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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INF ORMATION

This annual report on Form 10-as well as other materials filed by us with ®ecurities and Exchange Commission, and inform
included in oral statements or other written staet® made or to be made by us, contains certaimafddooking statements within t
meaning of the Private Securities Litigation Refofrt of 1995. All statements other than statemefithistorical fact, including stateme
regarding guidance, industry prospects or futuselte of operations or financial position madehis teport are forward-looking.

We often use words such as anticipates, believg®cts, intends and similar expressions to ideritifywardlooking statements. The
statements are based on manageraesutrent expectations and accordingly are sultgecincertainty and changes in circumstances. A
results may vary materially from the expectationatained herein due to various important factarsjuiding (but not limited to): consun
preferences, spending and debt levels; the gemeaaomic and credit environment; interest rateas@eal variations in consumer purcha
activities; changes in the mix of products soldusy competitive pressures on sales; pricing andsgpoofit margins; the level of cable i
satellite distribution for our programming and tesociated fees; our ability to establish and raairdcceptable commercial terms with third-
party vendors and other third parties; our abildysuccessfully manage and maintain our brand reamdemarketing initiatives; our ability
manage our operating expenses successfully andaing capital levels; our management and infofamasystems infrastructure; challen
to our data and information security; changes imegomental or regulatory requirements; litigatiangovernmental proceedings affecting
operations; the other risks identified under Itef (IRisk Factors”) in this annual report on Form-Kf significant public events that ¢
difficult to predict, such as widespread weathdas@ophes or other significant televisioowvering events causing an interruption of telei
coverage or that directly compete with the viewgrgif our programming; and our ability to obtaindaretain key executives and employ
Investors are cautioned that all forwdodking statements involve risk and uncertaintye Tfacts and circumstances that exist when
forward-looking statements are made and on whiokdHorwardeoking statements are based may significantly ghdn the future, there
rendering the forwardboking statements obsolete. We are under no didigdand expressly disclaim any obligation) to afedor alter ot
forward-looking statements whether as a resulteef mformation, future events or otherwise.
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PART |

Item 1. Business

When we refer to “we,” “our,” “us” or the “Compariywe mean ValueVision Media, Inc. and its subsidgrieless the context indica
otherwise. ValueVision Media, Inc. is a Minnesotaporation with principal and executive offices dbed at 6740 Shady Oak Road, E
Prairie, Minnesota 55344-3433. ValueVision Media¢.Iwas incorporated on June 25, 1990. Our fisedr yended January 28, 2012
designated fiscal 2011 , our fiscal year ended algn2O, 2011 is designated fiscal 2010 , and oscafi year ended January 30, 2040
designated fiscal 2009 .

A. General

We are a multichannel electronic retailer that metgksells and distributes products to consumeaigfin TV, telephone, online, mok
and social media. Our primary form of product expess our 24hour television shopping network, ShopNBC, whicllistributed primaril
through cable and satellite affiliation agreemeats] markets brand name and private label prodaodtse categories of Jewelry & Watct
Home and Electronics; Beauty, Health & Fitness; Badhion & Accessories. We also operate ShopNBG.eooomprehensive @smmerc
platform that sells products appearing on our isles shopping channel as well as an extended tassot of onlineenly merchandise. O
programming and products are also marketed via lmalgvices including smartphones and tablets such as the éatithrough the leadi
social media channels.

ShopNBC is distributed into approximately 81.5 ioill homes, primarily through cable and satellite &ffiin agreements and
purchase of month-to-month full- and p#inie lease agreements of cable and broadcast d&leviime. ShopNBC programming is ¢
streamed live on the Internet at www.ShopNBC.com www.ShopNBC.tv. We also distribute our programming through a canypwnec
full power television station in Boston, Massachtssand through leased carriage on a full powewtsion station in Seattle, Washington.

We have an exclusive trademark license from NBCehsigl Media, LLC, formerly known as NBC Univershig., (“NBCU") for the
worldwide use of an NBC-branded name through Maj22@dditionally, the agreement provides for a geer extension to May 2013 uf
the mutual agreement of both parties. Pursuanhéolitense, we operate our television home shoppétgork and our Internet websi
ShopNBC.com and ShopNBC.tv.

Multi-media Retailing

Our primary form of multi-media retailing is ouwvé 24hour television shopping network. ShopNBC is thidthargest televisic
shopping channel in the United States. ShopNBC.iscancomprehensive e-commerce website with compitéangand welsnly products. Ne¢
sales, including shipping and handling revenuesled $558.4 million , $562.3 million and $527.9llimn for fiscal 2011 , fiscal 201@nc
fiscal 2009 , respectively. Shoppers can interadtshop via a tolfree telephone number and place orders directlly wstor enter an order
the ShopNBC.com website. Our television programningroduced at our Eden Prairie, Minnesota headepsafacility and is transmitt
nationally via satellite to cable system operatdigct-tohome satellite providers, broadcast televisionigtabperators and to our owned
power broadcast television station WWDP TV in Bostdlassachusetts.

Products and Product Mix

Products sold on our multiedia platforms include primarily jewelry & watchdsome & electronics, beauty, health & fitness,
fashion & accessories. Historically, jewelry andetees have been our largest merchandise categ@feesre currently endeavoring to shift
product mix to include a more diversified produss@tment in order to grow our new and active austobase. The following table shows
merchandise mix as a percentage of television hglmapping and Internet net sales for the years aelitby product category group:

Category Fiscal 2011 Fiscal 2010 Fiscal 2009
Jewelry & Watches 53% 52% 55%
Home & Electronics 28% 32% 31%
Beauty, Health & Fitness 12% 10% 7%
Fashion & Accessories 7% 6% 7%

Jewelry & Watches. Featuring an assortment of highality gold, sterling silver, and platinum jeweli§hopNBC offers consumers
latest in fine and fashion jewelry. Additionallyh@NBC hosts an extensive collection of men’s aoden’s watches from classic to mod
designs.
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Home & Electronics. ShopNBC features the latest in home décor, bedl lzath textiles, kitchen appliances, mattressesing
accessories, and home furnishings that add furalitgnand style to any home. We give consumers sct¢e some of the world's m
recognized electronic brands.

Beauty, Health & Fitness.ShopNBC's beauty, health and fitness assortneatifes products that inspire today's women to sakfee
great. ShopNBC offers a variety of skincare, costagaind hair care products in addition to thestateitritional supplements, exercise gear
fitness accessories.

Fashion & Accessories.ShopNBC features fashionable looks that fit atyles Offering a wide assortment of apparel, outsaw
handbags, accessories, and footwear, ShopNBC m®tidlay's consumer with easy, affordable style.

B. Company Strategy

As a multichannel electronic retailer, our stratégyo offer our customers differentiated qualitamds and products at a compelling v
proposition. We also seek to provide today's coressmith flexible programming formats and access #tlows them to view and interact w
our content and products at their convenienaegenever and wherever they are able. Our mercharphsitioning aims to make us a tru
destination for quality and an authority in a brazdegory of merchandise. We focus on creating siooter experience that builds str
loyalty and an active customer base.

In support of this strategy, we are pursuing thibofang actions to improve the operational and fical performance of our compa
(i) broaden and optimize our product mix to apgeahore customers and to encourage additional pseshper customer, (ii) increase new
active customers and improve household penetrafignincrease our gross margin dollars by imprayimerchandise margins in key proc
categories while prudently managing inventory Isy€iv) reduce our transactional operating expengeite managing our fixed operati
expenses, (V) grow our Internet business with edpdrproduct assortments and Interoety merchandise offerings, (vi) expand our Inte)
mobile and social media channels to attract amairrehore customers, and (vii) maintain cable artdllia@ carriage contracts at appropr
durations while seeking cost savings opportunéies improved channel positions.

C. Television Program Distribution and Internet Operations

Net sales from our television home shopping busineglusive of shipping and handling revenuesléat $307 million , $330 million
and $350 million , representing 55% , 59% , and @8%onsolidated net sales for fiscal 2011 , fis2@10 and fiscal 2009respectively. N
sales from our internet website business, inclusivehipping and handling revenues, totaled $25lliami, $232 million and $178 million
representing 45% , 41% and 34% of consolidatedsagds for fiscal 2011, fiscal 2010 and fiscal 2Q0@spectively. Our internet sa
percentage is calculated based on sales orderathajenerated from our shopnbc.com website amdapity ordered directly online. O
television programming continues to be the mostigant medium through which we reach our cust@raerd we believe that our televis
home shopping broadcast program is a key drivetraffic to our shopnbc.com website. Our internesibass represents an impor
component of our future growth opportunities, arelwill continue to invest in and enhance our ingdioased capabilities.

Television Home Shopping Network

Satellite Delivery of Programming.Our programming is presently distributed via asked communications satellite transponder to
systems and direct-ioeme satellite providers, a full power televisidation in Boston, one leased broadcast statioreatte, and satellite di
owners. In January 2005, we entered into a long-teatellite lease agreement with our present pesvid satellite services. Rguant to th
terms of this agreement, we distribute our programgrthrough a satellite that was launched in Au@@§5. Theagreement provides us, un
certain circumstances, with preemptible back-upises if satellite transmission is interrupted.

Television Distribution. As of January 28, 2012we have entered into affiliation agreements wpidlities representing approxima
1,530 cable systems allowing each operator to aftertelevision home shopping programming subsilipton a fulltime basis over the
systems. The terms of the affiliation agreemenpéctilly range from one to two years. During anydisyear, certain agreements with ce
satellite or other distributors may expire. Undertain circumstances, the television operators @mvay cancel the agreements prior to
expiration. The affiliation agreements generallpypde that we will pay each operator a monthly ascke and in some cases marke
support payments based on the number of homes/megeur programming. We frequently review disttiban opportunities with cable systi
operators and broadcast stations providing for rllpart-time carriage of our programming.

Cable operators serving a large majority of caldeseholds offer cable programming on a digital ©0abhe use of digital compress
technology provides cable companies with greatannbl capacity. While greater channel capacityeiases the opportunity for distribut
and, in some cases, reduces access fees paid ibgles, may adversely impact our ability to conget
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for television viewers to the extent it resultsaimigher channel position for us, placement of magramming in separate programming t
the broadcast of additional competitive channelgi®ver fragmentation due to a greater number ofamming alternatives.

During fiscal 2011 , there were approximately 11illiom homes in the United States with at least onevitgten set. Of those hom:
there were approximately 58 million basic cableetaion subscribers, approximately 34 million direzhome satellite subscribers
approximately 7 milliorhomes who receive programming through telephongcgeproviders, such as AT&T and Verizon. Homeg teaeivt
our television home shopping programming 24 hoersday are each counted as one fialle equivalent, or FTE, and homes that receiw
programming for any period less than 24 hours awnted based upon an analysis of time of day apdflaveek that programming is receiv
We have continued to experience growth in the nuroabETE subscriber homes that receive our programgm

Our programming is carried on direct-to-home sieBervices DIRECTV and DISH Network. Carriagefuli-time and we pay ea
operator a monthly access fee based upon the nuofitserbscribers receiving our programming. As afuday 28, 2012 our programmin
reached approximately 34 million direct-to-home stribers on a full-time basis which represents 1@%he total number of direct-toeme
satellite subscribers in the United States.

As of January 28, 2012 , we served approximatel$ &iillion subscriber homes, or approximately 7®i8ion average FTEs, compal
with approximately 78.3 million subscriber homesapproximately 76.4 million average FTEs, as afuday 29, 2011 .

Other Methods of Program DistributionOur programming is also made available fiie to homes in the Boston and Seattle ma
over the air via television broadcast stations oy us or where we lease the broadcast timestalfi2011, fiscal 2010 and fiscal 2008ul
Boston and leased Seattle station were responfsibl@pproximately 3% 5% and 5%, respectively, of our total consolidatet sales. As
January 28, 2012we also have carriage agreements with compamiegply known for offering telephone services tludfer video service
using internet protocol delivery. In addition, qurogramming is also available through our intenegtiling websites, www.ShopNBC.com
www.ShopNBC.tv.

Internet Websites

Our websites, ShopNBC.com and ShopNBC.tv, proviggtamers with a broad array of consumer merchandistiding all produc
being featured on our television programming ad wglother merchandise sold specifically on ShopMB@. The websites include a |
webcast feed of our television programming, an igecbf recent past programming, videos of many\iiatlial products that the customer
view on demand, an online program guide, custogesrerated product reviews as well as additionairmétion about our ShopNBC sh
hosts and guest personalities.

Our ecommerce activities are subject to a number of ggrmisiness regulations and laws regarding taxagiod online commerc
There have been continuing efforts to increasdeal and regulatory obligations and restrictionscompanies conducting commerce thrc
the internet, primarily in the areas of taxatiomnsumer privacy and protection of consumer persam@rmation. For example, t
Commonwealth of Massachusetts has promulgated atgos that took effect on March 1, 2010 that ingp@s number of data secu
requirements on companies that collect certaingygfenformation concerning Massachusetts residéritere are indications that other st
may adopt similar requirements in the future. Achatork of state laws imposing differing securitguégements depending on the residenc
our customers could impose added compliance cadtewt a compensating increase in income.

In November 2002, a number of states approved di-state agreement to simplify state sales tax lawgdigblishing one unifor
system to administer and collect sales taxes dtitivaal retailers and electronic commerce merchafhe agreement became effective
October 3, 2005. To date, 24 of the 44 statesapptoved the agreement have passed conforminddtgis A number of states and the {
Congress are considering other legislative initedi that would impose tax collection obligations sales made through the internet.
prediction can be made as to whether individuakestavill enact legislation requiring retailers suah us to collect and remit sales taxe
transactions that occur over the internet. On Gat@4, 2007, the United States enacted a sgganimoratorium on internet access taxes.
moratorium is set to expire in 2014.

The federal Controlling the Assault of Non-SolicitBornography and Marketing Act of 2003, or the GBRAM Act, was signed in
law on December 16, 2003 and went into effect arudey 1, 2004. The CAN-SPAM Act pepts similar laws passed by over thirty sti
some of which contain restrictions or requiremethest are viewed as stricter than those of the CAME Act. The CANSPAM Act is
primarily an opt-out type law; that is, prior pession to send eail solicitations to a recipient is not requiredt a recipient may affirmative
opt out of such future e-mail solicitations. The lILAPAM Act requires commercial raails to contain a clear and conspicuous identifia
that the message is an advertisement or soliaitétiogoods or services (unless the sender obpaios affirmative consent from the recipien
receive such messages), as well as a clear angicoogs unsubscribe function that allows recipigatalert the sender that they do not d¢
to receive future e-mail solicitation messagesadudition, the CAN-SPAM Act requires that all comiial email messages include a vi
physical postal address.
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The CAN-SPAM implementing regulations were amenithe®008 by the FTC to include, among other thirgprohibition that email sendet
make it difficult for a recipient to opt-out of reiging future emails from the sender. We believee @AN-SPAM Act limits our ability to purst
certain direct marketing activities, thus limitingr sales and potential customers.

Changes in consumer protection laws also may impddéional burdens on those companies conductisgbss online. The adoptior
additional laws or regulations may decrease thevtirof the internet or other online services, whicluld, in turn, decrease the demand fo
products and services and increase our cost ofydnisiness through the internet.

In addition, since our website is available over thternet in all states, various states may cliat we are required to qualify to
business as a foreign corporation in such stateqarement that could result in fees and taxesedlsas penalties for the failure to qualify. #
new legislation or regulation, the application @fvs and regulations from jurisdictions whose lawsdt currently apply to our business or
application of existing laws and regulations to thiernet and other online services could have terizh adverse effect on the growth of
business in this area.

D. Relationship with NBCU and GE Equity
Alliance with GE Equity and NBCU

In March 1999, we entered into an alliance with Gapital Equity Investments, Inc. (“GE Equitydhd NBCU, pursuant to which
issued Series A redeemable convertible preferrecksatnd common stock warrants, and entered intoageholder agreement, a registra
rights agreement, a distribution and marketing egeent and, the following year, a trademark liceageeement. On February 25, 2009,
Company entered into an exchange agreement witlsahee parties, pursuant to which GE Equity excharadeoutstanding shares of
Company’s Series A preferred stock for (i) 4,928,2Bares of the ComparsySeries B redeemable preferred stock, (ii) a watmpurchase
to 6,000,000 shares of the Compangommon stock at an exercise price of $0.75 pareshnd (iii) a cash payment in the amour
$3.4 million. In connection with the exchange, trerties also amended and restated the 1999 shdeehareement and registration rig
agreement. The outstanding agreements with GE Yegnd NBCU are described in more detail below.

The shares of Series B redeemable preferred steck medeemable by us at any time for an initiaeneption amount of $40.9 millic
plus accrued dividends at a base rate of 12%, sulijeadjustment. In addition, the Series B prefgrstock provided GE Equity with cli
voting rights and the rights to designate membé&mioboard of directordn April 2011, we redeemed all of the outstandirmgi& B preferre
stock for $40.9 million and paid accrued divideofl$6.4 million.

In January 2011, General Electric Company (“GE'siemmated a transaction with Comcast Corporati@oificast”)pursuant to whic
GE contributed all of its holdings in NBCU to NBClarsal, LLC, a newly formed entity beneficially aed 51% by Comcast and 49% by
As a result of that transaction, NBCU became a lytawned subsidiary of NBCUniversal, LLC.

As of Februaryl7, 2012, the direct equity ownersbip GE Equity in the Company consisted of warratdspurchase up
6,000,000 shares of common stock and as of May2@&1, (their most recent filed 13D), the direct evship of NBCU in the Compa
consisted of 7,141,849 shares of common stock aardawts to purchase 7,372 shares of common stdek Cbmpany has a significant ce
distribution agreement with Comcast and believasttie terms of this agreement are comparableosetivith other cable system operators.

In connection with the transfer of its ownershipNBCU, GE also agreed with Comcast that, for s@ylas GE Equity is entitled
appoint two members of our board of directors, NB@&ill be entitled to retain a board seat provideadttNBCU beneficially owns at least !
of our adjusted outstanding common stock as cordputeler the amended and restated shareholdersvagredescribed below. Furtherme
GE agreed to obtain the consent of NBCU prior tasemting to our adoption of any shareholders rigtaa or certain other actions that wc
impede or restrict the ability of NBCU to acquiredispose of shares of our voting stock or ourrtglkdny action that would result in NB(
being deemed to be in violation of Federal Commations Commission multiple ownership regulations.

NBCU Trademark License Agreement

On November 16, 2000, we entered into a trademegkde agreement with NBCU pursuant to which NBCahted us an exclusiy
worldwide license for a term of ten years to usgate NBC trademarks, service marks and domain sameebrand our business and corpc
name and website. We subsequently selected thesn@hopNBC and ShopNBC.com.

Under the license agreement, we have agreed, awtbeg things, to (i) certain restrictions on ustrgdemarks, service marks, dorr
names, logos or other source indicators owned atraited by NBCU, (ii) the loss of our rights undére license with respect to spec
territories outside of the United States in thentwee fail to achieve and maintain certain perfang®targets in such territories, (iii) not o'
operate, acquire or expand our business to inadedain businesses without NBCU’s
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prior consent, (iv) comply with NBCW’ privacy policies and standards and practices,(@ndot own, operate, acquire or expand our biss
such that onehird or more of our revenues or our aggregateevi@duattributable to certain services (not inclgdietailing services similar
our existing esommerce operations) provided over the interneé lidense agreement also grants to NBCU the righiértminate the licen
agreement at any time upon certain changes of @oafrour Company, in certain situations upon thdufe by NBCU to own a certe
minimum percentage of our outstanding capital stmcla fully diluted basis, and certain other sitwa. On March 28, 2007, we and NB
agreed to extend the term of the license by sixthmrsuch that the license would continue througty W5, 2011, and to provide that cer
changes of control involving a financial buyer webulbt provide the basis for an early terminatiothef license by NBCU.

On November 18, 2010, we announced a further eixtertd the license agreement to May 2012, an optiofurther extend the licer
agreement to May 2013 upon the mutual agreemelnotbf parties, and an agreement to enter into aapansition agreement, on the te
and subject to the conditions to be mutually agfeetiveen the parties, relating to the twelve maetod following the ultimate expiration
the license agreement. On May 16, 2011, we iss88¢665 shares of our common stock as considerétiothe oneyear license agreem
extension entered into with NBCU in November 20%bares issued were valued at $6.04 per share segptireg the fair market value of «
stock on the date of issuance.

Amended and Restated Shareholder Agreement

On February 25, 2009, we entered into an amendédestated shareholder agreement with GE EquityNB@U, which provides fc
certain corporate governance and standstill matiére amended and restated shareholder agreenwuiitigs that GE Equity is entitled
designate nominees for three out of nine membetheofCompanys board of directors so long as the aggregate ttaledwnership of G
Equity and NBCU (and their affiliates) is at leagual to 50% of their beneficial ownership as dbrieary 25, 2009 (i.e., beneficial owners
of approximately 8.75 million common shares, inéhgdfor such purpose, shares of our common staukaisle to GE Equity upon exercise
the warrant for 6,000,000 shares of our commonk¥t@nd two out of nine members so long as thejregate beneficial ownership is at I¢
10% of the shares of “adjusted outstanding commooks' as defined in the amended and restated sharehadpleement. In addition, t
amended and restated shareholder agreement prakateSE Equity may designate any of its direaesignees to be an observer of the A
Human Resources and Compensation, and Corporater@oce and Nominating Committees of our boardrettbrs.

The amended and restated shareholder agreememtesethe consent of GE Equity prior to our enteringp any material agreeme
with any of CBS, Fox, Disney, Time Warner or Viacgamd their respective affiliates), provided tHas trestriction will no longer apply wh
either (i) our trademark license agreement with NB@escribed above) has terminated or (ii) GE Bgigitno longer entitled to designate
least two director nominees. In addition, the aneehdnd restated shareholder agreement requiresotisent of GE Equity prior to
(i) exceeding certain thresholds relating to ttseigce of securities, the payment of dividendsreperchase or redemption of common st
acquisitions (including investments and joint veai) or dispositions, and the incurrence of debteljtering into any business different tl
what we and our subsidiaries are currently engaged (i) amending our articles of incorporati@nadversely affect GE Equity and NBCU
their affiliates); provided, however, that thesstrietions will no longer apply when both (i) GE Wty is no longer entitled to designate tt
director nominees and (ii) GE Equity and NBCU nider hold any Series B preferred stock. We are @isbibited from taking any action tl
would cause any ownership interest by us in telewibroadcast stations from being attributable EBEzjuity, NBCU or their affiliates.

The amended and restated shareholder agreemehnérfyntovides that during the “standstill periodis(defined in the amended .
restated shareholder agreement), subject to celitaited exceptions, GE Equity and NBCU are protadi from: (i) any asset/busini
purchases from us in excess of 10% of the totalnferket value of our assets; (ii) increasing theineficial ownership above 39.9% of
shares, treating as outstanding and actually ovimeduch purpose shares of our common stock issuabGE Equity upon exercise of
warrant for 6,000,000 shares of our common stadkngaking or in any way participating in any sgtation of proxies; (iv) depositing any
our securities in a voting trust; (v) forming, joig or in any way becoming a member of a “13D Growith respect to any of our voti
securities; (vi) arranging any financing for, oopiding any financing commitment specifically fohe purchase of any of our voting securi
or (vii) otherwise acting, whether alone or in cericwith others, to seek to propose to us any teodeexchange offer, merger, busir
combination, restructuring, liquidation, recapitalion or similar transaction involving us, or nowiing any person as a director of
Company who is not nominated by the then incumbl@ettors, or proposing any matter to be voted upypmour shareholders. If, during
standstill period, any inquiry has been made rdaggrd “takeover transaction” or “change in contr@ach as defined in the amended
restated shareholder agreement, that has not legested by our board of directors, or our boardlioéctors pursues such a transactiol
engages in negotiations or provides informatioa tbird party and the board has not resolved toiteate such discussions, then GE Equit
NBCU may propose to us a tender offer or businessbination proposa

In addition, unless GE Equity and NBCU beneficiallyn less than 5% or more than 90% of the adjustestanding shares of comn
stock, GE Equity and NBCU shall not sell, trangferotherwise dispose of any securities of our Campaxcept for transfers: (i) to cert
affiliates who agree to be bound by the provisiohthe amended and restated shareholder agree(igtitat have been consented to by
(iii) subject to certain exceptions, pursuant thied-party tender offer, (iv) pursuant to a
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merger, consolidation or reorganization to which ave a party, (v) in an underwritten public offgripursuant to an effective registral
statement, (vi) pursuant to Rule 144 of the Seiegrifict of 1933, or (vii) in a private sale or puast to Rule 144A of the Securities Ac
1933; provided, that in the case of any transfasyant to clause (v), (vi) or (vii), the transfeved not result in, to the knowledge of
transferor after reasonable inquiry, any other gemscquiring, after giving effect to such transteeneficial ownership, individually or in t
aggregate with that persanaffiliates, of more than 10% (or 20% in the cafa transfer by NBCU) of the adjusted outstandihgres of tt
common stock, as determined in accordance witlathended and restated shareholder agreement.

The standstill period will terminate on the eatliés occur of (i) the teryear anniversary of the amended and restated Sildes
agreement, (i) our entering into an agreement Wiaild result in a “change in control” (subjectrinstatement), (iii) an actuathange i
control” (subject to reinstatement), (iv) a thjpdrty tender offer (subject to reinstatement), \Qrs{x months after GE Equity can no lon
designate any nominees to our board of directarowing the expiration of the standstill periodrpuant to clause (i) above and two yea
the case of clause (v) above, GE Equity and NBhé&neficial ownership position may not exceed @0 our adjusted outstanding share
common stock, except pursuant to issuances oriegsrof any warrants or pursuant to a 100% tenffer fr our Company.

Registration Rights Agreement

On February 25, 2009, we entered into an amendddrestated registration rights agreement providstg Equity, NBCU and the
affiliates and any transferees and assigns, aneggte of four demand registrations and unlimitegypback registration rights. In additic
NBCU was subsequently granted one additional demegidtration right pursuant to the second amendmkthe NBCU Trademark Licen
Agreement.

E. Marketing and Merchandising
Television and Internet Retailing

Our television and internet revenues are generated sales of merchandise and services offeredugfirmur “ShopNBC Anywhere”
initiative, which includes cable and satellite té$on, online at www.ShopNBC.com, live streamirigrnavw.ShopNBC.tv, mobile devices &
social media channels. Our television home shopbusgjness utilizes live television 24 hours a dayen days a week, to create an intera
and entertaining atmosphere to describe and denatastur merchandise. Selected customers partcthatugh live conversations with air-
sales hosts and air guests. Our customers are primarily women betwde ages of 30 and 60, married, with averagearmusehol
incomes of $50,000 or more. We also have a stroeggpce of male customers of similar age and inaamge. Our customers make purch
based on our unique products, quality merchandigk value. We are currently endeavoring to shift prwduct mix to include a mc
diversified product assortment, which we believé griow our new and active customer base and retpeat customers. We schedule sp
programming at different times of the day and wielppeal to specific viewer and customer profii§e. feature announced and unannou
promotions to drive interest and incremental safesuding “Today’s Top Value,a sales program that features one special offay algy. Wi
also feature other major and special promotionahtvand inventory-clearance sales.

Our merchandise is generally offered at or belomgarable retail values. We continually introduce/moducts on our television ho
shopping program and website. Inventory sourcekidec manufacturers, wholesalers, distributors angdorters. We intend to continue
promote private label merchandise, which genetaly higher margins than branded merchandise.

ShopNBC Private Label Consumer Credit Card Program

The Company has a private label consumer creditgargram (the “Program”Y-he Program is made available to all qualified coner:
for the financing of purchases of products from B%BC. The Program provides a number of benefitsustomers including deferred billi
options and free or reduced shipping promotionsughout the year. During fiscal 2011 and fiscal ®Qtustomer use of the private ls
consumer credit card accounted for approximate®p b5 our television and internet sales. We belie\at the use of the ShopNBC credit ¢
furthers customer loyalty and reduces our overatl debt exposure since the credit card issuing baaks the risk of bad debt on Shoph
credit card transactions that do not utilize oulué®ay installment payment program.

Purchasing Terms

We obtain products for our multichannel electrorgtailing businesses from domestic and foreign rfeaturers and/or their suppli
and are often able to make purchases on favoraiast based on the volume of products purchasedldr Some of our purchasi
arrangements with our vendors include inventoryngethat allow for return privileges for a portiof the order or stock balancing. \
generally do not have longrm commitments with our vendors, and a varietgairces are available for each category of medibkarsolc
During fiscal 2011 , products purchased from ongdee accounted for approximately 15%
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of our consolidated net sales. We believe that addcfind alternative sources for this vendoproducts if this vendor ceased suppl
merchandise; however, the unanticipated loss ofange supplier could impact our sales and earnimga temporary basis.

F. Order Entry, Fulfillment and Customer Service

Our products are available for purchase via frele telephone numbers or on our websites. We miairdgreements with W
Corporation, 24-7 INtouch as well as other callgguproviders to support us with telephone orderyeoperators and automated order-
processing services for the taking of customermsrd&’e process orders with our own hob@sed phone agents and with agents at our Bo
Green, Kentucky and Eden Prairie, Minnesota féedlitAt the present time, we do not utilize any cahter services based overseas.

We own a 262,000 square foot distribution faciittyBowling Green, Kentucky, which we use for thdfifiment of all merchandis
purchased and sold by us and for certain call cexgerations. We also lease approximately 176,00ar feet of additional warehouse sj
in Bowling Green, Kentucky under a monthstmnth lease agreement, which allows for additiaregdacity of up to approximately 400,(
square feet, if needed.

The majority of customer purchases are paid byitoediebit cards. As discussed above, we mairaginivate label credit card progr
using the ShopNBC name. Purchases and installnmamges made with the ShopNBC private label creatfil @are norrecourse to us. We al
utilize an installment payment program called V&ag, which entitles customers to pay by credit ¢arccertain merchandise in two or m
equal monthly installments. We intend to continaes¢ll merchandise using the ValuePay program duts tsignificant promotional value.
does, however, create a credit collection riskufrom the potential inability to collect outstamgibalances.

We maintain a product inventory, which consistenaniily of consumer merchandise held for resale. ifoeluct inventory is valued at 1
lower of average cost or realizable value. As ofuday 28, 2012 and January 29, 2011 , we had inveialances of $43.5 million ar§89.¢
million , respectively. We do not have any mateaiadounts of backlog orders.

Merchandise is shipped to customers by the UnitateS Postal Service, UPS, Federal Express or tehegnized carriers. We also h
arrangements with certain vendors who ship merabardirectly to our customers after an approvedorner order is processed.

We perform all customer service functions at ouercBrairie, Minnesota and Bowling Green, Kentudgilities.

Our return policy allows a standard 30-day refuedqgad from the date of invoice for all customer ghases. Our return rate was 28%
fiscal 2011 compared to 20% in fiscal 2010 . Wellaite the increase in the fiscal 20fturn rate primarily to changes in the product @
well as greater sales of higher price point itepngnarily jewelry, which historically have highegturn rates. We continue to monitor our re
rates in an effort to keep our overall return rateéine and commensurate with our current prodggates mix and our average selling p
levels.

G. Competition

The direct marketing and retail businesses arelhigbmpetitive. In our television home shopping amdommerce operations, '
compete for customers with other television homepping and esommerce retailers; infomercial companies; othgesyof consumer ret
businesses, including traditional “brick and mdrtdepartment stores, discount stores, warehousesstioik specialty stores; catalog and
order retailers; and other direct sellers.

In the competitive television home shopping seat@,compete with QVC Network, Inc. and HSN, In@ttbof whom are substantia
larger than we are in terms of annual revenuescastbmers, and whose programming is carried mavadty to U.S. households than
programming. The American Collectibles Network, @rhioperates Jewelry Television, also competes usthior television home shoppi
customers in the jewelry category. In additionré¢hare a number of smaller niche players and gtsritu the television home shopping ai
who compete with our Company. We believe that oajomcompetitors incur cable and satellite disttifnu fees representing a significat
lower percentage of their sales attributable tadrttedevision programming than do we; and thatrttiee arrangements are substantially
commission basis (in some cases with minimum guees) rather than on the predominantly fixesdt basis that we currently have. At
current sales level, our distribution costs asragrgage of total consolidated net sales are hittagr our competition. However, one of our
strategies is to maintain our distribution fixedtstructure in order to leverage profitabilityves grow our business.

The eeommerce sector also is highly competitive, andaveein direct competition with numerous other in&drretailers, many of whc
are larger, better financed and/or have a broasgtomer base than we do.

We anticipate continuing competition for viewerslarnustomers, for experienced home shopping persofamedistribution agreemer
with cable and satellite systems and for vendodssappliers — not only from television home shogpiompanies,
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but also from other companies that seek to enterhttme shopping and internet retail industriesluging telecommunications and ca
companies, television networks, and other estaddisiktailers. We believe that our ability to becassful in the television home shopping
e-commerce sectors will be dependent on a numbegyfdctors, including (i) increasing the numbeco$tomers who purchase products f
us and (ii) increasing the dollar value of salesqustomer from our existing customer base.

H. Federal Regulation

The cable television industry and the broadcastidgstry in general are subject to extensive raguiay the Federal Communicatic
Commission, or FCC. The following does not purgorbe a complete summary of all of the provisiohthe Communications Act of 1934,
amended, known as the Communications Act; the Cdlelevision Consumer Protection Act of 1992, knoas the Cable Act; tl
Telecommunications Act of 1996, known as the Tealemwnications Act; or other laws and FCC rules olicpes that may affect o
operations.

Cable Television

The cable industry is regulated by the FCC underGhble Act and FCC regulations promulgated theteyras well as by state or lc
governments with respect to certain franchisingtenst

Must Carry. In general, the FCC's “must carnyiles entitle full power television stations to rdatory carriage of the primary video :
programrelated material in their signals, at no chargealt@able and direct broadcast satellite homeatést within each station's broad:
market provided that the signal is of adequatengtte and, in the case of cable systems, the oausf signals occupy no more than dahie
of the cable system's capacity. The cable musy cales requires cable systems to make must cignals "viewable" on all sets connecte
their systems, whether the set is analog or digitaht portion of the rules will "sunset” in Jun@l2, and the FCC has asked for commen
whether the requirement of cable operators to naetito carry viewable signals to analog sets shbaléxtended. The requirement of ¢
operators to continue to carry viewable signaldigital sets would not be impacted by this sunsevigion. If the requirement to continue
carry viewable signals to analog sets is not exdndve do not believe it will have a material impamn our business as ¢
programming distributed via the two fulbwer broadcast television stations in Boston asattfe would still be viewable by a vast majorif
the cable homes in those markets.

Broadcast Television

General. Our acquisition and operation of television stationssigject to FCC regulation under the Communicatidas. The
Communications Act prohibits the operation of t&d@n broadcasting stations except under a licissesd by the FCC. The statute empo
the FCC, among other things, to issue, revoke awdifyn broadcasting licenses, adopt regulations aoryc out the provisions of t
Communications Act and impose penalties for violatof such regulations. Such regulations imposéaienbligations with respect to
programming and operation of television stationsluding requirements for carriage of childreeducational and informational programm
programming responsive to local problems, needsratrdests, advertising upon request by legallyliied candidates for federal office, clos
captioning, and other matters. In addition, FCCesulprohibit foreign governments, representativesfarign governments, aliel
representatives of aliens and corporations anch@esttips organized under the laws of a foreigrondtiom holding broadcast licenses. Ali
may own up to 20% of the capital stock of a licenserporation, or generally up to 25% of a U.Spoaation, which, in turn, has a controll
interest in a licensee.

Full Power Television Stationsln April 2003, one of our wholly owned subsidesiacquired a full power television station serwimg
Boston, Massachusetts market. On April 11, 200&,REC granted our application for renewal of thaish’s license. We also distribute
programming via leased carriage on a full powesvigion station in Seattle, Washington. Our Bostwarket station, WWDP TV, curren
broadcasts in a digital format primarily on chanb@l

The FCC has begun proceedings to consider reclgimpartions of the electroragnetic spectrum now used for broadcast teley
service with the goal of reallocating some of théctrum for wireless broadband service. The FCCphaposed to use “incentive auctions”
that would permit broadcasters on a voluntary bes&gree to give up some or all of their spectamd obtain a portion of the proceeds
FCC would collect from auctioning that spectrumeTHCC would also consider “repackingfoadcast television channels to clear spec
Congress passed legislation in February 2012 aathgra single incentive auction of television gpem and an associated repacking of
television band. That legislation requires the RG@nake a reasonable effort to preserve statia&rage areas in the repacking process
legislation also allows two stations to agree tarstone channel and allow the remaining channbkteeturned to the FCC for auction.
legislation allows $1.75 billion dollars for thepsnses of repacking. It is not possible to predttat the value of particular television chan
may be, or whether the amounts set aside for riétocaxpenses will be sufficient.

11




Table of Contents

Telephone Companies’ Provision of Programming Sexes

The Telecommunications Act eliminated the previstastutory restriction forbidding the common ownépshf a cable system a
telephone company. Verizon, AT&T, and a numbertbio local telephone companies are planning toigeoar are providing video servic
through fiber to the home or fiber to the neighloarth technologies, while other local exchange cerrgee using video digital subscriber I
technology, known as VDSL, to deliver video prognaimg, highspeed internet access and telephone service oigingxcopper telephol
lines or new fiber optic lines. In March 2007 andvdmber 2007, the FCC released orders designetrdandine entry by carriers
preempting the imposition by local franchising awtties of unreasonable conditions on entry. A namdf parties have requested that the
reconsider various aspects of the March 2007 amngeiber 2007 orders, and those requests remain menfélinumber of states have ¢
enacted franchise reform legislation to make itezdsr telephone companies to provide video sewi®oth Verizon and AT&T have deploy
video delivery systems in many markets across tetcy, and other telephone companies are alsoiegthe market as a result of these |
and state decisions. No prediction can be made éeir further deployment or success in attractingtomers.

Regulations Affecting Multiple Payment Transactions

The antitrust settlement between MasterCard, VIS4 approximately 8 million retail merchants raisestain issues for retailers w
accept telephonic orders that involve consumerofigkebit cards for multiple or continuity paymenéscondition of the settlement agreen
provided that the code numbers or other meanssatihduishing between debit and credit cards be naadéable to merchants by VISA ¢
MasterCard. Under Federal Reserve Board regulatitms may require merchants to obtain consumeritten consent for preauthoriz
transfers where the merchant is aware that the adeth payment is a debit card as opposed to atcrtadi. We believe that debit cards
currently being offered through Visa and Mastercascdthe payment vehicle in approximately 38fwur transactions. Effective Februar
2006, the Federal Reserve Board amended languatgeafficial commentary to Regulation E by remayian express prohibition on the us
taped verbal authorization from consumers as ecigl@f a written authorization for purposes of tegulation. There can be no assurance
compliance with the authorization procedures urtties regulation will not adversely affect the custr experience in placing orders
adversely affect sales.

Fair and Accurate Credit Transactions Act

In an attempt to combat identity theft, in 2003nGess enacted the Fair and Accurate Credit TréingacAct (“FACTA”). In 2008, th
federal bank regulatory agencies and the Fedemd€l Commission finalized a joint rule implementiR§CTA. Compliance with the ru
became mandatory on June 1, 2010. FACTA requiregpeaies to take steps to prevent, detect and retidpe occurrences of identity th
Pursuant to FACTA, covered companies are requiogedamong other things, develop an identity the@ivpntion program to identify a
respond appropriately to “red flags” that may bdicative of possible identity theft. We adopted BACTA policy on May 14, 2009.

|. Seasonality and Economic Sensitivity

Our business is subject to seasonal fluctuatioth thie highest sales activity normally occurringidg our fourth fiscal quarter of t
year, namely November through January. Our busiiesdso sensitive to general economic conditiond business conditions affect
consumer spending. Additionally, our television ieade (and therefore sales revenue) can be signtfic impacted by major world
domestic events which attract television viewerstrig divert audience attention away from our progréng.

J. Employees

At January 28, 2012 , we had approximately 8&{ployees, the majority of whom are employed inamer service, order fulfillment a
television production. Approximately 14% of our doyees work partime. We are not a party to any collective bargajnagreement wi
respect to our employees.
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K. Executive Officers of the Registrant

Set forth below are the names, ages and titlelssopérsons serving as our executive officers.

Name Age Position(s) Held

Keith R. Stewart 48 Chief Executive Officer and Director

Robert Ayd 63 President

William McGrath 54 Executive Vice President — Chief Financial Officer

Carol Steinberg 52 Executive Vice President — Internet, Marketing &rian Resources

Annette Repasch 46 Chief Merchandising Officer

Jean-Guillaume Sabatier 42  Senior Vice President — Sales & Product PlannirdjRrogramming

Teresa Dery 45 Senior Vice President and General Counsel

Nancy Kunkle 48 Senior Vice President — Customer Experience & BessrProcess
Engineering

Michael A. Murray 53 Senior Vice President — Operations

Kelly Thorp 42  Senior Vice President — Human Resources

Nicholas J. Vassallo 48 Vice President — Corporate Controller

Beth K. McCartan 42  Vice President — Financial Planning & Analysis

Ashish G. Akolkar 39 Vice President — IT Operations

Keith R. Stewartvas named our President and Chief Executive Officelanuary 2009 after having joined ShopNBC asiBeat an
Chief Operating Officer in August 2008. Mr. Steweaetired from QVC in July 2007 where he served tegority of his retail career, mc
recently as Vice President — Merchandising of QW{SA), and Vice President -Global Sourcing of QVC (USA) from April 2004 to J
2007. Previously, Mr. Stewart was General Manad@&@\C's large and profitable German business unit fro8818 March 2004. Mr. Stewi
first joined QVC as a consumer electronics buyet982 and through a series of progressively resplengositions developed expertise ir
areas of TV shopping, including merchandising, pragning, cable distribution, strategic planninggaizational development, &
international sourcing.

Robert Aydjoined ShopNBC in February 2010 as President, eegng Merchandising, Planning, Programming, Brostd€gperation:
and OnAir Talent. Mr. Ayd brings an extensive backgrouartl a track record of success to ShopNBC, includiegutive leadership roles
QVC and Macys. Most recently, Mr. Ayd served as Executive ViRresident and Chief Merchandising Officer at QVGA) from 2006 t
2008. During his tenure at QVC, Mr. Ayd also senasl Senior Vice President, Design Development &b@loSourcing and Bral
Development from 2005 to 2006, and Senior Vice iBesd of Jewelry and Fashion from 2000 to 200400 joining QVC in 1995 as Vi
President of Fashion, Mr. Ayd held numerous exgeutiéadership positions for Macy'’s, culminatingiwBenior Vice President in Women’
Sportswear from 1991 to 1995. Mr. Ayd began higeaat Macy’s in 1975 as a buyer of handbags, bedyand footwear.

William McGrathwas named Senior Vice President and Chief Fina@ffiter in August 2010 after having joined ShopNBCJanuar
2010 as Vice President of Quality Assurance andgoaamed interim Chief Financial Officer in Febgu&010. Most recently, Mr. McGre
served as Vice President Global Sourcing OperatimusFinance at QVC in 2008. During his tenure ¥CQhe also served as Vice Presi
Corporate Quality Assurance and Quality Controhfr@999 —2008; Vice President Merchandise Operations aneritory Control fror
1995-1999; Vice President Market Research and Palafysis from 1992 — 1995; and Director Finand?dnning and Analysis from 1990-
1992. Prior to QVC, Mr. McGrath held a variety etership positions at Subaru of America from 19830 and Arthur Andersen from 1979-
1983. He holds an MBA in finance from Drexel Unisi¢y and a BS in Accounting from Saint Joseph’svdrsity.

Carol Steinbergwas named Executive Vice President, Internet, Marge& Human Resources in June 2011 after havirigep
ShopNBC as Senior Vice PresidentCBmmerce, Marketing and Business Development i A099. Previously, she was Vice Preside
David’s Bridal from September 2006 to June 2009wlshe expanded its internet presence by designing
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and implementing marketing and merchandising giasethat drove traffic in store and online. Priorthis position, Ms. Steinberg sp
12 years at QVC from July 1994 to September 2006stmmecently having served as the Director of GnlMarketing and Busine
Development.

Annette Repasalvas named Chief Merchandising Officer in Octobet R@fter having joined ShopNBC as Vice PresiderBaftlines it
May, 2011. Previously, she served as Senior ViasiBent and General Merchandise Manager of StagesSfrom February 2008 to Ar
2011. Prior to this position, she was Vice Prediderd General Merchandise Manager at QVC (USA) fdamuary 2001 to February 2008.
Repasch has also held senior merchandising roléstim specialty and departments stores, includiagne Bryant, Saks and Bdren. Shi
holds a business degree from the Philadelphia @®ité Art.

Jean-Guillaume Sabatigpined ShopNBC as Senior Vice President, Sales &d&gt Planning and Programming in November 2
Most recently, Mr. Sabatier served as DirectoreSand Product Planning for QVC, Inc., from Jul92@o October 2008. Prior to that tir
Mr. Sabatier held various positions in Q\8CGerman business unit, including Director, Programg and Planning from July 2003 to J
2007. He began his QVC career as a sales and pgrpldmoer in June 1997.

Teresa Derywas appointed Senior Vice President and Generah€abin June 2011 and Corporate Secretary in Fepa@11. Ms. Der
has 18 years of corporate law experience and joBteampNBC in 2004 as Senior Corporate Counsel. Sie appointed Associate Gen
Counsel in 2006. Prior to joining ShopNBC, she sdras an officer of Net Perceptions and betwee® 20@ 2004 held roles of Corpotr
Counsel and Corporate Secretary. Previously, stvedes Corporate Secretary and Vice PresideninainEe and Legal for national restau
franchise 1 Potato 2 from 1993 to 2000.

Nancy Kunklgoined ShopNBC in April 2011 as a strategic advesed was later appointed Senior Vice Presidentust@ner Experien
in October 2011. Ms Kunkle has over 27 years ofence in processngineering and multichannel customer experienceagement. Pric
to joining ShopNBC, Ms. Kunkle was Program Manademgistics at The Boeing Company from April 2010April 2011. Prior to that, M
Kunkle spent over a decade at QVC where she sénveulltiple leadership roles within commerce, casto advocacy and customer ser
including Director, Customer Advocacy from April0@3 to March 2010 and Director, Commerce Projechdfgement from February 200¢
March 2008. Ms. Kunkle began her career in 198%het Boeing Company, providing program managemenstpply chain processes i
product development.

Michael A. Murraywas named Senior Vice President of Operations pieBeber 2009 after having joined ShopNBC as Viasident c
Operations in May 2004. Mr. Murray has over 25 geaf operations and business management experi€mi®. to joining ShopNB(
Mr. Murray was Senior Vice President of Operatiforsthe Fingerhut Companies and Federated Depatt8teres direct to consumer divisit
primarily from May 1991 to October 2002. While ahgerhut, Mr. Murray also led FBSI operations, Frgut's 3rd party direct to consun
arm serving Walmart.com, Intuit, Lesi’ Wet Seal and others. Mr. Murray has held exeeuéadership positions in various direct to consi
and retail companies including Merrill Corporatidriecberman Enterprises, and Associated Wholesated&s. Mr. Murray began his car
with John Deere as an Industrial Engineer.

Kelly Thorpjoined ShopNBC in March 2004 as a Human ResourazuRrer and was later appointed Director of Humas®urces |
2007. She has 15 years of experience in talentigitiqn, team member relations, compensation ametiemanagement within a hur
resource setting. Prior to joining ShopNBC, Ms. fthbeld various human resource positions at Childrélospital, SafeNet Consulting
Target Corporation.

Nicholas J. Vassallthas served as Vice President and Corporate Caatisiice 2000. He first joined ValueVision Mediada®ctor o
financial reporting in October 1996. During thainé he also had responsibility for direuogil acquisitions and other corporate busi
development ventures. Mr. Vassallo was named catparontroller in 1999 and the following year wasrpoted to vice president. Prior
ValueVision, he served as corporate controllerFourth Shift Corporation, a software developmemnpany. Mr. Vassallo began his cal
with Arthur Anderson, LLP where he spent eight geartheir audit practice group. Mr. Vassallo i€BA and holds a BS in Accounting fr
Saint John’s University in New York.

Beth K. McCartarhas served as Vice President Financial Planningh&lysis since 2006. She first joined ValueVisiondiéeas Financ
Manager in January 2001. She was promoted to Fen@mector in 2003 and to Vice President three yedater. Prior to ValueVision, s
worked for The Pillsbury Company in several finapositions including Sr. Financial Analyst for Gne&iant and Progresso brands and
plant controller. She began her career with Pillgbim February 1993. Ms. McCartan holds an MBA inahce from the University
Minnesota and has undergraduate degrees in Finlllecketing and Advertising from The University of $homas.

Ashish G. Akolkahas served as Vice President of IT Operations sinoe 2007. Mr. Akolkar joined ShopNBC in NovemB@600 an
has held director and managerial positions at SB&pNverseeing enterprise architecture, softwareeldgment, application suppori
maintenance and technology infrastructure functidfsor to joining ShopNBC, Mr. Akolkar served astexhnology consultant for El
applications while working for companies includingtbriefings.com and Sunflower Information Techigids. Mr. Akolkar has an MBA
finance and BS in electronics engineering from Maniniversity, India.
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L. Available Information

Our annual report on Form 10-K, quarterly reporsForm 10-Q and current reports on Forr{,8and amendments to these repor
applicable, are available, without charge, on awektor Relations website as soon as reasonabtyiqable after they are filed electronic:
with the Securities and Exchange Commission. Coplss are available, without charge, by contactimg General Counsel, ValueVis
Media, Inc., 6740 Shady Oak Road, Eden Prairie ngisota 55344-3433.

Our Investor Relations internet address is www edilsionmedia.com. The information contained on aodnected to our Inves
Relations website is not incorporated into thisorep

Iltem 1A. Risk Factors

In addition to the general investment risks andsthactors set forth throughout this document,udirig those set forth under the cap
“Cautionary Statement Concerning Forward-Lookindoimmation,” the following risks should be considdmegarding our Company.

We have a history of losses and a high fixed cosémting base and may not be able to achieve orntan profitable operations in th
future.

We experienced operating losses of approximate/8bmnillion , $15.5 million and $41.2 million ifiscal 2011, fiscal 2010 and fisi
2009 , respectively. We reported a net loss avigiledbocommon shareholders of $48.1 million , $2%iflion and $14.7 million irfiscal 2011
fiscal 2010 and fiscal 2009respectively. There is no assurance that wehegilable to achieve or maintain profitable operationfuture fisce
years.

Our television home shopping business operatesavitiyh fixed cost base, primarily driven by fixisds under distribution agreeme
with cable and direct-tbome satellite providers to carry our programmingorder to operate on a profitable basis, we memsth and mainta
sufficient annual sales revenues to cover our fikgd cost base and/or negotiate a reduction is tbist structure. If our sales levels are
sufficient to cover our operating expenses, oulitalid reduce operating expenses in the near teilhbe limited by the fixed cost base. In t
case, our earnings, cash balance and growth prisspaadd be materially and adversely affected.

If we do not reverse our current trend of operatigsses, we could reduce our operating cash researto the point where we will n
have sufficient liquidity to meet the ongoing casbmmitments and obligations to continue operatingrdusiness.

As of January 28, 2012 , we had approximately $83l0on in unrestricted cash, with an addition&.% million of restricted cash a
investments used to secure letters of credit. WWeebto use our cash to finance our working cap@qlirements and to make necessary ci
expenditures in order to operate our business @fuhd any further operating losses. If we do meerse our current trend of operating los
we could reduce our operating cash resources tgaire where we would not be able to adequatelyd fuorking capital requirements
necessary capital expenditures. In February 20&2secured a $40 million revolving credit facilitytvPNC Bank, National Association. 1
new facility bears an interest rate of LIBOR pl and was used to fund the retirement of our $26omi11% term loan and to pay a $1
million deferred payment obligation to a televisidistribution provider. We still have significantitire commitments for our cash, wr
primarily includes payments for cable and sateftitegram distribution obligations and the eventegdayment of our new thregar cred
facility. Based on our current projections for 8012, we believe that our existing cash balances vélishfficient to maintain liquidity -
fund our normal business operations over the neglve months. However, our amended and restategtshider agreement with GE Eqt
and NBCU requires the consent of GE Equity in ofderus to issue new equity securities and to inndebtedness above certain thresh
and there can be no assurance that we would resaiste consent if we made a request. Furthermoreneu credit facility includes certe
restrictions on our ability to incur additional debs well as restrictions on our ability to makatemial changes in the nature of our busit
both of which may be necessary in times of ligyidivbnstraints. Therefore, there can be no assutthateif required, we would be able to r:
additional capital or reduce spending to have egffit liquidity to meet our ongoing cash commitnseahd obligations to continue opera
our business. Any issuances of additional equityictv could include GE Equitg’exercise of its warrant for six million sharesoof commo
stock, may be dilutive to our existing shareholders

The failure to secure suitable placement for ourlggision programming and the use of digital techmogly to expand the number
channels and services available on cable, direadxcast satellite and internet protocol Thased video distribution systems could adver
affect our ability to attract and retain televisioviewers and could result in a decrease in revenue.

We are dependent upon our ability to compete flevision viewers. Effectively competing for teleiain viewers is
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dependent, in part, on our ability to secure plas@nof our television programming within a suitapl®gramming tier at a desirable chal
position. The majority of multiideo programming distributors now offer programgom a digital basis. While the growth of digitabte an
these other systems may over time make it pos§ibleur programming to be more widely distributtidere are several risks as well.
primary risks associated with the growth of digitable and alternative digital platforms are denvaead by the following:

« we could experience further declines in sales jmgtad tier subscriber because of the increasedbmrmf channels offered on dig
systems competing for the same number of viewedstahigher channel location we typically are @gissd in digital tiers;

* more competitors may enter the marketplace asiadditchannel capacity is added;

* more programming options being available towiesving public in the form of new television netwsrand time-shifted viewingd.g
, personal video recorders, video-on-demand, iotm@television and streaming video over broadhaternet connections).

Failure to adapt to these risks will result in lowevenue and may harm our results of operatiansdidition, failure to anticipate a
adapt to technological changes in a afétctive manner that meets customer demands anldiley industry standards will also reduce
revenue, harm our results of operations and firmmandition and have a negative impact on ourrtass.

We may not be able to expand or could lose someuwfexisting programming distribution if we cannategotiate profitable distributio
agreements.

We are seeking to continue to reduce the costxiatsd with our cable and satellite distributiomesgments. However, while we w
able to achieve reductions in such costs since 20@8other reductions starting in 2013 withoutsslm households, there can be no assu
that we will achieve comparable cost reductionthanfuture or that we will be able to maintain oow our households on financial terms
are profitable to us. It is possible that we magdéo reduce our programming distribution in certaystems if we are unable to ob
appropriate financial terms. Failure to succesgftdhew agreements covering a material portionufexisting cable and satellite househ
on acceptable financial and other terms could ashhgraffect our future growth, sales revenues ardiegs unless we are able to arrang
alternative means of broadly distributing our téd&n programming.

NBCU, GE Equity and Comcast as the majority owndrdMBCU, have the ability to exert significant inflence over us and have the ric
to disapprove of certain actions by us.

As a result of their equity ownership in our CompaNBCU (and Comcast, as the majority owner of NB@dd GE Equity together ¢
currently our largest shareholders and have thigyatm exert significant influence over actiongjuéring shareholder approval, including
election of directors, adoption of equitygsed compensation plans and approval of mergesther significant corporate events. Througt
provisions in the amended and restated sharehatfieement, NBCU (and Comcast, as the majority owh&iBCU) and GE Equity also ha
the right to block us from taking certain actiomatt our Board of Directors might otherwise detemnto be in the interests of our ot
shareholders (as discussed in greater detail utRlesiness — Strategic Relationships — Amended amedt&ed Shareholder Agreement”
above).

Expiration or termination of the NBC branding licese would require us to pursue a new branding st@gtehat may not be successful.

We have branded our television home shopping nétvemd internet site as ShopNBC and ShopNBC.conpertively, under &
exclusive, worldwide licensing agreement with NB@d the use of NBC trademarks, service marks andaio names. The license agreer
continues through May 2012, with an option to edtéme term another year through May 2013 upon th&uah agreement of both parties.
do not have the right to automatic renewal at tieb & the extension period, this most recent amemdmprovided for year to year renewals,
consequently we may choose or be required to pasiev branding strategy in the next 12 monthsckvhiay not be as successful as the |
brand with current or potential customers. NBCUodhas the right to terminate the license priorhte énd of the license term in cer
circumstances, including without limitation in teeent of a breach by us of the terms of the licemgeement, upon certain changes of col
upon our inability to pay our debts as they becaoe, and upon NBCld'failure to own a certain percentage of our ontliteg capital stock ¢
a fully diluted basis (as discussed in greateridetaler “Business — Strategic Relationships — NBTlddemark License Agreemerabove)

Our directors, executive officers and principal steholders have substantial control over us and adudelay or prevent a change
corporate control.

Our directors, executive officers and holders ofentbhan 5% of our common stock, together with théitiates, beneficially
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own, in the aggregate, approximately 48¥wour outstanding common stock. As a result, tresaeholders, acting together, would have
ability to control the outcome of matters submittedour shareholders for approval, including thecgbn of directors and any mer
consolidation or sale of all or substantially dlloar assets. In addition, these shareholdersygttigether, would have the ability to control
management and affairs of our Company. Accordindiig, concentration of ownership might harm thekaaprice of our common stock by:

« delaying, deferring or preventing a change in caafescontro

« impeding a merger, consolidation, takeover or otheiness combination involving us

» discouraging a potential acquirer from making al&groffer or otherwise attempting to obtain contbls

Competition in the general merchandise retailingdostry and particularly the live home shopping amdcommerce sectors could lin
our growth and reduce our profitability.

As a general merchandise retailer, we compete doswumers with other forms of retail businessesluiting other television hon
shopping and e-commerce retailers, infomercial cmgs, other types of consumer retail businessekjding traditional “brick and mortar”
department stores, discount stores, warehousessgpecialty stores, catalog and mail order retaded other direct sellers. In the compet
television home shopping sector, we compete withCQ\etwork, Inc., HSN, Inc. and Jewelry Televisi@s, well as a number of sma
“niche” home shopping competitors. QVC Network, Inc. andNHEBIc. both are substantially larger than we arterms of annual revenues .
customers, their programming is more broadly ab&lao U.S. households than is our programming ianchany markets they have m
favorable channel locations than we have. The neteretailing industry is also highly competitivgith numerous esommerce websit
competing in every product category we carry, iditgh to the websites operated by the other tslewi home shopping companies. -
competition in the internet retailing sector makesore challenging and expensive for us to attrest/ customers, retain existing custor
and maintain desired gross margin levels.

We may not be able to maintain our satellite seesdn certain situations, beyond our control, whichay cause our programming to
off the air for a period of time and cause us tocir substantial additional costs.

Our programming is presently distributed to cabjstams, full power television stations and satelliish operators via a lea
communications satellite transponder. Satelliteisermay be interrupted due to a variety of circtanses beyond our control, such as sat
transponder failure, satellite fuel depletion, goweental action, preemption by the satellite sengecovider, solar activity and service failt
Our satellite transponder agreement provides us pveemptible backyp service if satellite transmission is interruptedier certain conditior
In the event of a serious transmission interruptitvere backip service is not available, we may need to emterriew arrangements, resuli
in substantial additional costs and the inabilityotoadcast our signal for some period of time.

The FCC could limit mustearry rights, which would impact distribution of autelevision home shopping programming and might paair
the value of our Boston FCC license.

The FCC issued a public notice on May 4, 2007 rggatihat it was updating the public record for aitjwet for reconsideration filed
1993 and still pending before the FCC. The petitiballenges the FC€'prior determination to grant the same mandatahfteccarriage (¢
“must-carry”) rights for TV broadcast stations gamg home shopping programming that the FE@iles accord to other TV stations. The
period for comments and reply comments regardimgrétonsideration closed in August 2007, and wengtdd comments supporting -
continuation of must-carry rights for home shoppstgtions. If the FCC decides to change its prigtednination and withdraw musgirry
rights for home shopping stations as a result & tipdating of the public record, we could lose ourrent carriage distribution on ca
systems in two markets: Boston and Seattle, whigheatly constitute approximately 3.7 million fditne equivalent households, or FBE’
receiving our programming. We own our Boston tedmrn station and have a carriage contract withthire party Seattle television station
addition, if must-carry rights for home shoppingti&tns are withdrawn, it may not be possible tolaep these FTE on commerciall
reasonable terms and the carrying value of ourdoBCC license ( $23.1 million as of January 28 2Pmay become impaired.

We may be subject to product liability claims fon-@ir misrepresentations or if people or propertiase harmed by products sold by us.

Products sold by us and representations relatédets®e products may expose us to potential liabfitiyn claims by purchasers of si
products, subject to our rights, in certain inseado seek indemnification against this liabilitpm the suppliers or manufacturers of
products. In addition to potential claims of peraloimjury, wrongful death or damage to personalpprty, the live unscripted nature of
television broadcasting may subject us to claimsnidfrepresentation by our customers, the FederadellCommission and state attorr
general. We maintain, and have generally requinednianufacturers and vendors of these productarty,product liability and errors a
omissions insurance. There can be no assurance¢hatll maintain
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this coverage or obtain additional coverage on@ted¥e terms, or that this insurance will providieguate coverage against all potential cl.
or even be available with respect to any particalaim. There also can be no assurance that oulistp will continue to maintain tt
insurance or that this coverage will be adequatavailable with respect to any particular claimsodRict liability claims could result in
material adverse impact on our financial perforngar@ur Company is also subject to two FTC consentaks, one issued in 2001 and
issued in 2003; both have a duration of 20 yedisey consist of claims involving recordkeeping, @diance policies, and attention to detai
claim substantiation. Violations of these decremsatresult in significant civil fines and penattie

Our ValuePay installment payment program could leaal significant unplanned credit losses if our criégdoss rate was to material
deteriorate.

We utilize an installment payment program calledué®ay that entitles customers to purchase merédamohd generally pay for t
merchandise in two or more equal monthly installtee®ur ValuePay installment program is a key elgno¢ our promotional strategy. As
January 28, 2012 , we had approximately $72.4 oniiue from customers under the ValuePay installmergram. We maintain allowanc
for doubtful accounts for estimated losses resgiiom the inability of our customers to make regdipayments. There is no guarantee thi
will continue to experience the same credit loge that we have in the past or that losses wilkithin current provisions. A significa
increase in our credit losses above what we hage beperiencing could result in a material advergect on our financial performance.

Failure to comply with existing laws, rules and refations applicable to our Company, or to obtain émaintain required licenses at
rights, could subject us to additional liabilities.

We market and provide a broad range of merchantdiseigh multiple channels. As a result, we are exttito a wide variety of statut
rules, regulations, policies and procedures inosrijurisdictions which are subject to change attane, including laws regarding consut
protection, privacy, the regulation of retailersgglly, the importation, sale and promotion of ahandise and the operation of warehi
facilities, as well as laws and regulations apflieao the internet and businesses engagedconenerce. Although we undertake to mor
changes in these laws, if these laws change witboutknowledge, or are violated by importers, desrig, vendors, manufacturers
distributors or other thirgharties we do business with, we could experiendayddn shipments and receipt of goods or be stitjetines o
other penalties under the controlling regulatiaarsy of which could adversely affect our busineassaddition, if we fail to comply with the
laws and regulations could result in fines and pealings against us by governmental agencies arsiomrs, which could adversely affect
business, financial condition and results of openst Moreover, unfavorable changes in the lawmgsrand regulations applicable to us ci
decrease demand for merchandise offered by ugaaercosts and subject us to additional liabilitésally, certain of these regulations img
our marketing efforts.

We may be subject to claims by consumers and satéfederal authorities for security breaches involg customer information, whic
could materially harm our reputation and business.

In order to operate our business, which includeliphel retail channels, we take orders for our pretd from customers. This require
to obtain personal information from these customiechuding, but not limited to, credit card numhefdthough we take reasonable |
appropriate security measures to protect custonfermation, there is still the risk that external internal security breaches could oc
including cyber incidents. In addition, new tootglaliscoveries by third parties in computer or camimations technology or software or of
developments may facilitate or result in a futuoenpromise or breach of our computer systems. Saoipmomises or breaches could rest
data loss and/or identity theft leading to sigmifit liability or costs to us from consumer lawsuits monetary redress, state and fec
authorities for fines and penalties, and could #&sal to interruptions in our operations and negagiublicity causing damage to our repute
and limiting customers’ willingness to purchasedwrets from us. Theft of credit card numbers of consrs could result in multiillion dollar
fines and consumer settlement costs, FTC audiinegents, and significant internal administratiosts.

Nearly all of our sales are paid for by customersing credit or debit cards and the increasingly bbtened Payment Card Indust
(“PCI”) standards regarding the storage and secuyribf customer information could potentially impaour ability to accept card brands

Nearly all of ShopNBG customers pay for purchases via a credit or aeld. Credit and debit card brand issuers contiodeeighte
PCI standards that are applicable to all merchahts accept these cards. These standards primaitgip to the processes and procedure
secure storage of customer data. Effective in 281@pNBC is considered a Level 1 merchant which neduire the completion of a forn
Record of Compliance (ROC) by a Qualified Secubiggessor. Failure to comply with PCI standardsegsired by card issuers, could resu
card brand fines and/or the possible inabilitydsrto accept a card brand. Our inability to acoeyw or all card brands could materially af
sales in a negative manner.
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We depend on relationships with numerous domestitd goreign manufacturers and suppliers; a decrease product quality or ar
increase in product cost, or the unanticipated lasfsseveral of our larger suppliers, could impaatiosales.

We procure merchandise from numerous domestic amigh manufacturers and suppliers generally putsieashortterm contracts at
purchase orders. Our ability to identify and edtdibtelationships with these parties, as well aesg quality merchandise in a timely
efficient manner on acceptable terms and at acblptosts, can be challenging. We depend on thHéyabf these parties in the U.S. ¢
abroad to timely produce and deliver goods thattrapelicable quality standards, which is impactgdabnumber of factors not within 1
control of these parties, such as political or fficial instability, trade restrictions, tariffs, cency exchange rates and transport capacit
costs, among others, and to deliver products tlest mr exceed our customers’ expectations.

Our failure to identify new vendors and manufaatsiremaintain relationships with a significant numhd existing vendors ai
manufacturers and/or access quality merchandise timely and efficient manner could cause us tosnaigstomer delivery dates or de
scheduled promotions, which would result in théufai to meet customer expectations and could ceustamers to cancel orders or cause
be unable to source merchandise in sufficient diesitwhich could result in lost sales.

It is possible that one or more of our larger sigwpl could experience financial difficulties, indlng bankruptcy, or otherwise co
determine to cease doing business with us. Duistwalf 2011 , products purchased from one vendoowatded for approximately 15%f our
consolidated net sales. While we have periodicedperienced the loss of a major vendor, if a numdfeour larger vendors ceased dc
business with us, this could materially and advgrisepact our sales and profitability on a shortriebasis.

Many of our key functions are concentrated in a gjie location, and a natural disaster could serioysimpact our ability to operate.

Our television broadcast studios, internet openatioT systems, merchandising team, inventory cbrsystems, executive offices ¢
finance/accounting functions, among others, arerakred in our adjacent offices at 6740 and 668Bady Oak Road in Eden Prai
Minnesota. In addition, our only fulfillment andstlibution facility is centralized at a location Bowling Green, Kentucky. A natural disas
such as a tornado, could seriously disrupt ouiitplid continue or resume normal operations for egeriod of time. While we have cert
business continuity plans in place, no assuranae<e given as to how quickly we would be ableesume operations and how long it t
take to return to normal operations. We could irsusstantial financial losses above and beyond wiagt be covered by applicable insure
policies, and may experience a loss of customersgjers and employees during the recovery period.

We could be subject to additional sales tax coliectobligations and claims for uncollected amounts.

A number of states have adopted new legislationwioalld require the collection of state and/or ldeaes on transactions originating
the internet or by other out-state retailers, such as home shopping, infomeacidlcatalog companies. In some cases these nesiskak t
establish grounds for asserting “nexus” by theaftgtate retailer in the applicable state, and aregoehallenged by internet and other reta
under federal constitutional grounds. Adding s#édesto our internet transactions could negativaipact consumer demand. ShopNBC par
with numerous affiliate companies across the cquatipublicize links from different websites to auebsite, ShopNBC.com. In 2008, the ¢
of New York enacted legislation which required aertsellers like us to collect sales tax on our Néavk sales if we utilized New Yo
“resident representatives”, which term was intentednclude internet companies that publicizeoeamerce retailers through links fr
different websites to the e-commerce retaflevebsite. Court challenges to this tax have, te,dseen unsuccessful. North Carolina and R
Island have passed similar laws and several otaée egislatures, including California, are coesidg similar legislation. As a result of t
legislation as well as other legislation passedregistered and started collecting sales tax in Newk, North Carolina and Colorado. If t
trend continues and the laws are upheld after leballenges, we could be required to collect add#l state and local taxes which cc
negatively impact sales as well as creating antiatdi administrative burden which could be costiythe business. We believe we con
with current state sales tax regulations.

We place a significant reliance on technology antfarmation management tools to run our existing bnssses, the failure of whic
could adversely impact our operations.

Our businesses are dependent, in part, on the fusepbisticated technology, some of which is predido us by third parties. The
technologies include, but are not necessarily &thib, satellite based transmission of our programgnuse of the internet in relation to our on-
line business, new digital technology used to maregd supplement our television broadcast opesaamal a network of complex compt
hardware and software to manage an ever increamed for information and information managementstodhe failure of any of the
technologies, or our inability to have this tectogy supported, updated, expanded or integratecoitier technologies, could adversely im|
our operations. Although we have, when possibleeldped alternative sources of technology and bedtindancy into our computer netwc
and tools, there can be no assurance that these
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efforts to date would protect us against all patémgsues or disaster occurrences related toogsedf any such technologies or their use.

Our inability to recruit and retain key employeesay adversely impact our ability to sustain growth.

Our continued growth is contingent, in part, on ability to retain and recruit employees that h#éwve distinct skills necessary fo
business that demands knowledge of the general netlustry, merchandising and product sourcindeuision production, televised a
internetbased marketing and fulfillment. The marketplacedoch employees is very competitive and limitedr @rowth may be advers:
impacted if we are unable to attract and retaiseHey employees.

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties

We own two commercial buildings occupying approxieta 209,000 square feet in Eden Prairie, Minnegatauburb of Minneapolit
These buildings are used for office space incluéixgcutive offices, television studios, broadcastlities and administrative offices. We ow
262,000 square foot distribution facility on a &dre parcel of land in Bowling Green, Kentucky, ethis currently pledged as collateral ur
our bank credit facility. We also lease approxiate?6,000 square feet of additional warehouse espadBowling Green, Kentucky unde
month-tomonth lease agreement, which allows for additiaaglacity of up to approximately 400,000 square, iéeteeded. Additionally, w
rent transmitter site and studio locations in Bostdassachusetts for our full power televisionistatWe have granted a security interest ir
EdenPrairie, Minnesota headquarters facility and oustBo television station to one of our larger tedew distribution service providers ui
January 2013.

We believe that our existing facilities are adeguatmeet our current needs and that suitableiadditalternative space will be availa
as needed to accommodate expansion of operations.

Item 3. Legal Proceedings

We are involved from time to time in various claiarsd lawsuits in the ordinary course of businesshé opinion of management, th
claims and suits individually and in the aggregmilenot have a material adverse effect on our afiens or consolidated financial statements.

In the third quarter of fiscal 2009, the U.S. Cussoand Border Protection agency commenced an igaéish into an undervaluation &
corresponding underpayment of the customs duty dweshe of our vendors relating to a particulapsiént of goods to the United States.
notified the vendor and have withheld certain fufrdsn the vendor under contractual indemnificatairiigations to cover any potential co
penalties or fees that may result from the invesiign. We made a formal request for indemnificatioom the vendor but the request
refused. As a result, in December 2009, throught® District Court of Minnesota, we commenceigjéition against the vendor for breacl
contract. The vendor filed counterclaims for paytadhclaims were owed by us. The case has begedstay the district court pending
outcome of the U.S. Customs investigation. We belthat the funds we are withholding from the vandidl be sufficient to cover any costs
possible liabilities against us that may resulhfrine investigation.

Item 4. Mine Safety Disclosures

Not Applicable.
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PART I

Item 5. Market for Registrant's Common Equity, Related Sledwolder Matters and Issuer Purchases of Equity Setias
Market Information for Common Stock

Our common stock is traded on the Nasdaq Globak&tamnder the symbol “VVTV.The following table sets forth the range of higld
low sales prices of our common stock as quotedhbyNasdaq Global Market for the periods indicated.

High Low

Fiscal 2011

First Quarter $ 767 $ 5.0C

Second Quarter 8.7: 5.8t

Third Quarter 7.74 1.91

Fourth Quarter 3.37 1.4z
Fiscal 2010

First Quarter 4.7 2.9¢

Second Quarter 3.0¢ 1.4t

Third Quarter 2.6¢ 1.41

Fourth Quarter 7.24 2.1¢
Holders

As of March 15, 2012, we had approximately 510 camrshareholders of record.

Dividends

We have never declared or paid any dividends wepect to our common stock. Pursuant to the ameadddrestated sharehol
agreement with GE Equity and NBCU, we are prohibftem paying dividends on our common stock with@Gl Equity’s prior consent. W
currently expect to retain our earnings for theedewment and expansion of our business and dontwiigate paying cash dividends on
common stock in the foreseeable future. The Compsarfyrther restricted from paying dividends on é@mmon stock by its bank cre
facility. Any future determination by us to pay batividends on our common stock will be at the iion of our board of directors and will
dependent upon our results of operations, finarc@atition, any contractual restrictions then exgstand other factors deemed relevant a
time by the board of directors.

Issuer Purchases of Equity Securities

As of January 28, 2012 , all authorizations forurepase programs have expired.

Stock Performance Graph

The graph below compares the cumulative freer total return to our shareholders (based omeafgiion or depreciation of the mar
price of our common stock) on an indexed basis W)t broad equity market index and (ii) two pshkid industry indices. The presents
compares the common stock price in the period ffebruary 3, 2007 to January 28, 2ab2the Nasdag Composite Index, the S&P
Retailing Index and the Morningstar Specialty Rdtalex. The cumulative return is calculated assigran investment of $100 on Februar
2007, and reinvestment of all dividends. You shontd consider shareholder return over the indicggedod to be indicative of futu
shareholder returns.
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COMPARISON OF 5 YEAR CUMULATIVE TOTALRETURN

Among ValueVision Media, Inc., The Nasdaq Composite Index,
S&P 500 Retailing Index and the Morningstar Specialty Retail Index

200 — — .
“ValueVision Media, Inc.
7=NASDAQ Composite Index
»S&P 500 Retailing Index

150 >Morningstar Specialty Retail Index

Ss—=—
; \ el \:

2/3/2007 2/2/2008 1/31/2009 1/30/2010 1/28/2011 1/28/2012

ASSUMES $100 INVESTED ON FEBRUARY 3, 2007
ASSUMES DIVIDENDS REINVESTED
FISCAL YEAR ENDING JANUARY 28, 2012

February 3, February 2, January 31, January 30, January 29, January 28,

2007 2008 2009 2010 2011 2012
ValueVision Media, Inc. $ 100.0C| $ 49.4C| $ 201 $ 33.2(| $ 51.97| $ 12.41
NASDAQ Composite Index $ 100.0(| $ 98.17| $ 60.55| $ 889t $ 1123t $ 118.9¢
S&P 500 Retailing Index $ 100.0C( $ 81.61| $ 50.8:| $ 79.01| $ 100.7¢| $ 114.4¢
Morningstar Specialty Retail Index $ 100.0(| $ 95.4t| $ 56.9¢| $ 97.711 $ 129.0¢| $ 137.3:

Equity Compensation Plan Information

The following table provides information as of Janu28, 2012 for our compensation plans under whédurities may be issued:

Number of Securities to be Weighted-Average Number of Securities

Issued Upon Exercise of Exercise Price of Remaining Available for

Options, Warrants and Outstanding Options, Future Issuance under
Plan Category Rights Warrants and Rights Equity Compensation Plans
Equity Compensation Plans Approved
Security holders 3,731,00! $5.91 3,357,000 (1)
Equity Compensation Plans Not
Approved by Security holders (2) 657,000 (2) $4.43 —

Total 4,388,00I $5.68 3,357,00!

(1) Includes securities available for future issuanoglen shareholder approved compensation plans ¢ttfaer upon the exercise
outstanding options, warrants or rights, as follo®47,000 shares under the 2004 Omnibus StockaMdr,840,000 shares under
2011 Omnibus Stock Plan.

(2) Reflects 7,372 shares of common stock issuable wp@ncise of warrants held by NBCU and 650,000eshaxf common stos
issuable upon exercise of nonstatutory employeekstptions granted at exercise prices equal tdaliemarket value of a share
common stock on the date of grant. Nonstatutory lepee stock options have historically been granti@dchew employees
inducement grants when shareholder approved eguoitypensation plan shares have been depleted. Eatlese options expir
10 years from the grant date and vests over theaesy

22




Table of Contents

Item 6. Selected Financial Data

The selected financial data for the five years dntfnuary 28, 2012ave been derived from our audited consolidateghfifal statemeni
The selected financial data presented below arkfigdan their entirety by, and should be reaccomjunction with, the financial statements
notes thereto and other financial and statisticirimation referenced elsewhere herein includirgittiormation referenced under the cag
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations.”

Year Ended
January 28, January 29, January 30, January 31, February 2,
2012(a) 2011(b) 2010(c) 2009(d) 2008(e)
(In thousands, except per share data)
Statement of Operations Data:
Net sales $ 558,39: $ 562,27 $ 527,87 $ 567,51( $ 781,55
Gross profit 204,09! 199,52¢ 173,77 182,74¢ 271,01t
Operating loss (16,83¢) (15,46¢) (41,17) (88,45%) (23,057
Net income (loss) (48,069 (25,86¢) (41,999 (97,799 22,45;
Per Share Data:
Net income (loss) from continuing
operations per common share $ (1.03) $ 0.7¢) $ 0.45) $ (297 $ 0.5¢
Net income (loss) from continuing
operations per common share —
assuming dilution $ (1.09) $ 0.7¢) $ (0.45) % (292 % 0.5¢
Weighted average shares outstanding
Basic 46,45 33,32¢ 32,53¢ 33,59¢ 41,99:
Diluted 46,45 33,32¢ 32,53¢ 33,59¢ 42,01:
January 28, January 29, January 30, January 31, February 2,
2012 2011 2010 2009 2008
(In thousands)
Balance Sheet Data:
Cash and cash equivalents $ 32,957 $ 46,47. $ 17,000 $ 53,84 $ 59,07¢
Restricted cash and investments 2,10C 4,961 5,06( 1,58¢ —
Current assets 163,27: 185,35 139,36 161,46¢ 252,18
Long-term investments — — — 15,72¢ 26,30¢
Property, equipment and other assets 55,18¢ 53,00: 56,85: 64,30: 80,59!
Total assets 218,46( 238,35¢ 196,21 241,50( 359,08
Current liabilities 91,36 103,79¢ 85,99: 95,98¢ 118,35(
Series B redeemable preferred stock — 14,59¢ 11,24: — —
Other long-term obligations 25,501 36,81( 10,67 — —
Series A redeemable preferred stock — — — 44,191 43,89¢
Shareholders’ equity 101,58t 83,15: 88,30« 99,47 194,51(
Year Ended
January 28, January 29, January 30, January 31, February 2,
2012 2011 2010 2009 2008
(In thousands, except statistical data)
Other Data:
Gross profit 36.€% 35.5% 32.¢% 32.2% 34.1%
Working capital $ 71907 $ 8155¢ $ 5336¢ $ 6548, $ 133,83
Current ratio 1.8 1.8 1.6 1.7 2.1
Adjusted EBITDA (as defined)(f) $ 9% $ 2351 $ (1941) $ (51,42) % 6,85(
Cash Flows:
Operating $ (12,949 $ 327 $ (37,890 $ 7,10 ¢ 11,18¢



Investing $ (7,819 $ (7430 ¢ 8307 $ 2455 % (47%)
Financing $ 725 $ 3657« $ (7,25 $ (3,417 $ (26,60

(a) Results of operations for fiscal 2011 includes &.%2nilliontotal charge related to the early preferred stati
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(b)

(©

(d)

(e)

(f)

extinguishment. See Note 9 to the consolidatedhfirz statements.

Results of operations for fiscal 20k®@lude the following: (i) a $1.2 million charge elto early payment of preferred stock obligat
and (i) a $1.1 million charge related to increnantestructuring charges incurred in fiscal 201&ee Notes 9 and 18 to

consolidated financial statements.

Results of operations for fiscal 2008clude the following: (i) a $3.6 million gain orhé sale of auction rate securities, (
$2.3 million charge related to the restructuringceftain company operations and (iii) a $1.9 millzharge related to costs associ
with our chief executive officer transition. SeetB®7, 18 and 19 to the consolidated financiaéstants.

Results of operations for fiscal 2008 include tblofving: (i) an $11.1 million auction rate secieg write down, (ii) an $8.8 millic
FCC license intangible asset impairment, (i) a3®4illion charge related to the restructuring eftain company operations and (i
$2.7 million charge related to costs associatet witr chief executive officer transition.

Results of operations for fiscal 2007 include thBofving: (i) a $40.2 million gain on the sale o&lgh Lauren Media, LLC, (ii)
$5.0 million charge related to the restructuringeftain company operations and (iii) a $2.5 millharge related to costs associ
with our chief executive officer transition.

EBITDA as defined for this statistical presentati@presents net income (loss) for the respectivege excluding depreciation &
amortization expense, interest income (expense) inodme taxes. We define Adjusted EBITDA as EBIT@Xcluding det
extinguishment; non-operating gains (losses); cash impairment charges and write downs; restringftand CEO transition cos
and non-cash shatmsed compensation expense. Management has indlueléerm Adjusted EBITDA in its EBITDA reconciliah
in order to adequately assess the operating peafuzen of our “core’television and internet businesses and in ordemaintair
comparability to our analyst’coverage and financial guidance, when given. ldament believes that Adjusted EBITDA allc
investors to make a meaningful comparison betwegncore business operating results over differemtops of time with those

other similar companies. In addition, managemees ¥sdjusted EBITDA as a metric measure to evaloptrating performance unt
its management and executive incentive compensgtiograms. Adjusted EBITDA should not be constraesdan alternative

operating income (loss), net income (loss) or tehclHows from operating activities as determinedactordance with geners
accepted accounting principles and should not betoged as a measure of liquidity. Adjusted EBITBWy not be comparable
similarly entitled measures reported by other camgsm

A reconciliation of Adjusted EBITDA to its compatatlGAAP measurement, net income (loss), follows:

Year Ended
January 28, January 29, January 30, January 31, February 2,
2012 2011 2010 2009 2008
(In thousands)

Adjusted EBITDA $ 9% $ 2351 $ (19,41) $ (51,42) $ 6,85(
Less:

Loss on debt extinguishment (25,679 (1,23%) — — —
Non-operating gains (losses) and equity in income

of Ralph Lauren Media, LLC — — 3,62¢ (969) 40,66
Write-down of auction rate investments — — — (11,072 —
FCC license impairment — — — (8,837%) —
Restructuring costs — (1,130 (2,307%) (4,299 (5,049
CEO transition costs — — (1,932 (2,687) (2,45))
Non-cash share-based compensation expense (5,00%) (3,350 (3,205 (3,929 (2,415
EBITDA (as defined) (29,690 (3,369 (23,229 (83,209 37,60¢

A reconciliation of EBITDA to net income (loss) i

as follows:

EBITDA, as defined (29,690 (3,369 (23,22 (83,207 37,60«
Adjustments:

Depreciation and amortization (12,82)) (13,33)) (14,320 (17,29)) (19,999
Interest income 64 51 382 2,73¢ 5,68(
Interest expense (5,527%) (9,795 (4,92¢ — —
Income tax (provision) benefit (84 577 91 (33 (839)
Net income (loss) $ (48,069 $ (25,869 $ (41999 $ (97,79) $ 22,45:

Item 7. Management's Discussion and Analysis of Financiab@dition and Results of Operations

Introduction



The following discussion and analysis of financiahdition and results of operations is qualifiedréference to and should
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be read in conjunction with our audited consoliddteancial statements and notes thereto includlsslnvere in this annual report.
Cautionary Statement for Purposes of the Safe HarlrdProvisions of the Private Securities Litigation Reform Act of 1995

This Annual Report on Form 10-K, including the éolling Managemens’ Discussion and Analysis of Financial Condition &esults ¢
Operations and other materials we file with theusigies and Exchange Commission (as well as inftionancluded in oral statements or of
written statements made or to be made by us) contatain forwardeoking statements within the meaning of the Pev@éecurities Litigatic
Reform Act of 1995. All statements other than stegats of historical fact, including statements rdgay guidance, industry prospects or fu
results of operations or financial position, mad¢his annual report on Form X0are forward looking. We often use words suchra&gates
believes, expects, intends and similar expresdimidentify forward-looking statements. These stedats are based on managensentirrer
expectations and are accordingly subject to unicgytand changes in circumstances. Actual resultg wary materially from the expectatic
contained herein due to various important factorsluding (but not limited to): consumer preferesicepending and debt levels; the ger
economic and credit environment; interest rateas@eal variations in consumer purchasing actiyitteanges in the mix of products solc
us; competitive pressures on sales; pricing aressakrgins; the level of cable and satellite digtion for our programming and the associ
fees; our ability to establish and maintain acdelptacommercial terms with thirgarty vendors and other third parties; our abilid
successfully manage and maintain our brand nameremnkleting initiatives; our ability to manage oyresating expenses successfully anc
working capital levels; our management of our infation systems infrastructure; challenges to ot& dad information security; change:
governmental or regulatory requirements; litigatimngovernmental proceedings affecting our openatidhe risks identified undemRisk
Factors”in this report; significant public events that atficult to predict, such as widespread weathetast@ophes or other significi
televisioneovering events causing an interruption of televistoverage or that directly compete with the vieshi of our programming; a
our ability to obtain and retain key executives amployees. Investors are cautioned that all faiv@oking statements involve risk &
uncertainty. The facts and circumstances that extsn any forward-looking statements are made amdvbich those forwardboking
statements are based may significantly change eénfuture, thereby rendering the forwdombking statements obsolete. We are unde
obligation (and expressly disclaim any obligatidm)update or alter our forwaldeking statements whether as a result of new métion
future events or otherwise.

Overview
Company Description

We are a multichannel electronic retailer that retgksells and distributes products to consumeougin TV, telephone, online, mok
and social media. Our principal form of product esyre is our 24our television shopping network, ShopNBC, whicldistributed primaril
through cable and satellite affiliation agreements] markets brand name and private label prodndtse categories of jewelry & watch
home & electronics; beauty, health & fithess; aadhfon & accessories. We also operate ShopNBC.eoeomprehensive esmmerc
platform that sells products appearing on our isles shopping channel as well as an extended tassot of onlineenly merchandise. O
programming and products are also marketed via lmalgvices including smartphones and tablets such as the @atithrough the leadi
social media channels. We have an exclusive tradeti@nse from NBCUniversal Media, LLC, formerlyngwn as NBC Universal, Ir
(“NBCU"), for the worldwide use of an NBC-brandedme for a period ending in May 2012. Additionatlye agreement allows for a ogea
extension to May 2013 upon the mutual agreemehotf parties. Pursuant to the license, we operatéetevision home shopping network .
our Internet websites, ShopNBC.com and ShopNBC.tv.

Products and Customers

Products sold on our multiredia platforms include primarily jewelry & watché®me & electronics, beauty, health & fitness, tashior
& accessories. Historically jewelry and watchesehbeen our largest merchandise categories. Weuarently endeavoring to shift our prod
mix to include a more diversified product assorttmienorder to grow our new and active customer bd$e following table shows ¢
merchandise mix as a percentage of television telmopping and internet net sales for the years aelicby product category group:

Year Ended
January 28, January 29, January 30,

2012 2011 2010
Merchandise Mix
Jewelry & Watches 53% 52% 55%
Home & Electronics 28% 32% 31%
Beauty, Health & Fitness 12% 10% 7%
Fashion & Accessories 7% 6% 7%
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Our product strategy is to continue to develop pesduct offerings across multiple merchandise aaieg as needed in response to
customer demand and in order to maximize margitadolper minute in our television and internet ging operations. Our multichan
customers are primarily women between the age® @@l 60, married, with average annual househaanires of $50,000 or more. We ¢
have a strong presence of male customers of simgarand income range. We believe our customer® rpakchases based on our un
products, quality merchandise and value.

Company Strategy

As a premium multichannel electronic retailer, @tirategy is to offer our customers differentiatedilqy brands and products a
compelling value proposition. We also seek to pievioday's consumers with flexible programming fatsnand access that allows ther
view and interact with our content and productthatr convenience whenever and wherever they are able. Our merchamdisitioning airn
to make us a trusted destination for quality and@hority in a broad category of merchandise. Wéai$ on creating a customer experience
builds strong loyalty and an active customer base.

In support of this strategy, we are pursuing tHefdng actions to improve the operational and fic@l performance of our Compa
(i) broaden and optimize our product mix to apgeahore customers and to encourage additional pseshper customer, (ii) increase new
active customers and improve household penetrafiinincrease our gross margin dollars by imprayimerchandise margins in key proc
categories while prudently managing inventory Isy€iv) reduce our transactional operating expengeite managing our fixed operati
expenses, (V) grow our Internet business with edpdrproduct assortments and Interoety merchandise offerings, (vi) expand our Inte)
mobile and social media channels to attract amgirrehore customers, and (vii) maintain cable artdllia@ carriage contracts at appropr
durations while seeking cost savings opportunéies improved channel positions.

Our Competition

The direct marketing and retail businesses arelhigompetitive. In our television home shopping amdommerce operations, '
compete for customers with other television homepping and eeommerce retailers; infomercial companies; othgesyof consumer ret
businesses, including traditional “brick and mdrtdepartment stores, discount stores, warehousessaoik specialty stores; catalog and
order retailers and other direct sellers.

In the competitive television home shopping seat@,compete with QVC Network, Inc. and HSN, In@ttbof whom are substantia
larger than we are in terms of annual revenuescastbmers, and whose programming is carried mavadty to U.S. households than
programming. The American Collectibles Network, @rhioperates Jewelry Television, also competes usthior television home shoppi
customers in the jewelry category. In additionré¢hare a number of smaller niche players and gtsiitu the television home shopping ai
who compete with us. We believe that our major cetibgrs incur cable and satellite distribution faepresenting a significantly low
percentage of their sales attributable to theievision programming than do we; and that their &engements are substantially c
commission basis (in some cases with minimum guees) rather than on the predominantly fixesdt basis that we currently have. At
current sales level, our distribution costs asragrgage of total consolidated net sales are hitjtagr our competition. However, one of our
strategies is to maintain our distribution fixedtstructure in order to leverage profitabilityves grow our business.

The eeommerce sector also is highly competitive, andaveein direct competition with numerous other in&drretailers, many of whc
are larger, better financed and/or have a broasgtomer base than we do.

We anticipate continuing competition for viewerslasustomers, for experienced home shopping persofumedistribution agreemer
with cable and satellite systems and for vendoid suppliers —not only from television home shopping companiag, &iso from othe
companies that seek to enter the home shoppingnégchet retail industries, including telecommutiimas and cable companies, televis
networks, and other established retailers. We beltbat our ability to be successful in the tel®rishome shopping and@mmerce sectc
will be dependent on a number of key factors, iditlg increasing the number of customers who puelpasducts from us and increasing
dollar value of sales per customer from our exggtinstomer base.

Results for Fiscal 2011, 2010 and 2009

Consolidated net sales in fiscal 2011 were $558lHom compared to $562.3 million in fiscal 201G ,1%decrease. Consolidated
sales in fiscal 2010 were $562.3 million compareds527.9 million in fiscal 2009 , a 7% increase. Yéported an operating loss $16.¢
million and a net loss of $48.1 million for fisc11 . Our net loss in fiscal 2011 included a $26illion noncash debt extinguishment chal
We reported an operating loss of $15.5 million antkt loss of $25.9 million for fiscal 2010 . Opérg expenses in fiscal 2010 includgd. ]
million of restructuring charges and a $1.2 millidebt extinguishment charge. We reported an operébiss of $41.2 milliomnd a net loss
$42.0 million for fiscal 2009 , which included sepaix
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gain of $3.6 million from the sale of our auctiate securities. Operating expenses in fiscal 266ided $2.3 milliorof restructuring charg
and CEO transition costs of $1.9 million .

New Credit Facility

On February 9, 2012, we entered into a $40 milhew credit and security agreement (the “Credit Ifgdi with PNC Bank, N.A
(“PNC™), a member of The PNC Financial Services @olnc., as lender and agent. The Credit Fadidg a thregrear maturity and bee
interest at LIBOR plus 3% per annum. Maximum boirmg under the Credit Facility are equal to theséesof $40 million or a calculat
borrowing base comprised of eligible accounts readgle and eligible inventory. The initial net preds of borrowing of approximately $3
million were primarily used to retire our existiid%, $25 million term loan with Crystal FinancidlC and to pay a $12.4 million defer
payment obligation to a television distribution yider. Subject to certain conditions, the Creditifg also provides for the issuance of let
of credit in an aggregate amount up to $6 millidmicks, upon issuance, would be deemed advances theleredit facility. Remaining capac
under the Credit Facility will provide liquidity fovorking capital and general corporate purposestdvings under the Credit Facility mat
and are payable in February 2015.

The Credit Facility contains customary covenant$ eonditions, including, among other things, mairitay a minimum of unrestrict
cash plus credit availability of $6 million at alines and limiting annual capital expenditures.t@arfinancial covenants including minimi
EBITDA levels (as defined in the Credit Facilityragment) and minimum fixed charge coverage ratmwime applicable only if unrestrici
cash plus credit availability falls below $12 noli or upon an event of default. In addition, thedir Facility places restrictions on our abi
to incur additional indebtedness or prepay existimtgbtedness, to create liens or other encumbsateeell or otherwise dispose of asset
merge or consolidate with other entities, and t&enzertain restricted payments, including paymehttividends to common shareholders.

Preferred Stock Redemption

In February 2011, we made a $2.5 million payment to Gipi@al Equity Investments, Inc. ("GE Equity"), inrmection with obtaining
consent for the execution of a common stock eqoifgring in December 2010, reducing the outstandingrued dividend payable on
Series B preferred stock and recorded a $1.2 mittlrarge to income related to the early prefertecksdebt extinguishment. In April 2011,
redeemed all of our outstanding Series B prefestedk for $40.9 million, paid accrued Series B erefd dividends of $6.4 million a
recorded a $24.5 million charge related to theygamdferred stock debt extinguishment.

Results of Operations

The following table sets forth, for the periodsigaded, certain statement of operations data egpceas a percentage of net sales.

Year Ended
January 28, 2012  January 29, 2011  January 30, 2010
Net sales 100.(% 100.C% 100.(%
Gross margin 36.€ 35.5 32.¢
Operating expenses:
Distribution and selling 33.¢ 32. 33.7
General and administrative 3.5 34 3.3
Depreciation and amortization 2.3 2.3 2.7
Restructuring costs — 0.2 0.4
CEO transition costs — — 04
Total operating expenses 39.€ 38.2 40.7
Operating loss (3.0 (2.7 (7.)
Interest expense, net (2.0 .7 (0.9)
Other income (loss), net (4.6) 0.9 0.7
Loss before income taxes (8.6) (4.€) (8.0
Income taxes — 0.1 —
Net loss (8.6% (4.9)% (8.0%
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Key Performance Metrics

For the Twelve Months Ended

January 28, January 29, January 30,
2012 Change 2011 Change 2010

Program Distribution, (in thousands)
Total Homes (Average 000's) 79,82: 4% 76,431 4% 73,57¢
Merchandise Metrics
Gross Margin % 36.€% 110 bp: 35.5% 260 bp: 32.%
Net Shipped Units (in thousands) 4,947 (4% 517t 14% 4,53
Average Selling Price $104 3% $101 (6)% $108
Return Rate 22.% 280 bp: 19.€% (120) bp: 21.%
Internet Net Sales % (a) 44.% 370 bp: 41.2% 750 bp: 33.7%

(a) Internet sales percentage is calculated basedles orders that are generated from our shagrthovebsite and primarily ordered directly
online.

Program Distribution

Average homes reached, or full time equivalent EFTsubscribers, grew 4% in fiscal 2011 , resultimg 3.4 millionincrease in avera
homes reached compared to fiscal 2010 . Averagedtib&cribers grew 4% in fiscal 201@esulting in a 2.8 million increase in averagenkes
reached compared to fiscal 2008he annual increases were driven primarily byeases in our footprint as we expand onto loweitalitjers
of service as well as by continued growth in siéeind internet protocol television. We anticipttat our cable programming distribution
increasingly shift towards a greater mix of digitath continued improvement in channel positionargl channel adjacencies, which we bel
may result in increased subscriber viewership. Nurless, because of the broader universe of pragiagnchoices available for viewers
digital systems and the higher channel placementsronly associated with digital tiers, the shifvérds digital systems may adversely im
our ability to compete for television viewers eveaur programming is available in more homes. @levision home shopping programmin
also simulcast live 24 hours per day, 7 days pekwerough our internet websites, www.ShopNBC.com www.ShopNBC.TV, which is n
included in the foregoing data on homes reached.

Cable and Satellite Distribution Agreements

We have entered into cable and directitone satellite distribution agreements that reqaaeh operator to offer our television hc
shopping programming substantially on a tifte basis over their systems. The terms of themsimg agreements typically range from on
two years. Under certain circumstances, the cabkatellite operators or we may cancel the agre&aior to their expiration. If certain
these agreements are terminated, the termination maerially or adversely affect our business. Wailto maintain our cable agreem:
covering a material portion of our existing cabtauseholds on acceptable financial and other telwntlanaterially and adversely affect
future growth, sales revenues and earnings unlessane able to arrange for alternative means of dyodistributing our televisic
programming.

Net Shipped Units

The number of units shipped during fiscal 2011 dased 4% from fiscal 2010 to 4.9 million from 5.4lion . The number of uni
shipped during fiscal 2010 increased 14% from fi2Q®9 to 5.2 million from 4.5 million . We beliewbe 2011decrease in units shippec
primarily due to our lower than expected sales gnoand the increase in average selling price, disttussed below.

Average Selling Price

Our average selling price, or ASP, per net unit %584 in fiscal 2011 , a 3% increase over fiscdl®0The increase in tHescal 201
ASP was driven primarily by unit selling price irases within our jewelry category as well as anemeed sales mix of jewelry items wit
the combined jewelry and watches product catedeoyfiscal 2010 , the average selling price per net
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unit was $101 , a 6% decrease over fiscal 2009. ddcrease in the 20 ABP was driven primarily by unit selling price deases withi
almost all product categories.

Return Rates

Our return rate was 22.6% in fiscal 2011 compaeeti®8% in fiscal 2010 , a 280 bbasis point increase. We attribute the increa
the 2011return rate primarily to changes in the producesahix as well as greater sales of higher pricatgt#ms, primarily jewelry, whic
historically have higher return rates. Our retuaterwas 19.8% in fiscal 2010 compared to 21.0%iscaf 2009 , a (120) bpsasis poir
decrease. We attributed the decrease in the fi86aD return rate primarily to lower price pointsridg fiscal 2010 and operatiol
improvements in delivery time and customer servizeduct and quality control enhancements. We naetito monitor our return rates in
effort to keep our overall return rates in line aodnmensurate with our current product sales mikaur average selling price levels.

Net Sales

Consolidated net sales, inclusive of shipping aaddting revenue, for fiscal 2011 were $558.4 millmompared to $562.3 milliofor
fiscal 2010 , a 1%lecrease. The slight decrease in consolidatedatest #om the prior year reflects the impact o#&t2sales decrease in
consumer electronics product category. Our jew&nywatches product category sales were flat forybar, while our beauty & fithess ¢
fashion categories realized double digit growtht 8&es shortfalls in our consumer electronicsgate during the year were primarily rela
to organizational turnover, a limited product ags@nt and overall execution, which negatively intpdoour performance within the consu
electronics product category. While we have takeecsic actions to address the organizational axetetion challenges within consur
electronics, we anticipate continued weaknessigdhitegory into the first half of 2012. Our intetmet sales increased &%xer the prior fisc:
year and our -commerce sales penetration was 45% during fisBall Zompared to 41% for fiscal 2010 driven prinyakly strong cross-
channel promotions from our core television chanoaline marketing efforts, unique internet onhyguct offerings and mobile and so
media platforms.

Consolidated net sales, inclusive of shipping aaddting revenue, for fiscal 2010 were $562.3 millmompared to $527.9 milliofor
fiscal 2009 , a 7%ncrease. The increase in consolidated net salssprarily attributed to higher net sales in tlaegories of jewelr
health & beauty and home related to modificatiomslenin our product mix during fiscal 2010. Consatétl net sales also increased as a
of higher shipping and handling revenues due tefdvee shipping promotions offered.

Gross Profit

Gross profit for fiscal 2011 was $204.1 million goaned to $199.5 million for fiscal 2010 , an in@eaf 2% . Gross profit fdiscal
2010 was $199.5 million compared to $173.8 millfonfiscal 2009 , an increase of 15%he increase in the gross profits experienceihd
2011was driven primarily by shifts in our sales mixhigher margin product categories, particularly jewand health & beauty. Gross pro
during fiscal 2011 also increased as a resultakmsed shipping and handling margins as a respfoduct mix changes.

Gross margin as a percentage of sales (sales mdagirfiscal 2011, fiscal 2010 and fiscal 2009 wa&6% , 35.5% and 32.9%
respectively, representing a 110 basis point irerdeom fiscal 2010 to fiscal 2011, and a 260 bpsist increase from fiscal 2009 to fis
2010. The increase in the gross margin percentagpsrienced during 201&as driven primarily by a higher sales mix of higmeargir
product categories such as jewelry and health aadity, improved shipping and handling margins ardwaer sales mix of lower marg
consumer electronics and a decrease in our inbowhtory freight costs. The increase in gross mmargxperienced during fiscal 20%Gas
driven primarily by merchandise margin improvemetatgeted in a majority of our kgyroduct categories, increased shipping and har
margins resulting from fewer promotions and du¢himpact of having a lower consumer electronieglpct mix during fiscal 2010 offse
partially by increased cost of inventory liquidatsoduring fiscal 2010 .

Operating Expenses

Total operating expenses were $220.9 million , $21%illion and $214.9 million for fiscal 2011, fislc 2010 and fiscal 2009
respectively, representing an increase of $5.9anill or 3% from fiscal 2010 to fiscal 2011 , andiacrease of $0.1 millionor less than 1'
from fiscal 2009 to fiscal 2010 . Fiscal 2010 taspkrating expenses included $1.1 million of redtring charges. Fiscal 20@8tal operatin
expenses included $2.3 million of restructuringrglea and $1.9 million of chief executive officearisition costs.

Distribution and selling expense for fiscal 201é&rgased $7.3 million , or 4% , to $188.8 millicor 34% of net sales compared#b81.:
million , or 32% of net sales in fiscal 2010 . Dilsttion and selling expense increased from fi&@ 0 primarily due to increased progr
distribution fees of $4.2 million related to a 4fgrease in average homes during the year and iragrov
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channel positions obtained in certain markets.ristion and selling expense also increased duiistgl 2011 as a result of increased ci
card fees and bad debt expense of $3.0 milliomeased salary and consulting costs of $1.4 miléind increased share based compens
expense of $1.2 million. These distribution andisglexpense increases during the year were olffgetecreases in advertising and promc
expense of $1.8 million and decreases in custoemice and telecommunication expenses of $300,D&lribution and selling expense
fiscal 2010 increased $3.5 million , or 2% , to $Bmillion , or 32% of net sales compared to $Q7#8illion , or 34% of net sales, fiscal
2009primarily due to a $2.6 million increase in cablelaatellite fees resulting from an increase inrtheber of homes broadcasted to di
fiscal 2010and certain contractual rate increases, partidfsedby retroactive billing adjustments from cémtaarriers. Distribution and selli
expense also increased during fiscal 2848 @ result of increased credit card fees and bbatekpense of $3.8 million due to the overall éasn
in net sales and order transactions over fiscaD20@ increased salaries, bonuses and consulting 0b6§400,000. Distribution and sell
expense increases were offset by decreases innoaisgervice and telecommunication expenses of iBfllion, decreases in advertising
promotion expense of $1.7 million and a decreaghiid-party cable affiliation fees of $100,000.

General and administrative expense for fiscal Z@tfeased $371,000 , or 2% , to $19.5 million dfsaes compared to $19.2 million
3.4% of net sales in fiscal 2010 . General and athtnative expense increased from fiscal 2010 pilgpnaue to increased shalase:
compensation of $296,000 and board of directors fde399,000, offset by a $412,000 gain recordethe disposal of a piece of operatic
equipment. General and administrative expenseigoalf2010 increased $798,000 , or 4% , to $19I1Romi, or 3.4%o0f net sales compared
$18.4 million , or 3.5% of net sales in fiscal 200@eneral and administrative expense increased figcal 2009primarily as a result of
increase in salaries and related benefits and &osdees totaling $1.0 million, increased shaesed compensation expense of $220,00!
decreased cash payment discounts received of $IiGmfset by decreases in legal expenses of $808,0

Depreciation and amortization expense was $12.6omi] $13.2 million and $14.3 million for fiscalb21, fiscal 2010 and fiscal 2009
respectively, representing a decrease of $0.6anillior 4% , from fiscal 2010 to fiscal 2011 andegrease of $1.1 million , or 8% , frdiacal
2009 to fiscal 2010 . Depreciation and amortizaBgpense as a percentage of net sales was 2.3%, and 2.7% fofiscal 2011, fiscal 201
and fiscal 2009 , respectively. The 20ddcrease in depreciation and amortization expenslee to a reduction in our depreciable asset
year over year which resulted from our Oraclellgrage becoming fully depreciated durifiscal 2010, offset by increased amortizat
expense attributable to our renewed NBC trademadnse. The 201decrease in depreciation and amortization expegisg¢es to reduct
capital spending and the timing of fully deprecib#essets year over year and reduced amortizationrdfiBC distribution agreement due to
expiration of this agreement.

Restructuring Costs

As a result of a number of restructuring initiaviaken by us in order to simplify and streamling organizational structure, redi
operating costs and pursue and evaluate stratbgioatives, we recorded restructuring chargeslof $illion in fiscal 2010 an&2.3 millior
in fiscal 2009. Restructuring costs primarily include employeeesance costs associated with streamlining the @uowylp organization
structure, incremental costs associated with thimarecing of our debt facilities, restructuring &by service fees and costs associated
strategic alternative initiatives.

Chief Executive Officer Transition Costs

During fiscal 2009 , we recorded a $1.9 milliomarge relating primarily to settlement and legsdts associated with the terminatiol
our former chief executive officer.

Operating Loss

We reported an operating loss of $16.8 million fiscal 2011 compared with an operating loss of $1&illion for fiscal 2010, ar
increase of $1.3 million. Our operating loss ineezh slightly during fiscal 201fprimarily as a result of increased distribution asedling
expenses, which resulted from increased cable atalliee fees and increased credit card fees anlddes#t expense, as noted above. T
increased costs were partially offset by increageabs profit dollars achieved from shifts in ouoguct mix to higher margin prodi
categories, particularly jewelry and health & bgaut

We reported an operating loss of $15.5 millionffecal 2010 compared with an operating loss of $4illion for fiscal 2009 a decrea:
of $25.7 million . Our operating loss decreasedrdufiscal 2010primarily as a result of increased gross profilatsl achieved, which resull
from increased sales and improved margins attailueithg the year and reduced CEO transition codis. ificreased gross profit dollars w
offset by a slight increase in our overall opemtéxpenses year over year, particularly our cabtesatellite fees within our distribution ¢
selling expenses as a result of increased substriiees.

Net Loss

For fiscal 2011 , we reported a net loss availableommon shareholders of $48.1 million , or $1p@8basic and dilutive
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share, on 46,451,000 weighted average common sbargsnding. For fiscal 201,0ve reported a net loss available to common slotatels o
$25.9 million , or $0.78 per basic and dilutive =han 33,326,000 weighted average common shatetnding. For fiscal 2009we reporte
a net loss available to common shareholders of7dvllion , or $0.45 per basic and dilutive shaya,32,538,00@veighted average comm
shares outstanding. Net loss available to commanesiolders for fiscal 2011 includes a $25.7 millimoncash charge related to our e
preferred stock debt extinguishment, interest egperi $5.5 milliorrelating primarily to interest and debt discountatization on our Series
preferred stock, bank term loan expense and thetemaition of fees paid to obtain our bank creddilfy and interest income totalir§64,00(
earned on our cash and investments. Net loss blatia common shareholders for fiscal 20i€ludes interest expense of $9.8 million, rele
primarily to accrued interest and debt discount w@iration on our Series B preferred stock, bankmtdoan interest expense and

amortization of fees paid to obtain our bank crddilities. Net loss available to common shareboddfor fiscal 2010 also includec
$1.2 million debt extinguishment charge relatingat®2.5 million Series B preferred stock dividerayment made in the fourth quartel
connection with the execution of our Crystal tewarl and interest income totaling $51,000 earnedwncash and investments. Net

available to common shareholders for fiscal 2009utled a $27.4 million addition to earnings relatedhe recording of the excess of

carrying amount of our then outstanding Series é&ered stock over the fair value of our Seriesr&grred stock. Other factors affecting

net loss during fiscal 2009 include interest expeos$4.9 million primarily related to the SeriepBeferred stock, the recording of a pag-
gain of $3.6 million from the sale of our aucti@ie investments and interest income totaling $382darned on our cash and investments.

For fiscal 2011, net loss reflects an income teowijsion of $84,000 relating to state income taxagable on certain income for wh
there is no loss carryforward benefit availabler. fiscal 2010, net loss reflects an income tax benefit of $500,elating to a federal incol
tax carryback refund claim filed and received dgriiscal 2010, offset in part by state income tax expense otateincome for which there
no loss carryforward benefit available. For fis2@09, net loss reflects an income tax benefit of $90,8€lating to certain amended s
returns for which tax refunds have been receivéfidebby the recording of state income taxes payall income for which there is no |
carryforward benefit available.

We have not recorded any income tax benefit ondsses recorded during fiscal 2011, fiscal 2010 fiswal 2009due to the uncertain
of realizing income tax benefits in the future mdicated by our recording of an income tax valuatiiowance. Based on our recent histol
losses, a full valuation allowance has been recbatiel was calculated in accordance with GAAP, whielces primary importance on our n
recent operating results when assessing the needvaluation allowance. We will continue to mainta valuation allowance against our
deferred tax assets, including those related t@petating loss carryforwards, until we believisimore likely than not that these assets wi
realized in the future.
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Quarterly Results

The following summarized unaudited results of opens for the quarters in fiscal 2011 and 2Gi¥e been prepared on the same ba
the annual financial statements and reflect norealrring adjustments that we consider necessary fair presentation of results of operat
for the periods presented. Our results of operatlmave varied and may continue to fluctuate sigaifily from quarter to quarter. Result:
operations in any period should not be considarditative of the results to be expected for anyriiperiod.

First Second Third Fourth
Quarter Quarter Quarter Quarter Total

(In thousands, except percentages and per share amds)

Fiscal 2011
Net sales $ 143,530 $ 132,137 $ 135,18 % 147,53 $ 558,39
Gross profit 53,39. 51,26¢ 50,24: 49,19: 204,09:
Gross profit margin 37.2% 38.7% 37.2% 33.2% 36.€%
Operating expenses 54,02: 54,807 55,61 56,49: 220,93
Operating loss (630) (3,539 (5,369 (7,300 (16,83%)
Other loss, net (28,287 (900) (965) (996 (31,149
Net loss (a) $ (28,9300 $ (4,456 $ (6,350 $ (8,32¢) $ (48,069
Net loss per share $ 0.7y $ (0.09 $ 0.19 $ 0.179) $ (2.09)
Net loss per share — assuming dilution $ 0.7) $ (0.09 $ 0.19 ¢ 0.1 $ (1.09)
Weighted average shares outstanding:

Basic 40,65¢ 48,13 48,27: 48,54¢ 46,45

Diluted 40,65¢ 48,13 48,27: 48,54¢ 46,45
Fiscal 2010
Net sales $ 12497 $ 126,17 $ 132,28: $ 178,83t $ 562,27
Gross profit 45,731 47,15¢ 47,04¢ 59,581 199,52¢
Gross profit margin 36.€% 37.4% 35.6% 33.2% 35.5%
Operating expenses 54,87¢ 53,39 50,64¢ 56,08! 214,99:
Operating income (loss) (9,139 (6,237) (3,596 3,50¢ (15,46€)
Other loss, net (1,80¢) (2,08¢) (2,209 (4,882) (10,979
Net loss $ (10,97) % (7,699 $ (5,819 $ (1,390 $ (25,86%)
Net loss per share $ (039 $ 029 $ (0.19) $ 0.0 % (0.7¢)
Net loss per share — assuming dilution $ 039 $ (0.29 $ (0.1 $ (0.04 $ (0.7¢)
Weighted average shares outstanding:

Basic 32,68( 32,70: 32,78 35,14 33,32¢

Diluted 32,68( 32,70: 32,78 35,14! 33,32¢

(a) Net loss for the first quarter of fiscal 20btludes a $25.7 million charge related to an gamdferred stock debt extinguishment.

Financial Condition, Liquidity and Capital Resources

As of January 28, 2012 , we had cash and cash agquoig of $33.0 million and had restricted cash emwéstments off2.1 millior
pledged as collateral for our issuances of stamdifslycommercial letters of credit. Our restricteghcand investments is generally restricte:
a period ranging from 360 days and/or to the extent that commercial lettércredit remain outstanding. In addition, undar new $4
million credit facility, we are required to maimad minimum of $6.0 million of unrestricted castdamused line availability at all times. A<
January 29, 2011 , we had cash and cash equivalér§46.5 million and had restricted cash and itwmests of $5.0 millionpledged &
collateral for our issuances of standby and comialkletters of credit. During fiscal 2011 , workirgpital decreased $9.7 million &71.¢
million compared to working capital of $81.6 millidor fiscal 2010 The current ratio (our total current assets ¢otal current liabilities) we
1.8 at January 28, 2012 and 1.8 at January 29, 2011

Sources of Liquidity

Our principal source of liquidity is our availaldash and cash equivalents of $33.0 million as ofidey 28, 2012 . Our
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$2.1 millionrestricted cash and investments balance is usedligeral for our issuances of commercial letefr<redit and is expected
fluctuate in relation to the level of our seasomatrseas inventory purchases. At January 28, 2@12 cash and cash equivalents were he
bank depository accounts primarily for the prestoveof cash liquidity.

On February 9, 2012, we entered into a $40 milliew credit facility with PNC Bank, N.A., a membdrThe PNC Financial Servic
Group, Inc., as lender and agent. The credit tgdilas a thregear maturity and bears interest at LIBOR plus 386 gnnum. The initial n
proceeds of borrowing of approximately $38.2 millizvere primarily used to retire our existing 11925%million term loan with Cryst
Financial LLC and to pay a $12.4 million deferreyment obligation to a television distribution pider. Remaining capacity under the cr
facility, currently $1.8 million, will provide ligidity for working capital and general corporate fases.

Another potential source of netrm liquidity is our ability to increase our caffbw resources by reducing the percentage of olas
offered under our ValuePay installment program yidbcreasing the length of time we extend credibuo customers under this installm
program. We are also currently exploring stratedfiernatives in connection with the monetizatioroof Boston television station assets.

On April 4, 2011, we completed a public offering®f87,500 common shares at a price to the pub®6@®5 per share. Net proce
from the offering were approximately $55.5 milliafter deducting underwriting discount and otheenffg expenses. Cash proceeds fron
offering were used to redeem all of the outstandifigp Series B redeemable preferred stock for $40li&n and pay all accrued Series
preferred dividends, amounting to $6.4 million. Tieenaining $8.3 million in proceeds were made add for working capital and gene
corporate purposes.

Cash Requirements

Currently, our principal cash requirements areutadfour business operations, which consist primpafilpurchasing inventory for rese
funding accounts receivable growth through the of®ur ValuePay installment program, in supportsafes growth, funding our ba
operating expenses, particularly our contractuahroitments for cable and satellite programming, dricensing and, to a lesser extent,
funding of necessary capital expenditures. We rgety managing our cash resources and our wortépital in an effort to preserve our ¢
resources as we continue to grow our business. fflémpat to manage our inventory receipts and resrderorder to ensure our invent
investment levels remain commensurate with ourezursales trends. We also monitor the collectioousfcredit card and ValuePay installrr
receivables and manage our vendor payment ternosdier to more effectively manage our working cdpithich includes matching ca
receipts from our customers, to the extent possilitle related cash payments to our vendors. Weetdn installment payment program ca
"ValuePay" which entitles customers to purchasechmardise and generally make payments in two or negpgal monthly credit ca
installments. We continue to make strategic useusfValuePay program in an effort to increase sates to respond to similar competit
programs. ValuePay remains a cost effective pramatitool that helps us manage and control ourl lef/@liscounts and other markdo
promotions.

We also have significant future commitments for cash, primarily payments for cable and satellitegpam distribution obligations a
the eventual repayment of our $40 million bank itrisatility. Based on our current projections fesdal 2012, we believe that our existing c:
balances will be sufficient to maintain liquiditg fund our normal business operations over the tveglve months. We currently have tc
contractual cash obligations and commitments piilgnavith respect to our cable and satellite agreetsieterm loan and operating lee
totaling approximately $226 million over the nexef fiscal years.

For fiscal 2011 , net cash used for operating dies/ totaled $12.9 milliorcompared to net cash provided by operating activit
$327,000 in fiscal 2010 and net cash used for operactivities of $37.9 million in fiscal 2009 .eilcash used for operating activities fiscal
2011 reflects a net loss, as adjusted for depieniagind amortization, shatesed compensation, loss on debt extinguishmein, fgam
equipment disposal and the amortization of deferes@nue, debt discount and other financing cdstaddition, net cash used for opera
activities for 201Treflects a decrease in accounts receivable offsenkincrease in inventories and a decrease inuate@ayable and accrt
liabilities. Accounts receivable decreased dueotwer sales levels, primarily in the fourth quardesrwell as due to lower utilization of «
ValuePay installment payment program during thetfoquarter. Inventories increased as a resuluofeerchandise mix shift towards proc
categories held in our inventory versus productpahipped directly by our vendors. Inventory levekrgvalso impacted by our fourth qua
sales shortfall. Accounts payable and accruedliligsi, inclusive of long-term payables, decreaged011due primarily to the making of @
first scheduled $12 million deferred distributioayment in February 2011 related to a televisiorriBistion provider, partially offset f
additional deferrals made in fiscal 2011 undersame agreement, and due to lower overall invemergipts during the fourth quarterfifcal
2011 compared to the fourth quarter of fiscal 2010

Net cash provided by operating activities for fls2@10 reflects a net loss, as adjusted for deatieci and amortization, shabase!
payment compensation, amortization of deferredmegeamortization of debt discount, debt extinguwisht and
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asset write-offs. In addition, net cash providedbpgrating activities for fiscal 20I@flects primarily an increase in accounts recdjadifse
by an increase in accounts payable and accrueditiesdy an increase in accrued dividends, a desgda inventories and a decrease in pre
expenses and other. Accounts receivable increasedndy as a result of our increased use of oulu€Bay extended credit program ¢
promotional tool to stimulate fourtfjuarter 2010 sales. Accounts payable and accrabdities increased primarily due to deferred pamte
for accrued cable and satellite fees, increasesdnued salaries due to merit increases and acdiuvilénds related to the Series B prefe
stock. Inventories decreased primarily as a resfultur strong fourtlquarter 2010 sales activity and our effort to manimyentory levels ar
our product assortments as we continued to intreceww merchandise categories to improve sales rpeaface and to ensure our inven
levels remain commensurate with our sales levels.

Net cash used for operating activities for fisda0@ reflects a net loss, as adjusted for depreciand amortization, shabased payme
compensation, amortization of deferred revenue,rizadion of debt discount, gain on sale of investits and asset impairments and watks-
In addition, net cash used for operating activif@sfiscal 2009reflects primarily an increase in accounts recdamnd prepaid expenses
other, a decrease in accounts payable and acdalslities, offset by a decrease in inventories andincrease in accrued dividends payi
Accounts receivable increased primarily as a resfubiur increased use of our ValuePay extendedtaedh promotional tool to stimulate sa
Accounts payable and accrued liabilities decregm@marily due to decreased inventory purchasesredsed cable and satellite accr
resulting from lower cable and satellite rates @ffe in fiscal 2009 decreases in accrued salaries and 401(k) pagakl¢o reduced vacati
accruals and the cessation of our 401(k) matchimigeyp in fiscal 2009 and payments made in connectioth our restructuring liabilit
Inventories decreased primarily as a result ofsttang fiscal 2009 fourth quarter sales activitgd amnagemend’focused effort to aggressiv
manage our inventory balance down as we introduad merchandise categories and reinvested in neslrje inventory in an effort 1
reposition our merchandise offerings to improvesgerformance.

Net cash used for investing activities totaled $¥illion in fiscal 2011 compared to net cash usadrivesting activities of $7.4 millioim
fiscal 2010 and net cash provided by investingvams of $8.3 million in fiscal 2009 . Expenditgréor property and equipment wepé1.]
million in fiscal 2011 compared to $7.6 million fiscal 2010 and $7.6 million in fiscal 200¥xpenditures for property and equipment d
fiscal 2011, fiscal 2010 and fiscal 20p8marily include capital expenditures made for tfevelopment, upgrade and replacement of com
software, order management and merchandising sgsteefated computer equipment, digital broadcastagipment and other offi
equipment, warehouse equipment and production ewgnfp Principal future capital expenditures areeet@d to include the developm
upgrade and replacement of various enterprise actwystems, the expansion of warehousing capacitysecurity in our fulfillment netwol
the upgrade and digitalization of television praitut and transmission equipment and related compedgipment associated with
expansion of our home shopping business and e-corenmdtiatives. During fiscal 2011 , we also reesl proceeds of $416,008lating to th
disposal of equipment and decreased our restrazied and investments by $2.9 million . During fis2@10, we decreased our restricted ¢
and investments by $99,000 and received net casteeds totaling $55,000 in connection with the sdleroperty and equipment. Duri
fiscal 2009, we increased our restricted cash and investmeyt$3.5 million and received net cash proceedslingte$19.4 million ir
connection with the sale of auction rate securities

Net cash provided by financing activities totaled3million in fiscal 2011 and related primarily tash proceeds received $55.-
million received from our common stock equity offey and cash proceeds of $1.8 millinom the exercise of stock options, offset
payments of $40.9 million for the repurchase ofall outstanding Series B redeemable preferred stod $8.9 milliorfor all accrued Series
preferred dividends and payment of deferred isseiansts of $306,000 . Net cash provided by finaneictivities totaled $36.6 million ifiscal
2010 and related primarily to proceeds from theasse of a $25.0 million longerm debt agreement, net proceeds of $17.0 mill®a resu
of our common stock equity offering and cash prdseaeceived of $357,000 from the exercise of stytions, offset by deferred debt issue
payments totaling $3.3 million made in connectioithwobtaining our debt facilities and a $2.5 miflicGeries B preferred stock divide
payment made in connection with the execution ef@nystal term loan. Net cash used for financingiies totaled $7.3 million irfiscal 200!
and related primarily to a $3.4 million cash paytmade in conjunction with our Series A preferreatk redemption, payments made tots
$937,000 in conjunction with the purchase of 1,6@0,shares of our common stock and payments of #Blién made in conjunction wi
obtaining a secured bank line of credit, the SeBigseferred stock issuance, and an equity offeiritgative, offset by cash proceeds rece
of $729,000 from the exercise of stock options.
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Contractual Cash Obligations and Commitments

The following table summarizes our obligations asmmmitments as of January 28, 2012nd the effect these obligations
commitments are expected to have on our liquidity @ash flow in future periods:

Payments Due by Period

Less than More than
Total 1 Year 1-3 Years 3-5 Years 5 Years

(In thousands)

Cable and satellite agreements (a) $ 167,110 % 97,78. $ 69,33! $ — 3 =
Term loan 25,00( 25,00( — — —
Operating leases 4,84: 1,65 2,66¢ 52C —
Employment agreements 2,67¢ 2,66¢ 11 — —
Purchase order obligations 26,76¢ 26,76¢ — — —

Total $ 226,39¢ $ 153,87 $ 72,000 $ 52C $ —

(a) Future cable and satellite payment commitmentdased on subscriber levels as of January 28, @8dZommitments entered intc
of the date of this report. Future payment commitin@mounts could increase or decrease as the nuafbeable and satelli
subscribers increase or decrease. Under certamnestances, operators or we may cancel the agreéemror to expiration.

Impact of Inflation

We believe that inflation has not had a materigbast on our results of operations for each of theaf years in the thregear perio
ended January 28, 2012Ve cannot assure you that inflation will not haveadverse impact on our operating results arahéial condition i
future periods.

Critical Accounting Policies and Estimates

Managemens Discussion and Analysis of Financial Condition &esults of Operations discusses our consolidatadcial statement
which have been prepared in accordance with acomuptinciples generally accepted in the Unitedétaf America. The preparation of th
financial statements requires management to makmaates and assumptions that affect the reportesuata of assets and liabilities and
disclosure of contingent assets and liabilitiethatdate of the financial statements and the redatounts of revenues and expenses duril
reporting periods. On an amwing basis, management evaluates its estimatesssuimptions, including those related to the rahiiity of
accounts receivable, inventory, product returngngible assets and deferred tax assets. Managdrases its estimates and assumptior
historical experience and on various other factioas are believed to be reasonable under the cstamoes, the results of which form the k
for making judgments about the carrying values s$ets and liabilities that are not readily appafesin other sources. There can be
assurance that actual results will not differ friirase estimates under different assumptions oritionsl

Management believes the following critical accouogtipolicies affect the more significant assumpti@m estimates used in
preparation of the consolidated financial statesient

« Accounts receivable We utilize an installment payment program caNeduePay that entitles customers to purchase mediba an
generally pay for the merchandise in two or moreaégnonthly credit card installments in which webéhe risk of collection. As
January 28, 2012 and January 29, 2011 , we hadéppately $72.4 million and $82.7 milliorespectively, due from customers ur
the ValuePay installment program. We maintain adloees for doubtful accounts for estimated lossegltirg from the inability ¢
our customers to make required payments. Estimatesised in determining the provision for doub#atounts and are based
historical rates of actual write offs and delingoemates, historical collection experience, crewiticy, current trends in the cre
quality of our customer base, average length oligRay offers, average selling prices, our salesanik accounts receivable ag
The provision for doubtful accounts receivable, athis primarily related to our ValuePay progranr, fiscal 2011, fiscal 2010 a
fiscal 2009 were $11.9 million , $9.3 million and.8 million , respectively. Based on our fiscal 2ddad debt experience, a one!
point increase or decrease in our bad debt experias a percentage of total television home shgppnt internet net sales wo
have an impact of approximately $2.8 million on solidated distribution and selling expense.

« Inventory. We value our inventory, which consists primadfyconsumer merchandise held for resale, pringipsithe
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lower of average cost or net realizable value. A%anuary 28, 2012 and January 29, 2011 , we haghiory balances ¢43.5 millior
and $39.8 million, respectively. We regularly review inventory qua@s on hand and record a provision for excess @bigblet
inventory based primarily on a percentage of theemtory balance as determined by its age and s$pqmibduct category.
determining these percentages, we look at ourrigsiowrite off experience, the specific merchaedistegories on hand, our hist
recovery percentages on liquidations, forecastatafe product television shows, historic show imgcand the current market value
gold. Provision for excess and obsolete inventonyfiscal 2011, fiscal 2010 and fiscal 2009 were2%aillion , $1.7 million andb1.7
million , respectively. Based on our fiscal 2Gh¥entory write down experience, a 10% increasdeamrease in inventory write dow
would have had an impact of approximately $221 @@@onsolidated gross profit.

« Product returns. We record a reserve as a reduction of gross falemticipated product returns at each maogh-and must ma
estimates of potential future product returns eslab current period product revenue. Our retutasran our television and inter
sales were 23% in fiscal 2011 , 20% in fiscal 2@bd 21% in fiscal 2009 We estimate and evaluate the adequacy of oums
reserve by analyzing historical returns by merclk@ndategory, looking at current economic trends$ @manges in customer dem
and by analyzing the acceptance of new producslidAesumptions and estimates are made and usemhirection with establishii
the sales returns reserve in any accounting peRederves for product returns for fiscal 2011,di2010 and fiscal 2009 weft.t
million , $4.5 million and $2.7 million , respectily. Based on our fiscal 2011 sales returns, apmie: increase or decrease in
television and internet sales returns rate woulchead an impact of approximately $2.9 million ooss profit.

e FCC broadcasting licenst As of January 28, 2012 and January 29, 204#& have recorded an intangible FCC broadcastiamd:
asset totaling $23.1 millioas a result of our acquisition of Boston televisgtation WWDP TV in fiscal 2003. We have grantt
security interest in our FCC broadcast license rie of our larger television service providers udthuary 2013. The Compz
annually reviews its FCC broadcast license for iimpent in the fourth quarter, or more frequentlyaif impairment indicator
present. The Company estimated the fair valuesoF@€C broadcast license in fiscal 2011 and fis€4l02by using an incomiease:
discounted cash flow model with the assistancenohdependent outside fair value appraiser. Theodisted cash flow model incluc
certain assumptions including revenues, operatinditpand a discount rate. While we believe that estimates and assumpti
regarding the valuation of the license are readenalifferent assumptions or future events couldemially affect its valuation. F
instance, a one-half point increase in the discoatet used would decrease our valuation by $1.lfomiand a ondralf point decrea:
in the market share revenue percentage assumptialdwlecrease our valuation by $2.2 million. Initidd, due to the illiquid natu
of this asset, our valuation for this license cdmtdalso materially different if we were to dectdesell it in the short term which, ug
revaluation, could result in a future impairmenttag asset.

» Deferred taxes We account for income taxes under the liabiligthhod of accounting whereby income taxes are rézedrduring th
fiscal year in which transactions enter into theedmination of financial statement income (lossg¢fé@red tax assets and liabilities
recognized for the expected future tax consequeot&smporary differences between the financialesteent and tax basis of as:
and liabilities. Deferred tax assets and liab#itége adjusted for the effects of changes in tas End rates on the date of the enact
of such laws. We assess the recoverability of efierded tax assets in accordance with GAAP. Thmate realization of deferred |
assets is dependent upon the generation of fuaxable income during the periods in which thosepary differences becor
deductible. Management considers the scheduledsavef deferred tax liabilities, projected futuexable income and tax plann
strategies in making this assessment. In accordaitbethat standard, as of January 28, 2012 andais9, 2011, we recorded
valuation allowance of approximately $114.5 milliand $107.3 million respectively, for our net deferred tax assetsdpiting ne
operating and capital loss carryforwards. Baseduwrrecent history of losses, a full valuation alimce was recorded fiscal 2011
fiscal 2010 and fiscal 2008nd was calculated in accordance with GAAP, whitdces primary importance on our most re
operating results when assessing the need forumatiah allowance. We intend to maintain a full \&lan allowance for our n
deferred tax assets until sufficient positive etk exists to support reversal of allowances.

ltem 7A. Quantitative and Qualitative Disclosures About MakRisk

We do not enter into financial instruments for tnagdor speculative purposes and do not currentlizetderivative financial instrumer
as a hedge to offset market risk. Our operatioescanducted primarily in the United States andrexesubject to foreign currency excha
rate risk. Some of our products are sourced intemmally and may fluctuate in cost as a resultayefgn currency swings; however, we beli
these fluctuations have not been significant. Wieegully have a bank credit facility that has expesto interest rate risk, changes in me
interest rates could impact the level of interegtemse and income earned on our cash and cashatmig/portfolio.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of
ValueVision Media, Inc. and Subsidiaries
Eden Prairie, Minnesota

We have audited the accompanying consolidated balaheets of ValueVision Media, Inc. and subsid&ga(the “Company”as of January 2
2012 and January 29, 2011 and the related consadiddatements of operations, shareholders' equiycash flows for each of the three y
in the period ended January 28, 2012. Our auditsiatluded the financial statement schedule listetle Index at Iltem 15. These consolid.
financial statements and financial statement sdeedre the responsibility of the Company's managem@ur responsibility is to express
opinion on these consolidated financial statemantkthe financial statement schedule based onumlitsa

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBlaUnited States). Those stand.
require that we plan and perform the audits to inbteasonable assurance about whether the consalidimancial statements are free
material misstatement. An audit includes examiniog,a test basis, evidence supporting the amourdsdésclosures in the consolida
financial statements. An audit also includes agsgsbe accounting principles used and signifiegsttimates made by management, as wi
evaluating the overall financial statement pres@naWe believe that our audits provide a reastmbasis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, tbasolidated financial position of ValueVisi
Media, Inc. and subsidiaries as of January 28, 20f2January 29, 2011, and the results of theiratipas and their cash flows for each of
three years in the period ended January 28, 201&nformity with accounting principles generallgcapted in the United States of Amer
Also, in our opinion, the financial statement salled when considered in relation to the basic chdated financial statements taken ¢
whole, presents fairly in all material respects, ittformation set forth therein.

We have also audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@dnited States), the Compar
internal control over financial reporting as of Uary 28, 2012, based on criteria establishelternal Control - Integrated Framewoiksuet
by the Committee of Sponsoring Organizations of Theadway Commission, and our report dated Apr2®12, expressed an unqualifi
opinion on the Company's internal control over ficial reporting.

/s/ DELOITTE & TOUCHE LLP

Minneapolis, Minnesota
April 5, 2012
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VALUEVISION MEDIA, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

January 28, January 29,
2012 2011

(In thousands, except share and
per share data)

ASSETS
Current assets:
Cash and cash equivalents $ 32957 $ 46,47
Restricted cash and investments 2,10¢ 4,961
Accounts receivable, net 80,27 90,18t
Inventories 43,47¢ 39,80(
Prepaid expenses and other 4,46¢ 3,94z
Total current assets 163,27: 185,35°
Property and equipment, net 27,99: 25,77¢
FCC broadcasting license 23,11 23,11
NBC trademark license agreement, net 1,21¢ 92¢
Other assets 2,871 3,18¢
$ 218,46( $ 238,35¢
LIABILITIES AND SHAREHOLDERS'’ EQUITY
Current liabilities:
Accounts payable $ 53437 $ 58,31
Accrued liabilities 37,84: 43,40¢
Deferred revenue 85 72¢
Current portion of accrued dividends — 1,35¢
Total current liabilities 91,36¢ 103,79¢
Deferred revenue 507 42F
Long-term payable — 4,89¢
Term loan 25,00( 25,00(
Accrued dividends — Series B redeemable preferredack — 6,491
Series B redeemable preferred stock, $.01 par valp@ and 4,929,266 shares authorized; 0 and
4,929,266 shares issued and outstanding — 14,59¢
Total liabilities 116,87: 155,20°
Commitments and contingencies (Notes 14 and 15)
Shareholders’ equity:
Common stock, $.01 par value, 100,000,000 shartb®@azed; 48,560,205 and 37,781,688 shares isque
outstanding 48€ 37¢
Warrants to purchase 6,007,372 and 6,014,744 shaoesnmon stock 567 602
Additional paid-in capital 403,84¢ 337,42:
Accumulated deficit (303,31) (255,249
Total shareholders’ equity 101,58 83,15:
$ 218,46( $ 238,35¢

The accompanying notes are an integral part okthessolidated financial statements.
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CONSOLIDATED STATEMENTS OF OPERATIONS

Net sales
Cost of sales
Gross profit
Operating expenses:
Distribution and selling
General and administrative
Depreciation and amortization
Restructuring costs
CEO transition costs
Total operating expenses
Operating loss
Other income (expense):
Gain on sale of investments
Loss on debt extinguishment
Interest expense
Interest income
Total other expense
Loss before income taxes
Income tax benefit (provision)
Net loss
Excess of preferred stock carrying value over rguteam value
Accretion of redeemable Series A preferred stock

Net loss available to common shareholders

Net loss per common share

Net loss per common share — assuming dilution

Weighted average number of common shares outsigndin
Basic

Diluted

The accompanying notes are an integral part okthessolidated financial statements.

For the Years Ended

January 28,2012  January 29, 2011

January 30, 2010

(In thousands, except share and per share data)

$ 55839« $ 56227 $ 527,87
354,29 362,74 354,10
204,09 199,52¢ 173,77.
188,81 181,53 178,01t
19,54: 19,17: 18,37+
12,57¢ 13,15¢ 14,32

— 1,13( 2,30:
— — 1,93:
220,93 214,99 214,94
(16,83 (15,466) (41,17))
— — 3,62¢
(25,679 (1,235) —
(5,527) (9,795) (4,929)
64 51 382
(31,14 (10,979 (918)
(47,98() (26,44%) (42,08¢)
(84) 577 91
(48,069 (25,86¢) (41,999
— — 27,36
— — (62)

$ (48,06) $ (25,869 $ (14,699

$ (1.09) $ .79 $ (0.45)

$ (1.09) $ .76 $ (0.45)

46,451,26 33,326,20 32,537,84
46,451,26 33,326,20 32,537,84
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For the Years Ended January 28, 2012 , January 22011 and January 30, 2010

Common
Common Stock Stock Additional Total
Comprehensive Number of Par Purchase Paid-In Accumulated Shareholders’
Loss Shares Value Warrants Capital Deficit Equity
(In thousands, except share data)

Balance, January 31, 2009 33,690,26 $ 337 $ 13¢ $ 286,38( $ (187,38) $ 99,47:

Net loss $ (41,999 (41,999 (41,999
Value assigned to common stock purchase warrants — — 58E — — 58E
Repurchases of common stock (1,622,16i) (16) — (921) — (937)
Common stock issuances pursuant to equity comgengalains 604,63 6 — 728 — 72¢
Stock purchase warrants forfeited — — (34) 34 — —
Share-based payment compensation — — — 3,20 — 3,20
Excess of Series A preferred stock carrying vaker oedemption value — — — 27,36: — 27,36.
Accretion on Series A redeemable preferred stock — — — (62) — (62)
Balance, January 30, 2010 32,672,73 327 637 316,72: (229,38)) 88,30+

Net loss $ (25,86¢) (25,869 (25,869
Common stock issuances pursuant to equity compensaans 208,95: 2 — 35¢E — 357
Stock purchase warrants forfeited — — (35) 35 — —
Share-based payment compensation — — — 3,35( — 3,35(
Common stock issuances 4,900,001 49 — 16,96( — 17,00¢
Balance, January 29, 2011 37,781,68 37¢ 60z 337,42: (255,249 83,15:

Net loss $ (48,069 (48,06 (48,062
Common stock issuances pursuant to equity compensaans 601,36: 6 — 1,827 — 1,82¢
Stock purchase warrants forfeited — — (35) 35 — —
Share-based payment compensation — — — 5,007 — 5,007
Common stock issuances 9,487,501 95 — 55,40¢ — 55,50(
Common Stock Issuances - NBCU 689,65! 7 — 4,15¢ — 4,16¢€
Balance, January 28, 2012 48,560,20 $ 48€ $ 567 $ 403,84¢ $ (303,31) $ 101,58¢

The accompanying notes are an integral part oktheasolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended

January 28, January 29, January 30,
2012 2011 2010

(In thousands)

OPERATING ACTIVITIES:

Net loss $ (48,069 $ (25,869 $ (41,999
Adjustments to reconcile net loss to net cash piexviby (used for) operating activities:
Depreciation and amortization 12,82} 13,333 14,32(
Share-based payment compensation 5,007 3,35(C 3,20t
Amortization of deferred revenue (1,067) (728 (715)
Amortization of debt discount 57¢ 2,121 181
Amortization of deferred financing costs 60¢ 30E —
Gain on sale of investments — — (3,62¢)
Gain from disposal of equipment (416 — —
Asset impairments and write offs — 80¢ 1,44¢
Loss on debt extinguishment 25,67¢ 1,23¢ —
Changes in operating assets and liabilities:
Accounts receivable 9,90¢ (21,297) (17,58))
Inventories (3,67¢€) 4271 6,98(
Prepaid expenses and other (460) 34¢ (493)
Deferred revenue 50C — 31
Accounts payable and accrued liabilities (15,44°) 16,76¢ (4,32%)
Accrued dividends payable — Series B preferredkstoc 1,06¢ 5,66¢ 4,681
Net cash provided by (used for) operating actisitie (12,949 327 (37,89¢)
INVESTING ACTIVITIES:
Property and equipment additions (11,09¢) (7,589 (7,57¢
Proceeds from sale of short and long-term investsnen — — 19,35¢
Proceeds from disposal of equipment 41€ 55 —
Change in restricted cash and investments 2,861 99 (3,47))
Net cash provided by (used for) investing actigitie (7,819 (7,430 8,307
FINANCING ACTIVITIES:
Payments for repurchases of common stock — — (937)
Payment on redemption of Series A preferred stock — — (3,400
Payment for Series B preferred stock and otheaissel costs — — (3,649
Payment for deferred issuance costs (30€) (3,292) —
Payment for Series B preferred stock dividends (8,915 (2,500 —
Payments for Series B preferred stock redemption (40,859 — —
Proceeds from exercise of stock options 1,82¢ 357 72¢
Proceeds from issuance of term loan — 25,00( —
Proceeds from issuance of common stock, net 55,50( 17,00¢ —
Net cash provided by (used for) financing actigtie 7,25¢ 36,57 (7,25€6)
Net increase (decrease) in cash and cash equisalent (13,519 29,47 (36,845
BEGINNING CASH AND CASH EQUIVALENTS 46,47 17,00( 53,84¢
ENDING CASH AND CASH EQUIVALENTS $ 3295 § 46471 § 17,000

The accompanying notes are an integral part oktheasolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended January 28, 2012 , January 29, 2011 addnuary 30, 2010

(1) The Company

ValueVision Media, Inc. and its subsidiaries (th@ofnpany”)is a multichannel electronic retailer that markessils and distributi
products to consumers through TV, telephone, ontimabile and social media. Our principal form obguct exposure is our Z#ur televisio
shopping network, ShopNBC, which markets brand nantkprivate label products in the categories wejey & watches; home & electroni
beauty, health & fitness; and fashion & accessofiggers are fulfilled via telephone, online andaite channels. ShopNBC is distributed i
approximately 82 million homes, primarily througabte and satellite affiliation agreements and tiuetpase of month-to-month full- and part-
time lease agreements of cable and broadcast gelevitime. ShopNBC programming is also streameck lon the Internet
www.ShopNBC.comand www.ShopNBC.tv We also distribute our programming through a canypowned full power television station
Boston, Massachusetts and through leased carriagegudl power television station in Seattle, Wasgjton.

The Company also operates ShopNBC.com, a comprgkersommerce platform that sells products appearingoon televisiol
shopping channel as well as an extended assortofientline-only merchandise. Its programming and productsatse marketed via mob
devices — including smartphones and tablets, sa¢h&aiPad, and through the leading social mediaméls.

The Company has an exclusive trademark license M@&@Universal Media, LLC, formerly known as NBC Warsal, Inc. (“NBCUY,
for the worldwide use of an NBC-branded name throltay 2012. Additionally, the agreement allows éoneyear extension to May 20
upon the mutual agreement of both parties. Purdoathie license, we operate our television homegimy network and our Internet websi
ShopNBC.com and ShopNBC.tv.

(2) Summary of Significant Accounting Policies
Fiscal Year

The Company’s most recently completed fiscal yeaied on January 28, 2012 and is designated fi€ddl 2The year endelnuary 2¢
2011 is designated fiscal 2010 and the year enaledialy 30, 2010 is designated fiscal 200®ie Company reports on a 52/53 week fiscal
which ends on the Saturday nearest to Januaryt8d 52/53 week fiscal year allows for the weekly ammhthly comparability of sales resi
relating to the Company’s television home-shopnd internet business. Each of fiscal 2011, fi2€4l0 and fiscal 2009 contained 52 weeks.

Principles of Consolidation

The accompanying consolidated financial statemeénttude the accounts of the Company and its whallyned subsidiarie
Intercompany accounts and transactions have beaamated in consolidation.

Revenue Recognition and Accounts Receivable

Revenue is recognized at the time merchandiseppath or when services are provided. Shipping ardlling fees charged to custon
are recognized as merchandise is shipped andassifeéd as revenue in the accompanying statenoémgerations in accordance with GA;
The Company classifies shipping and handling ciostee accompanying statements of operations asrmpaenent of cost of sales. Revent
reported net of estimated sales returns and exslgdies taxes. Sales returns are estimated anddgdofor at the time of sale based
historical experience. Payments received for wetdilbrders are reflected as a component of acciatgitities.

Accounts receivable consist primarily of amount& dtom customers for merchandise sales and fromitccard companies, and .
reflected net of reserves for estimated uncolléstdmounts of $5,638,000 at January 28, 2012 ané43®00 at January 29, 2011The
Company utilizes an installment payment progranhedaV/aluePay that entitles customers to purchaselmadise and generally pay for
merchandise in two or more equal monthly creditdcanstallments. As of January 28, 2012 and JanR@yy2011, the Company h
approximately $72,415,000 and $82,659,008spectively, of net receivables due from custsnob@der the ValuePay installment program.
Company maintains allowances for doubtful accodntsestimated losses resulting from the inabiliyits customers to make requi
payments. Provision for doubtful accounts recei@agisimarily related to the Company’s ValuePay pangmwere $11,876,000 , $9,321,0x
$6,813,000 for fiscal 2011, fiscal 2010 and fis2@D9 , respectively.
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Cost of Sales and Other Operating Expenses

Cost of sales includes primarily the cost of menclise sold, shipping and handling costs, inboueifit costs, excess and obsc
inventory charges and customer courtesy creditch@sging and receiving costs, including costs spéction, are included as a compone
distribution and selling expense and were approteéipa$8,245,000 , $7,888,000 and $7,877,000 farafi011, fiscal 2010 and fiscal 2009
respectively. Distribution and selling expense ¢stngrimarily of cable and satellite access feesdit card fees, bad debt expense and
associated with purchasing and receiving, inspectinarketing and advertising, show production, Webmarketing and merchandisi
telemarketing, customer service, warehousing affdirhient. General and administrative expense cstssprimarily of costs associated v
executive, legal, accounting and finance, infororatsystems and human resources departments, sefamdr system maintenance contri
insurance, investor and public relations and dinefees.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on depbsi Company maintains its cash balances atdiahimstitutions in demand depc
accounts that are federally insured. The Compayniah experienced losses in such accounts andvbglieis not exposed to any signific
credit risk on its cash and cash equivalents.

Restricted Cash and Investments

The Company had restricted cash and investmert$,400,000 and $4,961,000 for fiscal 2011 and [fi2640. The restricted cash &
investments primarily collateralizes the Comparigguances of commercial letters of credit. The Camy(s restricted cash and investm
consist of certificates of deposit. Dividends denest income is recognized when earned.

Inventories

Inventories, which consists of consumer merchankédd for resale, are stated principally at thedowf average cost or net realize
value, giving consideration to obsolescence writerris of $2,246,000 at January 28, 2012 and $2,20230January 29, 2011 .

Marketing and Advertising Costs

Marketing and advertising costs are expensed asrigwt and consist primarily of contractual markgtiiees paid to certain ca
operators for cross channel promotions and inteadeertising including amounts paid to online sharngine operators, customer mailings
traffic-driving affiliate websites. The Company receivesda allowances for the reimbursement of certawedibing costs. Advertising a
other allowances received by the Company are redoad a reduction of expense and were $892,0080, @80 and $1,203,000 feiscal 2011
fiscal 2010 and fiscal 2009respectively. Total marketing and advertisingte@nd internet search marketing fees, after rifigallowance
given by vendors, totaled $2,115,000 , $5,662,00d $7,799,000 for fiscal 2011, fiscal 2010 anddis2009, respectively. The Compa
includes advertising costs as a component of Higicin and selling expense in the Company’s codat#d statement of operations.

Property and Equipment

Property and equipment are stated at cost. Imprem&snand renewals that extend the life of an amsetapitalized and deprecia
Repairs and maintenance are charged to expense@seid. The cost and accumulated depreciationrabgrty and equipment retired
otherwise disposed of are removed from the relatabunts, and any residual values are chargededited to operations. Depreciation
amortization for financial reporting purposes arevided on the straigHine method based upon estimated useful lives. Costurred t
develop software for internal use and the Compmamigbsites are capitalized and amortized over stimated useful life of the software. Cc
related to maintenance of internal-use softwarefanthe Company’s website are expensed as incurred

Intangible Assets

The Companyg primary identifiable intangible assets includeREC broadcast license and a trademark licensesiangnet. Identifiabl
intangibles with finite lives are amortized anddhadentifiable intangibles with indefinite liveeeanot amortized. Identifiable intangible as
that are subject to amortization are evaluatedfipairment whenever events or changes in circurnsgindicate that the carrying amount |
not be recoverable. Identifiable intangible assets subject to amortization are tested for impaimtrennually or more frequently if eve
warrant. The impairment test consists of a compardf the fair value of the intangible asset withdarrying amount.
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Income Taxes

The Company accounts for income taxes under théifiamethod of accounting whereby deferred tageds and liabilities are recogni:
for the expected future tax consequences of tempditierences between financial statement anthtsis of assets and liabilities. Deferrec
assets and liabilities are adjusted for the effeftshanges in tax laws and rates on the date efettactment of such laws. The Comg
assesses the recoverability of its deferred tagtass accordance with GAAP.

The Company recognizes interest and penaltiescktatuncertain tax positions within income taxenge.

Net Loss Per Common Share

Basic earnings (loss) per share is computed bylidigireported earnings by the weighted average eambcommon shares outstanc
for the reported period. Diluted earnings (loss) §igare reflects the potential dilution that coattur if securities or other contracts to is
common stock were exercised or converted into comshack of the Company during reported periods.

A reconciliation of loss per share calculations #me number of shares used in the calculation sichass per share and diluted loss
share is as follows:

For the Years Ended

January 28, January 29, January 30,
2012 2011 2010

Net loss available to common shareholders (a) $ (48,064,00) $ (25,868,00) $ (14,698,00)
Weighted average number of common shares outsguding two-class

method — Basic 46,451,00 33,326,00 32,538,00
Dilutive effect of stock options, non-vested shaed warrants = — —
Weighted average number of common shares outs@rdibiluted 46,451,00 33,326,00 32,538,00
Net loss per common share $ (2.09 $ (0.7¢) $ (0.4%)
Net loss per common share — assuming dilution $ (1.09 $ 0.7¢) $ (0.45)

(a) The net loss available to common shareholderéifcal 2011 included a $25.7 million charge tethto the early preferred stock ¢
extinguishment made in the first quarter of fise@l 1.

For fiscal 2011, fiscal 2010 and fiscal 2009 , appmately 5,563,000 , 4,719,000 and 3,107,000peetvely, incremental in-thexone)
potentially dilutive common share stock options avatrants have been excluded from the computatfadiloted earnings per share, as
effect of their inclusion would be anti-dilutive.

Fair Value of Financial Instruments

GAAP requires disclosures of fair value informateatout financial instruments for which it is praetble to estimate that value. In ci
where quoted market prices are not available, alues are based on estimates using present valother valuation techniques. Th
techniques are significantly affected by the asgionp used, including discount rate and estimafefsitare cash flows. In that regard,
derived fair value estimates cannot be substadtibte comparison to independent markets and, in maases, could not be realizec
immediate settlement of the instrument. GAAP exekidertain financial instruments and all diorancial instruments from its disclos!
requirements.

The Company used the following methods and assompth estimating its fair values for financialtinsnents:

The carrying amounts reported in the accompanyinsalidated balance sheets approximate the faievialr cash and cash equivale
shortterm investments, accounts receivable, trade pegadnhd accrued liabilities, due to the short medsriof those instruments. The -
value of the Company’s $25 million term loan isirestted based on rates available to the Companys$aiance of debt. As dfanuary 2¢
2012, our bank term loan had a carrying amou®2&fmillion and an estimated fair value of $25.Hiom.

Use of Estimates

The preparation of financial statements in conftymiith GAAP in the United States of America re@simanagement to make estim
and assumptions that affect the reported amourdss#ts and liabilities, the disclosure of contmgessets and
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liabilities as of the date of the financial statenseand the reported amounts of revenues and eepelusing reporting periods. These estinr
relate primarily to the carrying amounts of acceurdgceivable and inventories, the realizabilityceftain longterm assets and the recor
balances of certain accrued liabilities and reserétimate results could differ from these estiesat

Stock-Based Compensation

Compensation is recognized for all stock-based @rsgtion arrangements by the Company, includingarap and noremployee stoc
options granted. The estimated grant date fairevafieach stockased award is recognized in income over the rigguisrvice period, which
generally the vesting period. The estimated falueaf each option is calculated using the Blackebes option-pricing model. Novestet
share awards are recorded as compensation costheverquisite service periods based on the magtae on the date of grant.

(3) Property and Equipment

Property and equipment in the accompanying corst@dibalance sheets consisted of the following:

Estimated

Useful Life

(In Years) January 28, 2012 January 29, 2011
Land and improvements — $ 3,399,000 $ 3,399,00!
Buildings and improvements 5-40 23,283,00 22,462,00
Transmission and production equipment 5-10 8,416,00! 8,292,00!
Office and warehouse equipment 3-15 9,818,00! 11,065,00
Computer hardware, software and telephone equipment 3-7 90,447,00 83,106,00
Leasehold improvements 3-5 2,733,001 3,105,00!
Less — Accumulated depreciation (110,104,00) (105,654,00)

$ 27,992,000 $ 25,775,00

Depreciation expense in fiscal 2011, fiscal 2016 iscal 2009 was $8,949,000 , $10,111,000 anddBIO00 , respectively.

(4) Intangible Assets

Intangible assets in the accompanying consolidadédghce sheets consisted of the following:

Weighted January 28, 2012 January 29, 2011
Average Gross Gross
Life Carrying Accumulated Carrying Accumulated
(Years) Amount Amortization Amount Amortization
Definite-lived intangible assets:
NBCU trademark license renewal 1.0 $ 4,166,000 $ (2,951,00) $ — —
NBCU trademark license agreement 10.5 $ 34,437,00 $ (34,437,000 $ 34,437,000 $ (33,509,00)
Indefinite-lived intangible assets:
FCC broadcast license $ 23,111,00 $ 23,111,00

On May 16, 2011 the Company issued 689,655 shéthe @ompany's common stock as consideration foresyear license agreem:
renewal with NBCU for the use of the ShopNBC braaghe in connection with its television shoppingamek and its esommerce website
The renewed license agreement expires in May 20talows for a ongear extension to May 2013 upon the mutual agreemebotf
parties. Shares issued were valued at $6.04 peg,glepresenting the fair market value of the Camfsastock on the date of issuance.

Amortization expense in fiscal 2011, fiscal 201@ discal 2009 was $3,879,000 , $3,226,000 and 83088, respectively. Estimat
amortization expense for fiscal 2012 is $1,215,000

The Company annually reviews its FCC broadcasn$ieefor impairment in the fourth quarter, or moregtiently if an impairme
indicator is present. The Company estimates thevédile of its FCC broadcast license by using antime-based

46




Table of Contents
VALUEVISION MEDIA, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

discounted cash flow model with the assistancendhdependent outside fair value consultant. Tkealinted cash flow model includes cel
assumptions including revenues, operating profd andiscount rate. While we believe that our edimieand assumptions regarding
valuation of the license are reasonable, diffeassumptions or future events could materially affiscvaluation. In addition, due to the illig
nature of this asset, our valuation for this lieemeuld be materially different if we were to dexith sell it in the short term which, uf
revaluation, could result in a future impairmenttaé asset.

In fiscal 2011, fiscal 2010 and fiscal 2009 , ngaitment was indicated as a result of the annuaV&ue assessment.

(5) Accrued Liabilities

Accrued liabilities in the accompanying consolidabalance sheets consisted of the following:

January 28,2012  January 29, 2011

Accrued cable access fees $ 27,506,000 $ 28,730,00
Accrued salaries and related 1,343,001 2,093,00!
Reserve for product returns 4,544,001 4,522,00!
Other 4,449,001 8,060,00!

$ 37,842,000 $ 43,405,000

(6) ShopNBC Private Label Consumer Credit Card Progam

The Company has a private label consumer creditgargram (the “Program”Yhe Program is made available to all qualified coner:
for the financing of purchases of products from B%BC. The Program provides a number of benefitsustomers including deferred billi
options and free or reduced shipping promotionguphout the year. Use of the ShopNBC credit carthéus customer loyalty and reduces
Companys overall bad debt exposure since the credit caairig bank bears the risk of bad debt on ShopNBG@iteccard transactions that
not utilize our ValuePay installment payment progrdn December 2011, the Company entered into ateriLabel Consumer Credit C
Program Agreement Amendment with GE Capital Ré&aitk extending the Program for an additional seyesrs until 2019. The Compe
received a $500,000 signing bonus as an incentivéhe Company to extend the Program. The signovgub has been recorded as defe
revenue in the accompanying financial statemerdssheing recognized as revenue over the seventsgen of the agreement.

GE Capital Retail Bank, the issuing bank for thedgPam, is indirectly wholly-owned by the Genera¢&tic Company (“GE”)which is
also the parent company of GE Equity. GE Equity Aasubstantial percentage ownership in the Compawyhas the right to select th
members of the Company’s board of directors.

(7) Long-Term Investments

In the second quarter of fiscal 2009, the Compamig &ts longterm illiquid auction rate securities portfolio foret proceeds
$19,356,000. The auction rate securities had gioagrvalue of $15,728,000 and the Company recoed$d,628,000 nooperating gain in tt
second quarter of fiscal 2009.

(8) Fair Value Measurements

GAAP uses a fair value hierarchy that prioritizee inputs to valuation techniques used to measiredlue into three broad levels. -
fair value hierarchy gives the highest priorityotoservable quoted prices (unadjusted) in activeketaifor identical assets and liabilities anc
lowest priority to unobservable inputs.

As of January 28, 2012 and January 29, 2011 , trepany had $2,100,000 and $4,961,006spectively, in Level 2 investments in
form of bank Certificates of Deposit which are usexdicash collateral for the issuance of commeteitérs of credit and had no Leve
investments that used significant unobservabletgipu
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Measured at Fair Value - Nonrecurring Basis

During the fiscal quarter ended May 2, 2009, thenBany measured the fair value of the Series B peddestock issued in connection wil
preferred stock exchange. The Company originallyreged the fair value of the Series B preferragtistoefore issuance costs of $12,959
utilizing a discounted cash flow model estimatimg tprojected future cash payments over the lif¢hef fiveyear redemption term. T
assumptions used in preparing the discounted ¢asimiiodel include estimates for discount rate axmgketed timing of repayment of the Se
B preferred stock. The Company concluded thatripats used in its Series B preferred stock valaai® Level 3 inputs.

The following table provides a reconciliation oétheginning and ending balances of items measufair &alue on a nomecurring bas
that use significant unobservable inputs (Level 3):

Series B preferred stock: January 28,2012  January 29, 2011
Beginning balance $ 14,599,000 $ 11,243,00
Total gains or losses:
Included in earnings (interest expense) 575,00( 2,121,00!
Included in earnings (loss on debt extinguishitnen 25,679,00 1,235,001
Purchases, issuances, and settlements (40,853,00) —
Ending balance $ — $ 14,599,00

(9) Preferred Stock and Long-Term Payable

January 28, 2012  January 29, 2011

Series B preferred stock $ — $ 40,853,00
Unamortized debt discount on Series B preferrecksto — (26,254,00)
Series B preferred stock, carrying value $ — $ 14,599,00
Long-Term payable $ — $ 4,894,00i

In February 2011, the Company made a $2.5 milliaynpent to GE Capital Equity Investments, Inc. ("Buity"), in connection wit
obtaining a consent for the execution of a commntooksequity offering in December 2010, reduceddhtstanding accrued dividends payi
on the Series B preferred stock and recorded agillidn charge to income related to the early prefd stock debt extinguishment. In A
2011, the Company redeemed all of its outstanderieS B preferred stock for $40.9 million, paid rmedl Series B preferred dividends of ¢
million and recorded a $24.5 million charge relai@the early preferred stock debt extinguishment.

In the third quarter of fiscal 2009, the Companyeezd into a londgerm agreement with one of its larger service pteks to defer
material portion of its monthly contractual caslympant obligation over the next three fiscal yealsservices under this arrangement are b
recognized as expense ratably over the term cigheement. Amounts recognized as expense in egtassounts paid, plus accrued intere
5% annually totaled $12,347,000, and is includeddarued liabilities in the accompanying JanuaryZB2 balance sheet. As ddnuary 2¢
2011, the total deferred amount was $16,820,000, otkil1,926,000 was included in accrued liabilites $4,894,000 and was reporte
a deferred long-term payable in the accompanyimyay 29, 201lbalance sheet. In February 2011, the Company madgls,926,00
required payment under this agreement and subsetjuéscal 2011 year end, in connection with setyia new $40 million credit facility ¢
February 9, 2012, the Company made an additior365,000 payment, paying off all remaining deferobligations under the agreemen
connection with this deferral agreement, the Compeas granted a security interest in its Eden Rrdilinnesota headquarters facility anc
Boston television station to the service providatillJanuary 2013.
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(10) Term Loan Credit Agreement

On November 17, 2010, the Company entered inteeditcagreement with Crystal Financial LLC, as adentthe lending group, whi
provides for a term loan of $25 million (the “Credigreement”). The Credit Agreement had a fixgar maturity and bears interest on
outstanding principal amount based on fixed interates and floating interest rates based on LIBMR variable margins. The interest
calculated for fiscal 2011 was 11%@ he term loan is subject to a minimum borrowirggd of $25 million and is based on eligible accs
receivable, eligible inventory, certain real estatel certain eligible cash and is secured by sotialiy all of the Company personal proper
as well as the Compargsteal property located in Bowling Green, Kentudédpder certain circumstances, the borrowing basg Imeaadjuste
if there were to be a significant deteriorationvialue of the Compang’ accounts receivable and inventory. The term lisasubject t
mandatory prepayment in certain circumstancesdttitian, any voluntary or mandatory prepayments enador to November 18, 2013 wo
require an early termination fee of the greatetheffirst years yield revenue or 3% if terminated in year one;iR%rminated in year two; al
1% if terminated in year three. The $25 millionntetoan matures and is payable in November 201%rést paid in fiscal 201Was
$2,788,000 .

The Credit Agreement contains customary covenants @nditions, including, among other things, maimnhg a minimum ¢
unrestricted cash of $5,000,000 at all times. Iditazh, the Credit Agreement placed restrictionstioes Companys ability to incur addition:
indebtedness or prepay existing indebtedness, daterliens or other encumbrances, to sell or otsendispose of assets, to merg:
consolidate with other entities, and to make certaistricted payments, including payments of dimdfeto common shareholders. As
January 28, 2012 the Company was in compliance with the applicatdeenants of the facility and was in compliancéhwis minimun
borrowing base requirement. Costs incurred to abtia® Credit Agreement totaling approximately $3,080 have been capitalized and
being expensed as additional interest over theyfear term of the Credit Agreement.

On February 9, 2012, the Company refinanced itsrélion term loan and secured a new thyear $40 million new credit facility wi
PNC Bank, National Association. See Note 21.

(11) Shareholder's Equity
Common Stock

The Company currently has authorized 100,000,066eshof undesignated capital stock, of which apprately 48,560,000shares wel
issued and outstanding as common stock as of JaB88aR012 The board of directors may establish new claasésseries of capital stock
resolution without shareholder approval; howevppraval of GE Equity is required in certain circuargces.

Dividends

The Company has never declared or paid any divilevith respect to its capital stock. Under the geohthe amended and rest:
shareholder agreement between the Company and @iy Fidpe Company is prohibited from paying dividenon its common stock withc
GE Equity’s prior consent. The Company is furthestricted from paying dividends on its stock bybigsk credit agreement.

Warrants

As of January 28, 2012 , the Company had outstgndiarrants to purchase 6,000,000 shares of the @ay'gpcommon stock at
exercise price of $0.75 per share issued to GEt§qUihe warrants are fully vested and expire tearydrom date of grant. The warrants v
issued in connection with the issuance of the CampisaSeries BRedeemable Preferred Stock in February 2009. litiaddthe Company al
has outstanding warrants to purchase 7,372 shdrdge dCompanys stock at an exercise price of $15.74 per shawgedto NBCU. The:
warrants are fully vested and expire in Novembe&r220

Stock-Based Compensation

Compensation is recognized for all stock-based emsation arrangements by the Company. Stock-basedensation expense fiiscal
2011, fiscal 2010 and fiscal 2009 related to stopkon awards was $2,647,000 , $3,274,000 and 80@b, respectively. The Company |
not recorded any income tax benefit from the eserof stock options due to the uncertainty of
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realizing income tax benefits in the future.

As of January 28, 2012the Company had two active omnibus stock plamsavuich stock awards can be currently granted: 20&1
Omnibus Incentive Plan that provides for the isseaof up to 3,000,000 shares of the Company's stadkthe 2004 Omnibus Stock Plan
amended and restated in fiscal 2006) that provideghe issuance of up to 4,000,000 shares of thmganys common stock. The 20
Omnibus Stock Plan expired on June 21, 2011. Thkeses are administered by the human resources@ng@ensation committee of the bo
of directors and provide for awards for employefectors and consultants. All employees and dimscof the Company and its affiliates
eligible to receive awards under the plans. Thesypf awards that may be granted under these plahsle restricted and unrestricted st
incentive and nonstatutory stock options, stockregiption rights, performance units, and other lsto&gsed awards. Incentive stock opt
may be granted to employees at such exercise @icdse human resources and compensation commigg@etermine but not less than 1(
of the fair market value of the underlying stockafishe date of grant. No incentive stock optionyrba granted more than ten years afte
effective date of the respective planhception or be exercisable more than ten ydtesthe date of grant. Options granted to outsiidector:
are nonstatutory stock options with an exerciseepaqual to 100% of the fair market value of thdartying stock as of the date of gr:
Options granted generally vest over three yeathencase of employee stock options and vest imrteddian the date of grant in the cas
director options, and generally have contractuah$eof either five years from the date of vestingem years from the date of grant.

The fair value of each option award is estimatedhendate of grant using the BlaBicholes option pricing model that uses assumg
noted in the following table. Expected volatilitiese based on the recent historical volatility o tCompanys stock. Expected term
calculated using the simplified method taking imtonsideration the optios’ contractual life and vesting terms. The Compasgsuth
simplified method in estimating its expected optierm because it believes that historical exerdata cannot be accurately relied upon a
time to provide a reasonable basis for estimatingeapected term due to the extreme volatility &f $tock price and the result
unpredictability of its stock option exercises. Thigk-free interest rate for periods within the contrattiife of the option is based on -
U.S. Treasury yield curve in effect at the timegodint. Expected dividend yields were not used efttir value computations as the Comg.
has never declared or paid dividends on its comstack and currently intends to retain earningaug® in operations.

Fiscal 2011 Fiscal 2010 Fiscal 2009
Expected volatility 88%-96% 80%-88% 66%-78%
Expected term (in years) 6 years 6 years 6 years
Risk-free interest rate 1.3%-2.7% 1.9%-3.3% 2.3%-3.4%

A summary of the status of the Company’s stockasptictivity as of January 28, 2052d changes during the year then ended
follows:

Weighted Weighted Weighted Weighted
2011 Incentive Average Average 2001 Incentive Average Other Non- Average
Stock Option Exercise 2004 Incentive Exercise Stock Option Exercise Qualified Stock Exercise
Plan Price Stock Option Plan Price Plan Price Options Price
Balance outstanding,
January 29, 2011 —$ — 2,374,000 $ 5.72 1,746,000 $ 5.97 525,000 $  3.5¢
Granted 160,00 $ 2.2t 285,000 $ 7.57 — 3 = 150,00( $ 6.44
Exercised — 3% — (268,000 $ 4.31 (283,000 $ 2.2t (8,000 $ 2.0z
Forfeited or canceled — 3 — (46,000 $ 9.4¢ (237,000 $ 9.5 (27,000 $ 2.0z
Balance outstanding,
January 28, 2012 160,00 ¢ 2.2t 2,345,000 $ 6.0¢ 1,226,000 $ 6.1F 650,000 $ 4.3C
Options exercisable at:
January 28, 2012 — % — 2,015,000 § 6.1¢ 1,029,000 $ 6.3t 143,000 $  3.6C
January 29, 2011 — 3 — 1,735,000 $ 6.6E 1,192,000 $ 7.0¢ — % —
January 30, 2010 —  $ — 1342,000 ¢ g8.7¢ 969,000 ¢ 8.3z —  $ —
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The following table summarizes information regagdgtock options at January 28, 2012 :

Weighted Weighted
Weighted Average Weighted Average
Average Remaining Aggregate Vested or Average Remaining Aggregate
Options Exercise Contractual Intrinsic Expected to Exercise Contractual Intrinsic
Option Type Outstanding Price Life (Years) Value Vest Price Life (Years) Value
2011 Incentive: 160,000 ¢ 2.2¢ 9.9 $ — 144,000 $ 2.2¢ 9.9 $ —
2004 Incentive: 2,345,000 §  6.02 6.7 $ 188,00( 2,280,000 $  6.0¢ 6.7 $ 182,00(
2001 Incentive: 1,226,000 $ 6.1 6.4 $ = 1,204,000 $ 6.1¢ 6.3 $ =
Other Non-Qualified
Incentive: 650,000 ¢  4.3C 8.5 $ — 599,000 ¢  4.2¢ 8.5 $ —

The weighted average grant date fair value of ogtigranted in fiscal 2011, fiscal 2010 and fisd202 was $4.31 , $2.26 and $1.17
respectively. The total intrinsic value of optioaesercised during fiscal 2011, fiscal 2010 and fi2@09 was $1,856,000 , $355,0@8¢
$898,000 , respectively. As of January 28, 201al tunrecognized compensation cost related tdksiptions was $2,093,00nd is expecte
to be recognized over a weighted average peri@appfoximately 1.1 years.

Stock Option Tax Benefit

The exercise of certain stock options granted utitelCompanys stock option plans give rise to compensationctvig includible in th
taxable income of the applicable employees and céide by the Company for federal and state incdee purposes. Such compensa
results from increases in the fair market valuéhefCompanys common stock subsequent to the date of gramec@pplicable exercised st
options and these increases are not recognized esp&nse for financial accounting purposes, agiiens were originally granted at the
market value of the Company’s common stock on tite df grant. The related tax benefits will be rded as additional paiih capital if an
when realized, and totaled $691,000 , $121,000$8%2,000 in fiscal 2011, fiscal 2010 and fiscal 20@espectively. The Company has
recorded any income tax benefit from the exercfstark options through paid in capital in thesedil years, due to the uncertainty of reali
income tax benefits in the future. These benefitsexpected to be recorded in the applicable fytereds.

Restricted Stock

Compensation expense recorded in fiscal 2011, If&2E0 and fiscal 2009 relating to restricted stgeénts was $2,360,000 , $76,001@
$453,000 , respectively. As of January 28, 201re was $2,001,000 of total unrecognized compemsabst related to nomested restricte
stock granted. That cost is expected to be recedrizer a weighted average period of ¥€ars. The total fair value of restricted stocktee
during fiscal 2011, fiscal 2010 and fiscal 2009 846,000 , $68,000 and $306,00@spectively. On March 31, 2011, the Company tgicae
total of 522,000 shares of restricted stock to eyges in lieu of an annual cash bonus for fiscdl020 he restricted stock vests in two el
annual installments beginning March 31, 2012 ardirepnMarch 31, 2013. The aggregate market valubefestricted stock at the date of
award was $3,323,000 and is being amortized as eosaion expense over the one and year vesting periods. On June 15, 2011
Company granted a total of 50,000 shares of réstristock to seven nananagement board members as part of the Compamsiladirectc
compensation program. The restricted stock vesth®mlay immediately preceding the next annual imgetf shareholders following the d
of grant. The aggregate market value of the restticstock at the date of the award was $377,000isruking amortized as direc
compensation expense over the twealventh vesting period. On November 18, 2011, the @ granted a total of 453,000 share
restricted stock to employees. The restricted stasis in two equal annual installments beginnimyédnber 18, 2012 and ending Noven
18, 2013. The aggregate market value of the réstristock at the date of the award was $816,000isabding amortized as compensa
expense over the one and two-year vesting periods.
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A summary of the status of the Company’s non-veséstricted stock activity as of January 28, 20b& ehanges during the twelve-
month period then ended is as follows:

Weighted Average
Grant Date Fair

Shares Value

Non-vested outstanding, January 29, 2011 40,00( $1.90
Granted 1,026,001 $4.40
Vested (42,000 $2.17
Forfeited (42,000 $4.49
Non-vested outstanding, January 28, 2012 982,00 $4.39

Common Stock Repurchase Program

The Companys board of directors had, in previous fiscal yeangthorized common stock repurchase programs. BueB09, th
Company repurchased a total of 1,622,000 sharesmimon stock for a total investment of $937,008reiverage price of $0.58 per share.
authorizations for repurchase programs have expired

Equity Offering

On March 30, 2011, the Company completed a puligty offering of 9,487,000 common shares at aeptacthe public of $6.25 per sh
Net proceeds from the offering were approximat&$.$ million after deducting the underwriting disod and offering expense

(12) Sales by Product Group

The Company has only one reporting segment. Infoom@n net sales by significant product groupasgollows (in thousands):

For the Years Ended
January 28, January 29, January 30,

2012 2011 2010
Jewelry & Watches $ 272,68 $ 272,15 $ 278,78:
Home & Electronics 146,91 170,71 149,35¢
Beauty, Health & Fitness 61,16( 46,61: 36,64¢
Fashion & Accessories 34,947 30,81t 27,08
All other 42,68 41,98 35,99¢
Total $ 558,39: $ 562,270 $ 527,87:

(13) Income Taxes

The Company records deferred taxes for differermstsveen the financial reporting and income tax basieassets and liabilitie
computed in accordance with tax laws in effechat time. The deferred taxes related to such diffees as of January 28, 2012 daduary 2¢
2011 were as follows (in thousands):
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January 28, January 29,

2012 2011
Accruals and reserves not currently deductiblddgrpurposes $ 4,66: $ 6,741
Inventory capitalization 762 665
Basis differences in intangible assets (3,709 (2,88))
Differences in depreciation lives and methods 2,72 2,617
Differences in investments and other items 49t 1,90¢
Net operating loss carryforwards 109,53t 98,27(
Valuation allowance (114,47°) (207,319
Net deferred tax asset $ — $

The (provision) benefit from income taxes consisiéthe following:

For the Years Ended

January 28, January 29, January 30,
2012 2011 2010
Current $ (84,000 $ 577,000 $ 91,00(

Deferred — — —

$ (84,000 $ 577,000 $ 91,00(

A reconciliation of the statutory tax rates to @@mpany’s effective tax rate is as follows:

For the Years Ended

January 28, January 29, January 30,
2012 2011 2010

Taxes at federal statutory rates 35.C% 35.C% 35.C%
State income taxes, net of federal tax benefit 0.4 1.3 1.¢
Non-cash stock option vesting expense (0.9) 3.7 (2.6
Non-deductible interest (1.2) (10.6) (4.0)
Non-deductible loss on debt extinguishment (18.7) (2.6 —
Other 0.1 0.5 0.8
Valuation allowance and NOL carryforward benefits (14.9 (18.7) (31.9
Effective tax rate (0.2)% 22% 0.2%

Based on the Comparsytecent history of losses, the Company has redadell valuation allowance for its net deferrea tissets as
January 28, 2012 and January 29, 2011 in accordaitceGAAP, which places primary importance on thempanys most recent operati
results when assessing the need for a valuatiowatice. The ultimate realization of these defeteedassets depends on the ability ol
Company to generate sufficient taxable income @ ftiture, as well as the timing of such income. Twmpany intends to maintain a -
valuation allowance for its net deferred tax assetd sufficient positive evidence exists to sugpeversal of the allowance. As dnuary 2¢
2012, the Company has federal net operating loss aamgrds (NOL's) of approximately $285 million whielne available to offset futt
taxable income. The Company's federal NOLs expir@arying amounts each year from 2023 through 2@34ccordance with applical
federal tax regulations and the timing of wheni@Ls were incurred. During the quarter ending Apf| 2011, the Company had a chan¢
ownership (as defined in Section 382 of the InteRevenue Code) as a result of the issuance of @omstock coupled with the redemptior
all the Series B preferred stock held by GE Equitgctions 382 and 383 limit the annual utilizatafncertain tax attributes, including N¢
carryforwards incurred prior to a change in owngrsiThe limitations imposed by Sections 382 and 388 not expected to impair -
Company's ability to fully realize its NOL's; howary the annual usage of NOL's incurred prior todh@nge in ownership will be limited. As

January 28, 2012 and January 29, 2011 , there meev@recognized tax benefits for uncertain tax tpmss.

The Company is subject to U.S. federal income taratnd the taxing authorities of various statds: Tompany’s tax
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years for 2008, 2009, and 2010 are currently stiltfgeexamination by taxing authorities. With limdtexceptions, the Company is no lor
subject to U.S. federal, state, or local examimetioy tax authorities for years before 2008.

(14) Commitments and Contingencies
Cable and Satellite Affiliation Agreements

As of January 28, 2012 , the Company has entetediffiliation agreements that represent approxatyat,530cable systems along w
the satellite companies DIRECTV and DISH that reg@ach to offer the Company’s television home phmap programming on a futime
basis over their systems. The terms of the affililaagreements typically range from one to two geBwuring the fiscal year, certain agreem
with cable, satellite or other distributors may ieepUnder certain circumstances, the televisioerafors or we may cancel the agreements
to their expiration. The affiliation agreements geaily provide that the Company will pay each opara monthly access fee and in some ¢
a marketing support payment based on the numbdronfes receiving our programming. For fiscal 20%igcdl 2010 and fiscal 2009
respectively, the Company expensed approximately $58,000 , $102,440,000 and $99,637,000 undse taffiliation agreements.

Over the past years, each of the material cablesatellite distribution agreements up for renewaléhbeen renegotiated and rene
with no reduction to the Comparsy’'distribution footprint. Failure to maintain th@bde agreements covering a material portion o
Companys existing cable households on acceptable finaacidlother terms could adversely affect future ghnowales revenues and earn
unless the Company is able to arrange for altar@atieans of broadly distributing its television gmamming. Cable operators serving a |i
majority of cable households offer cable prograngmim a digital basis. The use of digital comprassechnology provides cable compal
with greater channel capacity. While greater chhnapacity increases the opportunity for distribatand, in some cases, reduces acces
paid by us, it also may adversely impact our abtlit compete for television viewers to the extémesults in a higher channel position for
placement of our programming in separate prograrmgriars, the broadcast of additional competitivargtels or viewer fragmentation due
greater number of programming alternatives.

The Company has entered into, and will continuertter into, affiliation agreements with other téséan operators providing for fuller
part-time carriage of the Company’s television hahepping programming.

Future cable and satellite affiliation cash comneitts at January 28, 2012 are as follows:

Fiscal Year Amount

2012 $ 97,782,00
2013 26,726,00
2014 22,255,000
2015 20,350,00

2016 and thereafter —

Employment Agreement

The Company has entered into employment agreemsétiitsts onair hosts and the chief executive officer of therfpany with origine
terms of 12 months. These agreements specify, amitbreg things, the term and duties of employmenmtgensation and benefits, termina
of employment (including for cause, which wouldued the Company’s total obligation under theseergents), severance payments and non
disclosure and non-compete restrictions. The aggeegommitment for future base compensation atalgi2B, 2012was approximate
$2,679,000 .

The Company has a policy and practice regardingra@ee for its senior executive officers wherebytap?2 months of base salary cc
become payable in the event of terminations withtcautse only under specified circumstances. Semiecwtive officers are also eligible
12 months of base salary in the event of a chamgeritrol under specified circumstances. The oxefcutive officers employment agreem
provides for 12 months of base salary and his tdsgeus payment in the event of termination withcaiise and 24 months of base salar
change of control severance under specified cirtamees.

Operating Lease Commitments

The Company leases certain property and equipmetgrinon-cancelable operating lease agreemenise®yand
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equipment covered by such operating lease agreenmaitide offices and warehousing facilities atssdiary locations, satellite transpont
office equipment and certain tower site locations.

Future minimum lease payments at January 28, 2 asafollows:

Fiscal Year Amount

2012 $ 1,657,00!
2013 1,105,001
2014 780,00(
2015 780,00(
2016 and thereafter 520,00(

Total rent expense under such agreements was apgateky $1,706,000 in fiscal 2011 , $1,971,000igtdl 2010 , and $2,180,000
fiscal 2009 .

Retirement and Savings Plan

The Company maintains a qualified 401(k) retiremmsawings plan covering substantially all employ&éee plan allows the Compary’
employees to make voluntary contributions to ttepifhe Companyg’ contribution, if any, is determined annuallytet tiscretion of the boe
of directors. During fiscal 2011, fiscal 2010 amstél 2009 , the Company did not make any matcborgributions to the plan.

(15) Litigation

The Company is involved from time to time in vasoualaims and lawsuits in the ordinary course ofinmss. In the opinion
management, the claims and suits individually andhe aggregate will not have a material adverfecebn the Compang’ operations ¢
consolidated financial statements.

In the third quarter of fiscal 2009, the U.S. Cuassoand Border Protection agency commenced an igaéish into an undervaluation &
corresponding underpayment of the customs duty ole@ vendor relating to a particular shipment obds to the United States.
Company notified the vendor and has withheld cerfands from the vendor under contractual inderoatfon obligations to cover a
potential costs, penalties or fees that may résuit the investigation. The Company made a forraguest for indemnification from the ven
but the request was refused. As a result, in Deee®09, through the U.S. District Court of Minnssaghe Company commenced litigatiol
federal court against the vendor for breach of ramnt The vendor filed counterclaims for paymentddims were owed by the Company.
case has been stayed by the district court perttimgutcome of the U.S. Customs investigation. Toenpany believes that the funds |
withholding from the vendor will be sufficient t@wer any costs or possible liabilities againsthag may result from the investigation.
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(16) Supplemental Cash Flow Information

Supplemental cash flow information and noncashsting and financing activities were as follows:

For the Years Ended
January 28, 2012  January 29, 2011 January 30, 2010

Supplemental cash flow information:

Interest paid $ 3,320,000 $ 647,000 $ 11,00(
Income taxes paid $ 98,000 $ 100,00 $ 43,00(
Supplemental non-cash investing and financing gietsr
Common stock purchase warrants forfeited $ 35,000 $ 35,000 $ 34,00(
Deferred financing costs included in accrued lidba $ 53,000 $ 4,00C $ 414,00(
Property and equipment purchases included in a¢s@ayable $ 156,000 $ 87,00( $ 72,00(
Issuance of 689,655 shares of common stock fondiee@agreement $ 4,166,000 $ — 3 —
Accretion of redeemable Series A preferred stock $ — $ — 3 62,00(
Issuance of Series B preferred stock $ — % — $ 12,959,00
Excess of preferred stock carrying value over rguteam value $ — — $ 27,362,00
Redemption of Series A preferred stock $ — 3 — $ 40,854,00
Issuance of 6,000,000 common stock warrants $ — $ — $ 533,00

(17) Relationship with NBCU and GE Equity
Alliance with GE Equity and NBCU

In March 1999, the Company entered into an alliamitek GE Equity and NBCUniversal Media, LLC ("NBC))'pursuant to which ti
Company issued Series A redeemable convertibleepeef stock and common stock warrants, and enteteda shareholder agreemen
registration rights agreement, a distribution aratkating agreement and, the following year, a treahl license agreement. On February
2009, the Company entered into an exchange agreemtérthe same parties, pursuant to which GE Boedichanged all outstanding share
the Company’s Series A preferred stock for (i) 8,286 shares of the CompasySeries B redeemable preferred stock, (ii) a wéarte
purchase up to 6,000,000 shares of the Compargrhmon stock at an exercise price of $0.75 paresand (iii) a cash payment in the am
of $3.4 million. In connection with the exchangee tparties also amended and restated the 199%skdee agreement and registration rig
agreement. The outstanding agreements with GE {egnid NBCU are described in more detail below.

The shares of Series B redeemable preferred steok edeemable by the Company at any time foritialiredemption amount of $4(
million, plus accrued dividends at a base annuel 8812%, subject to adjustment. In addition, $ieeies B preferred stock provided GE Eqg
with class voting rights and the rights to desigmatembers of the Company's board of directors.drilA2011, the Company redeemed a
the outstanding Series B preferred stock for $4tilBon and paid accrued dividends of $6.4 million.

In January 2011, General Electric Company (“GEfsiammated a transaction with Comcast Corporati@oificast”)pursuant to whic
GE contributed all of its holdings in NBCU to NBClvarsal, LLC, a newly formed entity beneficially oed 51% by Comcast and 49% by
As a result of that transaction, NBCU became a lytewned subsidiary of NBCUniversal, LLC.

As of February 17, 2012, the direct equity owngysbi GE Equity in the Company consisted of warratitspurchase up
6,000,000 shares of common stock and, as of May2Q61, (their most recent filed 13D), the directnenship of NBCU in the Compa
consisted of 7,141,849 shares of common stock aardawts to purchase 7,372 shares of common stduk.Company is currently maki
arm'’s length negotiated payments to Comcast foleddistribution under a pre-existing contract.

In connection with the transfer of its ownershipNBCU, GE also agreed with Comcast that, for s@las GE Equity is entitled
appoint two members of our board of directors, NB@ill be entitled to retain a board seat providedttNBCU beneficially owns at least !
of our adjusted outstanding common stock as condpurteler the amended and restated shareholdersvagedescribed below. Furtherme
GE agreed to obtain the consent of NBCU prior tasemting to our adoption of any
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shareholders rights plan or certain other actidvad would impede or restrict the ability of NBCU a&gquire or dispose of shares of
Company's voting stock or taking any action thatuldoresult in NBCU being deemed to be in violatioh Federal Communicatio
Commission multiple ownership regulations.

NBCU Trademark License Agreement

On November 16, 2000, the Company entered int@d@etnark license agreement with NBCU pursuant tchviNBCU granted it ¢
exclusive, worldwide license for a term of ten ye#r use certain NBC trademarks, service marksdanthain names to rebrand the Company’
business and corporate name and website. The Cgnspasequently selected the names ShopNBC and &®polm.

Under the license agreement, the Company has ggaeezhg other things, to (i) certain restrictiomsusing trademarks, service ma
domain names, logos or other source indicators dwaneontrolled by NBCU, (i) the loss of its rightinder the license with respect to spe
territories outside of the United States in thengvefails to achieve and maintain certain perfanoe targets in such territories, (iii) not o
operate, acquire or expand its business to inahed&in businesses without NBCU's prior consem), ¢omply with NBCUS privacy policie
and standards and practices, and (v) not own, tieagquire or expand its business such thattloingé-or more of our revenues or
Company’s aggregate value is attributable to aersarvices (not including retailing services simil@ our existing esommerce operatior
provided over the internet. The license agreemksat grants to NBCU the right to terminate the leeragreement at any time upon ce
changes of control of the Company, in certain sibms upon the failure by NBCU to own a certain iminm percentage of the Compasy’
outstanding capital stock on a fully diluted baaisd certain other situations.

In connection with the license agreement, the Comjigsued to NBCU warrants to purchase 6,000,086eshof the Company’commo
stock at an exercise price of $17.375 per sharefallhich have expired unexercised. In March 2G8&,Company established a measure
date with respect to the license agreement by aimgrnile agreement, and fixed the fair value ofttlaglemark license asset at $32,837,
which is being amortized over the remaining ternthef license agreement. On March 28, 2007, the @agpnpnd NBCU agreed to extend
term of the license by six months, such that thense would continue through May 15, 2011, andrtwige that certain changes of con
involving a financial buyer would not provide thadis for an early termination of the license by NB@On November 18, 2010, the Comp
announced a further extension of the license ageaeto May 2012, an option to further extend tloerise agreement to May 2013 upor
mutual agreement of both parties, and an agreetoamtter into a separate transition agreementhemerms and subject to the conditions t
mutually agreed between the parties, relating ® tthelve month period following the ultimate expioa of the license agreement.
consideration for the license agreement extensienCompany issued 689,655 shares of the Compammyhmon stock to NBCU on May .
2011. Shares issued were valued at $6.04 per stepresenting the fair market value of our stockifon date of issuance. As dnuary 2¢
2012 and January 29, 2011 , accumulated amortizegiated to this asset totaled $37,388,000 an¢b$9300 respectively.

Amended and Restated Shareholder Agreement

On February 25, 2009, the Company entered intora@nded and restated shareholder agreement with deifyEand NBCU, whic
provides for certain corporate governance and stdhthatters. The amended and restated sharehafgleement provides that GE Equit
entitled to designate nominees for three out oé mrembers of the Compasyboard of directors so long as the aggregate tméalefwnershi
of GE Equity and NBCU (and their affiliates) islaast equal to 50% of their beneficial ownershippd$ebruary 25, 2009 (i.e., benefit
ownership of approximately 8.75 million common gsrincluding for such purpose, shares of our comstock issuable to GE Equity ug
exercise of the warrant for 6,000,000 shares oftonmmon stock), and two out of nine members so Emtheir aggregate beneficial owner:
is at least 10% of the shares of “adjusted outd#tgncbommon stock,as defined in the amended and restated sharelagideement. In additic
the amended and restated shareholder agreememdgsdhat GE Equity may designate any of its doedesignees to be an observer ol
Audit, Human Resources and Compensation, and Catp@overnance and Nominating Committees of ourdbofdirectors. The amenc
and restated shareholder agreement requires tisemoof GE Equity prior to the Company entering iahy material agreements with an:
CBS, Fox, Disney, Time Warner or Viacom (and thmegpective affiliates), provided that this restantwill no longer apply when either (i) t
Companys trademark license agreement with NBCU (descriteddw) has terminated or (ii) GE Equity is no longatitled to designate
least two director nominees. In addition, the aneghdnd restated shareholder agreement requiresotigent of GE Equity prior to t
Company (i) exceeding certain thresholds relatimghte issuance of securities, the payment of didde the repurchase or redemptio
common stock, acquisitions (including investmemtd pint ventures) or dispositions, and the incoceof debt; (i) entering into any busin
different than what the Company and its subsidsagdes currently engaged; and (iii) amending the gamy’'s articles of incorporation
adversely affect GE Equity and NBCU (or their affiés); provided, however, that these restrictials no longer apply when both (i) C
Equity is no longer entitled to designate
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three director nominees and (ii) GE Equity and NB@Ulonger hold any Series B preferred stock. Thmgany is also prohibited from tak
any action that would cause any ownership intdrgshe Company in television broadcast stationsifbeing attributable to GE Equity, NB(
or their affiliates.

The amended and restated shareholder agreememerfyntovides that during the “standstill periodis(defined in the amended .
restated shareholder agreement), subject to celitaited exceptions, GE Equity and NBCU are protati from: (i) any asset/busin
purchases from the Company in excess of 10% ofdtia fair market value of the Compasyassets; (ii) increasing their beneficial ownes
above 39.9% of our shares, treating as outstaratidgactually owned for such purpose shares of @wmnmon stock issuable to GE Equity u
exercise of the warrant for 6,000,000 shares of ammmon stock; (iii) making or in any way particiipg in any solicitation of proxie
(iv) depositing any securities of the Company woting trust; (v) forming, joining or in any way ¢@ming a member of a “13D GroupVith
respect to any voting securities of the Compani);giranging any financing for, or providing anydincing commitment specifically for, 1
purchase of any voting securities of the Compamyyvid) otherwise acting, whether alone or in corceith others, to seek to propose to
Company any tender or exchange offer, merger, basinombination, restructuring, liquidation, retaation or similar transaction involvi
the Company, or nominating any person as a diregfttiie Company who is not nominated by the thewrimbent directors, or proposing i
matter to be voted upon by the Company’s sharemaldg during the standstill period, any inquinashbeen made regarding &@Keove
transaction” or “change in controlgach as defined in the amended and restated skdgelamreement, that has not been rejected t
Company’s board of directors, or the Companyoard of directors pursues such a transactiorengages in negotiations or provi
information to a third party and the board of diogs has not resolved to terminate such discusstbea GE Equity or NBCU may propose
the Company a tender offer or business combingtioposal.

In addition, unless GE Equity and NBCU beneficiallyn less than 5% or more than 90% of the adjustestanding shares of comn
stock, GE Equity and NBCU shall not sell, transferotherwise dispose of any securities of the Compxcept for transfers: (i) to cert
affiliates who agree to be bound by the provisiohthe amended and restated shareholder agree(igtitat have been consented to by
Company, (iii) subject to certain exceptions, parguo a thirdparty tender offer, (iv) pursuant to a merger, otidgtion or reorganization
which the Company is a party, (v) in an underwnitpeiblic offering pursuant to an effective registna statement, (vi) pursuant to Rule 14
the Securities Act of 1933, or (vii) in a privateles or pursuant to Rule 144A of the Securities éfc933; provided, that in the case of
transfer pursuant to clause (v), (vi) or (vii), tinensfer does not result in, to the knowledgeheftransferor after reasonable inquiry, any ¢
person acquiring, after giving effect to such tfansbeneficial ownership, individually or in thggregate with that persanaffiliates, of mor
than 10% (or 20% in the case of a transfer by NB@lUhe adjusted outstanding shares of the comnumk sas determined in accordance !
the amended and restated shareholder agreement.

The standstill period will terminate on the eatliés occur of (i) the teryear anniversary of the amended and restated Sildes
agreement, (ii) the Company entering into an agesgnthat would result in a “change in controubject to reinstatement), (iii) an ac
“change in control” (subject to reinstatement)) @wthirdparty tender offer (subject to reinstatement),Wrs{x months after GE Equity can
longer designate any nominees to the Commahgard of directors. Following the expiration loé tstandstill period pursuant to clause (i) al
and two years in the case of clause (v) above, Guitfand NBCU'’s beneficial ownership position nragt exceed 39.9% of the Compasy’
adjusted outstanding shares of common stock, exmaptiant to issuances or exercises of any warcargsirsuant to a 100% tender offer
the Company.

Registration Rights Agreement

On February 25, 2009, the Company entered intar@@nded and restated registration rights agreenremiding GE Equity, NBCU ar
their affiliates and any transferees and assignsaggregate of four demand registrations and utdionpiggyback registration rights.
addition, NBCU was subsequently granted one additidemand registration right pursuant to the sé@nendment of the NBCU Tradem
License Agreement.

(18) Restructuring Costs

As a result of a number of restructuring initiaiwtaeken by the Company in order to simplify andatnline the Compang’organization:
structure, reduce operating costs and pursue aaldate strategic alternatives, the Company recordstiucturing charges of $1,130,00!
fiscal 2010 and $2,303,000 in fiscal 2009. Restmiy costs primarily include employee severancgsassociated with the streamlining
Company's organizational structure, incrementatscassociated with the refinancing of our debtlitées, restructuring advisory service f
and costs associated with strategic alternatitativies. All restructuring costs were paid asafiudary 29, 2011 and no restructuring costs
incurred during fiscal 2011.
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The table below sets forth for the year ended Jgri2@ 2011, the significant components and agtivitder the restructuring program:

Balance at Balance at
January 30, Cash January 29,
2010 Charges Payments 2011
Severance and retention $ 255,000 $ 278,000 $ (533,000 $ —
Incremental restructuring charges 179,00( 852,00( (1,031,00) —

$ 434,000 $ 1,130,000 $ (1,564,00) $ —

(19) Chief Executive Officer Transition Costs

During fiscal 2009, the Company recorded a $1.%ianilcharge relating primarily to settlement anddkecosts associated with
termination of the Company’s former chief executiicer.

(20) Related Party Transactions

The Company entered into marketing agreements Gitrative Commerce and its subsidiary, Internatiddamnmerce Agency, LL
(“International Commerce”)under which Creative Commerce and International @ence agreed to provide vendor sourcing and neg
consulting services to the Company. One of the Gomg directors, Edwin Garrubbo, is the majority own&both Creative Commerce ¢
International Commerce. The Company made paymetdasing approximately $1,384,000 during fiscal 2@t $787,000 durinfiscal 201(
relating to these services.

Relationship with GE Equity, Comcast and NBCU

In January 2011, General Electric Company (“GENsanmated a transaction with Comcast CorporatiGoificast”)pursuant to whic
GE contributed all of its holdings in NBCU to NBClvarsal, LLC, a newly formed entity beneficially oed 51% by Comcast and 49% by
As a result of that transaction, NBCU is now a Whawned subsidiary of NBCUniversal, LLC. As of ©@bkr 29, 2011, the direct eqt
ownership of GE Equity in the Company consists afrants to purchase up to 6,000,000 shares of constock and the direct ownershig
NBCU in the Company consists of 7,141,849 sharesofmon stock and warrants to purchase 7,372 slb@nmon stock. The Compe
has a significant cable distribution agreement v@ttmcast and believes that the terms of this ageatrre comparable to those with o
cable system operators.

In connection with the transfer of its ownershipNBCU, GE also agreed with Comcast that, for salas GE Equity is entitled
appoint two members of our board of directors, NB@ill be entitled to retain a board seat provided thaCNBeneficially owns at least £
of our adjusted outstanding common stock. FurtheemGE agreed to obtain the consent of NBCU pirocdnsenting to our adoption of ¢
shareholders rights plan or certain other actibas would impede or restrict the ability of NBCUaoquire or dispose of shares of our vc
stock or taking any action that would result in NB®eing deemed to be in violation of the Federam@mnications Commission multif
ownership regulations.

(21) Subsequent Event

On February 9, 2012, the Company entered into an$iflon new credit and security agreement (theddit Facility”) with PNC Bank
N.A. (“PNC"), a member of The PNC Financial Services @rolmc., as lender and agent. The Credit Facildg b thregrear maturity an
bears interest at LIBOR plus 3% per annum. Théainitet proceeds of borrowing of approximately £3#illion were primarily used to reti
the Company's existing 11%, $25 million term loaithwCrystal Financial LLC and to pay a $12.4 mitlideferred payment obligation ti
television distribution provider. Subject to centaionditions, the Credit Facility also provides floe issuance of letters of credit in an aggre
amount up to $6 million which, upon issuance, wobé deemed advances under the Credit Facility. Rémgacapacity under the Cre
Facility, currently $1.8 million, will provide ligdity for working capital and general corporate ymses.

Maximum borrowings under the Credit Facility areialjto the lesser of $40 million or a calculatedrbwing base comprised of eligil
accounts receivable and eligible inventory. Thed@reacility is secured by substantially all of tBempanys personal property, as well as
Companys real property located in Bowling Green, Kentuddpder certain circumstances, the borrowing base lmeaadjusted if there were
be a significant deterioration in value of the Camys accounts receivable and inventory. The term isaubject to mandatory prepaymer
certain circumstances. In addition, if the totaddit Facility is terminated
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prior to maturity, the Company would be requiregh&y an early termination fee of 2% of the totad@r Facility if terminated in year one; .!
if terminated in year two; with no fee if termindti year three. Borrowings under the Credit Faciliature and are payable in February 2015.

The Credit Facility contains customary covenantd eonditions, including, among other things, mainiteg a minimum of unrestrict
cash plus facility availability of $6 million atlgimes and limiting annual capital expendituresrt@in financial covenants including minim
EBITDA levels (as defined in the Credit Facilityragment) and minimum fixed charge coverage rataoime applicable only if unrestrici
cash plus credit availability falls below $12 ol or upon an event of default. In addition, theeditr Facility places restrictions on
Companys ability to incur additional indebtedness or prepaisting indebtedness, to create liens or otheumbrances, to sell or otherw
dispose of assets, to merge or consolidate witkrogintities, and to make certain restricted paymentluding payments of dividends
common shareholders.

Item 9. Changes in and Disagreements with Accountants orcédunting and Financial Disclosure

None

Item 9A. Controls and Procedures
Disclosure Controls and Procedures

As of the end of the period covered by this repmdnagement conducted an evaluation, under thengsipe and with the participatic
of our chief executive officer and chief financtdficer of the effectiveness of our disclosure colstand procedures (as defined in Rule 13a-1!
(e) and 15dt5(e) under the Securities Exchange Act of 1934kel on this evaluation, the chief executive offeoed chief financial office
concluded that our disclosure controls and proesiare effective to ensure that information reguteebe disclosed by us in reports tha
file or submit under the Securities Exchange Acl®84 is recorded, processed, summarized and egbaithin the time periods specifiec
Securities and Exchange Commission rules and foamd,to ensure that information required to beldgsd by us in the reports we file
submit under the Exchange Act is accumulated amdnuanicated to management, including our principadcetive and principal financ
officers, as appropriate to allow timely decisioegarding required disclosures.
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MANAGEMENT’'S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of ValueVision Media, Inc. is resiae for establishing and maintaining adequaterirgl control over financi
reporting as defined in Rules 13a-15(f) under teeuBities Exchange Act 1934. Our companiyiternal control system was designed to prc
reasonable assurance regarding the reliability imdincial reporting and the preparation of financtdtements for external purpose:
accordance with generally accepted accounting iples

All internal control systems, no matter how wellsimed, have inherent limitations. Therefore, etterse systems determined tc
effective can provide only reasonable assurancé véspect to financial statement preparation arebseprtation. Because of its inhe
limitations, internal control over financial repioig may not prevent or detect misstatements. Alsgections of any evaluation of effectiver
to future periods are subject to the risk that mdatmay become inadequate because of changesiditions, or that the degree of complia
with the policies or procedures may deteriorate.

Management assessed the effectiveness of our cgfsgaternal control over financial reporting asJahuary 28, 2012In making thi
assessment, management used the criteria setbfprthe Committee of Sponsoring Organizations of Theadway Commission imternal
Control — Integrated Framework.

Based on management’s evaluation under the frankeimdnternal Control — Integrated Frameworkmanagement concluded that
internal control over financial reporting was effee as of January 28, 2012 .

Our independent registered public accounting fibe|oitte & Touche LLP, has issued an attestatiqgoreon our companyg’ interna
control over financial reporting as of January 2812 . The Deloitte & Touche LLP attestation repsdet forth below.

/sl KEITH R. STEWART
Keith R. Stewart
Chief Executive Officer
(Principal Executive Officer)

/sl WILLIAM MCGRATH
William McGrath
Executive Vice President, Chief Financial Officer
(Principal Financial Officer)

April 5, 2012
Changes in Internal Controls over Financial Reporthg

Management, with the participation of the chief@xeve officer and chief financial officer, perfoett an evaluation as to whether
change in the internal controls over financial mipg (as defined in Rules 13a-15 and 1Exlunder the Securities Exchange Act of 1
occurred during the quarter ended January 28, 2B42ed on that evaluation, the chief executiveceffiand chief financial officer concluc
that no change occurred in the internal controksr dinancial reporting during the period coveredtbig report that materially affected, o
reasonably likely to materially affect, the internantrols over financial reporting.
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To the Shareholders and Board of Directors of
ValueVision Media, Inc. and Subsidiaries
Eden Prairie, Minnesota

We have audited the internal control over finanogdorting of ValueVision Media, Inc. and subsiéar(the "Company") as of Janu
28, 2012, based criteria establishednternal Control - Integrated Frameworiksued by the Committee of Sponsoring Organizatmfhe
Treadway Commission. The Company's managemensimnsible for maintaining effective internal cohwwer financial reporting and for
assessment of the effectiveness of internal comvel financial reporting, included in the accomyag Management's Annual Report
Internal Control over Financial Reporting. Our r@sgibility is to express an opinion on the Compsuiyternal control over financial report
based on our audit.

We conducted our audit in accordance with the stededof the Public Company Accounting Oversight ido@Jnited States). Tho
standards require that we plan and perform thetaadbbtain reasonable assurance about whethettigfeinternal control over financ
reporting was maintained in all material respe€sr audit included obtaining an understanding ¢érimal control over financial reportir
assessing the risk that a material weakness etésting and evaluating the design and operatifeg®@feness of internal control based on
assessed risk, and performing such other procedweasge considered necessary in the circumstancesbéleve that our audit provide
reasonable basis for our opinion.

A company's internal control over financial repogtiis a process designed by, or under the supenvisi, the company's princij
executive and principal financial officers, or pmrs performing similar functions, and effected te tcompany's board of directc
management, and other personnel to provide reakaaburance regarding the reliability of finanecggorting and the preparation of finan
statements for external purposes in accordance geétierally accepted accounting principles. A comfsamternal control over financ
reporting includes those policies and procedures th) pertain to the maintenance of records thateasonable detail, accurately and f:
reflect the transactions and dispositions of theetssof the company; (2) provide reasonable asser#imt transactions are recorde:
necessary to permit preparation of financial states in accordance with generally accepted acaogingrinciples, and that receipts
expenditures of the company are being made onlgcoordance with authorizations of management arettdirs of the company; and
provide reasonable assurance regarding preventidimely detection of unauthorized acquisition, usedisposition of the company's as
that could have a material effect on the consadiddinancial statements.

Because of the inherent limitations of internal tcoinover financial reporting, including the pogstip of collusion or imprope
management override of controls, material misstatemdue to error or fraud may not be preventedetected on a timely basis. Al
projections of any evaluation of the effectivenetthe internal control over financial reportingftdure periods are subject to the risk tha
controls may become inadequate because of changesnditions, or that the degree of compliance wita policies or procedures n
deteriorate.

In our opinion, the Company maintained, in all malerespects, effective internal control over fical reporting as of January 28, 2(
based on the criteria establishedlimernal Control - Integrated Frameworissued by the Committee of Sponsoring Organizatmhthe
Treadway Commission.

We have also audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo&United States), tl
consolidated financial statements and financiakstant schedules as of and for the year ended 3aB8a2012 of the Company and our re
dated April 5, 2012 expressed an unqualified opirio those consolidated financial statements arahéial statement schedules.

/s/ DELOITTE & TOUCHE LLP
Minneapolis, MN
April 5, 2012

Item 9B. Other Information

None.
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PART IlI

Item 10. Directors, Executive Officers and Corporate Governze

Information in response to this item with respecteértain information relating to our executiveigdfs is contained in Item 1 under
heading “Executive Officers of the Registraatid with respect to other information relating tw executive officers and directors and our ¢
and other committees is incorporated herein byreefee to the sections titled “Proposal 1 — ElectiéiiDirectors,” “Corporate Governance”
and “Section 16(a) Beneficial Ownership Reportingr@liance”in our definitive proxy statement to be filed puaatito Regulation 14A with
120 days after the end of the fiscal year covesethis Form 10-K.

Code of Business Conduct and Ethics

We have adopted a code of business conduct arth etpplicable to all of our directors and employésduding our principal executi
officer, principal financial officer, principal aoanting officer, controller and other employeesf@ening similar functions. A copy of this cc
of business conduct and ethics is available onveelrsite at www.shopnbc.com, under “Investor Retetio- Business Ethics Policylh
addition, we have adopted a code of ethics polmy dur senior financial management; this policyalso available on our website
www.shopnbc.com, under “Investor Relations — CoflEthics Policy for Chief Executive and Senior Fingl Officers.”

We intend to satisfy the disclosure requirementeunrf-orm 8K regarding an amendment to, or waiver from, a j@on of our code ¢
business conduct and ethics by posting such infiloman our website at the address specified above.

ltem 11. Executive Compensation

Information in response to this item is incorpodaterein by reference to the sections titled “DivecCompensation for Fiscal 2011 ,”
“Executive Compensation” and “Corporate Governanice’bur definitive proxy statement to be filed puasti to Regulation 14A with
120 days after the end of the fiscal year covesethis Form 10-K.

Item 12. Security Ownership of Certain Beneficial Owners atdinagement and Related Shareholder Matters

Information in response to this item is incorpodalteerein by reference to the section titl&kturity Ownership of Principal Shareholc
and Managementin our definitive proxy statement to be filed puastito Regulation 14A within 120 days after the @fdhe fiscal yee
covered by this Form 10-K.

Item 13. Certain Relationships and Related Transactions, abitector Independence

Information in response to this item is incorpodateerein by reference to the section titled “Cert@iransactions” andCorporat
Governance’n our definitive proxy statement to be filed puaatito Regulation 14A within 120 days after the efthe fiscal year covered
this Form 10-K.

Item 14. Principal Accountant Fees and Services

Information in response to this item is incorpodaberein by reference to the section titled “Pr@p@s— Ratification of the Independe
Registered Public Accounting Firnri our definitive proxy statement to be filed puastito Regulation 14A within 120 days after the efthe
fiscal year covered by this Form 10-K.
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PART IV

Item 15. Exhibits and Financial Statement Schedule

1. Financial Statements
» Report of Independent Registered Public Accourftimm
» Consolidated Balance Sheets as of January 22 @@dJanuary 29, 20!
» Consolidated Statements of Operations for ther¥ &nded January 28, 2012 , January 29, 201Jamndary 30, 20!
» Consolidated Statements of Shareholders’ Edoitythe Years Ended January 28, 2012 , Januar@®] andJanuary 3(
2010
* Consolidated Statements of Cash Flows for ther¥ &nded January 28, 2012 , January 29, 201Jamdhry 30, 20:
* Notes to Consolidated Financial Statem

2. Financial Statement Schedule
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SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTS

Column C
Column B Additions
Balances at Charged to Column E
Beginning of Costs and Column D Balance at
Column A Year Expenses Deductions End of Year
For the year ended January 28, 2012:
Allowance for doubtful accounts $ 5,643,00! 11,876,00 (11,881,00) (1) $ 5,638,00!
Reserve for returns $ 4,522,001 64,503,00 (64,481,00) (2) $ 4,544,00!
For the year ended January 29, 2011:
Allowance for doubtful accounts $  4,819,00 9,321,001 (8,497,000 (1) $ 5,643,000
Reserve for returns $ 2,742,001 49,335,00 (47,555,00) (2) $ 4,522,001
For the year ended January 30, 2010:
Allowance for doubtful accounts $ 6,063,001 6,813,001 (8,057,000 (1) $  4,819,00
Reserve for returns $ 2,770,00! 49,276,00 (49,304,00) (2 $ 2,742,00!

(1) Write off of uncollectible receivables, net of reeoies
(2) Refunds or credits on products returt

3. Exhibits

The exhibits filed with this report are set forth e exhibit index filed as a part of this repgarmediately following the signatures to 1
report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the Regigthas duly caused this report t
signed on its behalf by the undersigned, therednlp authorized, on April 5, 2012 .

VALUEVISION MEDIA, INC.
(Registrant)

By: /sl KEITH R. STEWART

Keith R. Stewart
Chief Executive Officer

Each of the undersigned hereby appoints Keith Bw&tt and William McGrath, and each of them (witii power to act alone),
attorneys and agents for the undersigned, withpiolver of substitution, for and in the name, pland stead of the undersigned, to sign an
with the Securities and Exchange Commission untierStecurities Act of 1934, any and all amendmendsexhibits to this annual report
Form 10K and any and all applications, instruments, amegtotlocuments to be filed with the Securities ardhange Commission pertain
to this annual report on Form X0-or any amendments thereto, with full power antharity to do and perform any and all acts and gk
whatsoever requisite and necessary or desirabfsu&ut to the requirements of the Securities Exglakct of 1934, this report has been si¢
below by the following persons on behalf of theisggnt and in the capacities indicated on Apri2812 .
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Name Title

Chief Executive Officer and Director
/s/ KEITH R. STEWART (Principal Executive Officer)

Keith R. Stewart

Executive Vice President, Chief Financial Officer
/s/ WILLIAM MCGRATH (Principal Financial Officer)

William McGrath

/s/ RANDY S. RONNING Chairman of the Board
Randy S. Ronning

/sl JOSEPH F. BERARDINO Director
Joseph F. Berardino

/s/ JOHN D. BUCK Director
John D. Buck

Director

Catherine Dunleavy

/s/ WILLIAM EVANS Director
William Evans

/s/ EDWIN GARRUBBO Director
Edwin Garrubbo

/s/ PATRICK KOCSI Director
Patrick Kocsi

/s/ SEAN ORR Director
Sean Orr

67




Table of Contents

Exhibit No.

3.1
3.2
10.1
10.2
10.3

10.4

10.5
10.6
10.7

10.8

10.9

10.10

10.11
10.12
10.13

10.14

10.15
10.16

10.17
10.18
10.19

10.20

10.21

10.22

10.23

10.24
21

EXHIBIT INDEX

Description Method of Filing
Articles of Incorporation, as amended Incorporated by reference(A)
Amended and Restated By-Laws, as amendedght®eptember 21, 2010 Incorporated by reference(B)
2001 Omnibus Stock Plan of the Registrant Incorporated by reference(C)*t
Amendment No. 1 to the 2001 Omnibus Stochk Bfghe Registrant Incorporated by reference(D)*t

Form of Incentive Stock Option Agreement urtde 2001 Omnibus Stock Plan of Incorporated by reference(E)t
the Registrant

Form of Nonstatutory Stock Option Agreemerdar the 2001 Omnibus Stock Plarincorporated by reference(F)t
of the Registrant

Amended and Restated 2004 Omnibus Stock Plan Incorporated by reference(G)t
Form of Stock Option Agreement (Employeegjaur2004 Omnibus Stock Plan Incorporated by refs¥éH)t

Form of Stock Option Agreement (Executivei€ffs) under 2004 Omnibus Stock Incorporated by reference(l)t
Plan

Form of Stock Option Agreement (Executivei€gfifs) under 2004 Omnibus Stock Incorporated by reference(J)t
Plan

Form of Stock Option Agreement (Directorsnnfial Grant) under 2004 Omnibus Incorporated by reference(K)t
Stock Plan

Form of Stock Option Agreement (Directo@ther Grants) under 2004 Omnibus Incorporated by reference(L)t
Stock Plan

Form of Restricted Stock Agreement (Diregtainder 2004 Omnibus Stock Plan Incorporatecefsrence(M)t
2011 Omnibus Incentive Plan of the Registran Incorporated by reference (N)

Form of Incentive Stock Option Award Agreement unithe 2011 Omnibus Incenti'Filed herewitht
Plan

Form of Non-Statutory Stock Option Award dgment under the 2011 Omnibus Filed herewitht
Incentive Plan

Form of Option Agreement between the Remistand John D. Buck Incorporated by reference(O)t

Amended and Restated Employment Agreeménekea the Registrant and Keith Rncorporated by reference(P)
Stewart dated February 19, 2010

Description of Annual Cash Incentive Plan Filed herewitht
Description of Director Compensation Program Incorporated by reference(Q)*

Amended and Restated Shareholder Agreeraged &ebruary 25, 2009 between thecorporated by reference(R)
Registrant, GE Capital Equity Investments, Inc. AiBC Universal, Inc.

Common Stock Purchase Warrants issued an&gi25, 2009 between the Incorporated by reference(S)
Registrant, GE Capital Equity Investments, Inc. AigC Universal, Inc.

Amended and Restated Registration Righteéxgent dated February 25, 2009  Incorporated by reference(T)
between the Registrant, GE Capital Equity Investsidnc. and NBC Universal, Inc.

Trademark License Agreement, between NB@éssal, Inc. and the Registrant, asncorporated by reference (U)
amended through November 17, 2010

Revolving Credit and Security Agreement ddtebruary 9, 2012 among the Incorporated by reference(V)
Registrant, as the lead borrower, certain of itsgliaries party thereto as borrowers,
PNC Bank National Association, as lender and agent

Form of Indemnification Agreement with Diters and Officers of the Registrant Incorporatgadierence(W)t
Significant Subsidiaries of the Registrant Filed herewith
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Exhibit 10.13
VALUEVISION MEDIA, INC.

Incentive Stock Option Award Agreement
Under the 2011 Omnibus Incentive Plan

ValueVision Media, Inc. (the “Company”), pursuamt its 2011 Omnibus Incentive Plan (the “Plarfigreby grants to you, t
Optionee named below, an Option to purchase thebeuwf shares of the Company's common stock shavtinei table below at the specit
exercise price per share. The terms and conditibrisis Option Award are set forth in this Agreemearonsisting of this cover page and
Option Terms and Conditions on the following pagesl in the Plan document which is attached. Textent any capitalized term used in
Agreement is not defined, it shall have the meaasgigned to it in the Plan as it currently existas it is amended in the future.

Name of Optionee:**[ ]
No. of Shares Covered:** Grant Date: , 20
Exercise Price Per Share:$**| Expiratiorntda , 20

Vesting and Exercise Schedule:

Number of Shares as to Which
Option Becomes Vested and Exercisable

Dates

B y signing below or otherwise evidencing your acaape of this Agreement in a manner approved byCth@pany, you agree to
of the terms and conditions contained in this Agreet and in the Plan document. You acknowledgeytbathave reviewed these docum
and that they set forth the entire agreement betwea and the Company regarding your rights antyatibns in connection with this Opti
Award.

OPTIONEE: VALUEVISION MEDIA, INC.

By:
Title:
ValueVision Media, Inc.
2011 Omnibus Incentive Plan
Incentive Stock Option Award Agreement
Option Terms and Conditions
1. Non-Qualified Stock Option . This Option is intended to be an “incentive stopkion” within the meaning of Section 422 of the C

and will be interpreted accordingly. If, to any @xt, this Option fails to qualify as an “incentigeock option”for any reason, th
Option will, to that extent, be treated as a Noat8bry or Non-Qualified Stock Option.

2. Vesting and Exercise ScheduleThis Option will vest and become exercisablecathé portion of Shares and on the dates spedif
the Vesting and Exercise Schedule on the cover pagieis Agreement, so long as your Service toGoenpany does not end. 1
Vesting and Exercise Schedule is cumulative, megthiat to the extent the Option has not already lexercised and has not expil
terminated or been cancelled, you or the persoeraike entitled to exercise the Option as proviietthis Agreement may at any til
purchase all or any portion of the Shares that thag be purchased under that Schedule.

Vesting and exercisability of this Option may beealerated during the term of the Option under tfheumstances describ
in Sections 12(b), (c) and (d) of the Plan, anthatdiscretion of the Committee in accordance Biation 3




(b)(2) of the Plan.

Expiration . This Option will expire and will no longer be egisable at 5:00 p.m. Central Time on the earl:

€) the Expiration Date specified on the cover pagenisfAgreemen
(b) upon your termination of Service for Cat
(©) upon the expiration of any applicable period spedifn Sections 6(e), which provides in part thadm termination of Servi

for any reason other than Cause, death or Disgbtliie currently vested and exercisable portiorthig Options may
exercised for a period of three months after the d& such termination, and 12(b)(4) of the Planirduwhich this Optio
may be exercised after your termination of Service;

(d) the date (if any) fixed for termination or cancttia of this Option pursuant to Sections 12(b)(B)(3), (c) or (d) of the Pla
Service Requirement Except as otherwise provided in Sections 6(e)1&{d)(4) of the Plan, this Option may be exercisely while

you continue to provide Service to the Companyror Affiliate, and only if you have continuously pided such Service since -
date this Option was granted.

Exercise of Option. Subject to Section 4, the vested and exercigadngon of this Option may be exercised by delingrivritten o
electronic notice of exercise to the Company atghacipal executive office of the Company, to thieention of the Compan'
Corporate Secretary or the party designated by sifater (which written or electronic notice wiltate the number of Shares tc
purchased, the manner in which the exercise pridbw paid and the manner in which the Shareset@dquired are to be deliver
and must be signed or otherwise authenticated &éypénson exercising this Option), or by such otheans as the Committee n
approve. If the person exercising this Option isthe Optionee, he/she also must submit approppiatef of his/her right to exerci
this Option.

Payment of Exercise Price When you submit your notice of exercise, you ninelude payment of the exercise price of the &
being purchased through one or a combination ofath@wving methods:

(@) cash (including check, bank draft or moneeo payable to the Company);

(b) to the extent permitted by law, a brokssisted cashless exercise in which you irrevocaityuct a broker 1
deliver proceeds of a sale of all or a portion leé Shares for which the Option is being exercisdp(oceeds of a loi
secured by such Shares) to the Company in paynfieié @urchase price of such Shares; or

(c) Dby delivery to the Company or its designaagent of unencumbered Shares having an aggregatd/Brke
Value on the date of exercise equal to the purchdse of the Shares for which the Option is besmgrcised.

However, if the Committee determines, in any giwdrcumstance, that payment of the exercise pricth @hares
undesirable for any reason, you will not be perxitio pay any portion of the exercise price in thatiner.

Tax Consequences You hereby acknowledge that if any Shares redepgsuant to the exercise of any portion of thigiah are sol
within two years from the Grant Date or within opear from the effective date of exercise of thistiQp or if certain othe
requirements of the Internal Revenue Code are atdffied, such Shares will be deemed under the @otiéo have been acquired
you pursuant to a“incentive stock option’as defined in the Code. You agree to promptly pdtie Company if you sell any She
received upon the exercise of this Option withia time periods specified in the previous sentefibe. Company shall not be liable
you if this Option for any reason is deemed ndig¢an‘incentive stock option” within the meaning of tGede.

Delivery of Shares. As soon as practicable after the Company receilitesnotice and exercise price provided for abam
determines that all conditions to exercise, inalgdection 7 of this Agreement, have been satisiiexll arrange for the delivery
the Shares being purchased in accordance withdliedy instructions indicated in such notice. TBempany will pay any origin
issue or transfer taxes with respect to the issdeti@nsfer of the Shares to you, and all feeseapenses incurred by it in connec
therewith. All Shares so issued will be fully paidd nonassessable.




10.

11.

12.

13.

14.

15.

Notwithstanding anything to the contrary in thisrégment, the Company will not be required to issuéeliver any Shares prior to-
completion of such registration or other qualificatof such Shares under any state or federal dale,or regulation as the Comp:
may determine to be necessary or desirable.

Transfer of Option . During your lifetime, only you (or your guardiam legal representative in the event of legal imcity) ma
exercise this Option except in the case of a teandéscribed below. You may not assign or tranfisr Option other than a trans
upon your death in accordance with your will, bg thws of descent and distribution or pursuant bereficiary designation submit
in accordance with Section 6(d) of the Plan. Follmnany such transfer, this Option shall continmée subject to the same terms
conditions that were applicable to this Option indiagely prior to its transfer and may be exercisgduch permitted transferee as
to the extent that this Option has become exerlgsabd has not terminated in accordance with tlwigions of the Plan and tl
Agreement.

No Shareholder Rights Before Exercise Neither you nor any permitted transferee of @jstion will have any of the rights o
shareholder of the Company with respect to any &thaubject to this Option until an appropriate bealry in the Company's stc
register has been made or a certificate evidensirolp Shares has been issued. No adjustments shalhfle for dividends or ott
rights if the applicable record date occurs befameappropriate book entry has been made or youk stertificate has been issu
except as otherwise described in the Plan.

Discontinuance of Service This Agreement does not give you a right to coargd Service with the Company or any Affiliate, dhe
Company or any such Affiliate may terminate youn@&=e at any time and otherwise deal with you witheegard to the effect it m
have upon you under this Agreement.

Governing Plan Document. This Agreement and Option are subject to allghevisions of the Plan, and to all interpretationse:
and regulations which may, from time to time, bedd and promulgated by the Committee pursuatheoPlan. If there is al
conflict between the provisions of this Agreememd ¢he Plan, the provisions of the Plan will govern

Choice of Law . This Agreement will be interpreted and enforcedlaer the laws of the state of Minnesota (withouward to it:
conflicts or choice of law principles).

Binding Effect . This Agreement will be binding in all respects your heirs, representatives, successors and assagd on tt
successors and assigns of the Company.

Notices. Every notice or other communication relatinghis tAgreement shall be in writing and shall be etilo or delivered to tl
party for whom it is intended at such address ag firtan time to time be designated by it in a noticailed or delivered to the ott
party as herein provided. Unless and until someratildress is so designated, all notices or conations by you to the Compe
shall be mailed or delivered to the Company atbftice at 6740 Shady Oak Road, Eden Prairie, MN4853ax 952-943%111, and a
notices or communications by the Company to you bragiven to you personally or may be mailed to gbthe address indicatec
the Company's records as your most recent maitidgess.

By signing the cover page of this Agreement or atlisse accepting this Award in a manner approvedthg Company, you agree to all tt
terms and conditions contained in this Agreementdaim the Plan document.



Exhibit 10.14
VALUEVISION MEDIA, INC.

Non-Statutory Stock Option Award Agreement
Under the 2011 Omnibus Incentive Plan

ValueVision Media, Inc. (the “Company”), pursuamt its 2011 Omnibus Incentive Plan (the “Plarfigreby grants to you, t
Optionee named below, an Option to purchase thebeuwf shares of the Company's common stock shavtinei table below at the specit
exercise price per share. The terms and conditibrisis Option Award are set forth in this Agreemearonsisting of this cover page and
Option Terms and Conditions on the following pagesl in the Plan document which is attached. Textent any capitalized term used in
Agreement is not defined, it shall have the meaasgigned to it in the Plan as it currently existas it is amended in the future.

Name of Optionee:**[ ]
No. of Shares Covered:** Grant Date: , 20
Exercise Price Per Share:$**| Expiratiorntda , 20

Vesting and Exercise Schedule:

Number of Shares as to Which
Option Becomes Vested and Exercisable

Dates

By signing below or otherwise evidencing your adaape of this Agreement in a manner approved byCii@pany, you agree to
of the terms and conditions contained in this Agreet and in the Plan document. You acknowledgeybathave reviewed these docum
and that they set forth the entire agreement betwea and the Company regarding your rights andyatbns in connection with this Opti
Award.

OPTIONEE: VALUEVISION MEDIA, INC.

By:
Title:
ValueVision Media, Inc.
2011 Omnibus Incentive Plan
Non-Statutory Stock Option Award Agreement
Option Terms and Conditions
1. Non-Qualified Stock Option . This Option is nointended to be an “incentive stock optiamithin the meaning of Section 422 of

Code and will be interpreted accordingly.

2. Vesting and Exercise ScheduleThis Option will vest and become exercisableoathé portion of Shares and on the dates spedif
the Vesting and Exercise Schedule on the cover pagieis Agreement, so long as your Service toGoenpany does not end. 1
Vesting and Exercise Schedule is cumulative, megthiat to the extent the Option has not already lexercised and has not expi
terminated or been cancelled, you or the persoeraike entitled to exercise the Option as proviietthis Agreement may at any til
purchase all or any portion of the Shares that thag be purchased under that Schedule.

Vesting and exercisability of this Option may beelerated during the term of the Option under theumstances describ
in Sections 12(b), (c) and (d) of the Plan, anthatdiscretion of the Committee in accordance Biistion 3(b)(2) of the Plan.




Expiration . This Option will expire and will no longer be egisable at 5:00 p.m. Central Time on the earl:

€) the Expiration Date specified on the cover paginisfAgreemen
(b) upon your termination of Service for Cat
(©) upon the expiration of any applicable period spedifn Sections 6(e), which provides in part thadm termination of Servi

for any reason other than Cause, death or Disgbtliie currently vested and exercisable portiorthig Options may
exercised for a period of three months after the dé such termination, and 12(b)(4) of the Planirduwhich this Optio
may be exercised after your termination of Service;

(d) the date (if any) fixed for termination or cancttia of this Option pursuant to Sections 12(b)(B)(3), (c) or (d) of the Pla
Service Requirement Except as otherwise provided in Sections 6(e)1&{d)(4) of the Plan, this Option may be exercisely while

you continue to provide Service to the Companyror Affiliate, and only if you have continuously pided such Service since -
date this Option was granted.

Exercise of Option. Subject to Section 4, the vested and exercigadrgon of this Option may be exercised by delingrivritten o
electronic notice of exercise to the Company atghacipal executive office of the Company, to thteention of the Compan'
Corporate Secretary or the party designated by sifater (which written or electronic notice wiltate the number of Shares tc
purchased, the manner in which the exercise pridbw paid and the manner in which the Shareset@dquired are to be deliver
and must be signed or otherwise authenticated &éypénson exercising this Option), or by such otheans as the Committee n
approve. If the person exercising this Option isthe Optionee, he/she also must submit approppiatef of his/her right to exerci
this Option.

Payment of Exercise Price When you submit your notice of exercise, you muslude payment of the exercise price of the S
being purchased through one or a combination ofath@ving methods:

(@) cash (including check, bank draft or moneeo payable to the Company);

(b) to the extent permitted by law, a brokssisted cashless exercise in which you irrevocaityuct a broker 1
deliver proceeds of a sale of all or a portion leé Shares for which the Option is being exercisdp(oceeds of a loi
secured by such Shares) to the Company in paynfieie @urchase price of such Shares; or

(c) Dby delivery to the Company or its designaagent of unencumbered Shares having an aggregatd/Brke
Value on the date of exercise equal to the purchdse of the Shares for which the Option is besmgrcised.

However, if the Committee determines, in any giwdrcumstance, that payment of the exercise pricth @hares
undesirable for any reason, you will not be perxitio pay any portion of the exercise price in thatiner.

Withholding Taxes . You may not exercise this Option in whole or artpunless you make arrangements acceptable tGdhgan’
for payment of any federal, state, local or foreigithholding taxes that may be due as a resulhefexercise of this Option. Y
hereby authorize the Company (or any Affiliate)stithhold from payroll or other amounts payable tayany sums required to sati
such withholding tax obligations, and otherwiseeggto satisfy such obligations in accordance withgrovisions of Section 14 of 1
Plan. If you wish to satisfy some or all of suchthhiblding tax obligations by delivering Shares yalteady own or by having t
Company retain a portion of the Shares being aeduipon exercise of the Option, you must make suchquest which shall
subject to approval by the Company. Delivery of t8haupon exercise of this Option is subject to sh#sfaction of applicab
withholding tax obligations.

Delivery of Shares. As soon as practicable after the Company receiltesnotice and exercise price provided for abam
determines that all conditions to exercise, inalgdection 7 of this Agreement, have been satisiiexll arrange for the delivery
the Shares being purchased in accordance withdliedy instructions indicated in such notice. TBempany will pay any origin
issue or transfer taxes with respect to the issdeti@nsfer of the Shares to you, and all feeseapenses incurred by it in connec
therewith. All Shares so issued will be fully padd nonassessable. Notwithstanding anything t@ohnérary in this Agreement, t
Company will not be required to issue or delivey an




10.

11.

12.

13.

14.

15.

Shares prior to the completion of such registrationther qualification of such Shares under aayestr federal law, rule or regulat
as the Company may determine to be necessary ioalles

Transfer of Option . During your lifetime, only you (or your guardiam legal representative in the event of legal iaciy) may
exercise this Option except in the case of a teard#scribed below. You may not assign or trartsisrOption other than (i) a trans
upon your death in accordance with your will, bg tAws of descent and distribution or pursuant bereficiary designation submit
in accordance with Section 6(d) of the Plan, grgiirsuant to a qualified domestic relations ordellowing any such transfer, tl
Option shall continue to be subject to the sammdeand conditions that were applicable to this @piinmediately prior to its trans
and may be exercised by such permitted transferemé to the extent that this Option has becomecisable and has not termina
in accordance with the provisions of the Plan dmsl Agreement.

No Shareholder Rights Before Exercise Neither you nor any permitted transferee of @jstion will have any of the rights o
shareholder of the Company with respect to any &hanbject to this Option until an appropriate beaky in the Company's stc
register has been made or a certificate evidensirodp Shares has been issued. No adjustments shalbfle for dividends or ott
rights if the applicable record date occurs befmmeappropriate book entry has been made or youk stertificate has been issu
except as otherwise described in the Plan.

Discontinuance of Service This Agreement does not give you a right to curgd Service with the Company or any Affiliate, dahe
Company or any such Affiliate may terminate youn@= at any time and otherwise deal with you witheegard to the effect it m
have upon you under this Agreement.

Governing Plan Document. This Agreement and Option are subject to allghavisions of the Plan, and to all interpretationse:s
and regulations which may, from time to time, bemdd and promulgated by the Committee pursuathbeaoPlan. If there is al
conflict between the provisions of this Agreememd ¢he Plan, the provisions of the Plan will govern

Choice of Law . This Agreement will be interpreted and enforcedler the laws of the state of Minnesota (withogard to it:
conflicts or choice of law principles).

Binding Effect . This Agreement will be binding in all respects your heirs, representatives, successors and assigad on tt
successors and assigns of the Company.

Notices. Every notice or other communication relatinghis tAgreement shall be in writing and shall be edito or delivered to tl
party for whom it is intended at such address ag fran time to time be designated by it in a noticailed or delivered to the ott
party as herein provided. Unless and until someragitidress is so designated, all notices or contations by you to the Compe
shall be mailed or delivered to the Company abfice at 6740 Shady Oak Road, Eden Prairie, MN4853ax 952943-6111, and a
notices or communications by the Company to you bwgiven to you personally or may be mailed to gbthe address indicatec
the Company's records as your most recent maitidgess.

By signing the cover page of this Agreement or athisse accepting this Award in a manner approvedthg Company, you agree to all tt
terms and conditions contained in this Agreementdaim the Plan document.



Exhibit 10.17

Annual Cash Incentive Plan of ValueVision Media, |t.

Similar to prior years, our compensation commitiag approved an annual cash incentive plan foalfiggar 2012 that covers execu
officers and certain other key employees. The datesigned to encourage and reward our executiieeis for making decisions that imprc
performance as measured by EBITDA, as adjustedatipg cash flow and operating expense, as adjuated percentage of net sales. The
is designed to produce sustained shareholder bglestablishing a direct link between these measamd incentive compensation. This an
incentive to the executive officers is administelbgcbur compensation committee.

Targets are established annually for the company aghole and are based on our prior performance. glan design motivat
continuous improvement in order to achieve payatits above target over time. The company's peidoce determines the amount, if any
awards earned under the annual incentive compengalan. The awards are based on performancevekatithe established target.

For fiscal 2012, a payout at 100% of target anrinaéntive compensation is achieved when companyopeance achieves t
performance measures in the plan. Actual incemgasgnents each year can range from 0% to 200% datgeted incentive opportunity.

This annual performandeased incentive opportunity is established each gea percentage of an executive's annual bazey said i
targeted at approximately the 50th percentile aofpraviously determined competitive market with gpportunity to earn more for abotarge
performance or less for belotarget performance. For fiscal 2012, each execuifieer may be eligible for a target cash inceatopportunit
equal to 30% to 75% of their respective base salary

The decision to make cash incentive payments isenaadiually by our compensation committee. Paymeuats are determined by
compensation committee and are usually made in itage first quarter of the following fiscal yearhe compensation committee ret:
authority to adjust performance goals to excludeithpact of charges, gains or other factors thatctmpensation committee believes are
representative of the underlying financial or ofiereal performance of our company.



Exhibit 21
SUBSIDIARIES OF THE REGISTRANT

All of the Company's subsidiaries listed below atelly owned.

Name State of Incorporation or Organization
ValueVision Interactive, Inc. Minnesota

VVI Fulfillment Center, Inc. Minnesota

ValueVision Media Acquisitions, Inc. Delaware

ValueVision Retail, Inc. Delaware

losota, Inc. Delaware

FanBuzz, Inc. Delaware

FanBuzz Retail, Inc. Delaware

Norwell Television, LLC Delaware



Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegion Statement Nos. 333-167396, 333-16831&,388-173156 on Form S-3 and 333-
81438, 333-125183, 333-139597, 333-175319, and133320 on Form S-8 of our reports dated April 512€elating to the consolidat
financial statements and financial statement sdeeafuvalueVision Media, Inc. and subsidiaries, ahd effectiveness of ValueVision Mec
Inc. and subsidiaries' internal control over finahceporting, appearing in this Annual Report arr® 10K of ValueVision Media Inc. ar
subsidiaries for the year ended January 28, 2012.

DELOITTE & TOUCHE LLP
Minneapolis, Minnesota
April 5, 2012



Exhibit 31.1
CERTIFICATION
I, Keith R. Stewart, certify that:

1. I have reviewed this report on Form K®f ValueVision Media, Inc

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgt&te a material fact necessar
make the statements made, in light of the circuntsts under which such statements were made, ntgadisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant's other certifying officer(s) andré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtias defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

(a) Designed such disclosure controls and proceduresused such disclosure controls and proceduries ttesigned under ¢
supervision, to ensure that material informatiolatreg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattdy during the period in which this report isifg prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@orting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repogimand the preparation
financial statements for external purposes in ataeee with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrant'slalisire controls and procedures and presentedsirrgport our conclusio
about the effectiveness of the disclosure contmald procedures, as of the end of the period coveyatiis report based
such evaluation; and

(d) Disclosed in this report any change in the regmainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(s) antldve disclosed, based on our most recent evaluafiarternal control over financi
reporting, to the registrant's auditors and theitac@mmmittee of registrant's board of directors fersons performing the equival
functions):

(&) All significant deficiencies and material weaknesée the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect tegistrant's ability to record, process, summagre report financi
information; and

(b) Any fraud, whether or not material, that involvesmagement or other employees who have a significalet in the
registrant's internal controls over financial rejyay.

Date: April 5, 2012

/s/ Keith R. Stewart
Keith R. Stewart

Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATION
[, William McGrath, certify that:

1. I have reviewed this report on FormK®f ValueVision Media, Inc

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgt&te a material fact necessar
make the statements made, in light of the circuntsts under which such statements were made, ntgadisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all materi
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant's other certifying officer(s) andré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtias defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

(a) Designed such disclosure controls and proceduresused such disclosure controls and proceduries ttesigned under ¢
supervision, to ensure that material informatiolatreg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattdy during the period in which this report isifg prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@orting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repogimand the preparation
financial statements for external purposes in ataeee with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrant'slalisire controls and procedures and presentedsirrgport our conclusio
about the effectiveness of the disclosure contmald procedures, as of the end of the period coveyatiis report based
such evaluation; and

(d) Disclosed in this report any change in the regmainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(s) antldve disclosed, based on our most recent evaluafiarternal control over financi
reporting, to the registrant's auditors and theitac@mmmittee of registrant's board of directors fersons performing the equival
functions):

(&) All significant deficiencies and material weaknesée the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect tegistrant's ability to record, process, summagre report financi
information; and

(b) Any fraud, whether or not material, that involvesmagement or other employees who have a significalet in the
registrant's internal controls over financial rejyay.

Date: April 5, 2012

/s/ William McGrath
William McGrath

Executive Vice President and Chief Financial Office
(Principal Financial Officer)




Exhibit 32
CERTIFICATION OF THE PRINCIPAL EXECUTIVE AND FINANC IAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10fK/alueVision Media, Inc., a Minnesota corporatigie “ Company’), for the year ende
January 28, 2012 , as filed with the SecuritiesBxchange Commission on or about the date herkef'®eport”), the undersigned officers
the Company certify pursuant to 18 U.S.C. Secti®B0] pursuant to Section 906 of the Sarbanes-Oxteyf 2002, that, to their knowledge:

« the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangecf1934; an
« the information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations of
Company.

A signed original of this written statementjuéed by Section 906 has been provided to the Gomand will be retained by the Comp
and furnished to the Securities and Exchange Cosioni®r its staff upon request.

Date: April 5, 2012 /s/Keith R. Stewart
Keith R. Stewart

Chief Executive Officer
(Principal Executive Officer)

Date: April 5, 2012 /s/ William McGrath
William McGrath

Executive Vice President and Chief Financial Office
(Principal Financial Officer)




