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Item 1.01 Entry Into a Material Definitive Agreement.  

On September 21, 2010, the Board of Directors of ValueVision Media, Inc., (the “Company”), approved a form of indemnification agreement 
(the “Indemnification Agreement”) for each of its directors and officers. Pursuant to this authorization, the Company is entering into a separate 
Indemnification Agreement with each of its directors and officers. The Company may from time to time enter into additional indemnification 
agreements with future directors and officers of the Company.  

Under each Indemnification Agreement, the Company has agreed to indemnify each director and officer who is involved in any threatened, 
pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, arbitration or investigative, in connection with his or 
her service to the Company, against all losses, claims, damages, expenses (including attorneys’ fees), and liabilities reasonably incurred by 
such person in connection with the proceeding. The Company believes that the Indemnification Agreements are necessary to provide directors 
and officers increased certainty of such protection in the future and to attract and retain qualified persons to serve in such positions. The 
description of the Indemnification Agreements set forth in this Item 1.01 does not purport to be complete and is qualified in its entirety by 
reference to the full text of the form of Indemnification Agreement filed as Exhibit 10.1 hereto, and incorporated herein by reference.  

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  

On September 21, 2010, the Board of Directors of the Company adopted amendments to the Company’s Amended and Restated By-Laws (as 
amended, the “By-Laws”). The amendments to the By-Laws were effective immediately upon adoption. The amendments add advance notice 
provisions to the By-Laws and make certain other changes as described below. These amendments are intended to modernize certain corporate 
governance provisions to make them consistent with those of many public companies, to help ensure orderly business at shareholder meetings 
and to improve the information required to be provided to all shareholders and to the Board of Directors about proposals and director nominees 
and about the relevant holdings and interests of the shareholders who make the proposals and nominations. The following summary does not 
purport to be complete and is qualified in its entirety by reference to the full text of the By-Laws, filed as Exhibit 3.1 hereto and incorporated 
herein by reference.  

Shareholder Business Proposals (Other Than Director Nominations) at Annual Meetings  

The amendments added Article 3.2 of the By-Laws, which sets forth procedures for shareholders to submit business proposals before an annual 
meeting of shareholders. Article 3.2(a) of the By-Laws provides that the exclusive means for a shareholder to submit a business proposal before 
an annual meeting is in accordance with the provisions of Article 3.2. Article 3.2(b) requires that a shareholder submit to the Company advance 
written notice of such a business proposal not less than 90 days nor more than 120 days before the first anniversary of the preceding year’s 
annual meeting, provided that where the scheduled date of the annual meeting is more than 30 days before or more than 60 days after such 
anniversary date, the shareholder’s notice must instead be received by the Company not later than the 90th day prior to such meeting or, if later, 
the tenth day following the day on which public disclosure of the date of the meeting is first made.  

Article 3.2(c) provides for a shareholder making a business proposal to (i) provide a reasonably brief description of the proposal, the reasons 
therefor and any material interest in such business of each proposing person (as defined in Article 3.2) and (ii) provide certain information with 
respect to any  
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proposing person, including information regarding holdings of Company stock, derivative instruments or short interests in Company stock, 
relevant agreements or arrangements in connection with the proposal, information that would be required to be included in certain filings 
required to be made with the Securities and Exchange Commission in connection with solicitation of proxies or consents, and the other 
information described in Article 3.2(c). Article 3.2(d) sets forth requirements for such shareholders to update and supplement the notice so that 
the information is true and correct as of the applicable dates.  

Article 3.2(f) provides that the advance notice provisions of the By-Laws will have no effect on the ability of a shareholder to request inclusion 
of a business proposal in the Company’s annual proxy statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”).  

Procedures for Special Meetings of Shareholders  

The amendments added Article 3.3 of the By-Laws, which amends the procedures previously set forth for special meetings and additionally 
sets forth procedures for shareholders to submit business proposals before a special meeting. Article 3.3 has been amended to clarify that the 
officers authorized to call a special meeting include the Chief Executive Officer, or, in the absence of the Chief Executive Officer, by a vice 
president or the Chief Financial Officer. The Board of Directors or any two members thereof continue to have the ability to call a special 
meeting. As before the amendments, except as otherwise provided in the articles of incorporation, in most cases special meetings may also be 
called by one or more shareholders holding ten percent or more of the issued and outstanding voting shares of the Company by delivering to 
the Chief Executive Officer or Chief Financial Officer a written demand for a special meeting, which demand shall state the purposes of such 
meeting. However, Article 3.3(a) has been amended to provide that a special meeting for the purpose of considering any action to directly or 
indirectly facilitate or effect a business combination, including any action to change or otherwise affect the composition of the board of 
directors for that purpose, must be called by twenty-five percent or more of the issued and outstanding voting shares of the Company. In 
addition, Article 3.3(c) provides certain additional requirements for written demands by shareholders.  

Article 3.3(b) provides requirements for shareholders that desire to submit a business proposal before a special meeting. Such shareholders 
much satisfy the requirements of Article 3.3(b), including providing notice within the time periods specified in that Article. The notice must 
include information similar to that described above with respect to annual meetings.  

Amendments Relating to Director Nominations at Annual and Special Meetings  

Article 4.3(a) provides that the exclusive means for a shareholder to submit proposals for the nomination of directors before a meeting of 
shareholders is in accordance with the provisions of Article 4.3, except as otherwise provided in the articles of incorporation. Article 4.3(b) 
requires that a shareholder submit to the Company advance written notice of a director nomination proposed to be brought before a meeting, in 
the case of an annual meeting, that is timely within the requirements described above for a business proposal before an annual meeting. To be 
timely in the case of a special meeting at which directors are to be elected pursuant to the Company’s notice of the meeting and subject to 
certain exceptions, notice must be submitted not more than 120 days before the date of the meeting and not later than the 90th day prior to the 
meeting date or, if later, ten days after the date on which public disclosure of the date of such special meeting is made.  

Article 4.3(c) requires that the nominating shareholder provide information about each nominating person (as defined in Article 4.3(c)) 
equivalent to the information required to be supplied by proposing persons with respect to submission of business proposals at annual meetings 
as described above. In addition, such information and other specified information described in Article 4.3(c) must be provided for each person 
whom a nominating person proposes to nominate for election as a director.  

3  



   

Shareholder Nominations or Proposals for 2011 Annual Meeting  

As a result of the amendments to the By-Laws, in order for a shareholder to nominate a director or submit other business at the Company’s 
2011 annual shareholders meeting (without such business being included in the Company’s 2011 proxy materials pursuant to Rule 14a-8), a 
shareholder must comply with the new advance notice provisions described above, including without limitation providing written notice of 
such nomination or other business to the Company’s Secretary no earlier than the close of business on January 14, 2011 and no later than the 
close of business on February 13, 2011. Shareholders wishing to include a shareholder proposal in the Company’s 2011 proxy materials are 
required to comply with Rule 14a-8. Shareholders wishing to include director nominees in the Company’s 2011 proxy materials are required to 
satisfy the requirements of Rule 14a-11 under the Exchange Act, which will become effective in November 2010.  

Other Amendments to By-Laws  

The By-Laws were also amended to add, modify or clarify procedures with respect to: required plurality vote for election of directors 
(Article 3.5); acceptable methods of delivery and waiver of notice of shareholders meetings (Article 3.6); shareholders meetings by remote 
communications (Article 3.12); length of terms of directors (Article 4.4); notice of directors meetings by electronic communications 
(Article 4.7) and conducting directors meetings by remote communications (Article 4.8).  

Item 9.01 Financial Statements and Exhibits.  

     (d) Exhibits  
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Exhibit No.   Description 

       
3.1    Amended and Restated By-Laws, as amended through September 21, 2010 
       
10.1    Form of Indemnification Agreements with Directors and Officers of the Company 



   

SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  
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  ValueVision Media, Inc.  

    

September 27, 2010   By :   /s/ Nathan E. Fagre     

    Name: 
   Nathan E. Fagre     

    Title :   SVP and General Counsel     
  



Exhibit 3.1 

BY-LAWS OF VALUEVISION MEDIA, INC.  
(Conformed Copy — Includes all amendments through September 21, 2010)  

ARTICLE 1  
OFFICES  

     1.1 Registered Office . The registered office of the Corporation shall be located within the State of Minnesota as set forth in the Articles of 
Incorporation. The Board of Directors shall have authority to change the registered office of the Corporation and a statement evidencing any 
such change shall be filed with the Secretary of State of Minnesota as required by law.  

     1.2 Offices . The Corporation may have other offices, including its principal business office, either within or without the State of Minnesota. 

ARTICLE 2  
CORPORATE SEAL  

     2.1 Corporate Seal . The Board of Directors shall determine whether or not the Corporation will adopt a corporate seal. If a corporate seal is 
adopted, inscribed on the corporate seal shall be the name of the Corporation and the words “Corporate Seal,” and when so directed by the 
Board of Directors, a duplicate of the seal may be kept and used by the Secretary of the Corporation.  

ARTICLE 3  
SHAREHOLDERS  

     3.1 Regular Meetings . Regular meetings of the shareholders shall be held at the Corporation’s registered office or at such other place within 
or without the State of Minnesota as is designated by the Board of Directors. Regular meetings may be held annually or on a less frequent 
periodic basis, as established by a resolution of the Board of Directors, or may be held on call by the Board of Directors from time to time as 
and when the Board determines. At each regular meeting, the shareholders shall elect qualified successors for directors who serve for an 
indefinite term or whose terms have expired or are due to expire within six (6) months after the date of the meeting, and may transact such 
other business which properly comes before them. Notwithstanding the foregoing, if a regular meeting of the shareholders has not been held for 
a period of fifteen (15) months, a shareholder or group of shareholders holding three percent (3%) or more of the issued and outstanding voting 
shares of the Corporation may demand that a regular meeting of the shareholders be held by giving written notice to the Chief Executive 
Officer or Treasurer of the Corporation. Within thirty (30) days after receipt of the notice, the Board shall cause a regular meeting of the 
shareholders to be called and held within ninety (90) days after receipt of the notice. Any regular meeting held pursuant to such a demand by a 
shareholder or shareholders shall be held within the county where the principal executive office of the Corporation is located.  

     3.2 Notice of Business to be Brought Before Meeting .  

          (a) At an annual meeting of the shareholders, only such business shall be conducted as shall have been properly brought before the 
meeting. To be properly brought before an annual meeting, business must be (i) brought before the meeting by the Corporation and specified in 
the notice of meeting given by or at the direction of the Board of Directors, (ii) brought before the meeting by or at the direction of the Board of 
Directors, or (iii) otherwise properly brought before the meeting by a shareholder who (A) was a shareholder of record (and, with respect to any 
beneficial owner, if different, on whose behalf such business is proposed, only if such beneficial owner was the beneficial owner of shares of 
the Corporation) both at the time of giving the notice provided for in this Article 3.2 and at the time of the meeting, (B) is entitled to vote at the 
meeting, and (C) has complied with this Article 3.2 as to such business. Except for proposals properly made in accordance with Rule 14a-8 
under the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (as so amended and inclusive of such rules 
and regulations, the “Exchange Act”), and included in the notice of meeting given by or at the direction of the Board of Directors, the foregoing 
clause (iii) shall be the exclusive means for a shareholder to propose business to be brought before an annual meeting of the shareholders. A 
shareholder seeking to nominate persons for  

   



   

election to the Board of Directors must comply with Article 4.3, and this Article 3.2 shall not be applicable to nominations except as expressly 
provided in Article 4.3.  

          (b) Without qualification, for business to be properly brought before an annual meeting by a shareholder, the shareholder must 
(i) provide timely notice (as described below) thereof in writing and in proper form to the Secretary of the Corporation and (ii) provide any 
updates or supplements to such notice at the times and in the forms required by this Article 3.2. To be timely, a shareholder’s notice must be 
delivered to, or mailed and received at, the principal executive offices of the Corporation not less than ninety (90) days nor more than one 
hundred twenty (120) days prior to the one-year anniversary of the preceding year’s annual meeting; provided, however, that if the date of the 
annual meeting is more than thirty (30) days before or more than sixty (60) days after such anniversary date, notice by the shareholder to be 
timely must be so delivered, or mailed and received, not later than the ninetieth (90th) day prior to such annual meeting or, if later, the tenth 
(10th) day following the day on which public disclosure of the date of such annual meeting was first made. In no event shall any adjournment 
of an annual meeting or the announcement thereof commence a new time period for the giving of timely notice as described above.  

          (c) To be in proper form for purposes of this Article 3.2, a shareholder’s notice to the Secretary shall set forth:  

     (i) As to each Proposing Person (as defined below), (A) the name and address of such Proposing Person (including, if applicable, the 
name and address that appear on the Corporation’s books and records); and (B) the class or series and number of shares of the 
Corporation that are, directly or indirectly, owned of record or beneficially owned (within the meaning of Rule 13d-3 under the Exchange 
Act) by such Proposing Person, except that such Proposing Person shall in all events be deemed to beneficially own any shares of any 
class or series of the Corporation as to which such Proposing Person has a right to acquire beneficial ownership at any time in the future 
(the disclosures to be made pursuant to the foregoing clauses (A) and (B) are referred to as “Shareholder Information”);  

     (ii) As to each Proposing Person, (A) any derivative, swap or other transaction or series of transactions engaged in, directly or 
indirectly, by such Proposing Person, the purpose or effect of which is to give such Proposing Person economic risk similar to ownership 
of shares of any class or series of the Corporation, including due to the fact that the value of such derivative, swap or other transactions 
are determined by reference to the price, value or volatility of any shares of any class or series of the Corporation, or which derivative, 
swap or other transactions provide, directly or indirectly, the opportunity to profit from any increase in the price or value of shares of any 
class or series of the Corporation (“Synthetic Equity Interests”), which Synthetic Equity Interests shall be disclosed without regard to 
whether (x) the derivative, swap or other transactions convey any voting rights in such shares to such Proposing Person, (y) the 
derivative, swap or other transactions are required to be, or are capable of being, settled through delivery of such shares or (z) such 
Proposing Person may have entered into other transactions that hedge or mitigate the economic effect of such derivative, swap or other 
transactions, (B) any proxy (other than a revocable proxy or consent given in response to a solicitation made pursuant to, and in 
accordance with, Section 14(a) of the Exchange Act by way of a solicitation statement filed on Schedule 14A), agreement, arrangement, 
understanding or relationship pursuant to which such Proposing Person has or shares a right to vote any shares of any class or series of 
the Corporation, (C) any agreement, arrangement, understanding or relationship, including any repurchase or similar so-called “stock 
borrowing” agreement or arrangement, engaged in, directly or indirectly, by such Proposing Person, the purpose or effect of which is to 
mitigate loss to, reduce the economic risk (of ownership or otherwise) of shares of any class or series of the Corporation by, manage the 
risk of share price changes for, or increase or decrease the voting power of, such Proposing Person with respect to the shares of any class 
or series of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any decrease in the price or value of 
the shares of any class or series of the Corporation (“Short Interests”), (D) any performance related fees (other than an asset based fee) 
that such Proposing Person is entitled to receive based on any increase or decrease in the price or value of shares of any class or series of 
the Corporation, or any Synthetic Equity Interests or Short Interests, if any, and (E) any other information relating to such Proposing 
Person that would be required to be disclosed in a proxy statement or other  
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filing required to be made in connection with solicitations of proxies or consents by such Proposing Person in support of the business 
proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the 
foregoing clauses (A) through (E) are referred to as “Disclosable Interests”); provided, however, that Disclosable Interests shall not 
include any such disclosures with respect to the ordinary course business activities of any broker, dealer, commercial bank, trust company 
or other nominee who is a Proposing Person solely as a result of being the shareholder directed to prepare and submit the notice required 
by these Bylaws on behalf of a beneficial owner; and  

     (iii) As to each item of business that the shareholder proposes to bring before the annual meeting, (A) a reasonably brief description of 
the business desired to be brought before the annual meeting, the reasons for conducting such business at the annual meeting and any 
material interest in such business of each Proposing Person, (B) the text of the proposal or business (including the text of any resolutions 
proposed for consideration), and (C) a reasonably detailed description of all agreements, arrangements and understandings (x) between or 
among any of the Proposing Persons or (y) between or among any Proposing Person and any other person or entity (including their 
names) in connection with the proposal of such business by such shareholder.  

          For purposes of this Article 3.2, the term “Proposing Person” shall mean (i) the shareholder providing the notice of business proposed to 
be brought before an annual meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the business 
proposed to be brought before the annual meeting is made, and (iii) any affiliate or associate (each within the meaning of Rule 12b-2 under the 
Exchange Act for purposes of these Bylaws) of such shareholder or beneficial owner.  

          (d) A shareholder providing notice of business proposed to be brought before an annual meeting shall further update and supplement 
such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Article 3.2 shall be true and 
correct as of the record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or 
postponement thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive 
offices of the Corporation not later than five (5) business days after the record date for the meeting (in the case of the update and supplement 
required to be made as of the record date), and not later than eight (8) business days prior to, if practicable (or, if not practicable, on the first 
practicable date prior to), the date for the meeting or any adjournment or postponement thereof (in the case of the update and supplement 
required to be made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof).  

          (e) No business shall be conducted at an annual meeting except in accordance with this Article 3.2. The presiding officer of the meeting 
shall, if the facts warrant, determine that the business was not properly brought before the meeting in accordance with this Article 3.2 and, if he 
or she should so determine, he or she shall so declare to the meeting, and any such business not properly brought before the meeting shall not 
be transacted.  

          (f) This Article 3.2 is expressly intended to apply to any business proposed to be brought before an annual meeting of shareholders other 
than any proposal made pursuant to Rule 14a-8 under the Exchange Act. In addition to the requirements of this Article 3.2 with respect to any 
business proposed to be brought before an annual meeting, each Proposing Person shall comply with all applicable requirements of the 
Exchange Act with respect to any such business. Nothing in this Article 3.2 shall be deemed to affect the rights of shareholders to request 
inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.  

          (g) For purposes of these Bylaws, “public disclosure” shall mean disclosure in a press release reported by a national news service or in a 
document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the 
Exchange Act.  

     3.3 Special Meetings .  

          (a) Special meetings of the shareholders may be called by the Chief Executive Officer, by a Vice-President in the absence of the Chief 
Executive Officer, by the Chief Financial Officer, or by the Board of Directors or any two or more members thereof. Except as otherwise 
provided in the Articles of Incorporation, special meetings may also be called by one or  
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more shareholders holding ten percent (10%) or more of the issued and outstanding voting shares of the Corporation by delivering to the Chief 
Executive Officer or Chief Financial Officer a written demand for a special meeting, which demand shall state the purposes of such meeting, 
except that a special meeting for the purpose of considering any action to directly or indirectly facilitate or effect a business combination, 
including any action to change or otherwise affect the composition of the board of directors for that purpose, must be called by twenty-five 
percent (25%) or more of the issued and outstanding voting shares of the Corporation. Within thirty (30) days after receipt of the written 
demand, the Board of Directors shall call a special meeting of the shareholders to be held within ninety (90) days after receipt of the written 
demand. Any special meeting held pursuant to such written demand shall be held within the county where the principal executive office of the 
Corporation is located. The notice of a special meeting shall state the purpose or purposes of the special meeting, and the business to be 
conducted at the special meeting shall be limited to the purpose or purposes stated in the notice. Except in accordance with this Article 3.3, 
shareholders shall not be permitted to propose business to be brought before a special meeting of the shareholders.  

          (b) At any special meeting of shareholders, only such business shall be conducted as shall have been brought before the meeting (i) by or 
at the direction of the Board of Directors, or (ii) by any shareholder of the Corporation who complies with the procedures set forth in this 
Article 3.3. For business to be properly brought before any special meeting by a shareholder, the shareholder must (A) be a shareholder of the 
Corporation of record (and, with respect to any beneficial owner, if different, on whose behalf such business is proposed, only if such 
beneficial owner was the beneficial owner of shares of the Corporation) at the time of the giving of the notice for such meeting, (B) be entitled 
to vote at such meeting, (C) be made pursuant to timely notice in proper written form to the Secretary of the Corporation, and (D) have 
otherwise complied with this Article 3.3 with respect to such business. To be timely, a shareholder’s notice must be delivered to, or mailed and 
received at, the principal executive offices of the Corporation not later than the close of business on the later of the 90th calendar day prior to 
such special meeting or, if later, the 10th calendar day following the day on which public disclosure of the date of such meeting is first made. In 
no event shall an adjournment of an special meeting or the public disclosure thereof commence a new time period for the giving of a 
shareholder’s notice as described above. To be in proper form, a shareholder’s notice shall set forth:  

     (i) (A) a reasonably brief description of the purpose or purposes of the special meeting and the business proposed to be conducted at 
the special meeting, the reasons for conducting such business at the special meeting and any material interest in such business of each 
Requesting Person, and (B) a reasonably detailed description of all agreements, arrangements and understandings (x) between or among 
any of the Requesting Persons or (y) between or among any Requesting Person and any other person or entity (including their names) in 
connection with the request for the special meeting or the business proposed to be conducted at the special meeting;  

     (ii) the text of the proposal or business (including the text of any resolutions proposed for consideration);  

     (iii) As to each Requesting Person (as defined below), the Shareholder Information (as defined in Article 3.2(c)(i), except that for 
purposes of this Article 3.3, the term “Requesting Person” shall be substituted for the term “Proposing Person” in all places it appears in 
Article 3.2 (c)(i)); and  

     (iv) As to each Requesting Person, any Disclosable Interests (as defined in Article 3.2(c)(ii), except that for purposes of this 
Article 3.3 the term “Requesting Person” shall be substituted for the term “Proposing Person” in all places it appears in Article 3.2(c)(ii) 
and the disclosure in clause (E) of Article 3.2(c)(ii) shall be made with respect to the business proposed to be conducted at the special 
meeting).  

In addition to the requirements of this Article 3.3, each Requesting Person shall comply with all requirements of applicable law, including all 
requirements of the Exchange Act, with respect to any request to fix a record date or demand to call a special meeting. For purposes of this 
Article 3.3(b), the term “Requesting Person” shall mean (i) the shareholder demanding that a special meeting be called or providing notice of 
business to be brought before such meeting pursuant to this Article 3.3, (ii) the beneficial owner  
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or beneficial owners, if different, on whose behalf such meeting is being demanded or such notice is being provided, and (iii) any affiliate or 
associate of such shareholder or beneficial owner. Notwithstanding anything in these Bylaws to the contrary, the Board of Directors may 
submit its own proposal or proposals for consideration at a special meeting called by one or more shareholders.  

          (c) The Secretary shall not accept, and shall consider ineffective, a written demand from a shareholder to call a special meeting (i) that 
does not comply with this Article 3.3, (ii) that relates to an item of business to be transacted at such meeting that is not a proper subject for 
shareholder action under applicable law, (iii) that relates to an item of business (other than the election of directors) that is identical or 
substantially similar to an item of business that will be submitted for shareholder approval at any shareholder meeting to be held on or before 
the 90th day after the Secretary receives such demand, or (vi) that relates to an item of business (other than the election of directors) that is 
identical or substantially similar to an item of business that has been presented at the most recent annual meeting or at any special meeting held 
within one year prior to receipt by the Secretary of such demand to call a special meeting.  

          (d) In connection with a special meeting called in accordance with this Article 3.3, the shareholder or shareholders who deliver a written 
demand to call a special meeting and provide notice of business to be brought before such meeting shall further update and supplement the 
information previously provided to the Corporation in connection with such request or demand, if necessary, so that the information provided 
or required to be provided in such request or demand pursuant to this Article 3.3 shall be true and correct as of the record date for the special 
meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof, and such update and 
supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the Corporation not later than 
five (5) business days after the record date for the special meeting (in the case of the update and supplement required to be made as of the 
record date), and not later than eight (8) business days prior to, if practicable (or, if not practicable, the first practicable date prior to) the date 
for the meeting or any adjournment or postponement thereof (in the case of the update and supplement required to be made as of ten 
(10) business days prior to the special meeting or any adjournment or postponement thereof).  

     3.4 Quorum . Business may be transacted at any duly held meeting of the shareholders at which a quorum is present. The holders of a 
majority of the voting power of the shares entitled to vote at a meeting are a quorum. The shareholders present at the meeting may continue to 
transact business until adjournment, even though a number of shareholders withdraw leaving less than a quorum. If a quorum is not present at 
any meeting, those shareholders present have the power to adjourn the meeting from time to time until the requisite number of voting shares are 
present. The date, time and place of the reconvened meeting shall be announced at the time of adjournment and notice of the reconvened 
meeting shall be given to all shareholders who were not present at the time of adjournment. Any business which might have been transacted at 
the meeting which was adjourned may be transacted at the reconvened meeting.  

     3.5 Voting . At each shareholders’ meeting, every shareholder having the right to vote is entitled to vote in person or by proxy. Shareholders 
have one (1) vote for each share having voting power standing in their name on the books of the Corporation, unless otherwise provided in the 
Articles of Incorporation, or these By-laws, or in the terms of the shares. All elections and questions shall be decided by a majority vote of the 
number of shares entitled to vote and represented at any meeting at which there is a quorum, except as otherwise provided by statute, the 
Articles of Incorporation, these By-Laws, or by agreement among the shareholders. Directors shall be elected by a plurality of the voting power 
of the shares present and entitled to vote on the election of directors at a meeting at which a quorum is present.  

     3.6 Notice of Meeting . Notice of regular or special meetings of the shareholders shall be given by an officer or agent of the Corporation to 
each shareholder shown on the books of the Corporation to be the holder of record of shares entitled to vote at the meeting. If the notice is to be 
mailed, then the notice must be mailed to each shareholder at the shareholder’s address as shown on the books of the Corporation at least five 
(5) calendar days prior to the meeting. If the notice is not mailed, then the notice must be given at least forty-eight (48) hours prior to the 
meeting. Notices that are not mailed may be delivered by confirmed facsimile, confirmed electronic mail or other similar means of remote 
communication. The notice must contain the date, time and place of the meeting, and in the case of a special meeting must also contain a 
statement of the purpose of the meeting. In no event shall notice be given more than sixty (60) days prior to the meeting. If a plan of merger, 
exchange, sale or other disposition of all or substantially all of the assets  
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of the Corporation is to be considered at a meeting of shareholders, notice of such meeting shall be given to every shareholder, whether or not 
entitled to vote, not less than fourteen (14) days prior to the date of such meeting. A shareholder may waive notice of the meeting orally or in 
writing. In addition, mere attendance by a shareholder at a meeting of the shareholders also constitutes a waiver of notice of such meeting, 
unless the shareholder objects at the beginning of the meeting to the transaction of business because the meeting allegedly is not lawfully called 
or convened, or objects before a vote on an item of business because the item may not lawfully be considered at that meeting and does not 
thereafter participate in the consideration of the item at that meeting.  

     3.7. Proxies . At all meetings of shareholders, a shareholder may vote by proxy executed in writing by the shareholder or by his duly 
authorized attorney-in-fact. Such proxies must be filed with an officer of the Corporation before or at the time of the meeting. No proxy shall 
be valid after eleven (11) months from the date of its execution, unless otherwise provided in the proxy.  

     3.8. Closing Transfer Books . The Board of Directors may close the stock transfer books for a period of time which does not exceed sixty 
(60) days preceding any of the following: the date of any meeting of shareholders; the payment of dividends; the allotment of rights; or the 
change, conversion, or exchange of shares.  

     3.9. Record Date . In lieu of closing the stock transfer books, the Board of Directors may fix in advance a date not exceeding sixty (60) days 
preceding the date of any of the events described in Article 3.7, as a record date for the determination of which shareholders are entitled (i) to 
notice of and to vote at any meeting and any meeting subsequent to adjournment, (ii) to receive any dividend or allotment or rights, or (iii) to 
exercise the rights in respect to any change, conversion, or exchange of shares. If a record date is fixed by the Board of Directors, only those 
shareholders of record on the record date shall be entitled to receive notice of and to vote at the meeting and any meeting subsequent to 
adjournment or to exercise such rights, as the case may be, notwithstanding any transfer of any shares on the books of the Corporation after the 
record date so fixed. If the share transfer books are net closed and no record date is fixed for determination of the shareholders of record, then 
the date on which notice of the meeting is mailed or the date of adoption of a resolution of the Board of Directors declaring a dividend, 
allotment or rights, change, conversion or exchange of shares, as the case may be, shall be the record date for such determination.  

     3.10. Presiding Officer . The Chief Executive Officer of the Corporation shall preside over all meetings of the shareholders. In the absence 
of the Chief Executive Officer, the shareholders may choose any person present to act as presiding officer.  

     3.11. Written Action by Shareholders. Any action which may be taken at a meeting of the shareholders may be taken without a meeting and 
notice if a consent in writing, setting forth the action so taken, is signed or consented to by authenticated electronic communication by all of the 
shareholders entitled to notice of a meeting for such purpose.  

     3.12 Meeting by Remote Communications. A regular or special meeting of the shareholders may be held solely by any combination of 
means of remote communication through which the shareholders may participate in the meeting, if notice of the meeting is given to every 
holder of shares entitled to vote and if the number of shares held by the shareholders so participating in the meeting would be sufficient to 
constitute a quorum at the meeting. In addition, a shareholder not physically present in person or by proxy at a regular or special meeting of the 
shareholders may, by means of remote communication, participate in a meeting of shareholders held at a designated place. Participation by a 
shareholder through means of remote communication constitutes presence at the meeting in person or by proxy if all other requirements for 
such presence are met.  

     Whenever one or more shareholders participate in a shareholder meeting by means of remote communication: (a) the corporation shall 
implement reasonable measures to verify that each person deemed present and entitled to vote at the meeting by means of remote 
communication is a shareholder; and (b) the corporation shall implement reasonable measures to provide each shareholder participating by 
means of a remote communication with a reasonable opportunity to participate in the meeting, including an opportunity to (i) read or hear the 
proceedings of the meeting substantially concurrently with those proceedings, (ii) if allowed by the procedures governing the meeting, have the 
shareholder’s remarks heard or read by other participants in the meeting substantially concurrently with the making of those remarks,  
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and (iii) if otherwise entitled, vote on matters submitted to a vote of the shareholders.  

     For all purposes of these bylaws, the term “remote communication” shall have the meaning ascribed to such term by the Act.  

ARTICLE 4  
DIRECTORS  

     4.1 General Powers. The property, affairs and business of the Corporation shall be managed by the Board of Directors which shall initially 
consist of five (5) directors. In addition to the powers and authorities by these By-Laws expressly conferred upon it, the Board may exercise all 
such powers of the Corporation and do all such lawful acts and things as are not by law, the Articles of Incorporation or these By-Laws 
directed or required to be exercised or done by the shareholders.  

     4.2 Number . The number of directors may be either increased or decreased by resolution of the shareholders at their regular meeting or at a 
special meeting called for that purpose. The number of directors also may be either increased or decreased by resolution adopted by the 
affirmative vote of a majority of the Board of Directors. Any newly created directorships established by the Board of Directors shall be filled 
by a majority vote of the directors serving at the time of increase.  

     4.3 Nominations.  

          (a) Only persons who are nominated in accordance with this Article 4.3 shall be eligible for election as directors of the Corporation. 
Nominations of persons for election as directors of the Corporation may be made at a meeting of shareholders (i) by or at the direction of the 
Board of Directors or (ii) by any shareholder of the Corporation that is a shareholder of record (and, with respect to any beneficial owner, if 
different, on whose behalf such nomination is proposed to be made, only if such beneficial owner was the beneficial owner of shares of the 
Corporation) at the time of giving of notice provided for in this Article 4.3, who is entitled to vote for the election of directors at the meeting, 
and who complies with the procedures set forth in this Article 4.3, except as otherwise provided in the Articles of Incorporation. The foregoing 
clause (ii) shall be the exclusive means for a shareholder to make any nomination of a person or persons for election to the Board of Directors 
at an annual meeting or special meeting. All nominations by shareholders must be made pursuant to timely notice in proper written form to the 
Secretary. The presiding officer of any annual meeting will, if the facts warrant, determine that a nomination was not made in accordance with 
the procedures prescribed by this Article 4.3, and if he or she should so determine, he or she will so declare to the meeting and the defective 
nomination will be disregarded. Notwithstanding the foregoing provisions of this Article 4.3, a shareholder must also comply with all 
applicable requirements of the Exchange Act with respect to the matters set forth in this Article 4.3.  

          (b) For a shareholder to make any nomination of a person or persons for election to the Board of Directors at an annual meeting, the 
shareholder must (i) provide timely notice (in accordance with Article 3.2(b)) thereof in writing and in proper form to the Secretary of the 
Corporation and (ii) provide any updates or supplements to such notice at the times and in the forms required by this Article 4.3. Without 
qualification, if the election of directors is a matter specified in the notice of meeting given by or at the direction of the person calling such 
special meeting, then for a shareholder to make any nomination of a person or persons for election to the Board of Directors at a special 
meeting, the shareholder must (i) provide timely notice thereof in writing and in proper form to the Secretary of the Corporation at the principal 
executive offices of the Corporation, and (ii) provide any updates or supplements to such notice at the times and in the forms required by this 
Article 4.3. To be timely, a shareholder’s notice for nominations to be made at a special meeting must be delivered to, or mailed and received 
at, the principal executive offices of the Corporation not earlier than the one hundred twentieth (120th) day prior to such special meeting and 
not later than the ninetieth (90th) day prior to such special meeting or, if later, the tenth (10th) day following the day on which public disclosure 
(as defined in Article 3.2(g)) of the date of such special meeting was first made. In no event shall any adjournment of an annual meeting or 
special meeting or the announcement thereof commence a new time period for the giving of a shareholder’s notice as described above.  
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          (c) To be in proper form for purposes of this Article 4.3, a shareholder’s notice to the Secretary shall set forth:  

     (i) As to each Nominating Person (as defined below), the Shareholder Information (as defined in Article 3.2(c)(i), except that for 
purposes of this Article 4.3 the term “Nominating Person” shall be substituted for the term “Proposing Person” in all places it appears in 
Article 3.2(c)(i));  

     (ii) As to each Nominating Person, any Disclosable Interests (as defined in Article 3.2(c)(ii), except that for purposes of this 
Article 4.3 the term “Nominating Person” shall be substituted for the term “Proposing Person” in all places it appears in Article 3.2(c)(ii) 
and the disclosure in clause (E) of Article 3.2(c)(ii) shall be made with respect to the election of directors at the meeting);  

     (iii) As to each person whom a Nominating Person proposes to nominate for election as a director, (A) all information with respect to 
such proposed nominee that would be required to be set forth in a shareholder’s notice pursuant to this Article 4.3 if such proposed 
nominee were a Nominating Person, (B) all information relating to such proposed nominee that is required to be disclosed in a proxy 
statement or other filings required to be made in connection with solicitations of proxies for election of directors in a contested election 
pursuant to Section 14(a) under the Exchange Act (including such proposed nominee’s written consent to being named in the proxy 
statement as a nominee and to serving as a director if elected), and (C) a description of all direct and indirect compensation and other 
material monetary agreements, arrangements and understandings during the past three years, and any other material relationships, 
between or among any Nominating Person, on the one hand, and each proposed nominee, his or her respective affiliates and associates, 
on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to Item 404 under 
Regulation S-K if such Nominating Person were the “registrant” for purposes of such rule and the proposed nominee were a director or 
executive officer of such registrant; and  

     (iv) The Corporation may require any proposed nominee to furnish such other information that could be material to a reasonable 
shareholder’s understanding of the independence or lack of independence of such proposed nominee.  

For purposes of this Article 4.3, the term “Nominating Person” shall mean (i) the shareholder providing the notice of the nomination proposed 
to be made at the meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the nomination proposed to 
be made at the meeting is made, and (iii) any affiliate or associate of such shareholder or beneficial owner.  

          (d) A shareholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such notice, 
if necessary, so that the information provided or required to be provided in such notice pursuant to this Article 4.3 shall be true and correct as 
of the record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement 
thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the 
Corporation not later than five (5) business days after the record date for the meeting (in the case of the update and supplement required to be 
made as of the record date), and not later than eight (8) business days prior to, if practicable (or, if not practicable, on the first practicable date 
prior to) the date for the meeting or any adjournment or postponement thereof (in the case of the update and supplement required to be made as 
of ten (10) business days prior to the meeting or any adjournment or postponement thereof).  

          (e) Notwithstanding anything in these Bylaws to the contrary, no person shall be eligible for election as a director of the Corporation 
unless nominated in accordance with this Article 4.3. The presiding officer at the meeting shall, if the facts warrant, determine that a 
nomination was not properly made in accordance with this Article 4.3, and if he or she should so determine, he or she shall so declare such 
determination to the meeting and the defective nomination shall be disregarded.  
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          (f) In addition to the requirements of this Article 4.3 with respect to any nomination proposed to be made at a meeting, each Nominating 
Person shall comply with all applicable requirements of the Exchange Act with respect to any such nominations.  

     4.4 Qualifications and Term of Office . Directors need not be shareholders or residents of the State of Minnesota. The Board of Directors 
shall be elected by the shareholders at their regular meeting and at any special shareholders’ meeting called for that purpose. A director shall 
hold office until the annual meeting for the year in which his or her term expires (or indefinitely if no term is stated upon election or 
appointment to the Board of Directors) and until the director’s successor is elected and qualifies, or until the earlier death, resignation, removal, 
or disqualification of the director.  

     4.5 Quorum . A majority of the Board of Directors constitutes a quorum for the transaction of business; provided, however, that if any 
vacancies exist by reason of death, resignation, or otherwise, a majority of the remaining directors constitutes a quorum. If less than a quorum 
is present at any meeting, a majority of the directors present may adjourn the meeting from time to time without further notice.  

     4.6 Action of Directors . The acts of a majority of the directors present at a meeting at which a quorum is present are the acts of the Board of 
Directors.  

     4.7 Meetings . Meetings of the Board of Directors may be held from time to time at any place, within or without the State of Minnesota, that 
the Board of Directors may select. If the Board of Directors fails to select a place for a meeting, the meeting shall be held at the principal 
executive office of the Corporation. The President or any director may call a meeting of the Board of Directors by giving notice to all directors 
of the date, time and place of the meeting. If the notice is to be mailed, then the notice must be mailed to each director at least five (5) calendar 
days prior to the meeting. If the notice is not to be mailed, then the notice must be given at least forty-eight (48) hours prior to the meeting. 
Notices not mailed may be delivered by authenticated electronic communication. Notices delivered by authenticated electronic communication 
shall be deemed given if by (i) facsimile communication, when directed to a telephone number at which the director has consented to receive 
notice; (ii) electronic mail, when directed to an electronic mail address at which the director has consented to receive notice; and (iii) any other 
form of electronic communication by which the director has consented to receive notice, when director to the director. If the date, time and 
place of the meeting of the Board of Directors has been announced at a previous meeting of the Board of Directors, no additional notice of such 
meeting is required, except that notice shall be given to all directors who were not present at the previous meeting. Notice of the meeting of the 
Board of Directors need not state the purpose of the meeting. A director may orally or in writing waive notice of the meeting. Attendance by a 
director at a meeting of the Board of Directors also constitutes a waiver of notice of such meeting, unless the director objects at the beginning 
of the meeting to the transaction of business because the meeting allegedly is not lawfully called or convened and such director does not 
participate thereafter in the meeting.  

     4.8 Meeting by Remote Communication . A director may participate in a board meeting by means of conference telephone or by such other 
means of remote communication, in each case through which the director, other directors so participating, and all directors physically present at 
the meeting may participate with each other during the meeting. Participation in a meeting by that means constitutes presence at the meeting. In 
addition, any meeting among directors may be conducted solely by one or more means of remote communication through which all of the 
directors may participate with each other during the meeting, if the same notice is given of the meeting required hereunder, and if the number 
of directors so participating in the meeting is sufficient to constitute a quorum at the meeting.  

     4.9 Compensation . Directors may receive such compensation as may be determined from time to time by resolution of the Board o£ 
Directors.  

     4.10 Committee . By the affirmative vote of a majority of the directors, the Board of Directors may establish a committee or committees 
having the authority of the Board of Directors in the management of the business of the Corporation to the extent provided in the resolution 
adopted by the Board of Directors. A committee shall consist of one or more persons, who need not be directors, that have been appointed by 
affirmative vote of a majority of the directors present. A majority of the members of the committee present at any meeting of the committee is a 
quorum for the transaction of business, unless a larger or smaller  
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proportion or number is provided in the resolution approved by the Board of Directors. Minutes of any meetings of committees created by the 
Board of Directors shall be available upon request to members of the committee and to any director.  

     4.11 Action by Absent Director . A director may give advance written consent or opposition to a proposal to be acted upon at a Board of 
Directors meeting by giving a written statement to the Chief Executive Officer, Chief Financial Officer, or any director which sets forth the 
proposal to be voted on and contains a statement of the director’s voting preference with regard to the proposal. An advance written statement 
does not constitute presence of the director for purposes of determining a quorum, but the advance written statement shall be counted in the 
vote on the subject proposal provided that the proposal acted on at the meeting is substantially the same or has substantially the same effect as 
the proposal set forth in the advance written statement. The advance written statement by a director on a proposal shall be included in the 
records of the Board of Directors’ action on the proposal.  

     4.12 Removal of Directors by Board of Directors . Any director may be removed by a majority vote of all directors constituting the Board, 
exclusive of the director whose removal is proposed, with or without cause.  

     4.13 Vacancies . Any vacancy on the Board of Directors may be filled by vote of the remaining directors, even though less than a quorum.  

     4.14 Written Action by Less Than All of the Directors . Any action which may be taken at a meeting of the Board of Directors may be taken 
without a meeting and notice thereof if a consent in writing setting forth the action taken is signed, or consented to by authenticated electronic 
communication, by the number of directors required to take the same action at a duly held meeting of the Board of Directors at which all of the 
directors are present. If a written action is signed (or consented to by authenticated electronic communication),by less than all the directors, any 
director not signing the action shall be notified immediately of the content of the action and the effective date of the action. Failure to provide 
the notice does not invalidate the written action. A director who does not sign or consent to the written action has no liability for the action or 
actions so taken.  

     4.15 Dissent from Action . A director of the Corporation who is present at a meeting of the Board of Directors at which any action is taken 
shall be presumed to have assented to the action taken unless the director objects at the beginning of the meeting to the transaction of business 
because the meeting is not lawfully called or convened and does not participate thereafter, or unless the director votes against the action at the 
meeting, or is prohibited from voting on the action.  

ARTICLE 5  
OFFICERS  

     5.1 Election of Officers . The Board of Directors shall from time to time, elect a Chief Executive officer, who may also be designated as 
President, if a specific person is not elected to fill that office, and a Chief Financial Officer, who may also be designated as Treasurer. The 
Board of Directors may elect, but shall not be required to elect a President, a Secretary, one or more Vice Presidents, and a Chairman of the 
Board. In addition the Board of Directors may elect such other officers and agents as it may deem necessary. The officers shall exercise such 
powers and perform such duties as are prescribed by applicable statutes, the Articles of Incorporation, the By-Laws, or as may be determined 
from time to time by the Board of Directors. Any number of offices may be held by the same person.  

     5.2 Term of Office . The officers all hold office until their successors axe elected and qualify; provided, however, that any officer may be 
removed with or without cause by the affirmative vote of a majority of the directors present at a Board of Directors meeting at which a quorum 
is present.  

     5.3 Chief Executive Officer. The Chief Executive Officer shall:  

          (a) Have general active management of the business of the Corporation;  

          (b) When present, preside at all meetings of the shareholders;  

          (c) When present, and if there is not a Chairman of the Board, preside at all meetings of the  
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Board of Directors;  

          (d) See that all orders and resolutions of the Board of Directors are carried into effect;  

          (e) Sign and deliver in the name of the Corporation any deeds, mortgages, bonds, contracts or other instruments pertaining to the 
business of the Corporation, except in cases in which the authority to sign and deliver is required by law to be exercised by another person or is 
expressly delegated by the Articles of Incorporation or By-Laws or by the Board of Directors to some other officer or agent of the Corporation; 

          (f) Maintain records of and, whenever necessary, certify all proceedings of the Board of Directors and the shareholders; and  

          (g) Perform all other duties prescribed by the Board of Directors.  

All other officers shall be subject to the direction and authority of the Chief Executive Officer.  

     5.4 President . The President shall:  

          (a) Assist the Chief Executive Officer in the general active management of the business of the Corporation;  

          (b) In the absence of the Chief Executive Officer perform the duties of the Chief Executive Officer; and  

          (c) Perform all other duties prescribed by the Board of Directors or by the Chief Executive Officer.  

     5.5 Chief Financial Officer . The Chief Financial Officer shall:  

          (a) Keep accurate financial records for the Corporation;  

          (b) Deposit all money, drafts and checks in the name of and to the credit of the Corporation in the banks and depositories designated by 
the Board of Directors;  

          (c) Endorse for deposit all notes, checks and drafts received by the Corporation as ordered by the Board of Directors, making proper 
vouchers therefor;  

          (d) Disburse corporate funds and issue checks and drafts in the name of the Corporation, as ordered by the Board of Directors;  

          (e) Render to the Chief Executive Officer and the Board of Directors, whenever requested, an account of all transactions by the Chief 
Financial Officer and of the financial condition of the Corporation; and  

          (f) Perform all other duties prescribed by the Board of Directors or by the Chief Executive Officer.  

     5.5 Vice President . Each Vice President, if any, shall have such powers and perform such duties as may be specified in these By-Laws or 
prescribed by the Board of Directors. If the Chief Executive Officer and the President are absent or disabled, the Vice President shall succeed 
to the President’s powers and duties. If there are two or more Vice Presidents, the order of succession shall be determined by seniority of 
election or as otherwise prescribed by the Board of Directors.  

     5.6. Secretary . The Secretary, if any, shall attend all meetings of the shareholders and the Board of Directors. The Secretary shall act as 
clerk and shall record all the proceedings of the meetings in the minute book of the Corporation and shall give proper notice of meetings of 
shareholders and the Board of Directors. The Secretary shall keep the seal of the Corporation, if any, and shall affix the seal to any instrument 
requiring it and shall attest the seal, and shall perform such other duties as may be prescribed from time to time by the Board of Directors.  

     5.7 Chairman of the Board . The Chairman of the Board, if any, shall preside at all meetings of the Board of Directors and shall perform 
such other duties as may from time to time be assigned by the Board of Directors.  
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     5.8 Assistant Officers . In the event of absence or disability of any Vice President, Secretary or the Chief Financial Officer, the assistant to 
such officer, if any, shall succeed to the powers and duties of the absent officer until the principal officer resumes his duties or a replacement is 
elected by the Board of Directors. If there are two or more assistants, the order of succession shall be determined through seniority by the order 
in which elected or as otherwise prescribed by the Board of Directors. The assistant officers shall exercise such other powers and duties as may 
be delegated to them from time to time by the Board of Directors or the principal officer under whom they serve, but at all times shall remain 
subordinate to the principal officers they are designated to assist.  

ARTICLE 6  
INDEMNIFICATION  

     The Corporation shall indemnify its officers, directors, employees and agents to the full extent permitted by the laws of the State of 
Minnesota, as now in effect, or as the same may be hereafter modified.  

ARTICLE 7  
SHARES AND THEIR TRANSFER  

     7.1 Certificates of Shares . Unless the Board of Directors has provided that the Corporation’s shares are to be uncertified, every owner of 
shares of the Corporation shall be entitled to a certificate, to be in such form as the Board of Directors prescribes, certifying the number of 
shares owned by such shareholder. The certificates for shares shall be numbered in the order in which they are issued and shall be signed in the 
name of the Corporation by the Chief Executive Officer or a Vice President and by the Secretary or Assistant Secretary, or the Chief Financial 
Officer, or any other officer of the Corporation authorized by the Board of Directors and shall have the corporate seal, if any, affixed thereto. A 
record shall be kept of the name of the person owning the shares represented by each certificate, the respective issue dates thereof, and in the 
case of cancellation, the respective dates of cancellation. Except as provided in Article 7.4, every certificate surrendered to the Corporation for 
exchange or transfer shall be canceled, and no other certificate shall be issued in exchange for any existing certificate until such existing 
certificate is canceled.  

     7.2 Issuance of Shares . The Board of Directors is authorized to issue shares of the capital stock of the Corporation up to the number of 
shares authorized by the Articles of Incorporation. Shares may be issued for any consideration (including, without limitation, money or other 
tangible or intangible property received by the Corporation or to be received by the Corporation under a written agreement) which is authorized 
by a resolution approved by the affirmative vote of a majority of the directors present, valuing all nonmonetary consideration and establishing a 
price in money or other consideration, or a minimum price, or a general formula or method by which the price will be determined. Upon 
authorization by resolution approved by the affirmative vote of a majority of the directors present, the Corporation may, without any new or 
additional consideration, issue shares of its authorized and unissued capital stock in exchange for or in conversion of its outstanding shares, or 
issue its own shares pro rata to its shareholders or the shareholders of one or more classes or series, to effectuate share dividends or splits, 
including reverse share splits. No shares of a class or series shall be issued to the holder of the shares of another class or series, unless issuance 
is either expressly provided for in the Articles of Incorporation or is approved at a meeting by the affirmative vote of the holders of a majority 
of the voting power of all shares of the same class or series as the shares to be issued.  

     7.3 Transfer of Shares . Transfer of shares on the books of the Corporation may be authorized only by the shareholder named in the 
certificates or the shareholder’s representative or duly authorized attorney-in-fact and only upon surrender for cancellation of the certificate for 
such shares. The shareholder in whose name shares stand on the books of the Corporation shall be considered the owner thereof for all 
purposes regarding the Corporation.  

     7.4 Lost Certificates . Any shareholder claiming a certificate for shares which have been lost or destroyed shall make an affidavit or 
affirmation of that fact in such form as the Board of Directors may require and shall, if the directors so require, give the Corporation a bond of 
indemnity in form and with one or more sureties satisfactory to the Board of Directors and in an amount determined by the Board of Directors, 
to indemnify the Corporation against any claim that may be made against it on account of the  
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alleged loss or destruction of the certificate. A new certificate may then be issued in the same tenor for the same number of shares as the one 
alleged to have been lost or destroyed.  

     7.5 Transfer Agent and Registrar . The Board of Directors may appoint one or more transfer agents or transfer clerks and one or more 
registrars and may require all certificates for shares to bear the signature or signatures of any of them.  

     7.6 Facsimile Signature . When any certificate is manually signed by a transfer agent, a transfer clerk, or a registrar appointed by the Board 
of Directors to perform such duties, a facsimile or engraved signature of the officers and a facsimile corporate seal, if any, may be inscribed on 
the certificate in lieu of the actual signatures and seal.  

ARTICLE 8  
FINANCIAL AND PROPERTY MANAGEMENT  

     8.1 Checks . All checks, drafts, other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the 
Corporation shall be signed by the Chief Executive Officer or Chief Financial Officer, or any other officer or officers, agent or agents of the 
Corporation, as may from time to time be determined by resolution of the Board of Directors.  

     8.2 Deposits . All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in 
such banks, trust companies, or other depositories as the Board of Directors may select.  

     8.3 Voting Securities Held by Corporation . The Chief Executive Officer, or other officer or agent designated by the Board of Directors, 
shall have full power and authority on behalf of the Corporation to attend, act at, and vote at any meeting of security or interest holders of other 
corporations or entities in which the Corporation may hold securities or interests. At the meeting, the Chief Executive Officer or other 
designated agent shall possess and exercise any and all rights and powers incident to the ownership of the securities or interest which the 
Corporation holds.  

ARTICLE 9  
AMENDMENTS  

     The Board of Directors of the Corporation is expressly authorized to make By-Laws of the Corporation and from time to time to adopt, 
amend or repeal By-Laws so made to the extent and in the manner prescribed in the Minnesota Statutes. The Board of Directors shall not adopt, 
amend or repeal a By-Law fixing a quorum for meetings of shareholders, prescribing procedures for removing directors or filling vacancies in 
the Board of Directors, or fixing the number of directors or their classifications, qualifications, or terms of office, but may adopt or amend a 
By-Law to increase the number of directors. The authority in the Board of Directors is subject to the power of the voting shareholders to adopt, 
change or repeal the By-Laws by a vote of shareholders holding a majority of the shares entitled to vote and present or represented at any 
regular meeting or special meeting called for that purpose.  
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Exhibit 10.1 

INDEMNIFICATION AGREEMENT  

     This Indemnification Agreement (the “ Agreement ”) is made as of _____ __, 200__, by and between ValueVision Media, Inc., a Minnesota 
corporation (the “ Company ”), and [      ] , [ a director ] [ an officer ] of the Company (“ Indemnitee ”).  

RECITALS  

      WHEREAS, the Company and Indemnitee recognize that directors, officers, and key employees are subject to expensive litigation risks, 
and the availability and coverage of liability insurance may be limited in some cases;  

      WHEREAS, the Company desires to attract and retain the services of highly qualified individuals, such as Indemnitee, and the Board of 
Directors of the Company (the “Board of Directors”) has determined that it is essential to the best interests of the Company’s shareholders that 
the Company act to assure such persons that there will be increased certainty of such protection in the future;  

      WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify such persons to the 
fullest extent permitted by applicable law so that they will continue to serve the Company free from undue concern that they will not be so 
indemnified; and  

      WHEREAS , the Indemnitee is willing to serve, continue to serve, or take on additional service for or on behalf of the Company on the 
condition that the Indemnitee be so indemnified.  

AGREEMENT  

     In consideration of the mutual promises made in this Agreement, and for other good and valuable consideration, receipt of which is hereby 
acknowledged, the Company and Indemnitee hereby agree as follows:  

     1.  Indemnification .  

          (a) Indemnification by the Company . The Company shall indemnify Indemnitee to the fullest extent permitted by the Articles of 
Incorporation of the Company (the “ Articles ”), the Bylaws of the Company (the “ Bylaws ”) or applicable law against any and all losses, 
claims, damages, Expenses (as hereinafter defined) and liabilities, joint or several (including judgments, fines, ERISA excise taxes or penalties, 
and amounts paid or to be paid in settlement, and any interest, assessments, or other charges imposed thereon, and any federal, state, local, or 
foreign taxes imposed on any director or officer as a result of the actual or deemed receipt of any payments under this Agreement) reasonably 
incurred or suffered by such person in connection with a Proceeding (as defined in Section 1(b)); provided , in each case, that Indemnitee 
(i) acted in good faith, (ii) did not receive improper personal benefits or engage in transactions in conflict with the Company’s interest that are 
void or voidable under Section 302A.255 of the Minnesota Business Corporation Act (the “ MCBA ”), (iii) with respect to acts or omissions 
occurring in Indemnitee’s official capacity described in Section 1(b)(i) and (ii),  

   



   

reasonably believed that the conduct was in the best interests of the Company, or with respect to acts or omissions occurring in Indemnitee’s 
official capacity described in Section 1(b)(iii), reasonably believed that the conduct was not opposed to the best interests of the Company and 
(iv) with respect to any criminal action or proceeding, had no reasonable cause to believe Indemnitee’s conduct was unlawful.  

          (b) Actions or Proceedings in an Official Capacity . The Indemnitee shall be entitled to the indemnification under Section 1(a) if 
Indemnitee is, was or becomes a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, 
whether civil, criminal, administrative, arbitration or investigative, including a proceeding by or in the right of the Company: (i) by reason of 
the fact that Indemnitee is or was or may be deemed to be a director, officer, employee or agent of the Company, or any subsidiary of the 
Company; (ii) by reason of any action or inaction on the part of Indemnitee while a director, officer, employee or agent of the Company; or 
(iii) by reason of the fact that Indemnitee is or was or may be deemed to be serving at the request of the Company as a director, officer, 
employee or agent of another corporation, partnership, limited liability company, joint venture, trust or other enterprise or employee benefit 
plan or by reason of any action or inaction on the part of such Indemnitee while serving in such capacity (any such action, suit or proceeding is 
referred to as a “ Proceeding ”).  

     2.  No Employment Rights . Nothing contained in this Agreement is intended to create in Indemnitee any right to employment by the 
Company.  

     3.  Expenses; Indemnification Procedure .  

          (a) Advancement of Expenses . Subject to the Indemnitee’s execution of a written affirmation of Indemnitee’s good faith belief that the 
criteria for indemnification have been satisfied and a written undertaking to repay all amounts advanced by the Company if it is ultimately 
determined that the criteria for indemnification have not been satisfied, the Company shall advance all Expenses incurred by Indemnitee in 
connection with the investigation, defense, settlement or appeal of any Proceeding within 10 days after (a) the receipt by the Company of a 
statement or statements from the Indemnitee requesting such advance or advances and reasonably evidencing the Expenses incurred by the 
Indemnitee; and (b) a determination that the facts then known to the person making the determination, as provided in Section 3(d), would not 
preclude indemnification under this Agreement. The Indemnitee may submit such statements from time to time. Each written undertaking to 
pay amounts advanced must be an unlimited general obligation but need not be secured, and shall be accepted without reference to financial 
ability to make repayment. This Section 3(a) shall not apply to any claim made by Indemnitee for which indemnification is excluded pursuant 
to Section 9 below.  

          (b) Notice/Cooperation by Indemnitee . Indemnitee shall give the Company notice in writing as soon as practicable of any claim made 
against Indemnitee for which indemnification will or could be sought under this Agreement. Notice to the Company shall be directed to the 
Chief Executive Officer of the Company and shall be given in accordance with the provisions of Section 12(d) below. In addition, Indemnitee 
shall give the Company such information and cooperation as it may reasonably require and as shall be within Indemnitee’s power.  
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          (c) Procedure . To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a written request, including 
documentation and information that is reasonably available to Indemnitee and is reasonably necessary to determine whether and to what extent 
Indemnitee is entitled to indemnification. The Secretary of the Company shall, promptly upon receipt of a request for indemnification, advise 
the Board of Directors in writing that Indemnitee has requested indemnification. Any Expenses incurred by the Indemnitee in connection with 
the Indemnitee’s request for indemnification hereunder shall be borne by the Company. The Company hereby indemnifies and agrees to hold 
the Indemnitee harmless for any Expenses incurred by Indemnitee under the immediately preceding sentence irrespective of the outcome of the 
determination of the Indemnitee’s entitlement to indemnification. If the person making such determination, as provided in Section 3(d), shall 
determine that the Indemnitee is entitled to indemnification, payment to Indemnitee shall be made within 10 days after such determination. If 
the person making such determination shall determine that the Indemnitee is entitled to indemnification as to part (but not all) of the application 
for indemnification, such person shall reasonably prorate such part of indemnification among such claims, issues or matters.  

          (d) Determination of Entitlement to Indemnification . Upon written request by the Indemnitee for indemnification pursuant to Section 
1(a) hereof, the entitlement of the Indemnitee to indemnification pursuant to the terms of this Agreement shall be determined by the following 
person or persons, who shall be empowered to make such determination: (i) by the Board of Directors by a majority of a quorum, with only 
Disinterested Directors (as hereinafter defined) counted for determining both a majority and a quorum; (ii) if a quorum cannot be obtained 
under clause (i), by a majority of a committee of the Board of Directors, consisting solely of two or more Disinterested Directors, duly 
designated to act in the matter by a majority of the full Board of Directors including the directors who are parties to the Proceeding; (iii) if a 
determination is not made under clause (i) or (ii) or in the event of a Change of Control (as hereinafter defined), by Special Legal Counsel (as 
hereinafter defined); or (iv) if a determination is not made under clause (i), (ii) or (iii), by the affirmative vote of a majority of the shareholders 
of the Company, with the shares held by parties to the Proceeding not counted for purposes of determining a quorum and not entitled to vote on 
the determination.  

          (e) Presumptions and Effect of Certain Proceedings . In any determination with respect to entitlement to indemnification, including 
any court proceeding described in this Section 3(e), the Indemnitee shall be presumed to be entitled to indemnification hereunder and the 
Company shall have the burden of proof in the making of any determination contrary to such presumption. If the Board of Directors, or such 
other person or persons empowered pursuant to Section 3(d) to make the determination of whether Indemnitee is entitled to indemnification, 
shall have failed to make a determination as to entitlement to indemnification within 60 days after (1) the later of the termination of a 
proceeding or a written request for indemnification to the Company or (2) a written request for an advance of expenses, a Minnesota court may 
make the determination of whether Indemnitee is entitled to indemnification. The termination of any Proceeding by judgment, order, settlement 
or conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself: (a) create a presumption that the Indemnitee did not act in 
good faith and in a manner which he/she reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to 
any action as a director, officer, trustee, employee  
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or agent of an employee benefit plan, that the Indemnitee did not act in good faith and in a manner that the Indemnitee reasonably believed to 
be in the best interests of the participants or beneficiaries of the employee benefit plan; or (b) otherwise adversely affect the rights of the 
Indemnitee to indemnification, except as may be provided herein.  

          (f) Notice to Insurers . If, at the time of the receipt of a notice of a claim pursuant to Section 3(b), the Company has director and officer 
liability insurance in effect, the Company shall give prompt notice of the commencement of such proceeding to the insurers in accordance with 
the procedures set forth in the respective policies. The Company shall thereafter take all necessary or desirable action to cause such insurers to 
pay, on behalf of the Indemnitee, all amounts payable as a result of such proceeding in accordance with the terms of such policies.  

          (g) Selection of Counsel . In the event the Company shall be obligated under Section 3(a) to pay the expenses of any proceeding against 
Indemnitee, the Company, if appropriate, shall be entitled to assume the defense of such proceeding, with counsel approved by Indemnitee, 
which approval shall not be unreasonably withheld or delayed, upon the delivery to Indemnitee of written notice of its election so to do. After 
delivery of such notice, approval of such counsel by Indemnitee and the retention of such counsel by the Company, the Company will not be 
liable to Indemnitee under this Agreement for any fees of counsel subsequently incurred by Indemnitee with respect to the same proceeding, 
provided that (i) Indemnitee shall have the right to employ counsel in any such proceeding at Indemnitee’s expense; and (ii) if (A) the 
employment of counsel by Indemnitee has been previously authorized by the Company, (B) Indemnitee shall have reasonably concluded, after 
consultation with counsel for the Company, that there may be a conflict of interest between the Company and Indemnitee in the conduct of any 
such defense, or (C) the Company shall not, in fact, have employed counsel to assume the defense of such proceeding, then the fees and 
expenses of Indemnitee’s counsel shall be at the expense of the Company.  

          (h) Settlement of Action or Claim . The Company shall not be liable to indemnify the Indemnitee under this Agreement for any 
amounts paid in settlement of any action or claim effected without its written consent, which consent shall not be unreasonably withheld. The 
Company shall not be required to obtain the consent of Indemnitee to settle any action or claim which the Company has undertaken to defend if 
the Company assumes full and sole responsibility for such settlement and such settlement grants Indemnitee a complete and unqualified release 
in respect of potential liability.  

          (i) Remedies After Determination Not to Indemnify . If a determination is made under this Agreement that the Indemnitee is not 
entitled to indemnification hereunder or if the payment has not been timely made following a determination of entitlement to indemnification 
pursuant to Sections 3(c), 3(d) and 3(e), or if Expenses are not advanced pursuant to Section 3(a), the Indemnitee shall be entitled to a final 
adjudication in an appropriate court of the State of Minnesota or any other court of competent jurisdiction of the Indemnitee’s entitlement to 
such indemnification or advance. The Company shall not unreasonably oppose the Indemnitee’s right to seek any such adjudication. Such 
judicial proceeding shall be made de novo , and the Indemnitee shall not be prejudiced by reason of a determination (if so made) that  

-4-  



   

the Indemnitee is not entitled to indemnification. If a determination is made or deemed to have been made pursuant to the terms of Sections 3
(c), 3(d) and 3(e) that the Indemnitee is entitled to indemnification, the Company shall be bound by such determination and shall be precluded 
from asserting that such determination has not been made or that the procedure by which such determination was made is not valid, binding 
and enforceable. The Company further agrees to stipulate in any such court or before any such arbitrator that the Company is bound by all the 
provisions of this Agreement and is precluded from making any assertions to the contrary. If the court shall determine that the Indemnitee is 
entitled to any indemnification hereunder, the Company shall pay all reasonable Expenses actually incurred by the Indemnitee in connection 
with such adjudication (including, but not limited to, any appellate proceedings).  

     4.  Additional Indemnification Rights; Nonexclusivity .  

          (a) Scope . Notwithstanding any other provision of this Agreement, the Company hereby agrees to indemnify the Indemnitee hereunder 
to the fullest extent permitted by law, notwithstanding that such indemnification is not specifically authorized by the other provisions of this 
Agreement, the Articles, the Bylaws or applicable law. In the event of any change, after the date of this Agreement, in any applicable law, 
statute, or rule which expands the right of a Minnesota corporation to indemnify a member of its board of directors or an officer, employee or 
agent, such changes shall be deemed to be within the purview of Indemnitee’s rights and the Company’s obligations under this Agreement. In 
the event of any change in any applicable law, statute or rule which narrows the right of a Minnesota corporation to indemnify a member of its 
board of directors or an officer, employee or agent, such changes, to the extent not otherwise required by such law, statute or rule to be applied 
to this Agreement, shall have no effect on this Agreement or the parties’ rights and obligations hereunder.  

          (b) Nonexclusivity . The indemnification provided by this Agreement shall not be deemed exclusive of any rights to which Indemnitee 
may be entitled under the Articles, the Bylaws, any agreement, any vote of stockholders or disinterested members of the Board of Directors, the 
MCBA, or otherwise, both as to action in Indemnitee’s official capacity and as to action in another capacity while holding such office. The 
indemnification provided under this Agreement shall continue as to Indemnitee for any action taken or not taken while serving in an 
indemnified capacity even though he or she may have ceased to serve in any such capacity at the time of any action, suit or other covered 
proceeding.  

     5.  Partial Indemnification . If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some 
or a portion of the expenses, judgments, fines or penalties actually or reasonably incurred in the investigation, defense, appeal or settlement of 
any civil or criminal action, suit or proceeding, but not, however, for the total amount thereof, the Company shall nevertheless indemnify 
Indemnitee for the portion of such expenses, judgments, fines or penalties to which Indemnitee is entitled.  

     6.  Mutual Acknowledgment . Both the Company and Indemnitee acknowledge that in certain instances, Federal law or public policy may 
override applicable state law and prohibit the Company from indemnifying its officers, employees or agents under this Agreement or otherwise. 
For example, the Company and Indemnitee acknowledge that the Securities and Exchange Commission (the “ SEC ”) has taken the position 
that indemnification is not permissible  
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for liabilities arising under certain federal securities laws, and federal legislation prohibits indemnification for certain ERISA violations. 
Indemnitee understands and acknowledges that the Company has undertaken or may be required in the future to undertake with the SEC to 
submit the question of indemnification to a court in certain circumstances for a determination of the Company’s right under public policy to 
indemnify Indemnitee.  

     7.  Director and Officer Liability Insurance . The Company shall use commercially reasonable efforts to obtain and maintain in full force 
and effect liability insurance applicable to directors and officers in reasonable amounts from established and reputable insurers (subject to 
appropriate cost considerations), as determined in good faith by the Board of Directors. In all policies of director and officer liability insurance, 
Indemnitee shall be covered by such policy or policies in such a manner as to provide Indemnitee the same rights and benefits as are accorded 
to the most favorably insured of the Company’s directors, if Indemnitee is a director of the Company, or of the Company’s officers, if 
Indemnitee is not a director of the Company but is an officer of the Company, or of the Company’s key employees, controlling persons, agents 
or fiduciaries, if Indemnitee is not an officer or director but is a key employee, controlling person, agent or fiduciary of the Company, as the 
case may be. The Company shall advise Indemnitee as to the general terms of, and the amounts of coverage provided by, any liability insurance 
policy described in this Section 7 and shall promptly notify Indemnitee if, at any time, any such insurance policy will no longer be maintained, 
the amount of coverage under any such insurance policy will be decreased or the terms of any such insurance policy will materially change.  

     8.  Severability . Nothing in this Agreement is intended to require or shall be construed as requiring the Company to do or fail to do any act 
in violation of applicable law. The Company’s inability, pursuant to court order, to perform its obligations under this Agreement shall not 
constitute a breach of this Agreement. The provisions of this Agreement shall be severable as provided in this Section 8. If this Agreement or 
any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify 
Indemnitee to the full extent permitted by any applicable portion of this Agreement that shall not have been invalidated, and the balance of this 
Agreement not so invalidated shall be enforceable in accordance with its terms.  

     9.  Exceptions . Any other provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to the terms of 
this Agreement:  

          (a) Claims Initiated by Indemnitee . To indemnify or advance expenses to Indemnitee with respect to proceedings or claims initiated or 
brought voluntarily by Indemnitee and not by way of defense, except with respect to proceedings brought to establish or enforce a right to 
indemnification under this Agreement or any other statute or law or otherwise as required under Section 302A.521 of the MCBA, but such 
indemnification or advancement of expenses may be provided by the Company in specific cases if the Board of Directors finds it to be 
appropriate;  

          (b) Lack of Good Faith; Frivolous Claims . To indemnify an Indemnitee for any expenses incurred by the Indemnitee with respect to 
any proceeding initiated by Indemnitee to enforce or interpret this Agreement, if a court of competent jurisdiction determines that each  
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of the material assertions made by Indemnitee in such proceeding was either frivolous or not made in good faith.  

          (c) Fraud . To indemnify an Indemnitee if a final decision by a court having jurisdiction in the matter shall determine that the Indemnitee 
has committed fraud on the Company;  

          (d) Insured Claims . To indemnify Indemnitee for expenses or liabilities of any type whatsoever (including, but not limited to, 
judgments, fines, ERISA excise taxes or penalties, and amounts paid in settlement) to the extent such expenses or liabilities have been paid 
directly to Indemnitee by an insurance carrier under a policy of officers’ and directors’ liability insurance maintained by the Company;  

          (e) Claims under Section 16(b) . To indemnify Indemnitee for expenses or the payment of profits arising from the purchase and sale by 
Indemnitee of securities in violation of Section 16(b) of the Securities Exchange Act of 1934, as amended (the “ Exchange Act ”), or any 
similar successor statute; or  

          (f) Prior Payment . To indemnify Indemnitee with respect to matters for which payment has actually been made to or on behalf of 
Indemnitee under any insurance policy or under another valid and enforceable indemnity provision, except with respect to any excess beyond 
the amount paid under any insurance policy or other indemnity provision and except for any payments which are required to be disgorged by 
Indemnitee.  

     10.  Construction of Certain Phrases .  

          (a) For purposes of this Agreement, references to “ other enterprises ” shall include employee benefit plans; references to “ fines ” shall 
include any excise taxes assessed on Indemnitee with respect to an employee benefit plan; and references to “ serving at the request of the 
Company ” shall include any service as a director, officer, employee or agent of the Company which imposes duties on, or involves services 
by, such director, officer, employee or agent with respect to an employee benefit plan, its participants, or beneficiaries.  

          (b) For purposes of this Agreement, if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in the 
interests of the participants and beneficiaries of an employee benefit plan, Indemnitee shall be deemed to have acted in a manner “ not opposed 
to the best interests of the Company ” as referred to in this Agreement.  

     11.  Attorneys’  Fees . In the event that any action is instituted by Indemnitee under this Agreement to enforce or interpret any of the terms 
hereof, Indemnitee shall be entitled to be paid all court costs and expenses, including reasonable attorneys’ fees, incurred by Indemnitee with 
respect to such action, unless as a part of such action, the court of competent jurisdiction determines that each of the material assertions made 
by Indemnitee as a basis for such action were not made in good faith, or were frivolous or fraudulent, or that such indemnification was 
unlawful. In the event of an action instituted by or in the name of the Company under this Agreement or to enforce or interpret any of the terms 
of this Agreement, Indemnitee shall be entitled to be paid all court costs and expenses, including attorneys’ fees, incurred by Indemnitee in 
defense of such action (including with respect to Indemnitee’s counterclaims and cross-claims  
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made in such action), unless as a part of such action the court determines that each of Indemnitee’s material defenses to such action were made 
in bad faith or were frivolous.  

     12.  Miscellaneous .  

          (a) Governing Law . This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto 
shall be governed, construed and interpreted in accordance with the laws of the State of Minnesota, without giving effect to principles of 
conflict of law.  

          (b) Entire Agreement; Amendments; Enforcement of Rights . This Agreement sets forth the entire agreement and understanding of 
the parties relating to the subject matter herein and merges all prior discussions between them. No modification of or amendment to this 
Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement. The 
failure by either party to enforce any rights under this Agreement shall not be construed as a waiver of any rights of such party.  

          (c) Construction . This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their 
respective counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall be 
construed in favor of or against any one of the parties hereto.  

          (d) Notices . Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be 
deemed sufficient when delivered personally or sent by fax or 48 hours after being sent by nationally-recognized courier or deposited in the 
U.S. mail, as certified or registered mail, with postage prepaid, and addressed to the party to be notified at such party’s address or fax number 
as set forth below or as subsequently modified by written notice.  

          (e) Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of 
which together shall constitute one instrument.  

          (f) Successors and Assigns . This Agreement shall survive and continue even though the Indemnitee may have terminated the 
Indemnitee’s service as a director, officer, employee, agent or fiduciary of the Company or as a director, officer, partner, trustee, governor, 
manager, employee, agent or fiduciary of any other entity, including, but not limited to another corporation, partnership, limited liability 
company, employee benefit plan, joint venture, trust or other enterprise or by reason of any act or omission by the Indemnitee in any such 
capacity. This Agreement shall be binding upon the Company and its successors and assigns, including, without limitation, any corporation or 
other entity which may have acquired all or substantially all of the Company’s assets or business or into which the Company may be 
consolidated or merged, and shall inure to the benefit of the Indemnitee and the Indemnitee’s spouse, successors, assigns, heirs, devisees, 
executors, administrators or other legal representations. The Company shall require any successor or assignee (whether direct or indirect, by 
purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the Company, by written agreement in 
form and substance reasonably satisfactory to the Company and the Indemnitee, expressly to assume and agree to perform this Agreement in 
the same manner and to the same  
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extent that the Company would be required to perform if no such succession or assignment had taken place.  

          (g) Subrogation . In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all 
of the rights of recovery of Indemnitee, who shall execute all documents required and shall do all acts that may be necessary to secure such 
rights and to enable the Company to effectively bring suit to enforce such rights.  

     13.  Definitions . For purposes of this Agreement:  

          (a) “ Change of Control ” shall be deemed to have occurred if (i) any “person” (as such term is used in Sections 13(d) and 14(d) of the 
Exchange Act), other than a trustee or other fiduciary holding securities under an employee benefit plan of the Company or a corporation 
owned directly or indirectly by the stockholders of the Company in substantially the same proportions as their ownership of stock of the 
Company, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the 
Company representing 30% or more of the total voting power represented by the Company’s then outstanding securities of the Company which 
vote generally in the election of directors (“ Voting Securities ”), or (ii) during any period of two consecutive years, individuals who at the 
beginning of such period constitute the Board of Directors of the Company and any new director whose election by the Board of Directors or 
nomination for election by the Company’s stockholders was approved by a vote of at least a majority of the directors then still in office who 
either were directors at the beginning of the period or whose election or nomination for election was previously so approved, cease for any 
reason to constitute a majority thereof, or (iii) the stockholders of the Company approve a merger or consolidation of the Company with any 
other corporation, other than a merger or consolidation which would result in the Voting Securities of the Company outstanding immediately 
prior thereto continuing to represent (either by remaining outstanding or by being converted into Voting Securities of the surviving entity) at 
least 70% of the total voting power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after 
such merger or consolidation, or the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for 
the sale or disposition by the Company of (in one transaction or a series of transactions) all or substantially all the Company’s assets.  

          (b) “ Disinterested Director ” shall mean a director of the Company who is not at the time a party to the action, suit, investigation or 
proceeding in respect of which indemnification is being sought by Indemnitee.  

          (c) “ Expenses ” shall include all attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, 
duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements or expenses 
incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating or being or preparing to be a witness in any 
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative in nature.  

          (d) “ Special Legal Counsel ” shall mean a law firm or a member of a law firm that neither is presently nor in the past five years has been 
retained to represent (i) the Company or  
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the Indemnitee in any matter material to either such party or (ii) any other party to the action, suit, investigation or proceeding giving rise to a 
claim for indemnification hereunder. Notwithstanding the foregoing, the Special Legal Counsel shall not include any person who, under the 
applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or the 
Indemnitee in an action to determine the Indemnitee’s right to indemnification under this Agreement. Special Legal Counsel will be selected 
either by (a) a majority of a quorum of the Board of Directors, with only Disinterested Directors counted for determining both a majority and a 
quorum or (b) by a majority of a committee of the Board of Directors, consisting solely of two or more Disinterested Directors, duly designated 
to act in the matter by a majority of the full Board of Directors including directors who are parties to such action, suit, investigation or 
proceeding. If Special Legal Counsel cannot be selected by the method prescribed in clause (a) or (b), then Special Legal Counsel will be 
selected by a majority of the full board including directors who are parties.  

[Signature Page Follows]  
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[Signature Page of Indemnification Agreement]  

     The parties hereto have executed this Agreement as of the day and year set forth on the first page of this Agreement.  
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  ValueVision Media, Inc.  

    

  By:       
    Name:       
    Title:       
          
  Address:       
  
         
  
  Fax Number:       
  
          
AGREED TO AND ACCEPTED:  
  

    

   
  

  
  

   
  

  
  

(Signature)         
  
Address:         
  
         
  
Fax Number:         
  


