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Item 3.02.

Unregistered Sales of Equity Securities.

On September 14, 2016, EVINE Live Inc. (the “Company”) entered into Securities Purchase Agreements (the “Purchase Agreements”) with certain accredited
investors pursuant to which it agreed to sell (i) shares of the Company’s common stock, (ii) warrants to purchase shares of the Company’s common stock, and (iii)
certain options to purchase additional shares of, and warrants to purchase shares of, the Company’s common stock. The Company previously disclosed the details
of this transaction (the “Transaction”) by current report on Form 8-K filed September 15, 2016.
On January 23, 2017, one of the Company’s investors exercised an option purchased as part of the Transaction. This exercise resulted in the issuance of (a)
978,604 shares of the Company’s common stock, par value $0.01 per share; and (b) a warrant to purchase an additional 489,302 shares of the Company’s common
stock, par value $0.01 per share (the “Option Warrant”). The exercise price of the options was $1.20 per share, resulting in aggregate proceeds of $1,174,324.58.
The Option Warrant bears an exercise price of $1.76 per share, and is exercisable for a five-year period expiring on January 23, 2022.
Please refer to Form 8-K filed September 15, 2016, for additional details on the Transaction, including additional terms related to exercise of the options and option
warrants. As discussed in that report, the Company has concluded that the sale of securities under the Purchase Agreements, and the issuance of securities upon
exercise of the options, was exempt from registration under Securities Act of 1933, as amended, pursuant to Rule 506 of Regulation D, promulgated thereunder.
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