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Forward-Looking Information  This  document may contain certain "fo rward-looking statements" with in the meaning of the Private Securit ies Lit igation Reform Act of 1995. These statements  are based on management's  current expectations and accordingly are subject to uncertainty and changes in  circumstances. Actual resul ts may  vary material ly from the expectat ions con tained herein due to  various important factors,  includ ing (but not limited to ):  consumer spending and  deb t levels;  interest rates; competit ive pressures on  sales, pricing  and gross profit margins; the level of cab le and satelli te dis tribut ion for the company's  programming and the fees associated therewith; the success of the company's e -commerce and new sales init iatives; the success of i ts s trategic al liances and relat ionships; the abil ity  of the company to manage its operating expenses successfully ; the abil ity  of the Company to establish and maintain accep table commercial terms with third party vendors and other third parties  with whom the Company has contractual relationships; changes in governmental or regulatory requirements; li tigat ion o r governmental proceed ings affect ing the company's operat ions; and the abi lity of the company to obtain and retain key  executives and employees. More detailed 
information about those factors is  set forth in the company 's fi lings with the Securit ies and Exchange Commiss ion, including the company's annual report  on Form 10- K, quarterly reports on  Form 10-Q, and current reports  on Form 8 -K. The company is under no obligat ion (and expressly disclaims any  such obl igation) to update or al ter i ts forward-looking statements whether as a result  of new information, futu re events  or otherwise. EBITDA and EBITDA, as adjusted EBITDA represents net loss for the respect ive periods excluding depreciation  and amortization expense, in terest income (expense) and income taxes. The company defines Adjusted EBITDA as EBITDA excluding non-operating gains (losses);  non-cash impairment charges and w ri te-downs; restructuring and chief executive o fficer transition costs; and non-cash share-based  compensation expense. The company  has included  the term "Adjusted EBITDA" in our EBITDA reconciliat ion in order to adequately assess the operating  performance of our "core" telev ision and in ternet businesses and in  order to main tain comparabil ity to our analyst's coverage and financial guidance, when given.  Management believes that Adjusted E BITDA allows investors to make a more meaningful  comparison  between  our 
core bus iness operating results  over different periods of t ime with those of other similar companies. In addit ion, management uses Ad justed  EBITDA as a metric measure to evaluate operat ing performance under its management and execu tive incent ive compensation programs. Adjusted EBIT DA should not be construed as an alternative to operating  income (loss) or to cash flows from operating act ivit ies as determined  in accordance with  generally accepted accoun ting  principles and shou ld no t be construed as a measure of liquid ity. Adjusted  EBITDA may not be comparable to similarly  ent itled  measures reported  by other compan ies. www.shopnbc.com 2 FO RWARD-LOOKING INFORMATION 



   

  
Retailing on TV, Internet, Mobile, Social $528 mi llion (FY  2009) 34% e-commerce sales penetration (FY  2009) Leveraged mult i -media marketing  to 76  mil lion homes,  streamed online, e-commerce, mobile devices,  and  social med ia Over 1  mil lion  active customers 5.6 million sh ipped un its (FY 2009) Unique & Differentiated  Value Proposit ion Premium lifestyle broad-based  merchandise Specialty destinat ions and authori ty in: home,  electronics , beau ty, health, fitness, jewelry, watches, and fashion Upscale price point : $108 average selling price Over 1,000  new product launches monthly 3 SHOPNBC: A BROAD -BASED MUL TI-MEDIA RETAILER OVE RVIEW: COMPANY 



   

  
4 Live 24x7 Television Internet Product Videos Mobile Devices Streamed Live Onl ine Social  Media LEVERAGED MULTI-MEDIA RETAILING  OVERVIEW: COMPANY 



   

  
Over 140 years  of combined mult i-channel retail ing experience; proven track record of success w ith management owning 12% o f common stock. Over 140 years of combined mult i -channel retail ing experience; proven track record of success with management owning 12% o f common stock. Randy Ronning, Chairman of the Board36 years of mu lti -channel retail , JC Penney - QVC Keith Stewart,  CEO20 years o f mult i-channel retail , QVC Bob Ayd, President30  years of mult i-channel retail , QVC - Macy 's Bil l McGrath, Interim CFO & VP Qual ity  Assurance19 years of multi -channel retail , QVC - Subaru o f America - Arthur Andersen Kris Kulesza, SVP Merchandising33 years of multi -channel retail , Hallmark - HSN Caro l Steinberg, SVP Ecommerce & Marketing15 years  of multi -channel retail , QVC - Dav id's  Bridal  Mike Murray,  SVP Operat ions25 years  of combined multi-channel & operations, ShopNBC - Fingerhut Jean Sabat ier, SVP Sales & Product Planning12 years of multi -channel retail , QVC Nathan  Fagre, SVP & General Counsel20 years of mu lti -channel retail  & legal,  ShopNBC - Occidental  Ashish Akolkar,  VP IT Operations12 years of multi -channel retail  & information  technology, Netbriefings - Sun flower Information Technologies Darlene 
Daggett, Strategic Advisor30 years of multi -channel retail , QVC - Acappella Paul Kelley , VP On-Air Talent20 years of multi -channel retail , QVC - WSS - VIAT V IN DUSTRY VETERAN LEADERSHIP OVERVIEW: COMPANY 5 



   

  
6 Units Shipped (MM) 5.6 38.8 112 .5 Revenue ($MM)TV / Web $528 66% / 34% $2 ,00870% / 30% $4,94874% / 26% Gross Profit Margin 32.9% 33.8% 34 .8% EBITD A Margin (4%) 9.8% 21.6% US Households Reached 75.6 Mi llion 94.0 Mi llion 94.8  Mil lion  Revenue per HH $7.2  $21.3 $52.2 Average Sell ing Price $108 $59 $48  Act ive Customer Base 1022 K 4.5 MM (Est.) 7.4 MM Note: Data reflects US operat ions only . Source: Company Fi lings. (Data for LTM ended 1/30/10) Source: HSN 2009 Q4 & Fu ll Year Earnings Press Release (Data fo r FYE ended 12/31/09) Source: L iberty Media Fil ings & HSN Investor Presentation (Data fo r LT M ended 12/31/09) 6 OVERVIEW: COMPANY COMPE TITIVE SET: 2009 



   

  
SHOPNBC HISTORICAL MILESTONES Since incep tion  and prior to  new management 1999: GE & NBC investment Common stock  reaches $60 2000: E xpanded Dis tribut ion Center fo r Polo.com joint  ven ture 2004: Reaches 55 million homes 1991: Init ial Public Offering 2007: Sold stock in Polo.com for $42 mill ion ShopNBC.TV launches Reaches 72 mil lion  homes Aug 2008 : New management:  Former QVC exec, Keith Stewart , joins as Pres ident & COO  1991 1999 2000 2001  2004 2007 2008 2009 2010  2001: Branded as ShopNBC 2009-2010: See next sl ide for details  OVERVIEW: COMPANY 7 



   

  
SHOPNBC MILE STONES: Q3'08  - Q1'10  Q4 08: Keith Stewart appoin ted CE O Former EVP & CMO of QVC-US, Randy Ronning, jo ins Board Former President of QVC- US, Darlene Daggett, joins  as strategic advisor Q2 09 : Randy Ronning  appointed  Chairman Former QVC execs join ShopNBC as Carol  Steinberg , SVP of Ecomm & Market ing; Jean  Sabatier, SVP of Sales & Planning  Major cable deals renewed at lower rates 106 new vendors added  Q3 08: Keith Stewart  joins as Pres ident & CO O Mr. Stewart , former CEO of QVC -Germany,  grew business unit  from smal l player to  country's largest shopping network Former CEO of Anderson Worldwide, Joe Berardino, joins Board  Q1 09: GE Preferred Stock recapitalized Launches iPhone app Board of Directors reconstituted 94 new vendors and 62  brands added Launches strategic init iative to  lower price points 2008 2009 2010 Q4 09: Announces $20 mil lion  credit  facil ity L aunches al l -new mobi le commerce Achieves s ingle largest sales day on  Nov 8 (since mid-2008) Surpasses 1 mill ion customers Reaches 76  mil lion  homes E-commerce sales penetration at 39% Net shipped  units up 47% for fu ll year OVERVIEW: COMPAN Y 8 Q1 10 : Former EVP and CMO of QVC-US, Bob Ayd, joins as Pres ident Q3  
09: Suzanne Somers launches 122 new vendors added, over 100 new guest experts  Industry -leading e -commerce sales penetration at 34% Extends web product mix 



   

  
FY 2009 sales: Q1 (14%), Q2 (16%), Q3  (4%), Q4 +7% Reduced EBITDA loss from ($51MM) F08 to ($20MM) F09 From FY 2008  to FY 2009, reduced operating expenses by  $56.3M, low ered return rates to 21% vs. 26%, and reduced transactional costs to $3.60 vs. $4.50 Renegot iated cab le & satell ite agreements with significant reduction in overall  distribut ion rates Surpassed 1 mill ion active customers; intent ionally  lowered  price points throughout the year to broaden appeal Expanded product mix  across al l categories of home,  electron ics, health, beauty, fitness, watches, jewelry, and fashion Gross Marg ins at 33%, up 0 .7ppt New industry veteran leadership Industry-leading e-commerce sales penetration at 34% Leveraged multi -media marketing and dis tribut ion on TV, web, mobile, & social channels  OVERVIEW: COMPAN Y 9 2009  SALE S & OPERATING HIGHLIGHTS 



   

  
PROGRESS ON KEY VARIABLE S: 2009 Internet Penetrat ion Active Customers (000s) Gross Marg in Average Selling Price Average FT Es Net Shipped Units  10 OVERVIEW: COMPANY Active Customers (000s) G ross Margin  Average FTEs 



   

  
OVERVIEW: COMPANY STRATEGIC BRA ND POSITIONING It's  al l about the customer.  Mission : Our goal is to  be the premium li festyle brand in the multi -media retai ling  industry. As an  interact ive, mu lti -media retai ler,  our strategy is to offer our current and new customers brands and products that are meaning fu l, unique and relevan t at a compell ing value p roposit ion. Our merchand ise brand pos itioning  aims to be the dest ination and authori ty in  the categories of home, electronics , beau ty, health , fitness, fash ion, jew elry  and  watches. We are focused  on creating an engaging  experience that builds strong loyalty and a growing customer base while driv ing repeat purchases, sales growth, and profitab ili ty. 11  



   

  
KEY ST RATEGIES ShopNBC is current ly in a transition period,  as we implement our new strateg ic vision. In support o f this strategy, the fol lowing act ions are being pursued to  improve the operat ional and financial  performance of our company: Increase top -line sales by growing  new and act ive customers while improving household penetration, Increase gross margin dollars and rates driven  by merchandise rate improvements in several  key product categories wh ile tightly  managing invento ry  levels, Reduce operating expenses to reverse our operating losses, Continue renegot iating  cable and satel lite carriage contracts where we have cost savings opportun ities, Broaden and opt imize our mix o f p roduct categories offered on television and the internet in order to appeal to a broader populat ion o f potential  customers,  Lower the average selling price of our products in o rder to  increase the s ize and  purchase frequency of our customer base, Grow our e-commerce business by providing expanded product on line product assortment and internet-only merchandise offerings, and Improve our mult i -channel shopping and customer service experience in o rder to  retain  and attract more customers includ ing expanding our internet, mobile and social  networking reach. 
OVERVIEW: COMPANY 12 



   

  
Customer Pro fi le Over 1 mi llion customers Affluent and loyal shopper Average income over $70k Has a taste for the good life and is fashion forward Wants  au thentici ty and p roud of shopping  on TV/Web Craves exci tement and newness Loves the s tory behind each p roduct, wants  to be educated 35-64 years  old Mult i -media shopper = 4x  FOCUS ON MULT I-MEDIA CUSTOMERS OVERVIEW: COMPANY TV shopper - $675/yr 1x Onl ine shopper - $561/yr 1x Multi -media shopper - $2,423 /yr 4x 13 



   

  
Sol id technology foundation fo r g rowth and leverage of video conten t. OVERVIEW: CO MPANY State of the Art 950  Sq ft . Control Room 85 sq . ft. HD-ready Barco Monitor Wall  Digi tal Audio board with over 64 inputs Robotic camera s tation Space for 10 people 5  Studios Totaling 12,500 Sqft. 6 Sony  Robotic Cameras 2  non-robotic studio  cameras 2 handheld cameras Live stud io audience up to 100 people 18 Sets Ranging from Classic to High-Tech 3 Editing Rooms, Avid  Non-Linear Systems 18  Hosts  and over 250 Guest Experts 14 BROADCAST TECHN OLOGY 



   

  
Broadcast into 76 mill ion homes nationwide. OVERVIEW: COMPANY US Basic Cable = 62.6 mi llion homes DirecTV = 18 .4 mi llion homes DISH = 13 .8 mi llion homes Verizon = 2.5 million homes AT&T = 2 mi llion homes HD* = 53% of TV households own an  HDTV set. *Total US HD Subscribers = 23.5 Mi llion 15 DISTRIBUTION 



   

  
ShopNBC.com to complement the core TV bus iness with easy to  find i tems shown on  TV and provide additional in formation not available on  TV, such as rich copy/specs, customer rev iews, zoom capabil ities  and additional images Incremental  revenue stream accompl ished through "web  only " expanded product assortment through our drop ship network. Leverage Web content (information, videos, product reviews, messaging) on external sites : YouTube Facebook Twitter Product Reviews 16 MULTI-MEDIA MARKETING: INTE RNET OVE RVIEW: COMPANY 



   

  
Product Videos Embedded on Product Page ShopNBC.TV On line video capabi lit ies with real-time encoding from ShopNBC's broadcast center Live streaming of TV b roadcast from site - Watch Us Live! On-demand rep lay of last two weeks of TV shows and event videos ShopNBC.tv - "Video-Commerce" s ite - destinat ion for "T V" like experience Promo Video  on Brand Landing Page MULTI -MEDIA MARKETING: LIVE  STREAM & ON -DEMAND VIDEO OVE RVIEW: COMPANY 17  



   

  
MULTI-MEDIA MARKETING: MOBILE  Mobi le enab led site launched  Dec 2009 Optimizes display for small screen  Easy and qu ick access to top areas of interest Au to sens ing o f mobile dev ice Curren t Site on Mobi le Dev ice Mobile Enab led Site iPhone App  - vers ion 2 Commerce enabled - transact from device iPhone app launched Apri l 2009; 1st TV shopping channel to launch  iPhone app Version  2 launched Dec 2009 18 OVERVIE W: COMPA NY 



   

  
Bui ld community and driv ing customer engagement us ing social networks: Facebook, YouTube & Twit ter Repurpose massive amount of content (video, images, text comments, edito rial , contests) across web and  social network ing plat forms MULTI-MEDIA MARKETING: SOCIAL MEDIA 19  OVERVIEW: COMPANY 



   

  
OVERVIEW: COMPANY 20 Q1 2010 Resu lts 



   

  
Due to the company's  licensing agreement with N BCU expiring  on May 1, 2011 , a comprehensive Transit ion Plan has been developed  wel l in  advance in  order to ensure a smooth transi tion. The timeline of the Trans ition Plan has already  begun and spans through the fall o f 2011. T ransi tion Day is s lated for February 1, 2011, as part o f the "New Year, New Name" campaign. All major creative groundwork  to be comp leted by Oct 31, 2010. OVERVIE W: COMPA NY RENAMING OVERVIEW 



   

  
Common Shares Outs tanding  32.7 mill ion common shares (6 .5 million shares held by NBCU) GE Warrants  6.0 mill ion warran ts $0.75 exercise price Expire February 2019 GE Preferred Stock 4.9 mil lion  Series B Non-Convertible Mandato ry  Redeemable Preferred Stock Current redemption  value of 47 mill ion Dividend accrues at 12% annually Redeemable 30% in 2013 and 70% in 2014  OVERV IEW: COMPANY  22 Capitalization and Liquidi ty Share Profile Liquidi ty Sources Currently  undrawn as of quarter ended May 1, 2010. Borrowing  capacity under Revolver is sub ject to comp liance with financial  covenan ts and under certain cases the available borrowing may  be limited to  $8 million, as more ful ly described and qualified by  the Company's Quarterly Report on Form 10-Q fo r the quarter ended May 1, 2010. Information as of May 1 , 2010 



   

  
OVERVIEW: COMPANY 23 Adjusted EBIT DA Reconciliat ion A reconciliat ion o f A djusted  EBITDA to its comparable GAAP measurement, net loss (in mi llions): Year Ended Year Ended  Year Ended Year Ended Year E nded Three-MonthsEnded T hree -MonthsEnded T hree-MonthsEnded T hree-MonthsEnded T hree-MonthsEnded January 30, January 30, January  31, January 31 , May 1, May 1, May  2, May 2 , 2010 2010 2009 2009 2010  2010 2009 2009 Adjusted EBITDA $ (19.4 ) $  (51.4) $ (4.3) $  (6 .8) Less: Non-operating gains (losses) and equ ity in income of RLM 3.6 (1.0 ) - - Wri te-down of auction rate investments - (11.1) - - FCC l icense impairment - (8 .8) - - Restructu ring costs and other non-recurring television  station sale gains (2.3) (4.3) (0.4) (0.1) CEO transit ion costs (1.9) (2.7 ) - (0 .1) Non-cash share -based  compensation expense (3.2) (3.9) (0.8) (0.9) EBITDA (as defined) (23.2) (83.2) (5.5) (7.9 ) A reconciliat ion o f E BITDA to  net loss is  as follows: EBITDA, as defined (23.2 ) (83 .2) (5 .5) (7.9) Adjustments: Depreciat ion and  amortization (14.3) (17.3) (3.7 ) (3.8 ) Interest income 0.4  2.7 - 0.2 Interest expense (4.9) - (1 .8) (0 .7) Income taxbenefit 0.1  - - 0.2 Net loss $  (41.9) $ (97.8 ) $  (11.0) $ (12.0 ) 
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