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Item 7.01 Regulation FD Disclosure
On May 8, 2019, Overstock.com, Inc., a Delaware corporation (the “Company”), entered into an investment agreement (the “Agreement”) with the
Company’s indirectly held majority-owned subsidiary, tZERO Group, Inc. (“tZERO”), and Golden Sand Capital Ltd. (“GSR”) along with the subsidiaries,
affiliates and associated companies of Golden Sand Capital Ltd. (collectively “Buyers”).
Pursuant to the terms of the executed Agreement, Buyers agree to pay tZERO a total value of five million dollars ($5,000,000), measured in United States
Dollars (“USD”), which shall be comprised of one million dollars ($1,000,000) USD, one million dollars ($1,000,000) worth of Chinese Renminbi, and three
million dollars ($3,000,000) worth of certain securities (collectively, the “Consideration”). In exchange for the Consideration, tZERO will issue and sell to
Buyers, 0.5% of tZERO’s common stock on a fully diluted basis. At present, the parties are in the process of closing and funding the Agreement.
The Agreement contains a conditional waiver provision, which provides that following the full consummation of the closing and funding of the Agreement,
in full compliance with all terms and conditions of the Agreement, Overstock would waive its rights under, and rescind, the previously disclosed Token
Purchase Agreement between GSR and the Company.
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