flow Categories
Net cash provided by (used for) operating activities
Net cash used in investing activities
Net cash provided by financing activities

$
$

6.0
(5.0)
3.8

$

6.0
(5.0)
1.0

$

$

(6.2)
(7.8)
3.3

Free Cash Flow (non-GAAP measure)
Net cash provided by (used for) operating activities
Cash paid for property and equipment
Free cash flow

$
$

$

(6.2)
(7.1)
(13.3)

About iMedia Brands, Inc.
iMedia Brands, Inc. (Nasdaq: IMBI) is a leading interactive media company that owns a growing portfolio of lifestyle television networks, consumer brands and
media commerce services. Its brand portfolio spans multiple business models and product categories. Its television brands are ShopHQ, ShopBulldogTV,
ShopHQHealth and LaVenta. Its media commerce services brands are Float Left Interactive and i3PL Services. Its consumer brands include J.W. Hulme,
OurGalleria.com and TheCloseOut.com. Please visit www.imediabrands.com for more investor information.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995
This release contains statements, estimates, projections, guidance or outlooks that constitute “forward-looking” statements as defined under U.S. federal securities
laws. Generally, the words “believe,” “expect,” “intend,” “estimate,” “anticipate,” “plan,” “project,” “should” and similar expressions identify forward-looking
statements, which generally are not historical in nature. These statements may contain information about our prospects, including anticipated show, event, or
product line launches, and involve risks and uncertainties. We caution that actual results could differ materially from those that management expects, depending on
the outcome of certain factors.
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