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Shares

Common Stock
We are offering
shares of our common stock, par value $0.01 per share, as described in this
prospectus supplement and the accompanying prospectus. Our common stock is listed on The Nasdaq
Capital Market under the symbol “IMBI.” On June 8, 2021, the last reported sale price for our common
stock on The Nasdaq Capital Market was $10.18 per share.
Investing in our common stock involves a high degree of risk. Before making an investment
decision, you should carefully review and consider all of the information set forth in this
prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein and therein, including the risks and uncertainties described under “Risk Factors”
on page S-10 of this prospectus supplement, on page 5 of the accompanying prospectus, and
under similar headings in the documents incorporated by reference into this prospectus
supplement.
Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this
prospectus. Any representation to the contrary is a criminal offense.

Per Share

Public Offering Price
Underwriting Discount(1)
Proceeds to Us (Before Expenses)

$
$
$

Total 



$





$
$







(1) We have agreed to reimburse the underwriters for certain expenses of the offering. See
“Underwriting” for additional information regarding underwriter compensation arrangements.
We have granted the underwriters an option for a period of 30 days from the date of this prospectus
supplement to purchase up to an additional shares of our common stock on the same terms and
conditions as set forth above. See “Underwriting” for more information.
The underwriters expect to deliver the shares of our common stock against payment therefor on or
about
, 2021, subject to customary closing conditions.
Joint Book-Running Managers



B. Riley Securities

The date of this prospectus supplement is

Craig-Hallum



, 2021

The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to these securities
by the Securities and Exchange Commission. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell the
soliciting offers to buy these securities, in any state or other jurisdiction where the offer or sale is not permitted.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement and the accompanying base prospectus are part of a registration
statement that we filed with the Securities and Exchange Commission (the “SEC”) utilizing a “shelf”
registration process. Each time we conduct an offering to sell securities under the accompanying base
prospectus we will provide a prospectus supplement that will contain specific information about the terms
of that offering, including the price, the amount of securities being offered and the plan of distribution. The
shelf registration statement was initially filed with the SEC on July 14, 2020, and was declared effective
by the SEC on July 27, 2020. This prospectus supplement describes the specific details regarding this
offering and may add, update or change information contained in the accompanying base prospectus.
The accompanying base prospectus provides general information about us and our securities, some of
which may not apply to this offering. This prospectus supplement and the accompanying base prospectus
are an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions
where it is lawful to do so. We are not making offers to sell or solicitations to buy our common stock in
any jurisdiction in which an offer or solicitation is not authorized or in which the person making that offer
or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.
If information in this prospectus supplement is inconsistent with the accompanying base prospectus
or the information incorporated by reference with an earlier date, you should rely on this prospectus
supplement. This prospectus supplement, together with the base prospectus, the documents incorporated
by reference into this prospectus supplement and the accompanying base prospectus and any free
writing prospectus we have authorized for use in connection with this offering include all material
information relating to this offering. We have not, and the underwriters have not, authorized anyone to
provide you with different or additional information and you must not rely on any unauthorized information
or representations. You should assume that the information appearing in this prospectus supplement, the
accompanying base prospectus, the documents incorporated by reference in this prospectus supplement
and the accompanying base prospectus and any free writing prospectus we have authorized for use in
connection with this offering is accurate only as of the respective dates of those documents. Our
business, financial condition, results of operations and prospects may have changed since those dates.
You should carefully read this prospectus supplement, the accompanying base prospectus and
the information and documents incorporated herein by reference herein and therein, as well as
any free writing prospectus we have authorized for use in connection with this offering, before
making an investment decision. See “Incorporation of Certain Information by Reference” and
“Where You Can Find More Information” in this prospectus supplement and in the accompanying
base prospectus.
This prospectus supplement and the accompanying base prospectus contain summaries of certain
provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. All of the summaries are qualified in their entirety by the full text of
the actual documents, some of which have been filed or will be filed and incorporated by reference
herein. See “Where You Can Find More Information” in this prospectus supplement and in the
accompanying base prospectus. We further note that the representations, warranties and covenants
made by us in any agreement that is filed as an exhibit to any document that is incorporated by reference
into this prospectus supplement or the accompanying base prospectus were made solely for the benefit
of the parties to such agreement, including, in some cases, for the purpose of allocating risk among the
parties to such agreements, and should not be deemed to be a representation, warranty or covenant to
you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately
representing the current state of our affairs.
All references in this prospectus supplement and the accompanying base prospectus to our
consolidated financial statements include, unless the context indicates otherwise, the related notes.
This prospectus supplement and the accompanying base prospectus contain and incorporate by
reference certain market data and industry statistics and forecasts that are based on management’s own
estimates, independent industry publications, government publications, reports by market research firms
and other publicly available information. Although we believe these sources are reliable, estimates
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as they relate to projections involve numerous assumptions, are subject to risks and uncertainties, and
are subject to change based on various factors, including those discussed under “Risk Factors” in this
prospectus supplement and the accompanying base prospectus and under similar headings in the
documents incorporated by reference herein and therein. Accordingly, investors should not place undue
reliance on this information.
We operate under a number of trademarks, including, among others, “iMedia Brands”, “ShopHQ”,
“ShopBulldogTV”, and “Shop LaVenta”, which are registered under applicable intellectual property laws.
All other trademarks, trade names and service marks included or incorporated by reference into this
prospectus supplement, the accompanying base prospectus and any free writing prospectus are the
property of their respective owners.
Unless otherwise stated or the context requires otherwise, references in this prospectus supplement
to “iMedia”, “we”, “our” and “us” refer to iMedia Brands, Inc., a Minnesota corporation, and its subsidiaries.
No action is being taken in any jurisdiction outside the United States to permit a public
offering of the securities or possession or distribution of this prospectus supplement or the
accompanying prospectus in that jurisdiction. Persons who come into possession of this
prospectus supplement or the accompanying prospectus in jurisdictions outside the United
States are required to inform themselves about and to observe any restrictions as to this offering
and the distribution of this prospectus supplement or the accompanying prospectus applicable to
that jurisdiction.

S-2

TABLE OF CONTENTS

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus supplement, the accompanying base prospectus and documents we have filed with
the SEC that are incorporated by reference herein and therein contain forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). In addition, from
time to time we or our representatives have made or will make forward-looking statements in various
other filings that we make with the SEC or in other documents, including press releases or other similar
announcements. The forward-looking statements involve substantial risks and uncertainties. All
statements, other than statements related to present facts or current conditions or of historical facts,
contained in this prospectus, including statements regarding our strategy, future operations, future
financial position, future revenues, and projected costs, prospects, plans and objectives of management,
are forward-looking statements. Accordingly, these statements involve estimates, assumptions and
uncertainties which could cause actual results to differ materially from those expressed in them. The
words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “ongoing,”
“plan,” “potential,” “predict,” “project,” “should,” “target,” “will,” “would,” or the negative of these terms or
other comparable terminology are intended to identify forward-looking statements, although not all
forward-looking statements contain these identifying words. Any forward-looking statements are qualified
in their entirety by reference to the factors discussed throughout our SEC reports, and in particular those
factors discussed under the heading “Risk Factors” in this prospectus supplement, the accompanying
base prospectus, any related free writing prospectus and in the other documents incorporated herein by
reference, as may be updated from time to time by our future filings under the Exchange Act.
You should assume that the information appearing in this prospectus supplement, the accompanying
base prospectus, any related free writing prospectus and any document incorporated herein by reference
is accurate as of its date only. Because the risk factors referred to above could cause actual results or
outcomes to differ materially from those expressed in any forward-looking statements made by us or on
our behalf, you should not place undue reliance on any forward-looking statements. Further, any forwardlooking statement speaks only as of the date on which it is made. New factors emerge from time to time,
and it is not possible for us to predict which factors will arise. In addition, we cannot assess the impact of
each factor on our business or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those contained in any forward-looking statements. All written or oral
forward-looking statements attributable to us or any person acting on our behalf made after the date of
this prospectus supplement are expressly qualified in their entirety by the risk factors and cautionary
statements contained in and incorporated by reference into this prospectus supplement and the
accompanying base prospectus. Unless legally required, we do not undertake any obligation to release
publicly any revisions to such forward-looking statements to reflect events or circumstances after the date
of this prospectus supplement or to reflect the occurrence of unanticipated events.
Actual results may vary materially from the expectations contained herein due to various important
factors, many of which are, and will be, amplified by the COVID-19 pandemic, including (but not limited
to): the impact of the COVID-19 pandemic on our sales, operations and supply chain, variability in
consumer preferences, shopping behaviors, spending and debt levels; the general economic and credit
environment; interest rates; seasonal variations in consumer purchasing activities; the ability to achieve
the most effective product category mixes to maximize sales and margin objectives; competitive
pressures on sales and sales promotions; pricing and gross sales margins; the level of cable and satellite
distribution for our programming and the associated fees or estimated cost savings from contract
renegotiations; our ability to establish and maintain acceptable commercial terms with third-party vendors
and other third parties with whom we have contractual relationships, and to successfully manage key
vendor and shipping relationships and develop key partnerships and proprietary and exclusive brands;
our ability to manage our operating expenses successfully and our working capital levels; our ability to
remain compliant with our credit facility covenants; customer acceptance of our branding strategy and our
repositioning as a video commerce company; our ability to respond to changes in consumer shopping
patterns and preferences, and changes in technology and consumer viewing patterns; changes to our
management and information systems infrastructure; challenges to our data and information security;
changes in governmental or regulatory requirements, including without limitation, regulations
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of the Federal Communications Commission and Federal Trade Commission, and adverse outcomes
from regulatory proceedings; litigation or governmental proceedings affecting our operations; significant
events (including disasters, weather events or events attracting significant television coverage) that either
cause an interruption of television coverage or that divert viewership from our programming; disruptions in
our distribution of our network broadcast to our customers; our ability to protect our intellectual property
rights; our ability to obtain and retain key executives and employees; our ability to attract new customers
and retain existing customers; changes in shipping costs; expenses relating to the actions of activist or
hostile shareholders; our ability to offer new or innovative products and customer acceptance of the
same; changes in customer viewing habits of television programming; and the risks identified under “Risk
Factors” in this prospectus supplement, the accompanying base prospectus, our annual report on Form
10-K for the fiscal year ended January 30, 2021, as filed with the SEC on April 23, 2021, and any
additional risk factors identified in our periodic reports since the date of such report. You are cautioned
not to place undue reliance on forward-looking statements, which speak only as of the date of this
prospectus supplement.
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PROSPECTUS SUPPLEMENT SUMMARY
This prospectus supplement summary highlights information contained elsewhere in this prospectus
supplement, the accompanying base prospectus and the documents incorporated by reference herein
and therein. This summary does not contain all of the information that you should consider before
deciding to invest in our securities. You should read this entire prospectus supplement and the
accompanying base prospectus carefully, including the section entitled “Risk Factors” in this prospectus
supplement and the accompanying base prospectus and our consolidated financial statements and the
related notes and the other information incorporated by reference into this prospectus supplement and
the accompanying base prospectus, before making an investment decision.
Our Company
Overview
We are a leading interactive media company that owns a growing portfolio of lifestyle television
networks, consumer brands, online marketplaces and media commerce services that together position us
as the leading single-source partner to television advertisers and consumer brands seeking to entertain
and transact with customers using interactive video. Our growth strategy revolves around our ability to
increase our expertise and scale using interactive video to engage customers within multiple business
models and multiple sales channels. We believe our growth strategy builds on our core strengths and
provides us an advantage in these marketplaces.
Our lifestyle television networks are ShopHQ, ShopBulldogTV and ShopHQHealth. ShopHQ is our
flagship, nationally distributed shopping entertainment network that offers a mix of proprietary, exclusive,
and name-brand merchandise in the categories of jewelry, watches, beauty, health, fashion and home
directly to consumers 24 hours a day using engaging interactive video. ShopBulldogTV, which launched
in the fourth quarter of fiscal 2019, is a niche television shopping entertainment network that offers maleoriented products and services to men and to women shopping for men. ShopHQHealth, which launched
in the third quarter of fiscal 2020, is a niche television shopping entertainment network that offers women
and men products and services focused on health and wellness categories such as physical, mental and
spiritual health, financial and motivational wellness, weight management and telehealth medical services.
Our engaging, interactive video programming is distributed primarily in linear television through cable
and satellite distribution agreements, agreements with telecommunications companies and arrangements
with over-the-air broadcast television stations. This interactive programming is also streamed live online
at shophq.com, shopbulldogtv.com and shophqhealth.com, which are comprehensive digital commerce
platforms that sell products which appear on our television lifestyle networks as well as an extended
assortment of online-only merchandise. Our interactive video is also available on over-the-top (“OTT”)
and connected TV platforms such as Roku, Apple TV, Samsung connected televisions, mobile devices,
including smartphones and tablets, and through the leading social media channels.
Our consumer brands include J.W. Hulme, Cooking with Shaquille O’Neal, Kate & Mallory, Live Fit
MD, and Christopher & Banks. J.W. Hulme was acquired during the fiscal year 2019 and Christopher &
Banks was acquired during the fiscal year 2021.
Our online marketplaces are OurGalleria.com, a high-end online marketplace for discounted
merchandise within an exciting interactive shopping experience, which launched in November 2020, and
TheCloseout.com, an online store acquired in fiscal year 2021, which offers high quality branded products
at deeply discounted prices within an exciting interactive shopping experience.
Our media commerce services brands are Float Left, an OTT app technology services business and
our customer solutions and logistics services business called, i3PL. Float Left was acquired during the
fiscal year 2019.
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Recent Developments
IWCA Vendor Exclusivity Agreement
On June 9, 2021, we entered into a Confidential Vendor Exclusivity Agreement (the “IWCA
Agreement”) with Invicta Watch Company of America, Inc. (“IWCA”), one of our ten largest vendors,
pursuant to which IWCA granted us the exclusive right to market, promote and sell watches and watch
accessories using the Invicta brand names and any substantially similar or directly competitive goods or
services through our live or taped direct response video retail programming in North and South America
during the five-year exclusivity period of the IWCA Agreement, unless earlier terminated pursuant to the
terms of the IWCA Agreement. During the final year of the term of the IWCA Agreement, the parties are
required to negotiate in good faith the terms of a five-year extension. This new agreement permits us to
extend our exclusive relationship with one of our largest vendors, providing critical long-term stability to
our key vendor ranks.
Pursuant to the IWCA Agreement, we agreed to issue to IWCA $4.5 million of restricted stock units
(“RSUs”), priced at the closing bid price of our common stock on The Nasdaq Capital Market on the
trading date immediately preceding the date of the IWCA Agreement — a total of 442,043 RSUs. One-fifth
of the RSUs will vest annually, beginning on June 9, 2021 and ending on June 9, 2025. IWCA also
agreed to provide us with a revolving line of credit in the amount of $3.0 million during the first, second
and third quarters of each of our fiscal years during the term of the IWCA Agreement and $4.0 million
during the fourth quarter of each of our fiscal years during the term of the IWCA Agreement. IWCA is an
affiliate of Eyal Lalo, our Vice Chair.
The IWCA Agreement is terminable by either party within 60 days after a change of control of our
company, with such termination being effective one year following the notice date. We have the right to
terminate the IWCA Agreement (i) immediately upon IWCA’s breach of the exclusivity provision in the
IWCA Agreement and (ii) upon 30 days’ prior written notice if IWCA materially breaches the IWCA
Agreement and does not cure such default during the 30-day notice period.
Famjams Vendor Exclusivity Agreement
On June 9, 2021, we entered into a Confidential Vendor Exclusivity Agreement (the “Famjams
Agreement”) with Famjams Trading LLC (“Famjams”), one of our ten largest vendors, pursuant to which
Famjams granted us the exclusive right to market, promote and sell products using the Medic
Therapeutics and Safety Vital brand names and any substantially similar or directly competitive goods or
services through our television networks, website and mobile applications, platforms on social media and
mobile host sites and brick and mortar retailing locations in North and South America, Europe and Asia
during the five-year exclusivity period, unless earlier terminated pursuant to the terms of the Famjams
Agreement. Until the expiration of the exclusivity period, such license is exclusive to the IMBI retailing
channels. During the final year of the term of the Famjams Agreement, the parties are required to
negotiate in good faith the terms of a five-year extension. This new agreement provides us with an
exclusive relationship with one of our largest and fastest growing new vendors.
Pursuant to the Famjams Agreement, we agreed to issue to Famjams $1.5 million of RSUs, priced at
the closing bid price of our common stock on The Nasdaq Capital Market on the trading date immediately
preceding the date of the Famjams Agreement — a total of 147,347 RSUs. One-fifth of the RSUs will vest
annually, beginning on June 9, 2021 and ending on June 9, 2025. Famjams also agreed to provide us
with a revolving line of credit in the amount of $2.0 million during the term of the Famjams Agreement.
We also agreed, pursuant to the Famjams Agreement, to deliver a cash deposit of $6.0 million to
Famjams to be used as working capital by Famjams. This deposit will bear interest in the amount of 5%
per annum and will become due and payable in full at the end of the term of the Famjams Agreement, or
if the Famjams Agreement is extended for a five-year period, at the end of such renewal period. In the
event of a default, we agreed that the intellectual property and trademarks associated with the Famjams
products subject to the Famjams Agreement pledged as collateral fully satisfies any due and owing
working capital amount owed by Famjams to us. Famjams is an affiliate of Michael Friedman, one of our
directors.
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The Famjams Agreement is terminable by either party within 60 days after a change of control of our
company, with such termination being effective one year following the notice date. We have the right to
terminate the Famjams Agreement (i) immediately upon Famjams’ breach of the exclusivity provision in
the Famjams Agreement and (ii) upon 30 days’ prior written notice if Famjams materially breaches the
Famjams Agreement and does not cure such default during the 30-day notice period.
Sale of Common Stock to ALCC, LLC
On June 9, 2021, we sold 147,347 shares of our common stock to ALCC, LLC (“ALCC”) for
$1.5 million, with the shares priced at the closing bid price of our common stock on The Nasdaq Capital
Market on June 8, 2021.
Our Corporate Information
We were incorporated in the State of Minnesota on June 25, 1990. Our principal offices are located
at 6740 Shady Oak Road, Eden Prairie, Minnesota 55344-3433, and our telephone number is (952) 9436000. Our website address is www.imediabrands.com. Information contained on our website is not
incorporated by reference into this prospectus, and you should not consider information contained on our
website as part of this prospectus or part of any prospectus supplement.
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The Offering
The following is a brief summary of some of the terms of the offering and is qualified in its entirety by
reference to the more detailed information appearing elsewhere in this prospectus supplement and the
accompanying base prospectus. For a more complete description of the terms of our common stock, see
“Description of Capital Stock” in the accompanying base prospectus.
Common stock offered by
us

Offering price
Common stock to be
outstanding immediately
after this offering

shares of our common stock (or
shares if the
underwriters exercise their option to purchase additional shares in
full).
$

per share of common stock

shares (or
shares if the underwriters exercise
their option to purchase additional shares in full).

Over-allotment option

We have granted the underwriters an option to purchase additional
shares of common stock equal to 15% of the shares in the offering
at the public offering price per share of common stock set forth on
the cover page hereto less the underwriting discount. This option
is exercisable, in whole or in part, for a period of 30 days from the
date of this prospectus supplement.

Use of proceeds

We estimate that our net proceeds from this offering will be
approximately $
(or approximately $
if the
underwriters exercise their over-allotment option in full), after
deducting the underwriting discount and the estimated offering
expenses payable by us. We intend to use the net proceeds of this
offering for working capital and general corporate purposes,
including potential acquisitions of businesses and assets that are
complementary to our operations. See “Use of Proceeds.”

Risk factors

Investing in our common stock involves a high degree of risk. You
should carefully consider the information under “Risk Factors” on
page S-9 of this prospectus supplement and the accompanying
base prospectus and the other information included or
incorporated by reference in this prospectus supplement and the
accompanying base prospectus for a discussion of factors you
should carefully consider before deciding to invest in our common
stock.

Nasdaq Capital Market
symbol

IMBI

The number of shares of our common stock expected to be outstanding immediately after this
offering is based on 16,384,402 shares of common stock outstanding as of May 1, 2021, and excludes as
of that date the following:
• warrants to purchase 1,714,120 shares of common stock, of which 1,714,120 are fully exercisable.
The warrants expire approximately five years from the date of grant;
• options to purchase 84,237 shares of common stock having a weighted average exercise price of
12.22 per share;
• 1,126,000 shares of common stock subject to RSUs;
• 50,000 shares of common stock reserved for contingent consideration resulting from a business
acquisition; and
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• 2,693,347 shares of common stock reserved for future grants under the 2020 Equity Incentive
Plan, including 164,478 options and RSUs forfeited in accordance with our 2011 Omnibus
Incentive Plan.
Unless otherwise stated or the context requires otherwise, all information in this prospectus
supplement (i) assumes that the option to purchase up to
additional shares of common stock
that we have granted to the underwriters is not exercised and (ii) excludes 589,390 shares of common
stock subject to RSUs that will be issued pursuant to the IWCA Agreement and the Famjams Agreement
and 147,347 shares of common stock sold to ALCC on June 9, 2021.
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RISK FACTORS
Investing in our common stock involves a high degree of risk. Before purchasing our common stock,
you should read and consider carefully the following risk factors, as well as the risks described under the
section captioned “Risk Factors” in the accompanying base prospectus, our Annual Report on Form 10-K
for the fiscal year ended January 30, 2021, as filed with the SEC on April 23, 2021, and any subsequent
updates in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, all of which are
incorporated herein by reference, and as updated by any other document that we subsequently file with
the SEC and that is incorporated by reference into this prospectus supplement and the accompanying
base prospectus, before investing in our securities. Each of these risk factors, either alone or taken
together, could adversely affect our business, operating results and financial condition, as well as
adversely affect the value of an investment in our common stock. There may be additional risks that we
do not presently know of or that we currently believe are immaterial, which could also impair our business
and financial position. If any of the events described below were to occur, our financial condition, our
ability to access capital resources, our results of operations and/or our future growth prospects could be
materially and adversely affected and the market price of our common stock could decline. As a result,
you could lose some or all of any investment you may make in our common stock.
Risks Related to this Offering and Our Common Stock
The market price for our common stock has experienced significant price and volume volatility
and is likely to continue to experience significant volatility in the future, which may cause the
value of any investment in our common stock to decline.
Our stock price and the stock prices of companies similar to iMedia Brands have been highly volatile.
In addition, stock markets generally have recently experienced volatility. Our stock price has experienced
significant price and volume volatility for the past several years, and our stock price is likely to experience
significant volatility in the future. The price of our common stock may decline and the value of any
investment in our common stock may be reduced regardless of our performance. Further, the daily
trading volume of our common stock has historically been relatively low. As a result of the historically low
volume, our shareholders may be unable to sell significant quantities of common stock in the public
trading markets without a significant reduction in the price of our common shares. The trading price of our
common stock may be influenced by factors beyond our control, such as the volatility of the financial
markets in general, including in reaction to the ongoing COVID-19 pandemic, uncertainty surrounding the
U.S. economy, conditions and trends in the markets we serve, changes in the estimation of the future size
and growth rate of our markets, publication of research reports and recommendations by financial
analysts relating to our business, the business of our competitors or the retail industry, changes in market
valuation or earnings of our competitors or other small capitalization companies, sales of our common
stock by our principal shareholders, and the trading volume of our common stock. The historical market
prices of our common stock may not be indicative of future market prices and we may be unable to
sustain or increase the value of our common stock. Further, we have historically used equity incentive
compensation as part of our overall compensation arrangements. The effectiveness of equity incentive
compensation in retaining key employees may be adversely impacted by volatility in our stock price.
Significant declines in our stock price may also interfere with our ability, if needed, to raise additional
funds through equity financing or to finance strategic transactions with our stock.
Any inability or perceived inability of investors to realize a gain on an investment in our common
stock could have an adverse effect on our business, financial condition and results of operations by
potentially limiting our ability to attract and retain qualified employees and to raise capital. In addition,
there may be increased risk of securities litigation following periods of fluctuations in our stock price.
Securities class action lawsuits are often brought against companies after periods of volatility in the
market price of their securities. These and other consequences of volatility in our stock price which could
be exacerbated by macroeconomic conditions that affect the market generally, or our industries in
particular, could have the effect of diverting management’s attention and could materially harm our
business.
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The significant share ownership position of Invicta Media Investments, LLC and Michael
Friedman, who are also a director or an affiliate of a director of our company and significant
vendors to our company, allows them to influence corporate matters.
Based solely on information provided to us, (a) Invicta Media Investments, LLC, our largest
shareholder and an affiliate of Eyal Lalo, the Vice Chair of our board of directors, owns 1,390,394 shares
of our common stock, or approximately 8.5% of our outstanding shares as of May 1, 2021, and warrants
to purchase an additional 619,852 shares of common stock and (b) Michael Friedman, a member of our
board of directors, owns 986,623 shares of our common stock, or approximately 6.0% of our outstanding
shares as of May 1, 2021, and warrants to purchase an additional 451,414 shares of common stock.
They jointly report beneficial ownership of our common stock and warrants exercisable for common stock
on Schedule 13D. Sterling Time, an affiliate of Mr. Friedman, is our largest vendor and sells us primarily
Invicta watches that are designed by Invicta Watch Group, which is owned by Mr. Lalo. Additionally, we
purchase products from Famjams and TWI Watches LLC (“TWI Watches”), affiliates of Mr. Friedman. As
of May 1, 2021, we had net trade payable balances owed to Sterling Time and TWI Watches of $136,000
and $234,000, respectively, and a net trade receivable balance owed from Famjams of $2.6 million, which
resulted primarily from advance payments made for Spring 2021 inventory.
Because of their significant share ownership positions, Mr. Lalo and Mr. Friedman have the ability to
significantly influence who serves on our board of directors and the outcome of matters required to be
submitted to our shareholders for approval, including decisions relating to the outcome of any proposed
merger or consolidation of our company. Mr. Lalo’s and Mr. Friedman’s interests may not be consistent
with those of our other shareholders. Furthermore, their significant interest in us may discourage third
parties from seeking to acquire control of our company, which may adversely affect the market price of
our common stock.
You will experience immediate dilution in the book value per share of the common stock you
purchase.
Because the price per share of our common stock being offered is substantially higher than the book
value per share of our common stock, you will suffer substantial dilution in the net tangible book value of
the common stock you purchase in this offering. If you purchase shares of common stock in this offering,
you will suffer immediate and substantial dilution of $ per share in the net tangible book value of the
common stock you purchase in this offering. See “Dilution” for a more detailed discussion of the dilution
you will incur if you purchase shares of our common stock in this offering.
There may be future sales of our common stock, which could adversely affect the market price of
our common stock and dilute the value of the common stock you purchase.
The exercise of the underwriters’ option to purchase additional shares, the exercise of any options
granted to executive officers and other employees under our equity compensation plans, the exercise of
outstanding warrants, the issuance of common stock pursuant to the IWCA Agreement and the Famjams
Agreement and other issuances of our common stock could have an adverse effect on the market price of
the shares of our common stock. Other than the restrictions set forth in the section titled “Underwriting,”
we are not restricted from issuing additional shares of common stock, including any securities that are
convertible into or exchangeable for, or that represent the right to receive shares of common stock,
provided that we are subject to the requirements of The Nasdaq Capital Market. Sales of a substantial
number of shares of our common stock in the public market or the perception that such sales might occur
could materially adversely affect the market price of the shares of our common stock. Because our
decision to issue securities in any future offering will depend on market conditions and other factors
beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings.
Accordingly, our shareholders bear the risk that our future offerings will reduce the market price of our
common stock and dilute their stock holdings in us.
Our stock price has experienced a significant decline in the past, which could further adversely
affect our ability to raise additional capital and/or cause us to be subject to securities class action
litigation.
The market price of our common stock has experienced a significant decline in the past. In 2015, the
sales price of our common stock, as reported on The Nasdaq Global Market, declined from a high
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of $69.90 in the first quarter of 2015 to a low of $1.35 in the first quarter of 2020. The prices at which our
common stock is quoted and the prices which investors may realize will be influenced by a large number
of factors, some specific to our company and operations and some that may affect our sector or public
companies generally. Our progress in developing and commercializing our products, our quarterly
operating results, announcements of new products by us or our competitors, our perceived prospects,
changes in securities’ analysts’ recommendations or earnings estimates, changes in general conditions in
the economy or the financial markets, adverse events related to our strategic relationships, significant
sales of our common stock by existing shareholders and other developments affecting us or our
competitors could cause the market price of our common stock to fluctuate substantially. In addition, in
recent years, including the first half of 2020, the stock market has experienced extreme price and volume
fluctuations. This volatility has had a significant effect on the market prices of securities issued by many
companies for reasons unrelated to their operating performance. These market fluctuations, regardless of
the cause, may materially and adversely affect our stock price, regardless of our operating results. In
addition, we may be subject to securities class action litigation as a result of volatility in the price of our
common stock, which could result in substantial costs and diversion of management’s attention and
resources and could harm our stock price, business, prospects, results of operations and financial
condition.
A large number of shares of common stock issued in this offering may be sold in the market
following this offering, which may depress the market price of our common stock.
We are offering a significant number of shares of our common stock relative to the amount of our
common stock currently outstanding. Additionally, a large number of shares of common stock issued in
this offering may be sold in the public market following this offering, which may depress the market price
of our common stock. If there are more shares of common stock offered for sale than buyers are willing to
purchase, then the market price of our common stock may decline to a market price at which buyers are
willing to purchase the offered shares of common stock and sellers remain willing to sell the shares of
common stock. The common stock issued in the offering will be freely tradable without restriction (other
than any shares that may be sold to our directors or any of their affiliates in this offering, which will be
subject to the lock-up restrictions set forth in the section titled “Underwriting”) or further registration under
the Securities Act.
We may issue preferred stock with terms that could dilute the voting power or reduce the value of
our common stock.
While we have no specific plan to issue preferred stock, our certificate of incorporation authorizes us
to issue, without the approval of our shareholders, one or more series of preferred stock having such
designation, relative powers, preferences (including preferences over our common stock respecting
dividends and distributions), voting rights, terms of conversion or redemption, and other relative,
participating, optional, or other special rights, if any, of the shares of each such series of preferred stock
and any qualifications, limitations, or restrictions thereof, as our Board of Directors may determine. The
terms of one or more classes or series of preferred stock could dilute the voting power or reduce the
value of our common stock. For example, the repurchase or redemption rights or liquidation preferences
we could assign to holders of preferred stock could affect the residual value of the common stock.
If securities or industry research analysts cease publishing research or reports about our
business or if they issue unfavorable commentary or downgrade our common stock, the market
price of our securities and trading volume could decline.
The trading market for our securities relies in part on the research and reports that securities and
industry analysists publish about us, our industry and our business. We do not have any control over
these analysts. The market price of our securities and trading volumes could decline if one or more
securities or industry analysts downgrade our securities, issue unfavorable commentary about us, our
industry or our business, cease to cover our company or fail to regularly publish reports about us, our
industry or our business.
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An active trading market for our common stock may not develop or be sustained.
Although our common stock is currently traded on The Nasdaq Capital Market, an active trading
market for our common stock may not be maintained. If an active market for our common stock is not
maintained, it may be difficult for shareholders to sell shares of our common stock. An inactive trading
market may impair our ability to raise capital to continue to fund operations by selling shares and may
impair our ability to acquire other companies or technologies by using our shares as consideration.
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USE OF PROCEEDS
We estimate that we will receive net proceeds of approximately $
(or approximately $
if the underwriters’ option to purchase additional shares is exercised in full) from the sale of the shares of
common stock offered by us in this offering, after deducting the underwriting discount and estimated
offering expenses payable by us.
We intend to use the net proceeds from this offering, together with our existing cash and cash
equivalents, for working capital and general corporate purposes, including potential acquisitions of
businesses and assets that are complementary to our operations. We are regularly in negotiations for
potential acquisitions of product lines and complementary businesses for which we may use part of the
net proceeds of this offering. We have not yet determined the amount of net proceeds to be used
specifically for any particular purpose or the timing of these expenditures. Accordingly, our management
will have significant discretion and flexibility in applying the net proceeds from the sale of these securities.
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DIVIDEND POLICY
We have never declared or paid any cash dividends on our common stock. We currently intend to
retain earnings, if any, to finance the growth and development of our business. We do not expect to pay
any cash dividends on our common stock in the foreseeable future. Payment of future dividends, if any,
will be at the discretion of our board of directors and will depend on our financial condition, results of
operations, capital requirements, restrictions contained in current or future financing instruments,
provisions of applicable law, and other factors the board of directors deems relevant.
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of May 1, 2021:
• on an actual basis; and
• on an as adjusted basis to give effect to the sale by us of
shares of our common stock in
this offering at a public offering price of $
per share, after deducting the underwriting
discount and estimated offering expenses payable by us (assuming no exercise of the
underwriters’ over- allotment option).
You should read the following table together with the section titled “Use of Proceeds” and our
condensed consolidated financial statements and other financial data incorporated by reference in this
prospectus supplement and the accompanying base prospectus from our Quarterly Report on Form 10-Q
for the quarter ended May 1, 2021.
As of May 1 , 2021
(unaudited)
 

Cash .
Current portion of long term credit facility
Long term credit facility
Shareholders’ equity:
Preferred stock, $0.01 per share par value, 400,000 shares
authorized; zero shares issued and outstanding
Common stock, $0.01 per share par value, 29,600,000 shares
authorized; 16,384,402 shares issued and outstanding,
actual;
shares issued and outstanding, as adjusted
Additional paid-in capital
Accumulated deficit

Actual

  As Adjusted 
(in thousands, except shares
and per share data)

 

$

 
 
 

$

14,946  
2,714  
49,995  

 $
 $



2,714 
49,995 

 



 

—  

—

 

164   
495,972   
(450,683 ) 
45,453   



 
 

Total shareholders’ equity

 

Total capitalization

 

$


(450,683 )

98,162    $

The number of shares of our common stock expected to be outstanding immediately after this
offering is based on 16,384,402 shares of common stock outstanding as of May 1, 2021, and excludes as
of that date the following:
• warrants to purchase 1,714,120 shares of common stock, of which 1,714,120 are fully exercisable.
The warrants expire approximately five years from the date of grant;
• options to purchase 84,237 shares of common stock having a weighted average exercise price of
12.22 per share;
• 1,126,000 shares of common stock subject to RSUs;
• 50,000 shares of common stock reserved for contingent consideration resulting from a business
acquisition; and
• 2,693,347 shares of common stock reserved for future grants under the 2020 Equity Incentive
Plan, including 164,478 options and RSUs forfeited in accordance with our 2011 Omnibus
Incentive Plan.
The amounts in the table above (i) assume no exercise by the underwriters of their option to
purchase additional shares and (ii) exclude 589,390 shares of common stock subject to RSUs that will be
issued pursuant to the IWCA Agreement and the Famjams Agreement and 147,347 shares of common
stock sold to ALCC on June 9, 2021.
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DILUTION
If you invest in our common stock, your ownership interest will be diluted to the extent of the
difference between the price per share you pay in this offering and the net tangible book value per share
of our common stock immediately after this offering. The net tangible book value of our common stock as
of May 1, 2021 was approximately $37.8 million, or approximately $2.30 per share of common stock,
based upon 16,384,402 shares of common stock outstanding as of May 1, 2021. Net tangible book value
per share is equal to our total tangible assets, less our total liabilities, divided by the total number of
shares outstanding.
After giving effect to the sale by us of
shares of common stock at the public offering
price of $
per share, and after deducting the underwriting discount and estimated offering
expenses payable by us, our net tangible book value as of May 1, 2021 would have been approximately
$
, or approximately $
per share of common stock. This amount represents an immediate
increase in net tangible book value of approximately $
per share to existing shareholders and an
immediate dilution of approximately $
per share to purchasers in this offering. The following table
illustrates the dilution:
 Public offering price per share .
 Net tangible book value per share as of May 1, 2021.
 Increase per share attributable to new investors in this offering .
As adjusted net tangible book value per share as of May 1, 2021, after giving effect to
 this offering .



 Dilution per share to new investors purchasing shares in this offering .

$



 $ 2.30
$















$
$







If the underwriters exercise in full their option to purchase an additional shares of common stock at
the public offering price of $
per share, our adjusted net tangible book value as of May 1, 2021,
after giving effect to this offering, would have been approximately $
per share, representing an
increase in net tangible book value of approximately $
per share to existing shareholders and
immediate dilution in net tangible book value of approximately $
per share to investors participating
in this offering.
The number of shares of our common stock expected to be outstanding immediately after this
offering is based on 16,384,402 shares of common stock outstanding as of May 1, 2021, and excludes as
of that date the following:
• warrants to purchase 1,714,120 shares of common stock, of which 1,714,120 are fully exercisable.
The warrants expire approximately five years from the date of grant;
• options to purchase 84,237 shares of common stock having a weighted average exercise price of
12.22 per share;
• 1,126,000 shares of common stock subject to RSUs;
• 50,000 shares of common stock reserved for contingent consideration resulting from a business
acquisition; and
• 2,693,347 shares of common stock reserved for future grants under the 2020 Equity Incentive
Plan, including 164,478 options and RSUs forfeited in accordance with our 2011 Omnibus
Incentive Plan.
The above illustration of dilution per share to investors participating in this offering assumes no
exercise of outstanding options or warrants to purchase our common stock and excludes 589,390 shares
of common stock subject to RSUs that will be issued pursuant to the IWCA Agreement and the Famjams
Agreement and 147,347 shares of common stock sold to ALCC on June 9, 2021. The exercise of options
or warrants could result in further dilution to investors participating in this offering. In addition, we may
choose to raise additional capital depending on market conditions, our capital requirements and strategic
considerations, even if we believe we have sufficient funds for our current or future operating plans. To
the extent that additional capital is raised through our sale of equity or convertible debt securities, the
issuance of these securities could result in further dilution to our shareholders.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS FOR NON-U.S. HOLDERS
The following discussion is a summary of the material U.S. federal income tax considerations to NonU.S. Holders (as defined below) relating to the purchase, ownership and disposition of our common stock
issued pursuant to this offering, but does not purport to be a complete analysis of all potential tax effects.
The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local
or non-U.S. tax laws are not discussed. This discussion is based on the U.S. Internal Revenue Code of
1986, as amended (the “Code”), Treasury Regulations promulgated thereunder, judicial decisions, and
published rulings and administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in
each case in effect as of the date hereof. These authorities may change or be subject to differing
interpretations. Any such change or differing interpretation may be applied retroactively in a manner that
could adversely affect a Non-U.S. Holder of our common stock. We have not sought and will not seek any
rulings from the IRS regarding the matters discussed below. There can be no assurance the IRS or a
court will not take a contrary position to that discussed below regarding the tax consequences of the
purchase, ownership and disposition of our common stock.
This discussion is limited to Non-U.S. Holders that hold our common stock as a “capital asset” within
the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does
not address all U.S. federal income tax consequences relevant to a Non-U.S. Holder’s particular
circumstances, including the impact of the Medicare contribution tax on net investment income. In
addition, it does not address consequences relevant to Non-U.S. Holders subject to special rules,
including, without limitation:
• U.S. expatriates and former citizens or long-term residents of the United States;
• persons subject to the alternative minimum tax;
• persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or
as part of a conversion transaction or other integrated investment;
• banks, insurance companies and other financial institutions;
• brokers, dealers or traders in securities;
• “controlled foreign corporations,” “passive foreign investment companies” and corporations that
accumulate earnings to avoid U.S. federal income tax;
• partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax
purposes (and investors therein);
• tax-exempt organizations or governmental organizations;
• persons deemed to sell our common stock under the constructive sale provisions of the Code;
• persons who hold or receive our common stock pursuant to the exercise of any employee stock
option or otherwise as compensation; and
• tax-qualified retirement plans.
If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds our
common stock, the tax treatment of a partner in the partnership will depend on the status of the partner,
the activities of the partnership and certain determinations made at the partner level. Accordingly,
partnerships holding our common stock and the partners in such partnerships should consult their tax
advisors regarding the U.S. federal income tax consequences to them.
THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE.
INVESTORS SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF
THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY
TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON
STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS
OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE
INCOME TAX TREATY. IN ADDITION, SIGNIFICANT CHANGES IN U.S. FEDERAL INCOME TAX
LAWS WERE RECENTLY ENACTED. INVESTORS SHOULD ALSO CONSULT WITH
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THEIR TAX ADVISORS WITH RESPECT TO SUCH CHANGES IN U.S. TAX LAW AS WELL AS
POTENTIAL CONFORMING CHANGES IN STATE TAX LAWS.
Definition of a Non-U.S. Holder
For purposes of this discussion, a “Non-U.S. Holder” is any beneficial owner of our common stock
that is neither a “U.S. person” nor an entity treated as a partnership for U.S. federal income tax purposes.
A U.S. person is any person that, for U.S. federal income tax purposes, is or is treated as any of the
following:
• an individual who is a citizen or resident of the United States;
• a corporation or entity treated as a corporation that is created or organized under the laws of the
United States, any state thereof, or the District of Columbia;
• an estate, the income of which is subject to U.S. federal income tax regardless of its source; or
• a trust that (i) is subject to the primary supervision of a U.S. court and the control of one or more
“United States persons” (within the meaning of Section 7701(a)(30) of the Code), or (ii) has a valid
election in effect to be treated as a United States person for U.S. federal income tax purposes.
Distributions
We do not currently intend to pay any cash dividends on our capital stock in the foreseeable future.
However, if we make distributions of cash or property on our common stock, such distributions will
constitute dividends for U.S. federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. Amounts not
treated as dividends for U.S. federal income tax purposes will constitute a return of capital and first be
applied against and reduce a Non-U.S. Holder’s adjusted tax basis in its common stock, but not below
zero. Any excess will be treated as capital gain and will be treated as described below under “— Sale or
Other Taxable Disposition.”
Subject to the discussions below on effectively connected income, backup withholding and the
Foreign Account Tax Compliance Act (“FATCA”), dividends paid to a Non-U.S. Holder of our common
stock will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the dividends
(or such lower rate specified by an applicable income tax treaty, provided the Non-U.S. Holder furnishes a
valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) certifying qualification for the
lower treaty rate). A Non-U.S. Holder that does not timely furnish the required documentation, but that
qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an
appropriate claim for refund with the IRS. Non-U.S. Holders should consult their tax advisors regarding
their entitlement to benefits under any applicable income tax treaty.
If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct
of a trade or business within the United States (and, if required by an applicable income tax treaty, the
Non-U.S. Holder maintains a permanent establishment or fixed base in the United States to which such
dividends are attributable), the Non-U.S. Holder will be exempt from the U.S. federal withholding tax
described above. To claim the exemption, the Non-U.S. Holder must furnish to the applicable withholding
agent a valid IRS Form W-8ECI, certifying that the dividends are effectively connected with the Non-U.S.
Holder’s conduct of a trade or business within the United States.
Any such effectively connected dividends will be subject to U.S. federal income tax on a net income
basis at the regular income tax rates applicable to U.S. individual or corporate taxpayers, as the case
may be. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of
30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected
dividends, as adjusted for certain items. Non-U.S. Holders should consult their tax advisors regarding any
applicable tax treaties that may provide for different rules.
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Sale or Other Taxable Disposition
Subject to the discussions below regarding backup withholding and FATCA, a Non-U.S. Holder will
not be subject to U.S. federal income tax on any gain realized upon the sale or other taxable disposition
of our common stock unless:
• the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within
the United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder
maintains a permanent establishment or fixed base in the United States to which such gain is
attributable);
• the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or
more during the taxable year of the disposition and certain other requirements are met; or
• our common stock constitutes a U.S. real property interest (“USRPI”) by reason of our status as a
U.S. real property holding corporation (“USRPHC”) for U.S. federal income tax purposes.
Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a
net income basis at the regular income tax rates applicable to U.S. individual or corporate taxpayers, as
the case may be. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a
rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively
connected gain, as adjusted for certain items.
Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of
30% (or such lower rate specified by an applicable income tax treaty), which may be offset by U.S.source capital losses of the Non-U.S. Holder (even though the individual is not considered a resident of
the United States), provided the Non-U.S. Holder has timely filed U.S. federal income tax returns with
respect to such losses.
With respect to the third bullet point above, we believe we currently are not, and do not anticipate
becoming, a USRPHC. Because the determination of whether we are a USRPHC depends, however, on
the fair market value of our USRPIs relative to the fair market value of our non-U.S. real property interests
and our other business assets, there can be no assurance we currently are not a USRPHC or will not
become one in the future. Even if we are or were to become a USRPHC, gain arising from the sale or
other taxable disposition by a Non-U.S. Holder of our common stock will not be subject to U.S. federal
income tax if our common stock is “regularly traded,” as defined by applicable Treasury Regulations, on
an established securities market, and such Non-U.S. Holder owned, actually and constructively, 5% or
less of our common stock throughout the shorter of the five-year period ending on the date of the sale or
other taxable disposition or the Non-U.S. Holder’s holding period. If we are a USRPHC and either our
common stock is not regularly traded on an established securities market or a Non-U.S. Holder holds
more than 5% of our common stock, actually or constructively, during the applicable testing period, such
Non-U.S. Holder will generally be taxed on any gain in the same manner as gain that is effectively
connected with the conduct of a U.S. trade or business, except that the branch profits tax generally will
not apply.
Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax
treaties that may provide for different rules.
Information Reporting and Backup Withholding
Payments of dividends on our common stock will not be subject to backup withholding, provided the
applicable withholding agent does not have actual knowledge or reason to know the beneficial owner is a
United States person and the beneficial owner either certifies its non-U.S. status, such as by furnishing a
valid IRS Form W-8BEN, W-8BEN-E or W-8ECI, or otherwise establishes an exemption. However,
information returns are required to be filed with the IRS in connection with any dividends on our common
stock paid to the Non-U.S. Holder, regardless of whether any tax was actually withheld. In addition,
proceeds of the sale or other taxable disposition of our common stock within the United States or
conducted through certain U.S.- related brokers generally will not be subject to backup withholding or
information reporting, if the applicable withholding agent receives the certification described above and
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does not have actual knowledge or reason to know that such beneficial owner is a United States person,
or the beneficial owner otherwise establishes an exemption. Proceeds of a disposition of our common
stock conducted through a non-U.S. office of a non-U.S. broker that does not have certain enumerated
relationships with the United States generally will not be subject to backup withholding or information
reporting.
Copies of information returns that are filed with the IRS may also be made available under the
provisions of an applicable treaty or agreement to the tax authorities of the country in which the Non-U.S.
Holder resides or is established.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding
rules may be allowed as a refund or a credit against a Non-U.S. Holder’s U.S. federal income tax liability,
provided the required information is timely furnished to the IRS.
Additional Withholding Tax on Payments Made to Foreign Accounts
Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections
commonly referred to as FATCA) on certain types of payments made to non-U.S. financial institutions and
certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends on, or
gross proceeds from the sale or other disposition of, our common stock paid to a “foreign financial
institution” or a “non-financial foreign entity” (each as defined in the Code), unless (i) the foreign financial
institution undertakes certain diligence and reporting obligations, (ii) the non-financial foreign entity either
certifies it does not have any “substantial United States owners” (as defined in the Code) or furnishes
identifying information regarding each substantial United States owner or (iii) the foreign financial
institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the
payee is a foreign financial institution and is subject to the diligence and reporting requirements in
(i) above, it must enter into an agreement with the U.S. Department of the Treasury requiring, among
other things, that it undertake to identify accounts held by certain “specified United States persons” or
“United States-owned foreign entities” (each as defined in the Code), annually report certain information
about such accounts, and withhold 30% on certain payments to non-compliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that
have an intergovernmental agreement with the United States governing FATCA may be subject to
different rules.
Under the applicable Treasury Regulations and administrative guidance, these withholding
requirements generally currently apply to payments of dividends on our common stock. This withholding
tax currently will not apply to the gross proceeds from the sale or other disposition of our common stock.
Prospective investors should consult their tax advisors regarding the potential application of
withholding under FATCA to their investment in our common stock.
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UNDERWRITING
B. Riley Securities, Inc. is acting as the representative of the underwriters named below. Subject to
the terms and conditions stated in the underwriting agreement, each underwriter named below has
severally agreed to purchase from us, and we have agreed to sell to that underwriter, shares of our
common stock set forth opposite that underwriter’s name at the public offering price less the underwriting
discount set forth on the cover page of this prospectus supplement.
Underwriter

Number of Shares

B. Riley Securities, Inc.
Craig-Hallum Capital Group, LLC
Total




The underwriters propose to offer the common stock directly to the public at the public offering price
indicated on the cover page of this prospectus supplement. After this offering, the public offering price,
concession and reallowance to dealers may be reduced by the underwriters. No reduction will change the
amount of proceeds to be received by us as indicated on the cover page of this prospectus supplement.
The shares of common stock are offered by the underwriters as stated in this prospectus supplement,
subject to receipt and acceptance and subject to their right to reject any order in whole or in part. The
underwriters’ obligation to purchase the shares is subject to satisfaction of certain conditions, including,
among others, the continued accuracy of representations and warranties made by us in the underwriting
agreement, delivery of legal opinions and the absence of any material changes in our assets, business or
prospects after the date of this prospectus supplement.
The following table shows the total underwriting discount that we will pay to the underwriters in
connection with this offering. The information assumes either no exercise or full exercise by the
underwriters of their overallotment option to purchase additional shares of common stock.
Per Share

Public Offering Price
Underwriting Discount
Proceeds, before expenses, to us

$
$
$






Without
Option

$
$
$






With
Option 

$
$
$

The underwriters may offer shares of common stock to securities dealers at the public offering price
less a concession not in excess of $
per share. We estimate that the total expenses of the offering
payable by us will be approximately $
. We will pay all of our expenses and costs in connection with
this offering, including the underwriting discount payable to the underwriters. In addition to the
underwriting discount, we have agreed to reimburse the underwriters upon request for their out-of-pocket,
accountable, bona fide expenses actually incurred in connection with the offering, including any fees and
disbursements of the representative’s legal counsel up to $125,000, provided that the total amount of
such reimbursement shall not exceed $150,000 in the aggregate.
Option to Purchase Additional Shares
We have granted to the underwriters an option to purchase up to
additional shares of common
stock at the public offering price per share as shown in the table on the cover page of this prospectus
supplement, less underwriting discount and commissions. The underwriters may exercise this option in
whole or in part at any time within 30 days after the date of the underwriting agreement. To the extent the
underwriters exercise this option, the underwriters will be committed, so long as the conditions of the
underwriting agreement are satisfied, to purchase such number of additional shares.
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the
Securities Act, or to contribute to payments the underwriters may be required to make in respect of any of
those liabilities.
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Stabilization
In order to facilitate the offering of the common stock, the underwriters may engage in transactions
that stabilize, maintain or otherwise affect the price of the common stock. Specifically, the underwriters
may sell more shares than they are obligated to purchase under the underwriting agreement, creating a
short position. A short sale is covered if the short position is no greater than the number of shares
available for purchase by the underwriters under the option. The underwriters can close out a covered
short sale by exercising the option or purchasing shares in the open market. In determining the source of
shares to close out a covered short sale, the underwriters will consider, among other things, the open
market price of shares compared to the price available under the option. The underwriters may also sell
shares in excess of the option, creating a naked short position. The underwriters must close out any
naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriter is concerned that there may be downward pressure on the price of the common
stock in the open market after pricing that could adversely affect investors who purchase in this offering.
As an additional means of facilitating this offering, the underwriters may bid for, and purchase, shares of
common stock in the open market to stabilize the price of the common stock. These activities may raise
or maintain the market price of the common stock above independent market levels or prevent or retard a
decline in the market price of the common stock. The underwriters are not required to engage in these
activities and may end any of these activities at any time. As a result of these activities, the price of our
common stock may be higher than the price that might otherwise exist in the open market. These
transactions may be effected on The Nasdaq Capital Market or otherwise and, if commenced, may be
discontinued at any time.
Neither we nor the underwriters make any representation or prediction as to the direction or
magnitude of any effect that the transactions described above may have on the price of our common
stock. In addition, neither we nor the underwriters make any representation that it will engage in these
stabilizing transactions or that any transaction, once commenced, will not be discontinued without notice.
Other Relationships
The underwriters and their affiliates are full service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, financing and brokerage activities. The
underwriters and their affiliates have, from time to time, performed, and may in the future perform, various
financial advisory and investment banking services for us, for which they received or will receive
customary fees and expenses.
In addition, in the ordinary course of their various business activities, the underwriters and their
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for
the accounts of their customers and may at any time hold long and short positions in such securities and
instruments. Such investment and securities activities may involve our securities and instruments. The
underwriters and their affiliates may also make investment recommendations or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or
recommend to clients that they acquire, long or short positions in such securities and instruments.
Lock-Up Agreement
We and our directors and executive officers (collectively, the “Locked-Up Stockholders”) have agreed
with the underwriters, subject to certain exceptions, not to sell or transfer any common stock or securities
convertible into, exchangeable for, exercisable for, or repayable with common stock during the period
from the date of this prospectus supplement until 90 days after the date of this prospectus supplement
(the “Lock-Up Period”), except with the prior written consent of B. Riley Securities, Inc. Specifically, we
and these other persons have agreed, with certain limited exceptions, not to directly or indirectly:
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• offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase,
make any short sale or otherwise transfer or dispose of, directly or indirectly, any shares of
common stock or any securities convertible into, exercisable or exchangeable for or that represent
the right to receive common stock whether now owned or hereafter acquired;
• enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of the common stock;
• make any demand for or exercise any right with respect to, the registration of any common stock
or any security convertible into or exercisable for common stock; or
• publicly disclose the intention to do any of the foregoing.
The foregoing restrictions do not apply to transactions relating to, among other exceptions,
(i) common stock acquired in open market transactions after the completion of the offering, (ii) the
issuance of shares of common stock pursuant to an existing stock purchase plan or an existing equity
incentive plan, (iii) the establishment of a trading plan pursuant to Rule 10b5-1 (“10b5-1 Plan”) under the
Exchange Act, provided that such 10b5-1 Plan does not provide for the transfer of common stock during
the Lock-Up Period and no public announcement or filing under the Exchange Act is required or
voluntarily made, (iv) the sale of common stock pursuant to an existing 10b5-1 Plan, (v) the grant,
exercise or settlement of any employee stock options and equity awards pursuant to an equity incentive
plan, and the related issuances of common stock with respect to such stock options and equity awards,
(vi) the exercise or conversion of any stock options or warrants issued by us, and (vii) any transfers of
securities to us or any deemed disposition or deemed sale with respect to such securities in connection
with the full or partial payment of exercise or purchase prices and taxes or tax withholding obligations
required to be paid or satisfied upon settlement, vesting or exercise; provided that, in the case of (v)-(vii),
the restrictions described above will apply to the common stock issued upon such grant, exercise,
settlement or vesting.
Each Locked-Up Stockholder is further permitted to transfer common stock by gift, will or intestate
succession, pursuant to a domestic order or negotiated divorce or to any trust for the direct or indirect
benefit of such Locked-Up Stockholder or his or her immediate family, provided the transferee agrees to
hold the shares of common stock subject to the restrictions described above.
Electronic Distribution
This prospectus supplement, the accompanying base prospectus and the documents incorporated
herein and therein by reference in electronic format may be made available on the websites maintained
by one or more of the underwriters. The underwriters may distribute prospectuses electronically. The
underwriters may agree to allocate a number of shares of common stock for sale to their online brokerage
account holders.
Other than this prospectus supplement, the accompanying base prospectus and the documents
incorporated herein and therein by reference in electronic format, information contained in any website
maintained by an underwriter is not part of this prospectus supplement, the accompanying base
prospectus or the documents incorporated herein and therein by reference, has not been endorsed by us
and should not be relied on by investors in deciding whether to purchase common stock. The
underwriters are not responsible for information contained in websites that they do not maintain.
Stock Exchange Listing
Our common stock is listed on The Nasdaq Capital Market under the symbol “IMBI.”
Notice to Prospective Investors in Canada (Alberta, British Columbia, Manitoba, Ontario and
Québec Only)
This document constitutes an “exempt offering document” as defined in and for the purposes of
applicable Canadian securities laws. No prospectus has been filed with any securities commission or
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similar regulatory authority in Canada in connection with the offer and sale of the shares of common stock
described herein (the “Securities”). No securities commission or similar regulatory authority in Canada
has reviewed or in any way passed upon this document or on the merits of the Securities and any
representation to the contrary is an offence.
Canadian investors are advised that this document has been prepared in reliance on section
3A.3 of National Instrument 33-105 Underwriting Conflicts (“NI 33-105”). Pursuant to section 3A.3
of NI 33-105, this document is exempt from the requirement that the issuer and the underwriters in
the offering provide Canadian investors with certain conflicts of interest disclosure pertaining to
“connected issuer” and/or “related issuer” relationships as may otherwise be required pursuant
to subsection 2.1(1) of NI 33-105.
Resale Restrictions
The offer and sale of the Securities in Canada are being made on a private placement basis only and
are exempt from the prospectus requirement under applicable Canadian securities laws. Any resale of
Securities acquired by a Canadian investor in this offering must be made in accordance with applicable
Canadian securities laws, which may vary depending on the relevant jurisdiction, and which may require
resales to be made in accordance with Canadian prospectus requirements, a statutory exemption from
the prospectus requirements, in a transaction exempt from the prospectus requirements or otherwise
under a discretionary exemption from the prospectus requirements granted by the applicable local
Canadian securities regulatory authority. These resale restrictions may under certain circumstances apply
to resales of the Securities outside of Canada.
Representations of Purchasers
Each Canadian investor who purchases the Securities will be deemed to have represented to us, the
selling stockholder and each dealer from whom a purchase confirmation is received, as applicable, that
the investor (i) is purchasing as principal, or is deemed to be purchasing as principal in accordance with
applicable Canadian securities laws, for investment only and not with a view to resale or redistribution;
(ii) is an “accredited investor” as such term is defined in section 1.1 of National Instrument 45-106
Prospectus Exemptions or, in Ontario, as such term is defined in section 73.3(1) of the Securities Act
(Ontario); and (iii) is a “permitted client” as such term is defined in section 1.1 of National Instrument 31103 Registration Requirements, Exemptions and Ongoing Registrant Obligations.
Taxation and Eligibility for Investment
Any discussion of taxation and related matters contained in this document does not purport to be a
comprehensive description of all of the tax considerations that may be relevant to a Canadian investor
when deciding to purchase the Securities and, in particular, does not address any Canadian tax
considerations. No representation or warranty is hereby made as to the tax consequences to a resident,
or deemed resident, of Canada of an investment in the Securities or with respect to the eligibility of the
Securities for investment by such investor under relevant Canadian federal and provincial legislation and
regulations.
Rights of Action for Damages or Rescission
Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if this prospectus supplement and the accompanying prospectus
(including any amendment thereto) contains a misrepresentation, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions
of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult
with a legal advisor.
Personal Information
Prospective Canadian purchasers are advised that: (a) we may be required to provide personal
information pertaining to the purchaser as required to be disclosed in Schedule 1 of Form 45-106F1
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under NI 45-106 (including its name, address, telephone number, email address, if provided, and the
number and type of securities purchased, the total purchase price paid for such securities, the date of the
purchase and specific details of the prospectus exemption relied upon under applicable securities laws to
complete such purchase) (“personal information”), which Form 45-106F1 may be required to be filed by
us under NI 45-106, (b) such personal information may be delivered to the securities regulatory authority
or regulator in accordance with NI 45-106, (c) such personal information is being collected indirectly by
the securities regulatory authority or regulator under the authority granted to it under the securities
legislation of the applicable legislation, (d) such personal information is collected for the purposes of the
administration and enforcement of the securities legislation of the applicable jurisdiction, and (e) the
purchaser may contact the applicable securities regulatory authority or regulator by way of the contact
information provided in Schedule 2 to Form 45-106F1. Prospective Canadian purchasers that purchase
securities in this offering will be deemed to have authorized the indirect collection of the personal
information by each applicable securities regulatory authority or regulator, and to have acknowledged and
consented to such information being disclosed to the Canadian securities regulatory authority or
regulator, and to have acknowledged that such information may become available to the public in
accordance with requirements of applicable Canadian laws.
Language of Documents
Upon receipt of this document, each Canadian investor hereby confirms that it has expressly
requested that all documents evidencing or relating in any way to the sale of the Securities described
herein (including for greater certainty any purchase confirmation or any notice) be drawn up in the English
language only. Par la réception de ce document, chaque investisseur canadien confirme par les
présentes qu’il a expressément exigé que tous les documents faisant foi ou se rapportant de quelque
manière que ce soit à la vente des valeurs mobilières décrites aux présentes (incluant, pour plus de
certitude, toute confirmation d’achat ou tout avis) soient rédigés en anglais seulement.
Notice to Prospective Investors in the United Kingdom
This prospectus supplement and the accompanying prospectus are only being distributed to and are
only directed at (i) persons who are outside the United Kingdom or (ii) to investment professionals falling
within Article 19(5) of the Financial Services and Markets Act 2000 (the “FSMA”) (Financial Promotion)
Order 2005 (the “Order”), or (iii) high net worth companies, and other persons to whom it may lawfully be
communicated, falling within Article 49(2)(a) to (d) of the Order, all such persons together being referred
to as “relevant persons.” The shares of common stock described herein (the “Securities”) are only
available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire the
Securities will be engaged in only with, relevant persons. Any person who is not a relevant person should
not act or rely on this prospectus supplement, the accompanying prospectus or any of the respective
contents.
Each underwriter has:
A. only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of the Securities in
circumstances in which Section 21(1) of the FSMA does not apply to us or the guarantors; and
B. complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the Securities in, from or otherwise involving the United Kingdom.
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LEGAL MATTERS
The validity of the securities offered by this prospectus supplement will be passed upon for us by
Faegre Drinker Biddle & Reath LLP. Morgan, Lewis & Bockius LLP, Palo Alto, CA, is acting as counsel for
the underwriters in connection with certain legal matters related to this offering.
EXPERTS
The consolidated financial statements incorporated in this prospectus supplement by reference from
our Annual Report on Form 10-K for the year ended January 30, 2021 have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their report, which is
incorporated herein by reference. Such financial statements have been so incorporated in reliance upon
the report of such firm given upon their authority as experts in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-3 under the Securities Act with
respect to the common stock we are offering under this prospectus supplement and accompanying
prospectus. This prospectus supplement and the accompanying prospectus do not contain all of the
information set forth in the registration statement and the exhibits to the registration statement. For further
information with respect to us and the securities we are offering under this prospectus supplement and
the accompanying prospectus, we refer you to the registration statement and the exhibits and schedules
filed as a part of the registration statement. We file annual, quarterly and current reports, proxy
statements and other information with the SEC. The SEC maintains a website that contains reports, proxy
statements and other information regarding issuers that file electronically with the SEC, including us. You
can review and copy these documents, without charge, on the SEC’s website. The address of the SEC’s
website is www.sec.gov. Additionally, you may access our filings with the SEC through our website at
www.imediabrands.com. The reference to our website is intended to be an inactive textual reference only.
The information on our website is not part of this prospectus supplement, the accompanying prospectus
or any related free writing prospectus and you should not consider information on or accessible through
our website to be part of this prospectus supplement or the accompanying prospectus.
Whenever a reference is made in this prospectus supplement or the accompanying prospectus to
any of our contracts, agreements or other documents, the reference may not be complete and you should
refer to the exhibits that are a part of the registration statement or the exhibits to the reports or other
documents incorporated by reference in this prospectus supplement or the accompanying prospectus for
a copy of such contract, agreement or other document.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC permits us to “incorporate by reference” the information and reports we file with it. This
means that we can disclose important information to you by referring to another document. The
information that we incorporate by reference is considered to be part of this prospectus supplement, and
later information that we file with the SEC automatically updates and supersedes this information. We
incorporate by reference the documents listed below, except to the extent information in those documents
is different from the information contained in this prospectus supplement, and all future documents filed
with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until we terminate the offering
of these securities (other than information deemed furnished pursuant to Items 2.02 and 7.01 of Form 8K):
• our Annual Report on Form 10-K for the year ended January 30, 2021, filed with the SEC on
April 23, 2021;
• our Definitive Proxy Statement on Schedule 14A, filed with the SEC on May 4, 2021;
• the description of our Series A Junior Participating Cumulative Preferred Stock and the
Shareholders Rights Agreement contained in our registration statement on Form 8-A, which was
filed with the SEC on July 13, 2015, including any amendment or report filed with the SEC for the
purpose of updating such description; and
• the description of our common stock contained in our registration statement on Form 8-A, which
was filed with the SEC on May 22, 1992, including any amendment or report filed with the SEC for
the purpose of updating such description.
To the extent that any statement in this prospectus supplement is inconsistent with any statement
that is incorporated by reference and that was made on or before the date of this prospectus supplement,
the statement in this prospectus supplement shall supersede such incorporated statement. The
incorporated statement shall not be deemed, except as modified or superseded, to constitute a part of
this prospectus supplement or the registration statement. Statements contained in this prospectus
supplement as to the contents of any contract or other document are not necessarily complete and, in
each instance, we refer you to the copy of each contract or document filed as an exhibit to our various
filings made with the SEC. You may request a copy of these filings, other than an exhibit to a filing unless
that exhibit is specifically incorporated by reference into that filing, at no cost, by writing to or telephoning
us at the following:
iMedia Brands, Inc.
6740 Shady Oak Road
Eden Prairie, Minnesota 55344-3433
Attention: Corporate Secretary
(952) 943-6000
You should rely only on the information incorporated by reference or presented in this prospectus or
the applicable prospectus supplement. Neither we nor any underwriters or agents have authorized
anyone else to provide you with different information. We are not making an offer of these securities in
any jurisdiction where the offer is not permitted. You should not assume that the information in this
prospectus or the applicable prospectus supplement is accurate as of any date other than the dates on
the front of those documents.
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PROSPECTUS

iMedia Brands, Inc.
$100,000,000
Preferred Stock
Common Stock
Debt Securities
Stock Purchase Contracts
Warrants
Rights
Units
We may offer and sell, from time to time in one or more offerings, up to $100,000,000 in the aggregate of
preferred stock, common stock, debt securities, stock purchase contracts, warrants, rights and units, in any
combination. We intend to use the proceeds, if any, for general corporate purposes unless otherwise indicated in the
applicable prospectus supplement.
This prospectus provides you with a general description of the securities that may be offered. Each time we
offer and sell securities using this prospectus, we will provide a supplement to this prospectus that contains specific
information about the offering, as well as the amounts, prices and terms of the securities. The supplement may also
add, update or change information contained in this prospectus with respect to that offering. You should carefully
read this prospectus and the applicable prospectus supplement before you invest in any of our securities.
We may offer and sell the securities described in this prospectus and any prospectus supplement to or through
one or more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods.
If any underwriters, dealers or agents are involved in the sale of any of the securities, their names and any applicable
purchase price, fee, commission or discount arrangement between or among them will be set forth, or will be
calculable from the information set forth, in the applicable prospectus supplement. See the sections of this
prospectus entitled “About this Prospectus” and “Plan of Distribution” for more information. This prospectus may
not be used to offer and sell our securities unless accompanied by a prospectus supplement describing the method
and terms of the offering of such securities.
Investing in our securities involves risks. See “Risk Factors” beginning on page 5 of this prospectus and
any similar section contained in the applicable prospectus supplement concerning factors you should consider
before investing in our securities.
Our common stock is listed on the Nasdaq Capital Market under the symbol “IMBI.” On July 13, 2020 the last
reported sale price of our common stock on the Nasdaq Capital Market was $3.17 per share.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.
The date of this prospectus is July 27, 2020.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange
Commission, or the SEC, using a “shelf “ registration process. By using a shelf registration statement, we may sell
securities described in this prospectus from time to time and in one or more offerings up to a total dollar amount of
$100,000,000.
Each time that we offer and sell securities using this prospectus, we will provide a prospectus supplement to
this prospectus that contains specific information about the securities being offered and sold and the specific terms
of that offering. We may also authorize one or more free writing prospectuses to be provided to you that may
contain material information relating to these offerings. The prospectus supplement may also add, update or change
information contained in this prospectus with respect to that offering. If there is any inconsistency between the
information in this prospectus and the applicable prospectus supplement, you should rely on the prospectus
supplement, provided that if any statement in one of these documents is inconsistent with a statement in another
document having a later date — for example, a document incorporated by reference in this prospectus or any
prospectus supplement — the statement in the later- dated document modifies or supersedes the earlier statement.
The rules of the SEC allow us to incorporate by reference information into this prospectus. This information
incorporated by reference is considered to be a part of this prospectus, and information that we file later with the
SEC, to the extent incorporated by reference, will automatically update and supersede this information. See
“Incorporation of Certain Information by Reference” on page 6 of this prospectus. Before purchasing any securities,
you should carefully read both this prospectus and the applicable prospectus supplement, together with the
additional information described under the heading “Where You Can Find More Information” on page 6 of this
prospectus.
W he have not authorized any other person to provide you with different information. If anyone provides you
with different or inconsistent information, you should not rely on it. We will not make an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus and the applicable prospectus supplement to this prospectus is accurate as of the date on
its respective cover, and that any information incorporated by reference is accurate only as of the date of the
document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have changed since those dates.
This prospectus incorporates by reference, and any prospectus supplement or free writing prospectus may
contain and incorporate by reference, certain market and industry data obtained from independent market research,
industry publications and surveys, governmental agencies and publicly available information. Industry surveys,
publications and forecasts generally state that the information contained therein has been obtained from sources
believed to be reliable, although they do not guarantee the accuracy or completeness of such information. We
believe the data from such third-party sources to be reliable. However, we have not independently verified any of
such data and cannot guarantee its accuracy or completeness. Similarly, internal market research and industry
forecasts, which we believe to be reliable based upon our management’s knowledge of the market and the industry,
have not been verified by any independent sources. While we are not aware of any misstatements regarding the
market or industry data presented herein, our estimates involve risks and uncertainties and are subject to change
based on various factors.
References in this prospectus to “iMedia”, “we”, “our”, “us” and “the Company” refer to iMedia Brands, Inc.,
a Minnesota corporation, and its subsidiaries.
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PROSPECTUS SUMMARY
This summary highlights certain information about us and selected information contained elsewhere in or
incorporated by reference into this prospectus. This summary is not complete and does not contain all of the
information that you should consider before deciding to invest in our common stock. For a more complete
understanding of our company, we encourage you to read and consider carefully the more detailed information in
this prospectus, including the information incorporated by reference in this prospectus, and the information under
the heading “Risk Factors” in this prospectus, beginning on page 5, before making an investment decision.
Our Company
Overview
We are an interactive media company that manages ShopHQ, our nationally distributed shopping entertainment
network, ShopBulldogTV and Media Services. ShopHQ offers a mix of proprietary, exclusive and name-brand
merchandise in the categories of jewelry & watches, home & consumer electronics, beauty & wellness, and fashion
& accessories directly to consumers 24 hours a day in an engaging and informative shopping experience via
television, online and mobile devices. ShopHQ programming is distributed in more than 84 million homes through
cable and satellite distribution agreements, agreements with telecommunications companies and arrangements with
over-the-air broadcast television stations. ShopHQ programming is also streamed live online at shophq.com, a
comprehensive digital commerce platform that sells products which appear on its television shopping network as
well as an extended assortment of online-only merchandise, and is available on mobile channels and over-the-top
(“OTT”) platforms. Our programming and products are also marketed via mobile devices, including smartphones
and tablets, and through the leading social media channels. Our nascent, but growing Media Services offers creative
and interactive advertising, OTT app services and third-party logistics. We recently launched ShopBulldogTV, a
niche television shopping network geared towards male consumers and acquired Float Left Interactive, Inc. (“Float
Left”) and J.W. Hulme Company (“J.W. Hulme”).
Strategy
iMedia is a leading interactive media company that manages a growing portfolio of niche television networks,
niche national advertisers and media services. Our strategy includes developing and growing multiple monetization
models, including TV retailing, e-commerce, advertising and service fees, to grow our business. We expect that
these initiatives build upon our core strengths and provide us an advantage in the marketplace.
Our strategy includes offering our curated assortment of proprietary, exclusive (i.e., products that are not
readily available elsewhere), emerging and name-brand products. Our programming is distributed through our video
commerce infrastructure, which includes television access to more than 84 million homes in the United States,
primarily on cable and satellite systems, as well as over-the-air broadcast and OTT platforms. Our merchandising
plan is focused on delivering a balanced assortment of profitable products presented in an engaging, entertaining,
shopping-centric format using our unique expertise in storytelling and “live on location” broadcasting. We are also
focused on growing our high lifetime value customer file and growing our revenues through social, mobile, online,
and OTT platforms, as well as leveraging our capacity, system capability and expertise in distribution and product
development to generate new business relationships. We believe these initiatives will position us to deliver a more
engaging and enjoyable customer experience with product offerings and service that exceed customer expectations.
Our growth strategy also includes building profitable niche interactive media networks and services, such as
ShopBulldogTV, which launched in November 2019, and LaVenta. ShopBulldogTV is a new omni-channel,
television shopping brand that sells and advertises men’s merchandise and services, and the aspirational lifestyles
associated with its brands and personalities. In addition, in 2021, we expect to launch a LaVenta new omni-channel,
Spanish language, television shopping brand centered on the Latin culture to sell and advertise merchandise,
services and personalities, celebrating aspirational lifestyles. To grow our service revenue, we recently launched
Media Services, which includes creative and interactive services and third-party logistics services. We plan to
expand our service offerings to provide a “one-stop commerce services offering” targeting brands interested in
propelling their growth using our unique combination of
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assets in television, web and third-party logistics services. We recently acquired two businesses, Hulme and Float
Left. J.W. Hulme is a business specializing in artisan-crafted leather products, including handbags and luggage. We
plan to accelerate J.W. Hulme’s revenue growth by creating its own programming on ShopHQ and utilize J.W.
Hulme to craft private-label accessories for the Company’s existing owned and operated fashion brands. Float Left
is a business comprised of connected TVs, video- based content, application development and distribution,
including technical consulting services, software development and maintenance related to video distribution. We
plan to utilize Float Left’s team and technology platform to further grow our content delivery capabilities in OTT
platforms while providing new revenue opportunities.
New Corporate Name and Branding
On July 16, 2019, we changed our corporate name to iMedia Brands, Inc. from EVINE Live Inc. Effective
July 17, 2019, our Nasdaq trading symbol also changed from EVLV to IMBI. On August 21, 2019, we changed the
name of our primary network, Evine, back to ShopHQ, which was the name of the network in 2014. We believe
ShopHQ is easier to recognize for existing television retailing customers.
Our Corporate Information
We were incorporated in the State of Minnesota on June 25, 1990. Our principal offices are located at 6740
Shady Oak Road, Eden Prairie, Minnesota 55344-3433, and our telephone number is (952) 943-6000. Our website
address is www.imediabrands.com.. Information contained on our website is not incorporated by reference into this
prospectus, and you should not consider information contained on our website as part of this prospectus or part of
any prospectus supplement.
The names “iMedia Bands”, “ShopHQ”, “Bulldog”, “LaVenta” and our logos are our trademarks. All other
trademarks and trade names appearing in this prospectus are the property of their respective owners.
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Securities that may be Offered
Issuer

iMedia Brands, Inc.

Securities Offered

We may offer up to $100,000,000 of:
•

common stock;

•

preferred stock;

•

debt securities;

•

stock purchase contracts;

•

warrants;

•

rights; and

•

units.

We may also offer securities of the types listed above that are
convertible or exchangeable into one or more of the securities
listed above.
Use of Proceeds

We intend to use the net proceeds from the sale of any securities
offered by us for general corporate purposes unless otherwise
indicated in the applicable prospectus supplement.

Risk Factors

Investing in our common stock involves a high degree of risk. See
“Risk Factors” beginning on page 5 of this prospectus, and any
other risk factors described in a prospectus supplement and in the
documents incorporated herein and therein by reference, for a
discussion of certain factors that you should carefully consider
before deciding to invest in our common stock.

Nasdaq Capital Market symbol

IMBI
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RISK FACTORS
Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement
involves risks. You should carefully consider the risk factors included in, or incorporated by reference into, this
prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other information
contained in the applicable prospectus supplement before acquiring any of such securities. Additional risks and
uncertainties not presently known to us or that are currently not believed to be significant to our business may also
affect our actual results and could harm our business, financial condition and results of operations. The occurrence
of any of these risks might cause you to lose all or part of your investment in the offered securities.
Risks Related to This Offering
Management will have broad discretion as to the use of the proceeds from this offering, and we may not use
the proceeds effectively.
You will be relying on the judgment of our management with regard to the use of these net proceeds, and you
will not have the opportunity, as part of your investment decision, to assess whether the proceeds are being used
appropriately. Our management will have broad discretion in the application of the net proceeds from this offering
and could spend the proceeds in ways that do not improve our results of operations or enhance the value of our
common stock. Our failure to apply these funds effectively could have a material adverse effect on our business and
cause the price of our common stock to decline.
You may experience dilution as a result of this or future offerings.
In order to raise additional capital, we may in the future offer additional shares of our common stock or other
securities convertible into or exchangeable for our common stock. We cannot assure you that we will be able to sell
shares or other securities in any other offering at a price per share that is equal to or greater than the price per share
paid by investors in this offering, and investors purchasing our shares or other securities in the future could have
rights superior to existing shareholders. The price per share at which we sell additional shares of our common stock
or other securities convertible into or exchangeable for our common stock in future transactions may be higher or
lower than the price per share in this offering.
Resales of our common stock in the public market during this offering by our stockholders may cause the
market price of our common stock to fall.
We may issue common or preferred stock from time to time in connection with this offering. This issuance
from time to time of these new shares, or our ability to issue these shares in this offering, could result in resales of
our by our current stockholders concerned about the potential dilution of their holdings. In turn, these resales could
have the effect of depressing the market price for our common stock.
We are not currently paying dividends and will likely continue not paying cash dividends on our common
stock for the foreseeable future.
We have never paid cash dividends on our common stock and do not anticipate paying any cash dividends on
our common stock for the foreseeable future. Our credit facility also restricts us from paying dividends on our
common stock. Investors should not rely on an investment in us if they require income generated from dividends
paid on our capital stock. Any income derived from our common stock may only come from a rise in the market
price of our common stock, which is uncertain and unpredictable.
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WHERE YOU CAN FIND MORE INFORMATION
We are subject to the information reporting requirements of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) and, in accordance with these requirements, we are required to file periodic reports and other
information with the SEC. The SEC maintains an Internet website at www.sec.gov that contains our filed reports,
proxy and information statements, and other information we file electronically with the SEC.
Additionally, we make our SEC filings available, free of charge, on our website at www.imediabrands.com as
soon as reasonably practicable after we electronically file such materials with, or furnish them to, the SEC. The
information on our website, other than the filings incorporated by reference in this prospectus, is not, and should not
be, considered part of this prospectus, is not incorporated by reference into this document, and should not be relied
upon in connection with making any investment decision with respect to the securities.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
We “incorporate by reference” into this prospectus certain information we file with the SEC, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by
reference is an important part of this prospectus. Some information contained in this prospectus updates the
information incorporated by reference, and information that we file subsequently with the SEC will automatically
update this prospectus as well as our other filings with the SEC. In other words, in the case of a conflict or
inconsistency between information set forth in this prospectus and information incorporated by reference into this
prospectus, you should rely on the information contained in the document that was filed later. We incorporate by
reference the documents listed below and any filings we make with the SEC under Sections 13(a), 13(c), 14, or
15(d) of the Exchange Act (i) following the date of the registration statement that contains this prospectus but prior
to the effectiveness of such registration statement or (ii) after the date of this prospectus and prior to the time that all
the securities offered by this prospectus are sold (in each case, other than any portions of any such documents that
are not deemed “filed” under the Exchange Act in accordance with the Exchange Act and applicable SEC rules):
• our Annual Report on Form 10-K for the year ended February 1, 2020, filed with the SEC on April 30, 2020;
• our Quarterly Report on Form 10-Q for the quarterly period ended May 2, 2020, filed with the SEC on
June 16, 2020;
• our Definitive Proxy Statement on Schedule 14A, filed with the SEC on June 1, 2020;
• our Current Reports on Form 8-K filed with the SEC on February 5, 2020, February 6, 2020, and April 15,
2020;
• the description of our Series A Junior Participating Cumulative Preferred Stock and the Shareholders Rights
Agreement contained in our registration statement on Form 8-A, which was filed with the SEC on July 13,
2015, including any amendment or report filed with the SEC for the purpose of updating such description;
and
• the description of our common stock contained in our registration statement on Form 8-A, which was filed
with the SEC on May 22, 1992, including any amendment or report filed with the SEC for the purpose of
updating such description.
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act prior to the termination of this offering, including all such documents we may file with the SEC after
the date of the initial registration statement and prior to the effectiveness of the registration statement, but excluding
any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents. You
may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated by
reference into that filing, at no cost, by writing to or telephoning us at the following:
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iMedia Brands, Inc.
6740 Shady Oak Road
Eden Prairie, Minnesota 55344-3433
Attention: Corporate Secretary
(952) 943-6000
You should rely only on the information incorporated by reference or presented in this prospectus or the
applicable prospectus supplement. Neither we nor any underwriters or agents have authorized anyone else to
provide you with different information. We are not making an offer of these securities in any jurisdiction where the
offer is not permitted. You should not assume that the information in this prospectus or the applicable prospectus
supplement is accurate as of any date other than the dates on the front of those documents.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This prospectus, including the documents that we incorporate by reference, contains forward-looking
statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. The
forward-looking statements involve substantial risks and uncertainties. All statements, other than statements related
to present facts or current conditions or of historical facts, contained in this prospectus, including statements
regarding our strategy, future operations, future financial position, future revenues, and projected costs, prospects,
plans and objectives of management, are forward-looking statements. Accordingly, these statements involve
estimates, assumptions and uncertainties which could cause actual results to differ materially from those expressed
in them. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,”
“ongoing,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will,” “would,” or the negative of these
terms or other comparable terminology are intended to identify forward-looking statements, although not all
forward-looking statements contain these identifying words. Any forward-looking statements are qualified in their
entirety by reference to the factors discussed throughout our SEC reports, and in particular those factors discussed
under the heading “Risk Factors” beginning on page 5 of this prospectus and in the other documents incorporated
herein by reference, as the same may be updated from time to time by our future filings under the Exchange Act.
You should assume that the information appearing in this prospectus, any accompanying prospectus
supplement, any related free writing prospectus and any document incorporated herein by reference is accurate as of
its date only. Because the risk factors referred to above could cause actual results or outcomes to differ materially
from those expressed in any forward-looking statements made by us or on our behalf, you should not place undue
reliance on any forward-looking statements. Further, any forward-looking statement speaks only as of the date on
which it is made. New factors emerge from time to time, and it is not possible for us to predict which factors will
arise. In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements. All written or oral forward-looking statements attributable to us or any person acting on our behalf made
after the date of this prospectus are expressly qualified in their entirety by the risk factors and cautionary statements
contained in and incorporated by reference into this prospectus. Unless legally required, we do not undertake any
obligation to release publicly any revisions to such forward-looking statements to reflect events or circumstances
after the date of this prospectus or to reflect the occurrence of unanticipated events.
Factors that could cause actual results to differ materially from those in the forward-looking statements include
the impact of the COVID-19 pandemic on our sales, operations and supply chain, variability in consumer
preferences, shopping behaviors, spending and debt levels; the general economic and credit environment; interest
rates; seasonal variations in consumer purchasing activities; the ability to achieve the most effective product
category mixes to maximize sales and margin objectives; competitive pressures on sales and sales promotions;
pricing and gross sales margins; the level of cable and satellite distribution for our programming and the associated
fees or estimated cost savings from contract renegotiations; our ability to establish and maintain acceptable
commercial terms with third-party vendors and other third parties with whom we have contractual relationships, and
to successfully manage key vendor and shipping relationships and develop key partnerships and proprietary and
exclusive brands; our ability to manage our operating expenses successfully and our working capital levels; our
ability to remain compliant with our credit facility covenants; customer acceptance of our branding strategy and our
repositioning as a video commerce company; our ability to respond to changes in consumer shopping patterns and
preferences, and changes in technology and consumer viewing patterns; changes to our management and
information systems infrastructure; challenges to our data and information security; changes in governmental or
regulatory requirements, including without limitation, regulations of the FCC and FTC, and adverse outcomes from
regulatory proceedings; litigation or governmental proceedings affecting our operations; significant events
(including disasters, weather events or events attracting significant television coverage) that either cause an
interruption of television coverage or that divert viewership from our programming; disruptions in our distribution
of our network broadcast to our customers; our ability to protect our intellectual property rights; our ability to obtain
and retain key executives and employees; our ability to attract new customers and retain existing customers; changes
in shipping costs; expenses relating to the actions of activist or hostile shareholders; our ability to offer new or
innovative products and customer acceptance of the same; and changes in customer viewing habits of television
programming.
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USE OF PROCEEDS
We intend to use the net proceeds from the sale of any securities for general corporate purposes unless
otherwise indicated in the applicable prospectus supplement. General corporate purposes may include the repayment
of outstanding indebtedness, working capital, general and administrative expenses, capital expenditures and
acquisitions. We have not yet determined the amount of net proceeds to be used specifically for any of the foregoing
purposes. Accordingly, our management will have significant discretion and flexibility in applying the net proceeds
from the sale of these securities.
DESCRIPTION OF CAPITAL STOCK
The following description of our capital stock is not complete and may not contain all the information you
should consider before investing in our capital stock. This description is summarized from, and qualified in its
entirety by reference to, our amended and restated certificate of incorporation and amended and restated bylaws,
copies of which are incorporated by reference as exhibits to the registration statement of which this prospectus is a
part.
Capital Stock
The Company is authorized to issue 10,000,000 shares of capital stock, including up to 20,000,000 shares of
common stock, par value of $0.01 per share, and preferred stock having a par value as determined by the
Company’s Board of Directors (the “Board”). The Board is authorized at any time and from time to time, subject to
any limitations prescribed by law, to provide for the issuance of preferred stock in one or more classes and/or series,
to establish the number of shares to be included in each such series, and to fix by resolution the designation, powers,
preferences and rights of the shares of such series and any qualifications, limitations or restrictions thereof. The
Board has authorized a series of 400,000 shares of Preferred Stock, par value of $0.01 per share, designated as the
Series A Junior Participating Cumulative Preferred Stock (the “Series A Preferred Stock”). The number of
authorized shares of Series A Preferred Stock may be increased or decreased by the Board, but no decrease may
reduce the number of Series A Preferred Stock reserved for issuance below the number of shares thereof then
outstanding plus the number of shares reserved for issuance upon the exercise of outstanding options, rights or
warrants or upon the conversion of any outstanding securities issued by the Company convertible into Series A
Preferred Stock.
The Common Stock is registered under Section 12 of the Exchange Act, along with certain “Rights to Purchase
Series A Junior Participating Cumulative Preferred Stock” (the “Rights”). On July 10, 2015, a duly authorized
committee of the Board declared a dividend distribution of one Right for each outstanding share of Common Stock
to shareholders of record as of the close of business on July 23, 2015 and issuable as of that date. Except in certain
circumstances, each Right entitles the registered holder to purchase from the Company one one-thousandth of a
share of Series A Preferred Stock (each one one-thousandth of a share of Series A Preferred Stock, a “Unit”) at a
price of $90.00 per Unit (the “Purchase Price”). The rights of a holder of a Unit are substantially equivalent to the
rights of a holder of a share of Common Stock. The description and terms of the Rights are set forth in a
Shareholder Rights Plan dated as of July 13, 2015 (the “Shareholder Rights Plan”), between the Company and Wells
Fargo Bank, N.A., a national banking association, which is incorporated herein by reference and attached as an
exhibit to the Company’s most recent Annual Report on Form 10-K filed with the SEC. Certain provisions of the
Shareholder Rights Plan could have anti-takeover effects, as described below under “Potential Anti-Takeover
Effects.”
Voting Rights
The holders of shares of Common Stock are entitled to one vote for each share held of record on all matters
submitted to a vote of shareholders, including the election of directors. The Articles do not permit cumulative voting
in the election of directors. Subject to the rights, if any, of the holders of one or more classes or series of Preferred
Stock issued by the Company, each director of the Company shall be elected at a meeting of shareholders by the
vote of the majority of votes cast with respect to that director, provided that directors of the Company shall be
elected by a plurality of the votes present and entitled to vote on the election of directors at any such meeting for
which the number of nominees exceeds the number of directors to be elected. Each share of Series A Preferred
Stock entitles the holder thereof to 1,000 votes on all matters submitted to a vote of the shareholders of the
Company. Voting rights with respect to certain
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significant corporate transactions may be impacted as described below under “Potential Anti-Takeover Effects.”
Holders of Common Stock may act by unanimous written consent in lieu of meeting with respect to any action
required or permitted to be taken at a meeting of the shareholders.
Dividend Rights
Subject to the rights of the holders of Preferred Stock and any other class or series having a preference as to
dividends over the Common Stock then outstanding, the holders of the Common Stock are entitled to receive
ratably, to the extent permitted by law, such dividends as may be declared from time to time by the Board upon the
terms and conditions provided by law and the Articles. Holders of Series A Preferred Stock shall be entitled to
receive, when, as and if declared by the Board out of funds legally available for the purpose, quarterly dividends
payable in cash on the first day of March, June, September and December in each year (each such date, a “Quarterly
Dividend Payment Date”) in an amount per share equal to the greater of (a) $10.00 or (b) 1,000 times the aggregate
per share amount of all cash dividends, and 1,000 times the aggregate per share amount (payable in kind) of all noncash dividends or other distributions other than a dividend payable in shares of Common Stock or a subdivision of
the outstanding shares of Common Stock (by reclassification or otherwise), declared on the Common Stock, since
the immediately preceding Quarterly Dividend Payment Date, or, with respect to the first Quarterly Dividend
Payment Date, since the first issuance of any share or fraction of a share of Series A Preferred Stock. Dividends are
cumulative on outstanding shares of Series A Preferred Stock (accrued but unpaid dividends do not bear interest).
Liquidation Rights
Upon the voluntary or involuntary liquidation, dissolution, distribution of assets or winding-up of the
Company, the holders of the Common Stock are entitled to share ratably in all assets remaining after payment of
liabilities and the liquidation preferences of any Preferred Stock, including the Series A Preferred Stock. No
distribution shall be made to the holders of shares of stock ranking junior to the Series A Preferred Stock unless,
prior thereto, the holders of shares of Series A Preferred Stock have received $10.00 per share, plus an amount equal
to accrued and unpaid dividends and distributions thereon, whether or not declared, to the date of such payment (the
“Series A Liquidation Preference”). Following the payment of the full amount of the Series A Liquidation
Preference, no additional distributions will be made to the holders of shares of Series A Preferred Stock unless the
holders of shares of Common Stock shall have received an amount per share (the “Common Adjustment”) equal to
the quotient obtained by dividing (i) the Series A Liquidation Preference by (ii) 1,000 (as adjusted for events such as
stock splits, stock dividends and recapitalizations with respect to the Common Stock) (the “Adjustment Number”).
Following the payment of the full amount of the Series A Liquidation Preference and the Common Adjustment in
respect of all outstanding shares of Series A Preferred Stock and Common Stock, respectively, holders of Series A
Preferred Stock and holders of shares of Common Stock shall receive their ratable and proportionate share of the
remaining assets to be distributed in the ratio of the Adjustment Number to 1 with respect to such Preferred Stock
and Common Stock, on a per share basis, respectively.
No Preemptive Rights
The Articles preclude any shareholder of the Company from having preemptive rights. The Common Stock has
no sinking fund, conversion or exchange rights. Shares of Series A Preferred Stock are not redeemable but are
subject to conversion in the event of certain significant corporate transactions as describe below under “Potential
Anti-Takeover Effects.” The absence of preemptive rights for both Common Stock and Preferred Stock could result
in a dilution of the interest of investors should additional capital stock be issued.
Restrictions on Amendments to the Articles
The Articles may not be amended in any manner that would materially alter or change the powers, preferences
or special rights of the Series A Preferred Stock so as to affect them adversely without the affirmative vote of the
holders of a majority or more of the outstanding shares of the Series A Preferred Stock, voting separately as a class.
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Listing
The Common Stock is currently traded on the Nasdaq Capital Market under the symbol “IMBI.”
Transfer Agent
The transfer agent for our common stock is EQ Shareowner Services.
Potential Anti-Takeover Effects
The Charter Documents and the Minnesota Business Corporation Act (the “MBCA”) contain certain provisions
that may discourage an unsolicited takeover of the Company or make an unsolicited takeover of the Company more
difficult. The following are some of the more significant anti-takeover provisions that are applicable to the
Company:
Automatic Conversion of Series A Preferred Stock into Common Stock
In the event the Company enters into any consolidation, merger, combination or other transaction in which the
shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other property,
then in any such case the shares of Series A Preferred Stock will at the same time be similarly exchanged or
changed in an amount per share (subject to the provision for adjustment set forth below) equal to 1,000 times the
aggregate amount of stock, securities, cash and/or any other property (payable in kind), as the case may be, into
which or for which each share of Common Stock is changed or exchanged. In the event the Company shall at any
time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common Stock into a smaller
number of shares, then in each such case the amount set forth in the preceding sentence with respect to the exchange
or change of shares of Series A Junior Participating Cumulative Preferred Stock shall be adjusted by multiplying
such amount by a fraction the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.
The Shareholder Rights Plan
The provisions of the Shareholder Rights Plan could have the effect of delaying, deferring, or preventing a
change of control of the Company and could discourage bids for the Common Stock at a premium over the market
price of the Common Stock. The Rights initially trade together with the Common Stock and are not exercisable.
Subject to certain exceptions specified in the Shareholder Rights Plan, the Rights will separate from the common
stock and become exercisable following (i) the tenth calendar day after a public announcement or filing that a
person or group has become an “Acquiring Person,” which is defined as a person who has acquired, or obtained the
right to acquire, beneficial ownership of 4.99% or more of the Common Stock then outstanding, subject to certain
exceptions, or (ii) the tenth calendar day (or such later date as may be determined by the Board) after any person or
group commences a tender or exchange offer, the consummation of which would result in a person or group
becoming an Acquiring Person. If a person or group becomes an Acquiring Person, each Right will entitle its
holders (other than such Acquiring Person) to purchase one Unit at a price of $90.00 per Unit. A Unit is intended to
give the shareholder approximately the same dividend, voting and liquidation rights as would one share of Common
Stock, and should approximate the value of one share of Common Stock. At any time after a person becomes an
Acquiring Person, the Board may exchange all or part of the outstanding Rights (other than those held by an
Acquiring Person) for shares of Common Stock at an exchange rate of one share of Common Stock (and, in certain
circumstances, a Unit) for each Right.
The Rights will expire upon certain events described in the Shareholder Rights Plan, including the close of
business on the date of the third annual meeting of shareholders following the Company’s last annual meeting of
shareholders at which the Shareholder Rights Plan was most recently approved by shareholders, unless the
Shareholder Rights Plan is re-approved by shareholders at that third annual meeting of shareholders. However, in no
event will the Shareholder Rights Plan expire later than the close of business on July 13, 2025. The Plan was
approved by the Company’s shareholders at the 2019 annual meeting of shareholders.
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Special Meetings of Shareholders; Shareholder Action by Unanimous Written Consent; and Advance Notice of
Shareholder Business Proposals and Nominations
Section 302A.433 of the MBCA provides that special meetings of the Company’s shareholders may be called
by the Company’s chief executive officer, chief financial officer, two or more directors, or shareholders holding
10% or more of the voting power of all shares entitled to vote, except that a special meeting demanded by
shareholders for the purpose of considering any action to directly or indirectly facilitate or effect a business
combination, including any action to change or otherwise affect the composition of the Board for that purpose, must
be called by 25% or more of the voting power of all shares entitled to vote. Section 302A.441 of the MBCA also
provides that action may be taken by shareholders without a meeting only by unanimous written consent. The
Bylaws provide an advance written notice procedure with respect to shareholder proposals of business and
shareholder nominations of candidates for election as directors. Shareholders at an annual meeting are able to
consider only the proposals and nominations specified in the notice of meeting or otherwise brought before the
meeting by or at the direction of the Board or by a shareholder that has delivered timely written notice in proper
form to the Company’s Secretary of the business to be brought before the meeting.
Control Share Provision
Section 302A.671 of the MBCA applies, with certain exceptions, to any acquisition of the Company’s voting
stock (from a person other than the Company and other than in connection with certain mergers and exchanges to
which the Company is a party) resulting in the acquiring person owning 20% or more of the Company’s voting
stock then outstanding. Section 302A.671 requires approval of any such acquisitions by both (i) the affirmative vote
of the holders of a majority of the shares entitled to vote, including shares held by the acquiring person, and (ii) the
affirmative vote of the holders of a majority of the shares entitled to vote, excluding all interested shares. In general,
shares acquired in the absence of such approval are denied voting rights and are redeemable at their then fair market
value by the Company within 30 days after the acquiring person has failed to give a timely information statement to
the Company or the date the shareholders voted not to grant voting rights to the acquiring person’s shares.
Business Combination Provision
Section 302A.673 of the MBCA generally prohibits the Company or any of its subsidiaries from entering into
any merger, share exchange, sale of material assets or similar transaction with a 10% shareholder within four years
following the date the person became a 10% shareholder, unless either the transaction or the person’s acquisition of
shares is approved prior to the person becoming a 10% shareholder by a committee of all of the disinterested
members of the Board.
Takeover Offer; Fair Price
Under Section 302A.675 of the MBCA, an offeror may not acquire shares of a publicly held corporation within
two years following the last purchase of shares pursuant to a takeover offer with respect to that class, including
acquisitions made by purchase, exchange, merger, consolidation, partial or complete liquidation, redemption,
reverse stock split, recapitalization, reorganization, or any other similar transaction, unless (i) the acquisition is
approved by a committee of the board’s disinterested directors before the purchase of any shares by the offeror
pursuant to the earlier takeover offer, or (ii) shareholders are afforded, at the time of the proposed acquisition, a
reasonable opportunity to dispose of the shares to the offeror upon substantially equivalent terms as those provided
in the earlier takeover offer.
Greenmail Restrictions
Under Section 302A.553 of the MBCA, a corporation is prohibited from buying shares at an above- market
price from a greater than 5% shareholder who has held the shares for less than two years unless (i) the purchase is
approved by holders of a majority of the outstanding shares entitled to vote or (ii) the corporation makes an equal or
better offer to all shareholders for all other shares of that class or series and any other class or series into which they
may be converted.
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Authority of the Board
The Board has the power to issue any or all of the shares of the Company’s capital stock, including the
authority to establish one or more series of Preferred Stock, setting forth the designation of each such series and
fixing the relative rights and preferences for each such series, without seeking shareholder approval in most
instances. In addition, under the Bylaws, the Board has the right to fill vacancies of the Board (including a vacancy
created by an increase in the size of the Board).
DESCRIPTION OF DEBT SECURITIES
This section describes the general terms and provisions of our debt securities, which could be senior debt
securities or subordinated debt securities. A prospectus supplement will describe the specific terms of the debt
securities offered through that prospectus supplement and any general terms outlined in this section that will not
apply to those debt securities.
The senior debt securities will be issued under an indenture, referred to herein as the “senior indenture,”
between us and the trustee named in the applicable prospectus supplement. The subordinated debt securities will be
issued under an indenture, referred to herein as the “subordinated indenture,” between us and the trustee named in
the applicable prospectus supplement.
We have summarized the anticipated material terms and provisions of the senior and subordinated indentures in
this section. We have also filed the forms of the indentures summarized in this section as exhibits to the registration
statement of which this prospectus is a part. You should read the applicable indenture for additional information
before you buy any debt securities. The summary that follows includes references to section numbers of the
indentures so that you can more easily locate these provisions.
General
The debt securities will be our direct unsecured obligations. Neither of the indentures limits the amount of debt
securities that we may issue. Both indentures permit us to issue debt securities from time to time and debt securities
issued under an indenture will be issued as part of a series that has been established by us under such indenture.
The senior debt securities will be unsecured and will rank equally with all of our other unsecured
unsubordinated debt. The subordinated debt securities will be unsecured and will rank equally with all of our other
subordinated debt securities and, together with such other subordinated debt securities, will be subordinated to all of
our existing and future Senior Debt (as defined below). See “— Subordination” below.
The debt securities are our unsecured senior or subordinated debt securities, as the case may be, but our assets
include equity in our subsidiaries. As a result, our ability to make payments on our debt securities may depend in
part on our receipt of dividends, loan payments and other funds from our subsidiaries. In addition, if any of our
subsidiaries becomes insolvent, the direct creditors of that subsidiary will have a prior claim on its assets. Our rights
and the rights of our creditors, including your rights as an owner of our debt securities, will be subject to that prior
claim, unless we are also a direct creditor of that subsidiary. This subordination of creditors of a parent company to
prior claims of creditors of its subsidiaries is commonly referred to as structural subordination.
Unless otherwise specified in the applicable prospectus supplement, we may, without the consent of the holders
of a series of debt securities, issue additional debt securities of that series having the same ranking and the same
interest rate, maturity date and other terms (except for the price to public and issue date) as such debt securities. Any
such additional debt securities, together with the initial debt securities, will constitute a single series of debt
securities under the applicable indenture. No additional debt securities of a series may be issued if an event of
default under the applicable indenture has occurred and is continuing with respect to that series of debt securities.
A prospectus supplement relating to a series of debt securities being offered will include specific terms relating
to the offering. These terms will include some or all of the following:
• the title and type of the debt securities;
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• any limit on the total principal amount of the debt securities of that series;
• the price at which the debt securities will be issued;
• the date or dates on which the principal of and premium, if any, on the debt securities will be payable;
• the maturity date or dates of the debt securities or the method by which those dates can be determined;
• if the debt securities will bear interest:
• the interest rate on the debt securities or the method by which the interest rate may be determined;
• the date from which interest will accrue;
• the record and interest payment dates for the debt securities; and
• the first interest payment date;
• the place or places where:
• we can make payments on the debt securities;
• the debt securities can be surrendered for registration of transfer or exchange; and
• notices and demands can be given to us relating to the debt securities and under the applicable
indenture;
• any optional redemption provisions that would permit us to elect redemption of the debt securities, or the
holders of the debt securities to elect repayment of the debt securities, before their final maturity;
• any sinking fund provisions that would obligate us to redeem the debt securities before their final maturity;
• whether the debt securities will be convertible and, if so, the terms and conditions of any such conversion;
• if the debt securities will be issued in bearer form, the terms and provisions contained in the bearer securities
and in the applicable indenture specifically relating to the bearer securities;
• whether all or part of the debt securities will not be issued as permanent global securities and the extent to
which the description of the book-entry procedures described below under “— Book- Entry, Delivery and
Form” will not apply to such global securities — a “global security” is a debt security that we issue in
accordance with the applicable indenture to represent all or part of a series of debt securities;
• whether all or part of the debt securities will be issued in whole or in part as temporary global securities and,
if so, the depositary for those temporary global securities and any special provisions dealing with the
payment of interest and any terms relating to the ability to exchange interests in a temporary global security
for interests in a permanent global security or for definitive debt securities;
• whether any additional amounts will be payable;
• the denominations of the debt securities, if other than $1,000 and any integral multiple thereof for registered
securities, and $5,000 for bearer securities;
• any portion of the principal amount of debt securities that shall be payable upon acceleration;
• the currency or currencies in which the debt securities will be denominated and payable, if other than U.S.
dollars and, if a composite currency, any special provisions relating thereto;
• any circumstances under which the debt securities may be paid in a currency other than the currency in
which the debt securities are denominated and the manner in which the exchange rate shall be determined;
• whether the provisions described below under the heading “— Defeasance” will not apply to the debt
securities;
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• any events of default that will apply to the debt securities in addition to those contained in the applicable
indenture;
• any additions or changes to the covenants contained in the applicable indenture and the ability, if any, of the
holders to waive our compliance with those additional or changed covenants;
• the identity of the trustee, security registrar and paying agent for the debt securities;
• any material tax implications of the debt securities;
• any special provisions relating to the payment of any additional amounts on the debt securities; and
• any other terms of the debt securities.
When we use the term “holder” in this prospectus with respect to a registered debt security, we mean the
person in whose name such debt security is registered in the security register.
Exchange and Transfer
At the option of the holder, any debt securities of a series can be exchanged for other debt securities of that
series so long as the other debt securities are denominated in authorized denominations and have the same aggregate
principal amount and same terms as the debt securities that were surrendered for exchange, subject to limitations
with respect to bearer securities in global form. The debt securities may be presented for registration of transfer,
duly endorsed or accompanied by a satisfactory written instrument of transfer, at the office or agency maintained by
us for that purpose in any place of payment that we may designate. However, holders of global securities may
transfer and exchange global securities only in the manner and to the extent set forth under “— Book-Entry,
Delivery and Form” below. There will be no service charge for any registration of transfer or exchange of the debt
securities, but we may require holders to pay any tax or other governmental charge payable in connection with a
transfer or exchange of the debt securities. If the applicable prospectus supplement refers to any office or agency, in
addition to the security registrar, initially designated by us where holders can surrender the debt securities for
registration of transfer or exchange, we may at any time rescind the designation of any such office or agency or
approve a change in the location. However, we will be required to maintain an office or agency in each place of
payment for that series.
We will not be required to:
• issue, register the transfer of or exchange debt securities to be redeemed for a period of 15 calendar days
preceding the mailing of the relevant notice of redemption; or
• register the transfer of or exchange any registered debt security selected for redemption, in whole or in part,
except the unredeemed or unpaid portion of that registered debt security being redeemed in part.
Interest and Principal Payments
Payments. Holders may present debt securities for payment of principal, premium, if any, and interest, if any,
register the transfer of the debt securities and exchange the debt securities at the agency maintained by us for such
purpose and identified in the applicable prospectus supplement. We refer to the applicable trustee acting in the
capacity of a paying agent for the debt securities as the “paying agent.”
Any money that we pay to the paying agent for the purpose of making payments on the debt securities and that
remains unclaimed two years after the payments were due will, at our request, be returned to us and after that time
any holder of a debt security can only look to us for the payments on the debt security.
Recipients of Payments. The paying agent will pay interest to the person in whose name the debt security is
registered at the close of business on the applicable record date. However, upon maturity, redemption or repayment,
the paying agent will pay any interest due to the person to whom it pays the principal of the debt security. The
paying agent will make the payment on the date of maturity, redemption or repayment, whether or not that date is an
interest payment date. An “interest payment date” for any debt security means a date on which, under the terms of
that debt security, regularly scheduled interest is payable.
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Book-Entry Debt Securities. The paying agent will make payments of principal, premium, if any, and
interest, if any, to the account of The Depository Trust Company, referred to herein as “DTC,” or other depositary
specified in the applicable prospectus supplement, as holder of book-entry debt securities, by wire transfer of
immediately available funds. The “depositary” means the depositary for global securities issued under the applicable
indenture and, unless provided otherwise in the applicable prospectus supplement, means DTC. We expect that the
depositary, upon receipt of any payment, will immediately credit its participants’ accounts in amounts proportionate
to their respective beneficial interests in the book-entry debt securities as shown on the records of the depositary.
We also expect that payments by the depositary’s participants to owners of beneficial interests in the book-entry
debt securities will be governed by standing customer instructions and customary practices and will be the
responsibility of those participants.
Certificated Debt Securities. Except as indicated below for payments of interest at maturity, redemption or
repayment, the paying agent will make payments of interest either:
• by check mailed to the address of the person entitled to payment as shown on the security register; or
• by wire transfer to an account designated by a holder, if the holder has given written notice not later than 10
calendar days prior to the applicable interest payment date.
Redemption and Repayment of Debt Securities
Optional Redemption by Us. If applicable, the prospectus supplement will indicate the terms of our option to
redeem the debt securities. We will mail a notice of redemption to each holder which, in the case of global
securities, will be the depositary, as holder of the global securities, by first-class mail, postage prepaid, at least
30 days and not more than 60 days prior to the date fixed for redemption, or within the redemption notice period
designated in the applicable prospectus supplement, to the address of each holder as that address appears upon the
books maintained by the security registrar.
A partial redemption of the debt securities may be effected by such method as required by us, the registrar or
the trustee, and may provide for the selection for redemption of a portion of the principal amount of debt securities
held by a holder equal to an authorized denomination. If we redeem less than all of the debt securities and the debt
securities are then held in book-entry form, the redemption will be made in accordance with the depositary’s
customary procedures. We have been advised that it is DTC’s practice to determine by the lot the amount of each
participant in the debt securities to be redeemed.
Unless we default in the payment of the redemption price, on and after the redemption date interest will cease
to accrue on the debt securities called for redemption.
Repayment at Option of Holder. If applicable, the prospectus supplement relating to a series of debt securities
will indicate that the holder has the option to have us repay a debt security of that series on a date or dates specified
prior to its stated maturity date. Unless otherwise specified in the applicable prospectus supplement, the repayment
price will be equal to 100% of the principal amount of the debt security, together with accrued interest to the date of
repayment.
Each holder desiring to exercise such holder’s option for repayment shall surrender the debt security to be
repaid, together with written notice of the exercise, at least 30 days but not more than 45 days prior to the repayment
date, at any of our offices or agencies in a place of payment, setting forth the principal amount of the debt security,
the principal amount of the debt security to be repaid, and in the case of partial repayment, shall specify the
denomination or denominations of the debt securities of the same series and the portion of the principal amount
which is not to be repaid.
Exercise of the repayment option by the holder of a debt security will be irrevocable. The holder may exercise
the repayment option for less than the entire principal amount of the debt security but, in that event, the principal
amount of the debt security remaining outstanding after repayment must be an authorized denomination.
If a debt security is represented by a global security, the depositary or the depositary’s nominee will be the
holder of the debt security and therefore will be the only entity that can exercise a right to repayment. In order to
ensure that the depositary’s nominee will timely exercise a right to repayment of a particular debt
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security, the beneficial owner of the debt security must instruct the broker or other direct or indirect participant
through which it holds an interest in the debt security to notify the depositary of its desire to exercise a right to
repayment. Different firms have different cut-off times for accepting instructions from their customers and,
accordingly, each beneficial owner should consult the broker or other direct or indirect participant through which it
holds an interest in a debt security in order to ascertain the cut-off time by which an instruction must be given in
order for timely notice to be delivered to the depositary.
We may purchase debt securities at any price in the open market or otherwise. Debt securities so purchased by
us may, at our discretion, be held or resold or surrendered to the applicable trustee for cancellation.
Denominations
Unless we state otherwise in the applicable prospectus supplement, the debt securities may be issued in
registered form in denominations of $1,000 each and integral multiples of $1,000 in excess thereof, or in bearer
form in denominations of $5,000.
Consolidation, Merger or Sale
Each of the indentures permits a consolidation or merger between us and another entity, subject to certain
conditions. They also permit the sale or transfer by us of all or substantially all of our property and assets. These
transactions are permitted if:
• the resulting or acquiring entity, if other than us, is organized and existing under the laws of a domestic
jurisdiction and assumes all of our responsibilities and liabilities under the applicable indenture, including
the payment of all amounts due on the debt securities and performance of the covenants in the applicable
indenture; and
• immediately after giving effect to the transaction, no event of default under the applicable indenture exists.
If we consolidate or merge with or into any other entity or sell or lease all or substantially all of our assets
according to the terms and conditions of the indentures, the resulting or acquiring entity will be substituted for us in
the indentures with the same effect as if it had been an original party to the indentures. As a result, such successor
entity may exercise our rights and powers under the indentures, in our name and, except in the case of a lease of all
or substantially all of our properties, we will be released from all our liabilities and obligations under the indentures
and under the debt securities.
Modification and Waiver
Under each of the indentures, certain of our rights and obligations and certain of the rights of holders of the
debt securities may be modified or amended with the consent of the holders of at least a majority of the aggregate
principal amount of the outstanding debt securities of all series of debt securities affected by the modification or
amendment, acting as one class. However, the following modifications and amendments will not be effective against
any holder without its consent:
• a change in the stated maturity date of any payment of principal or interest;
• a reduction in payments due on the debt securities;
• a change in the place of payment or currency in which any payment on the debt securities is payable;
• a limitation of a holder’s right to sue us for the enforcement of payments due on the debt securities;
• a reduction in the percentage of outstanding debt securities required to consent to a modification or
amendment of the applicable indenture or required to consent to a waiver of compliance with certain
provisions of the applicable indenture or certain defaults under the applicable indenture;
• a reduction in the requirements contained in the applicable indenture for quorum or voting;
• a limitation of a holder’s right, if any, to repayment of debt securities at the holder’s option; and
• a modification of any of the foregoing requirements contained in the applicable indenture.
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Under each of the indentures, the holders of at least a majority of the aggregate principal amount of the
outstanding debt securities of all series of debt securities affected by a particular covenant or condition, acting as
one class, may, on behalf of all holders of such series of debt securities, waive compliance by us with any covenant
or condition contained in the applicable indenture unless we specify that such covenant or condition cannot be so
waived at the time we establish the series.
In addition, under each of the indentures, the holders of a majority in aggregate principal amount of the
outstanding debt securities of any series of debt securities may, on behalf of all holders of that series, waive any past
default under the applicable indenture, except:
• a default in the payment of the principal of or any premium or interest on any debt securities of that series;
or
• a default under any provision of the applicable indenture which itself cannot be modified or amended
without the consent of the holders of each outstanding debt security of that series.
Events of Default
Unless otherwise specified in the applicable prospectus supplement, an “event of default,” when used in the
senior indenture or the subordinated indenture with respect to any series of debt securities issued thereunder, means
any of the following:
• failure to pay interest on any debt security of that series for 30 days after the payment is due;
• failure to pay the principal of or any premium on any debt security of that series when due;
• failure to deposit any sinking fund payment on debt securities of that series when due;
• failure to perform any other covenant in the applicable indenture that applies to debt securities of that series
for 90 days after we have received written notice of the failure to perform in the manner specified in the
applicable indenture;
• certain events in bankruptcy, insolvency or reorganization; or
• any other event of default that may be specified for the debt securities of that series when that series is
created.
If an event of default for any series of debt securities occurs and continues, the trustee or the holders of at least
25% in aggregate principal amount of the outstanding debt securities of the series may declare the entire principal of
all the debt securities of that series to be due and payable immediately. If such a declaration occurs, the holders of a
majority of the aggregate principal amount of the outstanding debt securities of that series can, subject to conditions,
rescind the declaration.
Each of the indentures requires us to file an officers’ certificate with the applicable trustee each year that states,
to the knowledge of the certifying officers, whether or not any defaults exist under the terms of the applicable
indenture. The applicable trustee may withhold notice to the holders of debt securities of any default, except defaults
in the payment of principal, premium, interest or any sinking fund installment, if it considers the withholding of
notice to be in the interest of the holders. For purposes of this paragraph, “default” means any event which is, or
after notice or lapse of time or both would become, an event of default under the applicable indenture with respect
to the debt securities of the applicable series.
Other than its duties in the case of a default, a trustee is not obligated to exercise any of its rights or powers
under the applicable indenture at the request, order or direction of any holders, unless the holders offer that trustee
security or indemnity satisfactory to the trustee. If satisfactory indemnification is provided, then, subject to other
rights of the trustee, the holders of a majority in principal amount of the outstanding debt securities of any series
may, with respect to the debt securities of that series, direct the time, method and place of:
• conducting any proceeding for any remedy available to the trustee; or
• exercising any trust or power conferred upon the trustee.
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The holder of a debt security of any series will have the right to begin any proceeding with respect to the
applicable indenture or for any remedy only if:
• the holder has previously given the trustee written notice of a continuing event of default with respect to that
series;
• the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
have made a written request of, and offered reasonable indemnification to, the trustee to begin such
proceeding;
• the trustee has not started such proceeding within 60 days after receiving the request; and
• the trustee has not received directions inconsistent with such request from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series during those 60 days.
However, the holder of any debt security will have an absolute right to receive payment of principal of and any
premium and interest on the debt security when due and to institute suit to enforce this payment, subject to
limitations with respect to subordinated debt securities.
Defeasance
Defeasance and Discharge. At the time that we establish a series of debt securities under the applicable
indenture, we can provide that the debt securities of that series are subject to the defeasance and discharge
provisions of that indenture. Unless we specify otherwise in the applicable prospectus supplement, the debt
securities offered thereby will be subject to the defeasance and discharge provisions of the applicable indenture, and
we will be discharged from our obligations on the debt securities of that series if:
• we deposit with the applicable trustee, in trust, sufficient money or, if the debt securities of that series are
denominated and payable in U.S. dollars only, Eligible Instruments, to pay the principal, any interest, any
premium and any other sums due on the debt securities of that series, such as sinking fund payments, on the
dates the payments are due under the applicable indenture and the terms of the debt securities;
• we deliver to the applicable trustee an opinion of counsel that states that the holders of the debt securities of
that series will not recognize income, gain or loss for federal income tax purposes as a result of the deposit
and will be subject to federal income tax on the same amounts and in the same manner and at the same times
as would have been the case if no deposit, defeasance and discharge had been made; and
• if the debt securities of that series are listed on any domestic or foreign securities exchange, the debt
securities will not be delisted as a result of the deposit.
When we use the term “Eligible Instruments” in this section, we mean monetary assets, money market
instruments and securities that are payable in U.S. dollars only and essentially risk free as to collection of principal
and interest, including:
• monetary assets, money market instruments and securities that are payable in U.S. dollars only and
essentially risk free as to collection of principal and interest; or
• direct obligations of the United States for the payment of which its full faith and credit is pledged, or
obligations of a person controlled or supervised by and acting as an agency or instrumentality of the United
States if the timely payment of the obligation is unconditionally guaranteed as a full faith and credit
obligation by the United States.
In the event that we deposit money and/or Eligible Instruments in trust and discharge our obligations under a
series of debt securities as described above, then:
• the applicable indenture, including, in the case of subordinated debt securities, the subordination provisions
contained in the subordinated indenture, will no longer apply to the debt securities of that series; however,
certain obligations to compensate, reimburse and indemnify the trustee, to register the transfer and exchange
of debt securities, to replace lost, stolen or mutilated debt securities, to
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maintain paying agencies and the trust funds and to pay additional amounts, if any, required as a result of
U.S. withholding taxes imposed on payments to non-U.S. persons will continue to apply; and
• holders of debt securities of that series can only look to the trust fund for payment of principal, any premium
and any interest on the debt securities of that series.
Defeasance of Certain Covenants and Certain Events of Default. At the time that we establish a series of
debt securities under the applicable indenture, we can provide that the debt securities of that series are subject to the
covenant defeasance provisions of that indenture. Unless we specify otherwise in the applicable prospectus
supplement, the debt securities offered thereby will be subject to the covenant defeasance provisions of the
applicable indenture, and if we make the deposit and deliver the opinion of counsel described above in this section
under the heading “— Defeasance and Discharge,” we will not have to comply with any covenant we designate
when we establish the series of debt securities. In the event of a covenant defeasance, our obligations under the
applicable indenture and the debt securities, other than with respect to the covenants specifically designated upon
establishing the debt securities, will remain in effect.
If we exercise our option not to comply with certain covenants as described above and the debt securities of the
series become immediately due and payable because an event of default has occurred, other than as a result of an
event of default specifically relating to any of such covenants, the amount of money and/or Eligible Instruments on
deposit with the applicable trustee will be sufficient to pay the principal, any interest, any premium and any other
sums, due on the debt securities of that series, such as sinking fund payments, on the date the payments are due
under the applicable indenture and the terms of the debt securities, but may not be sufficient to pay amounts due at
the time of acceleration. However, we would remain liable for the balance of the payments.
Subordination
The subordinated debt securities will be subordinate to all of our existing and future Senior Debt, as defined
below. Our “Senior Debt” includes the senior debt securities and means the principal of, premium, if any, and
interest on, rent under, and any other amounts payable on or in or in respect of any of our indebtedness (including,
without limitation, any obligations in respect of such indebtedness and any interest accruing after the filing of a
petition by or against us under any bankruptcy law, whether or not allowed as a claim after such filing in any
proceeding under such bankruptcy law), whether outstanding on the date of the senior indenture or thereafter
created, incurred, assumed, guaranteed or in effect guaranteed by us (including all deferrals, renewals, extensions,
refinancings or refundings of, or amendments, modifications or supplements to the foregoing). However, Senior
Debt does not include:
• any liability for federal, state, local or other taxes owed or owing by us;
• our indebtedness to any of our subsidiaries;
• our trade payables and accrued expenses (including, without limitation, accrued compensation) for goods,
services or materials purchased or provided in the ordinary course of business; and
• any particular indebtedness in which the instrument creating or evidencing the same expressly provides that
such indebtedness shall not be senior in right of payment to, or is pari passu with, or is subordinated or
junior to, the subordinated debt securities.
If certain events in bankruptcy, insolvency or reorganization occur, we will first pay all Senior Debt, including
any interest accrued after the events occur, in full before we make any payment or distribution, whether in cash,
securities or other property, on account of the principal of or interest on the subordinated debt securities. In such an
event, we will pay or deliver directly to the holders of Senior Debt any payment or distribution otherwise payable or
deliverable to holders of the subordinated debt securities. We will make the payments to the holders of Senior Debt
according to priorities existing among those holders until we have paid all Senior Debt, including accrued interest,
in full. Notwithstanding the subordination provisions discussed in this paragraph, we may make payments or
distributions on the subordinated debt securities so long as:
• the payments or distributions consist of securities issued by us or another company in connection with a plan
of dissolution, reorganization, readjustment or winding up; and
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• payment on those securities is subordinate to outstanding Senior Debt and any securities issued with respect
to Senior Debt under such plan of dissolution, reorganization, readjustment or winding up at least to the
same extent provided in the subordination provisions of the subordinated debt securities.
If such events in bankruptcy, insolvency or reorganization occur, after we have paid in full all amounts owed
on Senior Debt:
• the holders of subordinated debt securities,
• together with the holders of any of our other obligations ranking equal with those subordinated debt
securities,
will be entitled to receive from our remaining assets any principal, premium or interest due at that time on the
subordinated debt securities and such other obligations before we make any payment or other distribution on
account of any of our capital stock or obligations ranking junior to those subordinated debt securities.
If we violate the subordinated indenture by making a payment or distribution to holders of the subordinated
debt securities before we have paid all of the Senior Debt in full, then such holders of the subordinated debt
securities will be deemed to have received the payments or distributions in trust for the benefit of, and will have to
pay or transfer the payments or distributions to, the holders of the Senior Debt outstanding at the time. The payment
or transfer to the holders of the Senior Debt will be made according to the priorities existing among those holders.
Notwithstanding the subordination provisions discussed in this paragraph, holders of subordinated debt securities
will not be required to pay, or transfer payments or distributions to, holders of Senior Debt so long as:
• the payments or distributions consist of securities issued by us or another company in connection with a plan
of reorganization or readjustment; and
• payment on those securities is subordinated to outstanding Senior Debt and any securities issued with
respect to Senior Debt under such plan of reorganization or readjustment at least to the same extent provided
in the subordination provisions of those subordinated debt securities.
• Because of the subordination, if we become insolvent, holders of Senior Debt may receive more, ratably,
and holders of the subordinated debt securities having a claim pursuant to those securities may receive less,
ratably, than our other creditors.
We may modify or amend the subordinated indenture as provided under “— Modification and Waiver” above.
However, the modification or amendment may not, without the consent of the holders of all Senior Debt
outstanding, modify any of the provisions of the subordinated indenture relating to the subordination of the
subordinated debt securities in a manner that would adversely affect the holders of Senior Debt.
Payment of Additional Amounts
Unless we specify otherwise in the applicable prospectus supplement, we will not pay any additional amounts
on the debt securities offered thereby to compensate any beneficial owner for any United States tax withheld from
payments on such debt securities.
Book-Entry, Delivery and Form
We have obtained the information in this section concerning DTC, Clearstream Banking S.A., or
“Clearstream,” and Euroclear Bank S.A./N.V., as operator of the Euroclear System, or “Euroclear,” and the bookentry system and procedures from sources that we believe to be reliable, but we take no responsibility for the
accuracy of this information. This information could change at any time. In addition, we have no control over DTC,
Clearstream or Euroclear, or any of their participants, and therefore we take no responsibility for their activities.
Unless otherwise specified in the applicable prospectus supplement, the debt securities will be issued as fully
registered global securities that will be deposited with, or on behalf of, DTC and registered, at the request of DTC,
in the name of Cede & Co. Beneficial interests in the global securities will be represented through
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book-entry accounts of financial institutions acting on behalf of beneficial owners as direct or indirect participants in
DTC. The direct and indirect participants will remain responsible for keeping account of their holdings on behalf of
their customers. Investors may elect to hold their interests in the global securities through either DTC (in the United
States) or (in Europe) through Clearstream or through Euroclear. Investors may hold their interests in the global
securities directly if they are participants of such systems, or indirectly through organizations that are participants in
these systems. Interests held through Clearstream and Euroclear will be recorded on DTC’s books as being held by
the U.S. Depositary for each of Clearstream and Euroclear (the “U.S. Depositaries”), which U.S. Depositaries will,
in turn, hold interests on behalf of their participants’ customers’ securities accounts. Unless otherwise specified in
the applicable prospectus supplement, beneficial interests in the global securities will be held in denominations of
$1,000 and multiples of $1,000 in excess thereof. Except as set forth below, the global securities may be transferred,
in whole and not in part, only to another nominee of DTC or to a successor of DTC or its nominee.
Debt securities represented by a global security can be exchanged for definitive securities in registered form
only if:
• DTC notifies us that it is unwilling or unable to continue as depositary for that global security and we do not
appoint a qualified successor depositary within 90 days after receiving that notice;
• at any time DTC ceases to be a clearing agency registered under the Exchange Act and we do not appoint a
successor depositary within 90 days after becoming aware that DTC has ceased to be registered as a clearing
agency;
• we in our sole discretion determine that such global security will be exchangeable for definitive securities in
registered form or elect to terminate the book-entry system through DTC and notify the applicable trustee of
our decision; or
• an event of default with respect to the debt securities represented by that global security has occurred and is
continuing.
A global security that can be exchanged as described in the preceding sentence will be exchanged for definitive
securities issued in authorized denominations in registered form for the same aggregate amount. The definitive
securities will be registered in the names of the owners of the beneficial interests in the global security as directed
by DTC.
We will make principal and interest payments on all debt securities represented by a global security to the
paying agent which in turn will make payment to DTC or its nominee, as the case may be, as the sole registered
owner and the sole holder of the debt securities represented by a global security for all purposes under the applicable
indenture. Accordingly, we, the applicable trustee and any paying agent will have no responsibility or liability for:
• any aspect of DTC’s records relating to, or payments made on account of, beneficial ownership interests in a
debt security represented by a global security;
• any other aspect of the relationship between DTC and its participants or the relationship between those
participants and the owners of beneficial interests in a global security held through those participants; or
• the maintenance, supervision or review of any of DTC’s records relating to those beneficial ownership
interests.
We understand that DTC’s current practice is to credit direct participants’ accounts on each payment date with
payments in amounts proportionate to their respective beneficial interests in the principal amount of such global
security as shown on DTC’s records, upon DTC’s receipt of funds and corresponding detail information. The
underwriters or agents for the debt securities represented by a global security will initially designate the accounts to
be credited. Payments by participants to owners of beneficial interests in a global security will be governed by
standing instructions and customary practices, as is the case with securities held for customer accounts registered in
“street name,” and will be the sole responsibility of those participants, and not of DTC or its nominee, the trustee,
any agent of ours, or us, subject to any statutory or regulatory requirements. Book-entry notes may be more difficult
to pledge because of the lack of a physical note.
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DTC
So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case
may be, will be considered the sole owner and holder of the debt securities represented by that global security for all
purposes of the debt securities. Owners of beneficial interests in the debt securities will not be entitled to have debt
securities registered in their names, will not receive or be entitled to receive physical delivery of the debt securities
in definitive form and will not be considered owners or holders of debt securities under the applicable indenture.
Accordingly, each person owning a beneficial interest in a global security must rely on the procedures of DTC and,
if that person is not a DTC participant, on the procedures of the participant through which that person owns its
interest, to exercise any rights of a holder of debt securities. The laws of some jurisdictions may require that certain
purchasers of securities take physical delivery of the securities in certificated form. These laws may impair the
ability to transfer beneficial interests in a global security. Beneficial owners may experience delays in receiving
distributions on their debt securities since distributions will initially be made to DTC and must then be transferred
through the chain of intermediaries to the beneficial owner’s account.
We understand that, under existing industry practices, if we request holders to take any action, or if an owner of
a beneficial interest in a global security desires to take any action which a holder is entitled to take under the
applicable indenture, then DTC would authorize the participants holding the relevant beneficial interests to take that
action and those participants would authorize the beneficial owners owning through such participants to take that
action or would otherwise act upon the instructions of beneficial owners owning through them.
Beneficial interests in a global security will be shown on, and transfers of those ownership interests will be
effected only through, records maintained by DTC and its participants for that global security. The conveyance of
notices and other communications by DTC to its participants and by its participants to owners of beneficial interests
in the debt securities will be governed by arrangements among them, subject to any statutory or regulatory
requirements in effect.
We understand that DTC is a limited-purpose trust company organized under the New York Banking Law, a
“banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing
agency” registered under the Exchange Act. DTC is a wholly owned subsidiary of The Depository Trust & Clearing
Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and
Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries.
DTC holds the securities of its participants and facilitates the clearance and settlement of securities transactions
among its participants in such securities through electronic book-entry changes in accounts of its participants. The
electronic book-entry system eliminates the need for physical certificates. DTC’s participants include securities
brokers and dealers, including underwriters, banks, trust companies, clearing corporations and certain other
organizations, some of which, and/or their representatives, own DTCC. Banks, brokers, dealers, trust companies and
others that clear through or maintain a custodial relationship with a participant, either directly or indirectly, also
have access to DTC’s book-entry system. The rules applicable to DTC and its participants are on file with the SEC.
The above information with respect to DTC has been provided for informational purposes only and is not
intended to serve as a representation, warranty or contract modification of any kind.
Clearstream
We understand that Clearstream was incorporated under the laws of Luxembourg as an international clearing
system. Clearstream holds securities for its participating organizations, or “Clearstream Participants,” and facilitates
the clearance and settlement of securities transactions between Clearstream Participants through electronic bookentry changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement of
certificates. Clearstream provides to Clearstream Participants, among other things, services for safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and borrowing.
Clearstream interfaces with domestic securities markets in several
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countries. As a professional depositary, Clearstream is subject to regulation by the Luxembourg Commission for the
Supervision of the Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream Participants
are recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations. Clearstream’s U.S. Participants are limited to
securities brokers and dealers and banks. Indirect access to Clearstream is also available to others, such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Clearstream
Participant either directly or indirectly.
Distributions with respect to debt securities held beneficially through Clearstream will be credited to cash
accounts of Clearstream Participants in accordance with its rules and procedures, to the extent received by the U.S.
Depositary for Clearstream.
Euroclear
We understand that Euroclear was created in 1968 to hold securities for participants of Euroclear, or “Euroclear
Participants,” and to clear and settle transactions between Euroclear Participants through simultaneous electronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any
risk from lack of simultaneous transfers of securities and cash. Euroclear performs various other services, including
securities lending and borrowing and interacts with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V., or the “Euroclear Operator,” under contract with Euroclear plc, a U.K. corporation. All
operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear
cash accounts are accounts with the Euroclear Operator, not Euroclear plc. Euroclear plc establishes policy for
Euroclear on behalf of Euroclear Participants. Euroclear Participants include banks, including central banks,
securities brokers and dealers and other professional financial intermediaries. Indirect access to Euroclear is also
available to other firms that clear through or maintain a custodial relationship with a Euroclear Participant, either
directly or indirectly. Euroclear is an indirect participant in DTC.
The Euroclear Operator is a Belgian bank. As such it is regulated by the Belgian Banking and Finance
Commission and the National Bank of Belgium.
Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and
applicable Belgian law, which we will refer to herein as the “Terms and Conditions.” The Terms and Conditions
govern transfers of securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and
receipts of payments with respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis
without attribution of specific certificates to specific securities clearance accounts. The Euroclear Operator acts
under the Terms and Conditions only on behalf of Euroclear Participants, and has no record of or relationship with
persons holding through Euroclear Participants.
Distributions with respect to debt securities held beneficially through Euroclear will be credited to the cash
accounts of Euroclear Participants in accordance with the Terms and Conditions, to the extent received by the
Euroclear Operator.
We further understand that investors that acquire, hold and transfer interests in the debt securities by bookentry through accounts with the Euroclear Operator or any other securities intermediary are subject to the laws and
contractual provisions governing their relationship with their intermediary, as well as the laws and contractual
provisions governing the relationship between such an intermediary and each other intermediary, if any, standing
between themselves and the global securities.
Global Clearance and Settlement Procedures
Unless otherwise specified in the applicable prospectus supplement, initial settlement for the debt securities
will be made in immediately available funds. Secondary market trading between DTC participants will occur in the
ordinary way in accordance with DTC rules and will be settled in immediately available funds using DTC’s SameDay Funds Settlement System. Secondary market trading between Clearstream Participants and/or Euroclear
Participants will occur in the ordinary way in accordance with the applicable
24

TABLE OF CONTENTS

rules and operating procedures of Clearstream and Euroclear and will be settled using the procedures applicable to
conventional eurobonds in immediately available funds.
Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and
directly or indirectly through Clearstream Participants or Euroclear Participants, on the other, will be effected
through DTC in accordance with DTC rules on behalf of the relevant European international clearing system by its
U.S. Depositary; however, such cross-market transactions will require delivery of instructions to the relevant
European international clearing system by the counterparty in such system in accordance with its rules and
procedures and within its established deadlines (European time). The relevant European international clearing
system will, if the transaction meets its settlement requirements, deliver instructions to its U.S. Depositary to take
action to effect final settlement on its behalf by delivering or receiving debt securities through DTC, and making or
receiving payment in accordance with normal procedures for same- day funds settlement applicable to DTC.
Clearstream Participants and Euroclear Participants may not deliver instructions directly to their respective U.S.
Depositaries.
Because of time-zone differences, credits of debt securities received through Clearstream or Euroclear as a
result of a transaction with a DTC participant will be made during subsequent securities settlement processing and
dated the business day following the DTC settlement date. Such credits or any transactions in such debt securities
settled during such processing will be reported to the relevant Euroclear Participants or Clearstream Participants on
such business day. Cash received in Clearstream or Euroclear as a result of sales of debt securities by or through a
Clearstream Participant or a Euroclear Participant to a DTC participant will be received with value on the DTC
settlement date but will be available in the relevant Clearstream or Euroclear cash account only as of the business
day following settlement in DTC.
If the debt securities are cleared only through Euroclear and Clearstream (and not DTC), you will be able to
make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices, and other
transactions involving any securities held through those systems only on days when those systems are open for
business. Those systems may not be open for business on days when banks, brokers, and other institutions are open
for business in the United States. In addition, because of time-zone differences, U.S. investors who hold their
interests in the securities through these systems and wish to transfer their interests, or to receive or make a payment
or delivery or exercise any other right with respect to their interests, on a particular day may find that the transaction
will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, U.S. investors who
wish to exercise rights that expire on a particular day may need to act before the expiration date.
Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate
transfers of debt securities among participants of DTC, Clearstream and Euroclear, they are under no obligation to
perform or continue to perform such procedures and such procedures may be modified or discontinued at any time.
Neither we nor any paying agent will have any responsibility for the performance by DTC, Euroclear or Clearstream
or their respective direct or indirect participants of their obligations under the rules and procedures governing their
operations.
Conversion and Exchange
If any offered debt securities are convertible at the option of the holders or exchangeable at our option, the
prospectus supplement relating to those debt securities will include the terms and conditions governing any
conversions and exchanges.
Governing Law
The indentures are, and the debt securities will be, governed by and will be construed in accordance with New
York law.
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DESCRIPTION OF WARRANTS
As of July 13, 2020, the Company had 1,714,120 shares of the common stock that may be issued upon the
exercise of outstanding warrants, of which 734,930 are fully exercisable. The warrants expire five years from the
date of the grant. The following table summarizes information regarding warrants outstanding at July 13, 2020:
Grant Date

Warrants
Outstanding

September 19, 2016
November 10, 2016
January 23, 2017
March 16, 2017

297,616
33,386
48,930
5,000

May 2, 2019
April 17, 2020
May 22, 2020
June 8, 2020
June 12, 2020
July 10, 2020

Warrants
Exercisable

Exercise Price
(Per Share)

297,616 
33,386 
48,930 
5,000 

$
$
$
$

349,998 
367,197 

349,998 

 $ 15.00
 $ 2.66

122,398 
122,399 

—

122,398 
244,798 









29.00
30.00
17.60
19.20

Expiration Date

May 2, 2024


April 14, 2025


April 14, 2025


—

 $ 2.66
 $ 2.66

April 14, 2025


—

 $ 2.66

April 14, 2025


—

 $ 2.66

April 14, 2025


—

We may issue warrants for the purchase of shares of our common stock or preferred stock or of debt securities.
We may issue warrants independently or together with other securities, and the warrants may be attached to or
separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to be
entered into between us and the investors or a warrant agent. The following summary of material provisions of the
warrants and warrant agreements are subject to, and qualified in their entirety by reference to, all the provisions of
the warrant agreement and warrant certificate applicable to a particular series of warrants. The terms of any warrants
offered under a prospectus supplement may differ from the terms described below. We urge you to read the
applicable prospectus supplement and any related free writing prospectus, as well as the complete warrant
agreements and warrant certificates that contain the terms of the warrants.
The particular terms of any issue of warrants will be described in the prospectus supplement relating to the
issue. Those terms may include:
• the number of shares of common stock or preferred stock purchasable upon the exercise of warrants to
purchase such shares and the price at which such number of shares may be purchased upon such exercise;
• the designation, stated value and terms (including, without limitation, liquidation, dividend, conversion and
voting rights) of the series of preferred stock purchasable upon exercise of warrants to purchase preferred
stock;
• the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the
exercise price for the warrants, which may be payable in cash, securities or other property;
• the date, if any, on and after which the warrants and the related debt securities, preferred stock or common
stock will be separately transferable;
• the terms of any rights to redeem or call the warrants;
• the date on which the right to exercise the warrants will commence and the date on which the right will
expire;
• a discussion of certain United States federal income tax consequences applicable to the warrants; and
• any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange,
exercise and settlement of the warrants.
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Holders of equity warrants will not be entitled to:
• vote, consent or receive dividends;
• receive notice as stockholders with respect to any meeting of stockholders for the election of our directors or
any other matter; or
• exercise any rights as stockholders of iMedia.
Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of shares
of preferred stock or common stock at the exercise price set forth in, or calculable as set forth in, the applicable
prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the
warrants may exercise the warrants at any time up to the specified time on the expiration date that we set forth in the
applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void.
A holder of warrant certificates may exchange them for new warrant certificates of different denominations,
present them for registration of transfer and exercise them at the corporate trust office of the warrant agent or any
other office indicated in the applicable prospectus supplement. Until any warrants to purchase debt securities are
exercised, the holder of the warrants will not have any rights of holders of the debt securities that can be purchased
upon exercise, including any rights to receive payments of principal, premium or interest on the underlying debt
securities or to enforce covenants in the applicable indenture. Until any warrants to purchase common stock or
preferred stock are exercised, the holders of the warrants will not have any rights of holders of the underlying
common stock or preferred stock, including any rights to receive dividends or payments upon any liquidation,
dissolution or winding up on the common stock or preferred stock, if any.
DESCRIPTION OF STOCK PURCHASE CONTRACTS
We may issue stock purchase contracts, including contracts obligating holders to purchase from us and
contracts obligating us to sell to the holders, a specified number of shares of common stock or other securities at a
future date or dates. The price per share of the securities and the number of shares of the securities may be fixed at
the time the stock purchase contracts are issued or may be determined by reference to a specific formula set forth in
the stock purchase contracts. The stock purchase contracts may be issued separately or as part of units consisting of
a stock purchase contract and warrants or other securities or debt obligations of third parties, including U.S. treasury
securities, securing the holders’ obligations to purchase the securities under the stock purchase contracts. The stock
purchase contracts may require us to make periodic payments to the holders of the stock purchase contracts or vice
versa, and such payments may be unsecured or prefunded on some basis. They may also require holders to secure
their obligations thereunder in a specified manner and in certain circumstances we may deliver newly issued prepaid
stock purchase contracts, or prepaid securities, upon release to a holder of any collateral securing such holder’s
obligations under the original stock purchase contract.
The stock purchase contracts, and, if applicable, collateral or depositary arrangements will be filed with the
SEC in connection with the offering of stock purchase contracts. The prospectus supplement and any incorporated
documents relating to any stock purchase contracts that we offer will include specific terms relating to the offering,
including, among other matters:
• If applicable, a discussion of material U.S. federal income tax considerations; and
• Any other information we think important about the stock purchase contracts.
DESCRIPTION OF RIGHTS
We may issue rights to purchase our common stock. The rights may or may not be transferable by the persons
purchasing or receiving the rights. In connection with any rights offering, we may enter into a standby underwriting
or other arrangement with one or more underwriters or other persons pursuant to which such underwriters or other
persons would purchase any offered securities remaining unsubscribed for after such rights offering. Each series of
rights will be issued under a separate rights agent agreement to be entered into between us and one or more banks,
trust companies or other financial institutions, as rights agent,
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that we will name in the applicable prospectus supplement. The rights agent will act solely as our agent in
connection with the rights and will not assume any obligation or relationship of agency or trust for or with any
holders of rights certificates or beneficial owners of rights.
The prospectus supplement and any incorporated documents relating to any rights that we offer will include
specific terms relating to the offering, including, among other matters:
• the date of determining the security holders entitled to the rights distribution;
• the aggregate number of rights issued and the aggregate number of shares of common stock purchasable
upon exercise of the rights;
• the exercise price;
• the conditions to completion of the rights offering;
• the date on which the right to exercise the rights will commence and the date on which the rights will expire;
and
• a discussion of certain United States federal income tax consequences applicable to the rights offering.
Each right would entitle the holder of the rights to purchase for cash shares of common stock at the exercise
price set forth in the applicable prospectus supplement. Rights may be exercised at any time up to the close of
business on the expiration date for the rights provided in the applicable prospectus supplement. After the close of
business on the expiration date, all unexercised rights will become void.
If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed
securities directly to persons other than our security holders, to or through agents, underwriters or dealers or through
a combination of such methods, including pursuant to standby arrangements, as described in the applicable
prospectus supplement.
DESCRIPTION OF UNITS
We may issue units consisting of any combination of the other types of securities offered under this prospectus
in one or more series. We may evidence each series of units by unit certificates that we will issue under a separate
agreement. We may enter into unit agreements with a unit agent. Each unit agent will be a bank or trust company
that we select. We will indicate the name and address of the unit agent in the applicable prospectus supplement
relating to a particular series of units.
The following description, together with the additional information included in any applicable prospectus
supplement, summarizes the general features of the units that we may offer under this prospectus. You should read
any prospectus supplement and any free writing prospectus that we may authorize to be provided to you related to
the series of units being offered, as well as the complete unit agreements that contain the terms of the units. Specific
unit agreements will contain additional important terms and provisions and we will file as an exhibit to the
registration statement of which this prospectus is a part, or will incorporate by reference from another report that we
file with the SEC, the form of each unit agreement relating to units offered under this prospectus.
If we offer any units, certain terms of that series of units will be described in the applicable prospectus
supplement, including, without limitation, the following, as applicable:
• the title of the series of units;
• identification and description of the separate constituent securities comprising the units;
• the price or prices at which the units will be issued;
• the date, if any, on and after which the constituent securities comprising the units will be separately
transferable;
• a discussion of certain United States federal income tax considerations applicable to the units; and
• any other terms of the units and their constituent securities.
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PLAN OF DISTRIBUTION
We may sell securities in any one or more of the following ways from time to time: (i) to or through agents;
(ii) to or through underwriters (including through syndicates or acting alone for resale); (iii) to or through brokers or
dealers; (iv) directly by us to purchasers, including through a specific bidding, auction or other process; (v) upon the
exercise of subscription rights that may be distributed to our stockholders; (vi) through a combination of any of
these methods of sale; or (vii) by any other method permitted by law. The applicable prospectus supplement and/or
other offering material will contain the terms of the transaction, name or names of any underwriters, dealers, or
agents and the respective amounts of securities underwritten or purchased by them, the initial public offering price
of the securities, and the applicable agent’s commission, dealer’s purchase price or underwriter’s discount. Any
dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and
compensation received by them on resale of the securities may be deemed to be underwriting discounts.
Sales of the securities may be effected from time to time in one or more transactions, including negotiated
transactions, (a) at a fixed price or prices, which may be changed; (b) at market prices prevailing at the time of sale;
(c) at prices related to prevailing market prices; (d) at varying prices determined at the time of sale; or (e) at
negotiated prices. Any initial offering price, dealer purchase price, discount or commission may be changed from
time to time. The securities may be distributed from time to time in one or more transactions, at negotiated prices, at
a fixed price or fixed prices (that may be subject to change), at market prices prevailing at the time of sale, at
various prices determined at the time of sale or at prices related to prevailing market prices.
Offers to purchase securities may be solicited directly by us or by agents designated by us from time to time.
Any such agent may be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities
so offered and sold.
If underwriters or dealers acting as principal are utilized in the sale of any securities in respect of which this
prospectus is being delivered, such securities will be acquired by the underwriters or dealers for their own account
and may be resold from time to time in one or more transactions, including negotiated transactions, at fixed public
offering prices or at varying prices determined by the underwriters or dealers at the time of sale. Securities may be
offered to the public either through underwriting syndicates represented by managing underwriters or directly by
one or more underwriters. If any underwriter or underwriters are utilized in the sale of securities, unless otherwise
indicated in the applicable prospectus supplement and/or other offering material, the obligations of the underwriters
are subject to certain conditions precedent, and the underwriters will be obligated to purchase all such securities if
any are purchased.
If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell
such securities to the dealer, as principal. The dealer may then resell such securities to the public at varying prices to
be determined by such dealer at the time of resale. Transactions through brokers or dealers may include block trades
in which brokers or dealers will attempt to sell shares as agent but may position and resell as principal to facilitate
the transaction or in crosses, in which the same broker or dealer acts as agent on both sides of the trade. Any such
dealer may be deemed to be an underwriter, as such term is defined in the Securities Act, of the securities so offered
and sold.
Offers to purchase securities may be solicited directly by us and the sale thereof may be made directly to
institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act
with respect to any resale thereof.
If so indicated in the applicable prospectus supplement and/or other offering material, we may authorize agents
and underwriters to solicit offers by certain institutions to purchase securities at the public offering price set forth in
the applicable prospectus supplement and/or other offering material pursuant to delayed delivery contracts providing
for payment and delivery on the date or dates stated in the applicable prospectus supplement and/or other offering
material. Such delayed delivery contracts will be subject only to those conditions set forth in the applicable
prospectus supplement and/or other offering material.
Agents, underwriters and dealers may be entitled under relevant agreements to indemnification against certain
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments
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which such agents, underwriters and dealers may be required to make in respect thereof. The terms and conditions
of any indemnification or contribution will be described in the applicable prospectus supplement and/or other
offering material.
We may also sell shares of our common stock through various arrangements involving mandatorily or
optionally exchangeable securities, and this prospectus may be delivered in connection with those sales.
We may enter into derivative, sale or forward sale transactions with third parties, or sell securities not covered
by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
and/or other offering material indicates, in connection with those transactions, the third parties may sell securities
covered by this prospectus and the applicable prospectus supplement and/or other offering material, including in
short sale transactions and by issuing securities not covered by this prospectus but convertible into, or exchangeable
for or representing beneficial interests in such securities covered by this prospectus, or the return of which is derived
in whole or in part from the value of such securities. The third parties may use securities received under derivative,
sale or forward sale transactions, or securities pledged by us or borrowed from us or others to settle those sales or to
close out any related open borrowings of stock, and may use securities received from us in settlement of those
transactions to close out any related open borrowings of stock. The third party in such sale transactions will be an
underwriter and will be identified in the applicable prospectus supplement (or a post-effective amendment) and/or
other offering material.
Underwriters, broker-dealers or agents may receive compensation in the form of commissions, discounts or
concessions from us. Underwriters, broker-dealers or agents may also receive compensation from the purchasers of
shares for whom they act as agents or to whom they sell as principals, or both. Compensation as to a particular
underwriter, broker-dealer or agent might be in excess of customary commissions and will be in amounts to be
negotiated in connection with transactions involving shares. In effecting sales, broker-dealers may arrange for other
broker-dealers to participate in the resales.
Each series of securities will be a new issue and, other than the common stock, which is listed on the Nasdaq
Capital Market, will have no established trading market. We may elect to list any series of securities on an
exchange, and in the case of the common stock, on any additional or substitute exchange, but, unless otherwise
specified in the applicable prospectus supplement and/or other offering material, we shall not be obligated to do so.
No assurance can be given as to the liquidity of the trading market for any of the securities.
Agents, underwriters and dealers may engage in transactions with, or perform services for us and our respective
subsidiaries in the ordinary course of business.
Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty
bids in accordance with Regulation M under the Exchange Act. Overallotment involves sales in excess of the
offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying security
so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of
the securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the
underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are
purchased in a covering transaction to cover short positions. Those activities may cause the price of the securities to
be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any
time. An underwriter may carry out these transactions on the Nasdaq Capital Market, any additional or substitute
exchange on which our common stock is listed, in the over-the-counter market or otherwise. We do not make any
representation or prediction as to the direction or magnitude of any effect that the transactions described above
might have on the price of the securities. In addition, we do not make any representation that underwriters will
engage in such transactions or that such transactions, once commenced, will not be discontinued without notice.
The place and time of delivery for securities will be set forth in the accompanying prospectus supplement
and/or other offering material for such securities.
To comply with applicable state securities laws, the securities offered by this prospectus will be sold, if
necessary, in such jurisdictions only through registered or licensed brokers or dealers. In addition, securities
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may not be sold in some states unless they have been registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirement is available and is complied with.
LEGAL MATTERS
Faegre Drinker Biddle & Reath LLP, Minneapolis, MN, will pass upon the validity of the securities offered
hereby. Additional legal matters may be passed upon for us or any underwriters, dealers or agents, by counsel
named in the applicable prospectus supplement.
EXPERTS
The consolidated financial statements incorporated in this prospectus by reference from the Company’s Annual
Report on Form 10-K have been audited by Deloitte & Touche LLP, an independent registered public accounting
firm, as stated in their report, which is incorporated herein by reference. Such financial statements have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and
auditing.
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