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Item 1.01 Entry into a Material Definitive Agreement.
 
On December 11, 2015, we entered into a Reinstatement and First Amendment (the “Reinstatement Agreement”) to the Engagement
Agreement, dated May 16, 2014 (the “Engagement Agreement”) with Chardan Capital Markets LLC (“Chardan”).
 
The Reinstatement Agreement (i) re-engages Chardan as our sales agent under the Engagement Agreement, which had been terminated on
November 19, 2015, and (ii) amends the expenses to be paid by the Company to Chardan whereby the Company will reimburse Chardan
for up to $30,000 in legal expenses. Except for the foregoing, all other terms, conditions and obligations under the Engagement Agreement
remain unchanged.
 
Engagement Agreement
 
As previously disclosed in the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, filed with the Securities
and Exchange Commission on May 20, 2014, we may issue and sell up to a maximum aggregate amount of 10,000,000 shares of our
common stock from time to time through Chardan under our shelf registration statement on Form S-3 (File No. 333-193971) (the
“Registration Statement”), which was declared effective on April 10, 2014 the (“Form S-3”).
 
We registered up to $50,000,000 of securities that we could issue from time to time under the Form S-3. Pursuant to General Instruction
I.B.6. of Form S-3, as long as the aggregate market value of our common stock held by non-affiliates remains below $75 million, we will
not, during any 12 calendar month period, sell securities in a public primary offering with a value exceeding more than 1/3 of the aggregate
market value of our public float calculated within a period of 60 days prior to the date hereof. During the 12 calendar month period that
ends on and includes the date hereof, we sold 155,500 shares of common stock, resulting in gross proceeds of $546,651.
 
The aggregate market value of our outstanding common stock held by non-affiliates is approximately $31,008,879, which was calculated
based on 11,972,540 shares of outstanding common stock held by non-affiliates as of December 7, 2015, and a price per share of $2.59, the
last reported sale price per share of our common stock on The NASDAQ Capital Market on December 10, 2015.
 
As a result of the foregoing limitations, under our Prospectus Supplement No. 2, we are limited to the sale of such number of shares of our
common stock, which together with the 155,500 shares of common stock, resulting in gross proceeds of $546,651 previously sold, would
result in gross proceeds to us of no more than $9,789,642.
 
Upon delivery of a placement notice by the Company, and subject to the terms and conditions of the Engagement Agreement, Chardan may
sell the common stock by any method that is deemed to be an “at-the-market” offering as defined in Rule 415 promulgated under the
Securities Act of 1933, as amended (the “Securities Act”), including by means of ordinary brokers’ transactions at market prices on the
NASDAQ Capital Market, in block transactions, through privately negotiated transactions, or as otherwise agreed by Chardan and us.
Chardan will act as sales agent on a commercially reasonable efforts basis consistent with its normal trading and sales practices and
applicable state and federal law, rules and regulations and the rules of NASDAQ.
 
The offering pursuant to the Engagement Agreement will terminate upon the earlier of (i) the sale of all shares of common stock subject to
the Engagement Agreement, or (ii) termination of the Engagement Agreement as permitted therein. The Engagement Agreement may be
terminated by Chardan or us at any time upon 15 days’ written notice to the other party.
 
We will pay Chardan a commission equal to up to 3% of the gross proceeds from the sale of the common stock sold through Chardan
pursuant to the Engagement Agreement. No assurance can be given that we will sell any shares under the Engagement Agreement, or, if we
do, as to the price or amount of shares that we will sell, or the dates on which any such sales will take place.
 
The Engagement Agreement is qualified in its entirety by reference to the complete text of the Engagement Agreement, a copy of which
was filed as Exhibit 1.1 with the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, filed with the
Securities and Exchange Commission on May 20, 2014.
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Item 2.02. Results of Operations and Financial Condition.
 
On December 10, 2015, the Company issued a press release containing certain unaudited financial results for its fourth fiscal quarter ended
September 30, 2015.  A copy of the press release is attached to this Current Report on Form 8-K as Exhibit 99.1.
 
As provided in General Instruction B.2 of SEC Form 8-K, such information shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and it shall not be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or under the Exchange Act, whether made
before or after the date hereof, except as expressly set forth by specific reference in such filing to this Current Report on Form 8-K.
 
Item 9.01. Financial Statements and Exhibits
 
(d)      Exhibits
 
No. Description
99.1 Press Release dated December 10, 2015
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, we have duly caused this report to be signed on its behalf by

the undersigned hereunto duly authorized.
 

 

 LIVE VENTURES INCORPORATED
  
 By: /s/ Jon Isaac
  Name: Jon Isaac

Title: Chief Executive Officer
 

Dated:  December 11, 2015
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Exhibit 99.1
 

Live Ventures Reports First Profitable Quarter in
27 Quarters on Record Sales Volume

 
LAS VEGAS, December 10, 2015 – Live Ventures Incorporated (NASDAQ:LIVE) (“Live Ventures” or the “Company”), a diversified
growth holding company, today announced that its fourth quarter of its 2015 fiscal year was its first profitable quarter in the last 27 quarters
(approximately 3.5 years since current management took over), which is attributed in part to the Company’s record sales of $18.1M for the
quarter.
 
The Company realized approximately $2.0M in Adjusted EBITDA earnings (unaudited) or approximately $0.12 per share during the
quarter, compared to a reported loss in the same period during fiscal year 2014*. Further, revenues for the quarter were a record $18.1M,
representing an increase of approximately 450% over the same period last year. Management expects further, continuing improved
financial performance in the coming quarters.
 
“We are now seeing the result of our work and dedication over the last two years with regard to acquisitions and honing our strategic
approach as illustrated by record revenues and Adjusted EBITDA for the first time since we assumed management of the company,” said
Jon Isaac, CEO of Live Ventures Incorporated.  “We believe Live Ventures is now on track, and with the recent completion of the
remaining 20% of our stake in Marquis Industries Inc., we expect to see continued top-line and bottom-line increases in the coming
quarters.  We appreciate the loyalty of our stockholders who have continued to believe in our vision for a profitable company.”
 
* The Adjusted EBTIDA figure is defined as earnings before interest ($286,000), taxes ($645,000), depreciation and amortization
($547,000), and non-recurring charges related to the closing of our most recent acquisition, Marquis Industries Inc. ($794,000). The
Company’s full-year financial statements will be reported in its Annual Report on Form 10-K and will be subject to standard, year-end
audit adjustments..
 
About Live Ventures Incorporated
Live Ventures Incorporated is a diversified holding company with several wholly owned subsidiaries and a strategic focus on acquiring
profitable companies that have demonstrated a strong history of earnings power. Live Ventures Incorporated provides, among other
businesses, marketing solutions that boost customer awareness and merchant visibility on the Internet. We operate a deal engine, which is a
service that connects merchants and consumers via an innovative platform that uses geo-location, enabling businesses to communicate real-
time and instant offers to nearby consumers. In addition, we maintain, through our subsidiary, ModernEveryday, an online consumer
products retailer and, through our subsidiary, Marquis Industries, a specialty, high-performance yarns manufacturer, hard-surfaces re-seller,
which is a top-10 high-end residential carpet manufacturer in the United States. Marquis Industries, through its A-O Division, utilizes its
state-of-the-art yarn extrusion capacity to market monofilament textured yarn products to the artificial turf industry. Marquis Industries is
the only manufacturer in the world that can produce certain types of yarn prized by the industry.
 
 



 
 
Forward-Looking and Cautionary Statements
This press release contains “forward-looking” statements that are based on present circumstances and on Live Ventures’ predictions with
respect to events that have not occurred, that may not occur, or that may occur with different consequences and timing than those now
assumed or anticipated. Such forward-looking statements, including any statements regarding the plans and objectives of management for
future operations or products, the market acceptance or future success of our products, and our future financial performance, are not
guarantees of future performance or results and involve risks and uncertainties that could cause actual events or results to differ materially
from the events or results described in the forward-looking statements. Forward-looking statements are made only as of the date of this
release and Live Ventures does not undertake and specifically declines any obligation to update any forward-looking statements. Readers
should not place undue reliance on these forward-looking statements.
 
 
Contact:
Live Ventures Incorporated
Tim Matula, investor relations
212-378-6721
press@livedeal.com
http://livedeal.com/pressroom
Source: LiveDeal Inc./Live Ventures Incorporated
 
 

 


