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The information in this prospectus supplement &edaccompanying prospectus is not complete andomaphanged. This prospectus
supplement and the accompanying prospectus annaffer to sell these securities and are notisiolican offer to buy these securities in
any state where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5
Registration No. 33316831:

Subject to completion, dated December 16, 2010

PROSPECTUS SUPPLEMENT
(To Prospectus dated August 16, 2010)

Shares
ValueVision Media, Inc.
Common Stock
$ pershare

» ValueVision Media, Inc. is offering sharef our commol * The last reported sale price of our common stoc
stock. December 15, 2010, was $4.05 per st

e Trading symbol: Nasdaqg Global Mar—VVTV

This investment involves a high degree of risk. Sé€eRisk Factors ” on page S-3 of this prospectus supplement and pa@ of the
accompanying prospectus.

Per Share Total
Public offering price $ ¢
Underwriting discoun ¢ ¢
Proceeds, before expenses, to ValueVision Media ¢ §

Neither the Securities and Exchange Commission n@ny state securities commission has approved of amye’s investment in these
securities, or determined if this prospectus supphaent or the accompanying prospectus is truthful ocomplete. Any representation to
the contrary is a criminal offense.

Piper Jaffray

The date of this prospectus supplement is December , 2010.
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This prospectus incorporates by reference impoitdotmation. You may obtain the information incorpted by reference without charge by
following the instructions under “Information Ingmrated by Reference” appearing below before degith invest in our shares.

This document is in two parts. The first part is forospectus supplement, which describes the fapemims of this offering of common stock
and related matters. The second part is the acanyimgpprospectus dated August 16, 2010, which plesimore general information, some of
which may not apply to this offering of common $oto the extent the information contained in thiisspectus supplement differs or varies
from the information contained in the accompanypngspectus or any document incorporated by referehe information in this prospectus
supplement shall control.

All references in this prospectus supplement aecatttompanying prospectus to “ValueVision,” the fiany,” “we,” “us,” “our,” or similar
references refer to ValueVision Media, Inc. andsitbsidiaries, except where the context othervageires or as otherwise indicated.

You should rely only on the information containedrcorporated by reference in this prospectus kupent, the accompanying prospectus
any free writing prospectus that we authorize talis&ributed to you. We have not, and the undeewtifs not, authorized any other person to
provide you with different information. This prospes supplement and the accompanying prospectusotien offer to sell, nor are they
seeking an offer to buy, these securities in aatesthere the offer or sale is not permitted. THiermation in this prospectus supplement and
the accompanying prospectus are complete and deasaf the date the information is presentedftmiinformation may have changed since
that date.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights selected informattontained elsewhere in this prospectus supplerfenaccompanying prospectus
and the documents incorporated by reference inghospectus supplement and the accompanying praspdtdoes not contain all the
information you will need in making your investmeatision. You should carefully read this entiregmectus supplement, the
accompanying prospectus and the documents thairtheyporate by reference. You should pay spediaition to the “Risk Factors”
section of this prospectus supplement beginningame S-3 and the “Risk Factors” section of the anpanying prospectus beginning on
page 3.

Overview

We are an interactive multi-media retailer that kess, sells and distributes products directly tostomers through various digital
platforms, including TV, online, mobile and soamaédia. Our principal electronic media activity is ¢elevision home shopping business
which uses on-air spokespersons to market brane raah private label consumer products at competjinces. Our live 24-hour per day
television home shopping programming is distribytecharily through cable and satellite affiliatiagreements and the purchase of mon
to-month full- and part-time lease agreements bfecand broadcast television time. In addition,digtribute our programming through a
company-owned full power television station in RogtMassachusetts and through leased carriagdlqgrofuer television stations in
Pittsburgh, Pennsylvania and Seattle, Washingtamalsb market a broad array of merchandise througinternet retailing websites,
www.ShopNBC.com and www.ShopNBC.tv. We do not ipowate by reference into this prospectus supplemetiite accompanying
prospectus the information on, or accessible thipogr internet retailing websites, and you shawdtconsider it as part of this prospecty
supplement or the accompanying prospectus.

We have an exclusive license from NBC Universat, ["NNBCU”) for the worldwide use of an NBCU-brardlaame and the peacock
image. In November 2010, we extended our licenseemgent with NBCU for a period ending in May 20A&ditionally, the agreement
allows for a one-year extension to May 2013 upe@nntutual agreement of both parties. We will isdwgras of our common stock valued
at $4 million to NBCU on May 15, 2011 as considierafor NBCU extending the term of the license agnent. Pursuant to the license, v
operate our television home shopping network uttteiShopNBC brand name and operate our internesiteelinder the ShopNBC.com
and ShopNBC.tv brand names. NBCU is subject tonaipg joint venture between General Electric Conypamd Comcast Corporation,
pursuant to which NBCU will effectively be mergedad a newly formed entity of which Comcast will owrcontrolling interest and
General Electric Company will own a minority intste

Corporate Information

We are incorporated under the laws of Minnesota.incipal and executive offices are located at®%hady Oak Road, Eden Prairie,
Minnesota 55344-3433. Our telephone number is (983}6000. Our website address is www.vvtv.com.d&&ot incorporate by
reference into this prospectus supplement or therapanying prospectus the information on, or agokesthrough, our website, and you
should not consider it as part of this prospectyspEment or the accompanying prospectus.
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Common stock offered by 1
Common stock to be outstanding after this offe
Offering price to the publi

Ovel-allotment optior

Use of proceeds

Risk factors

Nasdaq Global Market Symb

weighted average exercise price of $6

with GE Equity and NBCU; an

The Offering
share
share

$ per shar

The underwriter has a -day option to purchase up to addl
shares of common stock from ValueVision Media, beccover over-
allotments, if any

We intend to use the net proceeds from this ofefim working capital and
general corporate purposes, which may include algXpenditures and
payment of $2.5 million to the holder of our SerieBreferred Stock in
connection with the cash sweep payment obligatiomer the terms of our
Series B Preferred Stock. See the section titlexk“0f Proceeds” beginning
on page -7 of this prospectus suppleme

Investing in our common stock involves a high degrérisk. Se¢Risk
Factors” beginning on page S-3 of this prospeatpplement and page 3 of
the accompanying prospectus and other informatioluded or incorporate
by reference in this prospectus supplement and¢bempanying
prospectus

VTV

The number of shares of common stock that will bistanding immediately after this offering is based32,812,201 shares of common
stock outstanding as of the close of business @eber 15, 2010 and excludes, as of the closesifiéss on December 15, 2010:

. 2,491,195 shares of common stock issuable upoexékeise of outstanding options under our 2004 ®@om5tock Plan, with
weighted average exercise price of $5.75 per s

. 1,696,325 shares of common stock issuable upoastarcise of outstanding options under our 2001iBus Stock Plan, with a

. 525,000 shares of common stock issuable upon teise of outstanding stock options issued to tedmployees outside tt
Omnibus Stock Plans, with a weighted average esemiice of $3.58; ar

. warrants to purchase up to 6,000,000 shares of @mstock and warrants to purchase up to 14,744skdrcommon stock issu
to issued to GE Capital Equity Investments, INGE“Equity”) and NBCU, respectively, in connectioithwour strategic alliance

. $4 million of our common stock to be issued to NBG@uUMay 15, 2011
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RISK FACTORS

Investing in our common stock involves a high degrferisk. Before making an investment in our comstock, you should carefully consic
the risk factors set forth below and in the acconypag prospectus, and the risk factors describedlenriRisk Factors” contained in our
Annual Report on Form -K for the year ended January 30, 2010, togethéh die other information contained in this prospecsupplement,
the accompanying prospectus and the documents weeiheorporated by reference, including our finaidtatements and related notes.

Risks Relating to an Investment in Our Common Stock

The price of our common stock is volatile and mayantinue to be volatile.

The trading price of our common stock fluctuatesssantially and may continue to fluctuate substdigti These fluctuations could cause yo
lose part or all of your investment in our sharesanmon stock. The factors that could cause flatbbus include, but are not limited to, the
following:

. price and volume fluctuations in the overall stoc&rket from time to time
. significant volatility in the market price and tiad volume of television home shopping, interned ather retail companie

. actual or anticipated changes in our sales andregfluctuations in our operating results or filiture to meet the expectations
financial market analysts and investc

. investor perceptions of the television home shogmidustry, the retail industry in general and company in particulal
. the operating and stock performance of comparaiigpanies

. strategic actions by us or our competitors, suchcasisitions or restructuring
. loss of external funding sources or other advensages to our liquidity

. general economic conditions and trer

. major catastrophic event

. competitive factors

. relatively few shares available for public tradi

. changes in accounting standards, policies, guidantpretation or principle:
. regulatory change:

. sales of debt or equity securities by our comp.

. sales of large blocks of our stock or sales bydeis;

. departures of key personnel;

. the matters discussed uncRisk Factor” in the accompanying prospect

If you purchase the securities sold in this offerig, you will experience immediate dilution in your hvestment.

The public offering price per share of common stiocthis offering exceeds the net tangible bookiggler share of our common stock
outstanding prior to this offering. Assuming welsel  shares in this offering at a public oiifigj price of $  per share, after deducting the
estimated underwriting discount and estimated offeexpenses payable by us, you will experienceenhiate dilution of $  per share,
representing the difference between our as adjusgethngible book value per share as of Octobg@0D0 after giving effect to this offering,
and the public offering price. See the sectiontieatiDilution” below for a more detailed illustiah of the dilution you would incur if you
participate in this offering.

Future sales of our capital stock by our company oour existing shareholders could cause our stock fme to decline.

Except as described under “Description of Capitatk’ in the accompanying prospectus, we are raitictéed from issuing additional
securities, including any securities that are catitve into or exchangeable for, or that repregkatright to receive, common stock. On
November 17, 2010, we entered into an amendmemirtd rademark License Agreement with NBCU, which¢onsideration for the extensi

of the term of that agreement through May 15, 20deagreed that we will issue to NBCU $4 millionsbfares of our common stock on

May 15, 2011. This anticipated issuance and theisse of any additional shares of common or predestock or convertible securities could
be substantially dilutive to shareholders of ounowon stock. Moreover, to the extent that we isgstricted stock units, stock appreciation
rights, options, or warrants to purchase our comstook in the future and those stock appreciatigiits, options, or warrants are exercised or
as the restricted stock units vest,
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our shareholders may experience further dilutiooldelrs of our shares of common stock have no préeenpghts that entitle holders to
purchase their pro rata share of any offering afa$ of any class or series and, therefore, suek snofferings could result in increased
dilution to our shareholders. If we or our shareleo$ sell substantial amounts of our capital stn¢ke public market or announce the inten

to do so, the market price of our common stock @alglcrease significantly. The perception in thelipubarket that we or our shareholders
might sell shares of our common stock could algorekes the market price of our common stock. On 9u2010, we registered 6,452,194
shares of our common stock for resale by NBCU. Siteges were registered to permit public secondadjrtg of the shares. On June 24, 2010,
NBCU decided not to sell the shares registeretian registration statement due to prevailing pridéss registration statement has not b
withdrawn, and NBCU may offer the shares for regalihe future. NBCU acquired the shares pursuaotit strategic alliance with GE Equity
and NBCU. As part of this strategic alliance, wéeeed into an amended and restated registratidwsragreement on February 25, 2009 with
GE Equity and NBCU that provides GE Equity, NBCUdheir affiliates and any transferees and assgmsggregate of four demand
registrations and unlimited piggy-back registratimhts. We prepared the above-mentioned prospecitssiant to a notice submitted to us by
NBCU under the demand registration provisions endmended and restated registration rights agreeielecline in the price of shares of
common stock might impede our ability to raise tapghrough the issuance of additional shares oftommon stock or other equity securities.

We do not intend to declare dividends on our stockfter this offering.

Pursuant to the shareholders agreement we have3kithquity and NBCU, we are prohibited from payitigdends on our common stock
without GE Equity’s prior written consent. We curtly intend to retain all future earnings for thgecation and expansion of our business and,
therefore, do not anticipate declaring or payinghcdividends on our common stock in the foresedaitlee. Any payment of cash dividends
on our common stock will be subject to restrictiomspayment of dividends contained in the termsurfoutstanding Series B Preferred Stock
held by GE Equity, and is otherwise at the disoretif our board of directors and will depend upan results of operations, earnings, capital
requirements, financial condition, future prospectstractual restrictions and other factors deersélant by our board of directors.
Therefore, you should not expect to receive divitielrome from shares of our common stock.

Common stock is equity and is subordinate to our esting and future indebtedness and preferred stock.

Shares of common stock are equity interests imdsda not constitute indebtedness. As such, sliire@mmon stock will rank junior to all
indebtedness and other non-equity claims on usnegpect to assets available to satisfy claimsnagais, including in our liquidation.
Additionally, holders of our common stock are sebj® the prior dividend and liquidation rightsanfy holders of our Series B Preferred St
Dividends on common stock are payable only if dedldy our board of directors and are subjectéostiareholders agreement we have with
GE Equity and NBCU and the restrictions on paymehtividends out of lawfully available funds.

Management will have broad discretion as to the usef the proceeds from this offering, and we may natse the proceeds effectively.

Our management will have broad discretion in thalieation of the net proceeds from this offeringlaould spend the proceeds in ways that
do not improve our results of operations or enhdheevalue of our common stock. Our failure to ggpkese funds effectively could have a
material adverse effect on our business and cheasgrice of our common stock to decline.

If securities or industry analysts do not publish esearch or reports about our business, or if theydversely change their
recommendations regarding our common stock, the m&et price for our common stock and trading volume ould decline.

The trading market for our common stock will beuehced by research or reports that industry auréiges analysts publish about us or our
business. If one or more analysts who cover us doad®e our common stock, the market price for ommroon stock would likely decline. If
one or more of these analysts cease coveragearffas to regularly publish reports on us, we abldse visibility in the financial markets,
which, in turn, could cause the market price aditrg volume for our common stock to decline.
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Certain provisions of Minnesota law may make a takever of our company more difficult, depriving sharéholders of opportunities to sel
shares at above-market prices.

Certain provisions of Minnesota law may have tHeafof discouraging attempts to acquire us withtbetapproval of our board of directors.
Section 302A.671 of the Minnesota statutes, witlade exceptions, requires approval of any acquisiof the beneficial ownership of 20% or
more of our voting stock then outstanding by a mgjowote of our shareholders prior to its consurtiora In general, shares acquired in the
absence of such approval are denied voting rigidsaae redeemable by us at their then-fair maréketevwithin 30 days after the acquiring
person failed to give a timely information statem@nus or the date the shareholders voted noataotgoting rights to the acquiring person’s
shares. Section 302A.673 of the Minnesota staggasrally prohibits any business combination byougny of our subsidiaries, with an
interested shareholder, which includes any shadehdhat purchases 10% or more of our voting shaitisén four years following such
interested shareholder’s share acquisition datessithe business combination is approved by a éteanof all of the disinterested members
of our board of directors before the interestedeaalder’'s share acquisition date. Consequentlycommon shareholders may lose
opportunities to sell their stock for a price ircegs of the prevailing market price due to theséeptive measures.

We may face future securities class action lawsuithat could require us to pay damages or settlemermosts and otherwise harm our
business.

Future volatility in the price of our common statlay result in securities class action lawsuits regtais, which may require that we pay
substantial damages or settlement costs in exéers surance coverage and incur substantial leggts, and which may divert
management’s attention and resources from our essin
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pctspeand the documents we incorporate by refereragecontain statements that
constitute “forward-looking statements” within theaning of Section 27A of the Securities Act of 3,98nd Section 21E of the Securities
Exchange Act of 1934. All statements other thatestants of historical fact, including statementgareing guidance, industry prospects or
future results of operations or financial positinade in this report are forward-looking.

We often use words such as “may,” “will,” “couldgstimates”, “continue,” “anticipates,” “believesgxpects,” “intends” and similar
expressions to identify forward-looking statemefitsese statements are based on management’s cexpattations based on information
currently available to us and accordingly are stttiie uncertainty and changes in circumstancesugcesults may vary materially from the
expectations contained herein. Factors that caalde or contribute to such differences include gbeitnot limited to, those discussed in this
prospectus supplement and the accompanying praspiecthe sections captioned “Risk Factors,” in‘fRisk Factors” section of our annual
report on Form 10-K for the year ended January28@0 and in other filings we have made with the SEt&se include, without limitation:

. macroeconomic issues, including, but not limitedthe current global financial crisis and the credivironment
. risks relating to decreased consumer spendingramdased consumer debt levt

. the impact of increasing interest rat

. risks relating to seasonal variations in consunuechasing activities

. risks relating to changes in the mix of products &y us;

. competitive pressures on our sales, as well agygrand sales margin

. the level of cable and satellite distribution farr @rogramming and the associated ft

. our ability to continue to manage our cash, castivedents and investments to meet our liquiditydse
. our ability to manage our operating expenses sstdbs

. our management and information systems infrastrag

. changes in governmental or regulatory requirem

. litigation or governmental proceedings affecting operations

. significant public events that are difficult toeglict, such as widespread weather catastrophather significant television-covering
events causing an interruption of television cogerar that directly compete with the viewershimof programming; an

. our ability to obtain and retain key executives antployees

Investors are cautioned that all forward-lookingtetments involve risk and uncertainty. The fact @rcumstances that exist when any
forward-looking statements are made and on whiokatiorward-looking statements are based may &gnily change in the future, thereby
rendering the forward-looking statements obsolte.are under no obligation (and expressly disckaiy obligation) to update or alter our
forward-looking statements whether as a resulteef mformation, future events or otherwise.
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USE OF PROCEEDS

Based upon an offering price of $  per shareestanate that the net proceeds we will receivenftois offering will be approximately

$ million, after deducting underwriting discasiand commissions and estimated expenses payghbke Ve intend to use the net proceeds
from this offering for working capital and genecalrporate purposes, which may include capital edjperes and payment of $2.5 million to
the holder of our Series B Preferred Stock in cotioe with the cash sweep payment obligations utfteterms of our Series B Preferred
Stock.

CERTAIN TRANSACTIONS

We intend to pay $2.5 million of the net proceeds this offering to GE Equity in connection witietcash sweep payment obligations under
the terms of our Series B Preferred Stock, thelsoléer of our outstanding Series B Preferred St@dk Equity also beneficially owns more
than five percent of our common stock as of the tia@reof. One of our directors, Patrick O. Koasthie senior managing director of GE
Equity.
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DILUTION

If you invest in our common stock in this offeringur ownership interest will be diluted to theemttof the difference between the public
offering price per share of our common stock ardah adjusted net tangible book value per shamerofommon stock upon completion of t
offering. Historical net tangible book value peashis determined by dividing our total tangiblsets (total assets less intangible assets) less
total liabilities, by the number of outstanding mdsaof our common stock. The historical net targgtimok value of our common stock as of
October 30, 2010 was approximately $64.3 millionapproximately $1.96 per share of common stocketdan the number of shares of
common stock outstanding as of October 30, 2010.

Investors participating in this offering will incimmediate and substantial dilution. After givinffeet to the sale of common stock offered by
us in this offering at the public offering price®f per share, and after deducting the undeéngrdiscounts and commissions and estimated
expenses payable by us, our as adjusted net tartgpbk value as of October 30, 2010 would have bpenoximately $  million, or
approximately $  per share of common stocks Tépresents an immediate increase in as adjustadngible book value of $  per share to
existing common shareholders, and an immediatéiailwf $  per share to investors participaimghis offering. The following table
illustrates this per share dilution:

Public offering price per sha
Historical net tangible book value per share a®atbber 30, 201 1.9¢
Increase in historical net tangible book value giere attributable to investors participating iis tiffering

As adjusted historical net tangible book valuegiere after this offerin

Dilution per share to investors participating irstbffering

©
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. on an actual basis; al

CAPITALIZATION
The following table sets forth our consolidateditajzation as of October 30, 2010:

. on an as adjusted basis to give effect to ourafale shares of common stock at a public offepnige of $  per share, aft

deducting an underwriting discount and estimatéeriofy expenses payable by
The information set forth in the following tableashd be read in conjunction with and is qualifiedts entirety by reference to the audited and

unaudited financial statements and notes theretwrporated by reference in this prospectus suppieared the accompanying prospectus.

Cash and cash equivalel

Restricted cash and investme

Long-term payable

Accrued dividend— Series B Preferred Stor
Series B Mandatory Redeemable Preferred Stock,gE0%hare par value, 4,929,266 shares authorize
4,929,266 shares issued and outstan

Shareholder Equity:

Common Stock, $0.01 per share par value; 100,00G;08res authorize
Actual— 32,796,077 shares outstand
As adjustec— [37,696,077] shares outstand
Warrants to purchase 6,022,115 shares of commahk

Additional paic-in capital
Accumulated defici

Total shareholde’ equity

Total capitalizatior

As of October 30, 2010

Actual As Adjusted
(In thousands)
$ 15,67
4,961 4,961
$ 1,93% $ 1,93i
8,90¢ 8,90¢
12,53: 12,53
$ 32¢ $
637 637
318,93:
(253,85¢) (253,859
$ 66,03¢ $
$ 89,40¢ $
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MARKET PRICE HISTORY OF COMMON STOCK

Shares of our common stock are traded on the NaSttdzal Market under the symbol “VVTV.” The follong table shows the high and low
sales prices of our common stock on the NasdaqatGMhbrket for the periods indicated:

Common Stock Price

High Low
Fiscal 2010:
First Quarte! $4.77 $2.9¢
Second Quarte $3.0¢ $1.4¢
Third Quartel $2.6¢ $1.41
Fourth Quarter (through December 15, 2C $4.5¢ $2.1¢
Fiscal 2009:
First Quartel $0.8: $0.1¢
Second Quarte $3.22 $0.5C
Third Quartel $4.1% $2.61
Fourth Quarte $5.27 $3.0C
Fiscal 2008:
First Quarte! $7.2C $4.3¢
Second Quarte $5.55 $2.9C
Third Quartel $3.1¢ $0.51
Fourth Quarte $0.91 $0.2:2

On December 15, 2010, the last reported s&e for shares of our common stock on the NasdatabMarket was $4.05 per share. As of
December 15, 2010, there were approximately 53demnslof record of our common stock. We believentin@ber of beneficial owners of our
common stock on that date was substantially greater
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UNDERWRITING

We are offering the shares of common stock destiiib¢his prospectus supplement through Piperaga#r Co. as sole underwriter and
manager. We have entered into a firm commitmeneomdting agreement with Piper Jaffray. Subjecth® terms and conditions of the
underwriting agreement, we have agreed to selieainderwriter, and the underwriter has agreeditohase from us, shares of common
stock.

The underwriter is committed to purchase all theret of common stock offered by us if it purchasgsshares, other than those shares
covered by the over-allotment option describedelo

The underwriter proposes to offer the common sthctly to the public at the initial public offexg price set forth on the cover page of this
prospectus supplement and to certain dealers igpiica less a concession not in excess of $r sip@re. After the offering, these figures may
be changed by the underwriter.

The underwriting fee is equal to the public offgrjprice per share of common stock less the amaidtlyy the underwriter to us per share of
common stock. The following table shows the pereslaad total underwriting discounts to be paichi inderwriter in this offering.

Per shart $
Total $

We have also agreed to reimburse the underwritezefdain out-of-pocket expenses incurred by itaipn aggregate of $125,000 with respect
to this offering.

In compliance with guidelines of the Financial Isthy Regulatory Authority, or FINRA, the maximumnsideration or discount to be received
by any FINRA member or independent broker dealey ntd exceed 8.0% of the aggregate amount of therisies offered pursuant to this
prospectus supplement.

We estimate that the total fees and expenses gapghis, excluding underwriting discounts and cossions, will be approximately $
which includes $  that we have agreed to reisdbthe underwriter for the legal fees incurredtly connection with the offering.

We have agreed to indemnify the underwriter agaiedain liabilities, including liabilities undeiné Securities Act, or to contribute to paym
that the underwriter may be required to make ipeesof those liabilities.

We and certain of our directors and executive efficare subject to lock-up agreements that probsbénd them from offering for sale,
pledging, announcing the intention to sell, selliogntracting to sell, selling any option or contrep purchase, purchasing any option or
contract to sell, granting any option, right or veaat to purchase, or otherwise transferring orabspg of, directly or indirectly, any shares of
our common stock or any securities convertible ortexercisable or exchangeable for shares of @wmnwon stock, or from entering into any
swap or other agreement that transfers, in whole part, any of the economic consequences of ashiygiof the common stock, for a perioc
at least 90 days following the date of the undémgiagreement without the prior written consenthaf underwriter. The lock-up agreements
do not prohibit our directors and executive offcéiom transferring shares of our common stoclkbofora fide estate or tax planning purposes,
subject to certain requirements, including thattthaesferee be subject to the same lock-up terarsicjpating in any exchange of “underwater”
options with us, acquiring or exercising stock op$ issued pursuant to our existing stock optiamglor entering into plans that satisfy the
requirements of Rule 10b5-1(c)(1)(i)(B) under theltange Act, provided that no sales are made wdgT plans during the lock-up period.
The lock-up agreements do not prohibit us fromirggshares upon the exercise or conversion of geuoutstanding on the date of this
prospectus supplement. The lock-up provisions d@revent us from selling shares to the underwpgtesuant to the underwriting agreement,
or prevent us from granting options to acquire sées under our existing stock option plans ouisg shares upon the exercise or conversion
of securities outstanding on the date of this peoggs supplement.

The 90-day lock-up period in all of the lock-up egments is subject to extension if (i) during et L7 days of the lock-up period we issue an
earnings release or material news or a materialteeating to us occurs or (ii) prior to the exion of the lock-up period, we announce that
we will release earnings results during the 16-g&yod
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beginning on the last day of the lock-up periodwhich case the restrictions imposed in these lgelaegreements shall continue to apply until
the expiration of the 18-day period beginning omidsuance of the earnings release or the occeraitbe material news or material event,
unless the underwriter waives the extension iningit

Our shares are quoted on the NASDAQ Global Markeleu the symbol “VVTV.”

To facilitate the offering, the underwriter may ageg in transactions that stabilize, maintain oentlise affect the price of our common stock
during and after the offering. Specifically, thedenwriter may over-allot or otherwise create a shosition in the common stock for its own
account by selling more shares of common stock Whave sold to it. Short sales involve the sglénle underwriter of a greater number of
shares than they are required to purchase in fedrgg. The underwriter may close out any shortigms by either exercising its option to
purchase additional shares or purchasing shatég iopen market.

In addition, the underwriter may stabilize or maintthe price of our common stock by bidding foparchasing shares of common stock in
open market and may impose penalty bids. If periatty are imposed, selling concessions allowegndisate members or other broker-
dealers participating in the offering are reclainfeshares of common stock previously distributedhie offering are repurchased, whether in
connection with stabilization transactions or otfise. The effect of these transactions may beabilste or maintain the market price of our
common stock at a level above that which might wtiee prevail in the open market. The impositioraqfenalty bid may also affect the price
of our common stock to the extent that it discoesagesales of our common stock. The magnitudefectesf any stabilization or other
transactions is uncertain. These transactions raaffected on the NASDAQ Global Market or othervasel, if commenced, may be
discontinued at any time.

The underwriter may also engage in passive markiing transactions in our common stock. Passivé&@tanaking consists of displaying
bids on the NASDAQ Global Market limited by theqa$ of independent market makers and effectinghaises limited by those prices in
response to order flow. Rule 103 of Regulation Mnpulgated by the SEC limits the amount of net pasels that each passive market maker
may make and the displayed size of each bid. Rassarket making may stabilize the market pricewwfammon stock at a level above that
which might otherwise prevail in the open marked,ahcommenced, may be discontinued at any time.

This prospectus supplement and the accompanyirgpectus in electronic format may be made available/eb sites maintained by the
underwriter, and the underwriter may distributegpectus supplements electronically.

From time to time in the ordinary course of theispective businesses, the underwriter and certdtis affiliates may in the future engage in
commercial banking or investment banking transastieith us and our affiliates. We have grantecheounderwriter a right of first refusal to
act as bookrunning manager for certain offerings e may propose to conduct during the nine mpatiod following the closing of this
offering.
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LEGAL MATTERS

Certain legal matters with respect to the camstock will be passed upon for us by Faegre &Barl LP, Minneapolis, Minnesota.
Goodwin Procter LLP, New York, New York will paspan certain legal matters for the underwriter inroection with this offering.

INFORMATION INCORPORATED BY REFERENCE

This prospectus supplement and the accompanyirgpectus are part of a registration statement omf8. The SEC allows this filing to
“incorporate by reference” information that the Guamy previously filed with the SEC. This means w&a disclose important information to
you by referring you to other documents that weehfded with the SEC. The information that is ingorated by reference is considered pal
this prospectus supplement, and information thaQbmpany files later will automatically update andy supersede this information. For
further information about us and the securitiesipaiffered, you should refer to the registraticaatesnent and the following documents that are
incorporated by reference:

. Our Annual Report on Form -K for the fiscal year ended January 30, 2010, fdadApril 15, 2010
. Our quarterly reports on Form-Q filed on June 10, 2010, September 9, 2010 an@mber 9, 201

. Our current reports on Forn-K filed on February 3, 2010, February 23, 2010, M8y2010, June 9, 2010, June 14, 2010, Jun
2010, June 25, 2010, August 6, 2010, August 18028&ptember 27, 2010, November 18, 2010, Nove2ihe2010 and
November 23, 2010, to the extent filed and notitired;

. All other reports filed by us pursuant to Secti@{e) or 15(d) of the Exchange Act since the entheffiscal year covered by tl
annual report referred to above; ¢

. The description of our common stock containeth@Registration Statement on Form 8-A filed with SEC on May 22, 1992, as the
same may be amended from time to til

All documents filed by the Company subsequent ¢z¢Histed above with the SEC pursuant to Sectdga)113(c), 14 or 15(d) of the
Exchange Act and, prior to the termination of tiffering, shall be deemed to be incorporated byregfee into this prospectus supplement and
to be a part hereof from the date of filing of sdctuments. Any statement contained in a docunmeotporated by reference herein shall be
deemed to be modified or superseded for purpostssoprospectus supplement to the extent thaitarsient contained herein or in any other
subsequently filed document which also is or iswee to be incorporated by reference herein modifiesipersedes such statement. Any
statement so modified or superseded shall not emdd, except as so modified or superseded, toitges part of this prospectus supplem

You may request a copy of all documents that azerporated by reference in this prospectus supplemmewriting or telephoning us at the
following address and number:

Corporate Secretary
ValueVision Media, Inc.
6740 Shady Oak Road
Eden Prairie, Minnesota 55344
(952) 943-6000

We will provide copies of all documents requesteat {ncluding exhibits to those documents, unlaesexhibits are specifically incorporated
by reference into those documents or this prosggetithout charge.
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We file annual, quarterly and special reports, prstatements and other information with the SEQu Wy read and copy any document we
file at the SEC’s Public Reference Room at 100rEe€$t N.E., Washington, D.C. 20549. Please calSE€ at 1-800-SEC-0330 for more
information about the operation of the Public Refee Room. The SEC maintains an Internet sitectiv@iins reports, proxy and information
statements, and other information regarding issthetsfile electronically with the SEC, includingaMieVision Media, Inc. The SEC’s Internet
site can be found aww.sec.gov
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PROSPECTUS

VALUEVISION MEDIA, INC.
$75,000,000

Common Stock
Preferred Stock
Stock Purchase Contracts
Securities Warrants
Rights
Units

By this prospectus, we may from time to tinfielocommon stock, preferred stock, stock purclwsdracts, securities warrants, rights
and/or units in one or more offerings and in amsyat prices and on terms that we will determintatime of such offerings. We will provi
specific terms of the securities offered and thmgeand conditions of the transactions in suppleésnthis prospectus. You should read this
prospectus, each applicable prospectus suppleamahthe information incorporated by reference is fiiospectus and each applicable
prospectus supplement carefully before you invest.

Our common stock, par value $0.01 per sheades on the Nasdaq Global Market under the syfMd6Iv.” On July 19, 2010, the closing
price of our common stock was $1.64 per share.afyggegate market value of our outstanding votirdyraon-voting common stock held by
non-affiliates on July 19, 2010 was approximate3$,$96,794. We have not issued any securities patga Instruction 1.B.6 of Form S-3
during the prior 12 calendar month period that emtsand includes, the date hereof.

You should rely only on the information comtdl or incorporated by reference in this prospeatwsy prospectus supplement. We havt
authorized anyone else to provide you with difféiaformation or to make additional representatiof® are not making or soliciting an offer
of any securities other than the securities desdrib this prospectus and any prospectus suppleM&nare not making or soliciting an offer
these securities in any state or jurisdiction whbeeoffer is not permitted or in any circumstaniceghich such offer or solicitation is unlawf
You should not assume that the information conthimreincorporated by reference in this prospectusEny prospectus supplement is accurate
as of any date other than the date on the frottiaxfe documents.

Investing in these securities involves a high degeeof risk. See “Risk Factors” on page 3 of this ppectus and in the prospectus
supplement we will deliver with this prospectus.

The securities may be sold by us to or throurgtherwriters or dealers, directly to purchaserhugh agents designated from time to time,
or through a combination of these methods. Fortexhdil information on the methods of sale, you stioefer to the section entitled “Plan of
Distribution” in this prospectus. If any underwrieare involved in the sale of any securities wétbpect to which this prospectus is being
delivered, the names of such underwriters and aplicable discounts or commissions and over-allotnoptions will be set forth in a
prospectus supplement. The price to the publicohsecurities and the net proceeds we expect#iveefrom such sale will also be set forth
in a prospectus supplement. This prospectus magenased to sell any securities unless accompéyiedprospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities, or passed upon the adequacy or accuraof this prospectus. Any representation to the corary is a criminal offense.

This prospectus is dated August 16, 2
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ABOUT THIS PROSPECTUS

When we refer to “we,” “us” or the “compg” we mean ValueVision Media, Inc. and its sulzmigs unless the context indicates
otherwise.

This prospectus is part of a registrastatement on Form S-3 that we filed with the Siéesrand Exchange Commission, or the SEC,
using the “shelfregistration process. Under this shelf registrafioocess, we may sell preferred stock, common s&iokk purchase contrac
warrants, rights and/or units described in thisspextus in one or more offerings up to an aggrdgdtal dollar amount of $75,000,000. This
prospectus provides you with a general descripgfdhe securities we may offer. Each time we ofecurities, we will provide a prospectus
supplement that will describe the specific amoupitiees and terms of the offered securities. Tlspectus supplement may also add, update
or change information contained in this prospedidis.may also prepare free writing prospectusesdsdribe particular securities. Any free
writing prospectus should also be read in connaatiith this prospectus and with any prospectus leupent referred to therein. For purposes
of this prospectus, any reference to an applicptbepectus supplement may also refer to a freéngrnitrospectus, unless the context otherwise
requires. You should carefully read both this peasps and any prospectus supplement together dititi@nal information described below
under “Where You Can Find More Information; Incorgtion of Certain Documents By Reference.”

You should rely only on the informatioropided in this prospectus, any prospectus suppiemeany free-writing prospectus, including
the information incorporated herein or therein éference. We have not authorized anyone to proxdewith different information. You
should not assume that the information in this pegtus, any prospectus supplement and any freggvptospectus, is accurate at any date
other than the date indicated on the cover pageidi documents.

This prospectus does not contain alifemation provided in the registration statemestfiled with the SEC. We urge you to read
carefully both this prospectus, any prospectus leapgnt accompanying this prospectus, and any fir@@yg/ prospectus together with the
information incorporated herein by reference andescribed under the heading “Where You Can FindeMioformation; Incorporation of
Certain Documents By Reference,” before decidingtivr to invest in any of the securities being reffie

The distribution of this prospectus, gngspectus supplement and any free-writing prosigeannd the offering of the securities in certain
jurisdictions may be restricted by law. Persone inhose possession t
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prospectus, any prospectus supplement and anyviiteg prospectus come should inform themselvesuand observe any such restrictions.
This prospectus, any prospectus supplement anéreeywriting prospectus does not constitute, angl na be used in connection with, an
offer or solicitation by anyone in any jurisdictionwhich such offer or solicitation is not authzad or in which the person making such offe
solicitation is not qualified to do so or to any@en to whom it is unlawful to make such offer oligtation.

This prospectus, any prospectus supplearahany free-writing prospectus may include traaeks, service marks and trade names
owned by us or other companies. All trademarksjisemmarks and trade names included in this prdspeany prospectus supplement and any
free-writing prospectus are the property of thegpective owners.
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WHERE YOU CAN FIND MORE INFORMATION;
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We file annual, quarterly and currentarp, proxy statements and other information wligh 8EC. Our SEC filings are available over the
Internet at the SEC’s web site at www.sec.gov. W@y also read and copy any document we file wighSEC at their Public Reference Room
located at 100 F Street, N.E., Washington, D.C420%ou may obtain information on the operationha Public Reference Room by calling
the SEC at 1-800-SEC-0330. We maintain a web sitenav.valuevisionmedia.com. The information on eweb site is not incorporated by
reference in this prospectus, any prospectus soygpieand any free-writing prospectus, and you shoat consider it a part of this prospectus,
any prospectus supplement and any free-writinggaotsis.

The SEC allows us to “incorporate by refee” the information we file with them, which nmsathat we can disclose important
information to you by referring you to separate woents. The information incorporated by referesceoinsidered to be part of this prospec
any prospectus supplement and any free-writingpactsis, and later information filed with the SEQ wpdate and supersede this information.
We incorporate by reference the documents listéalAbthat we have previously filed with the SEC adllvas all documents filed by us with t
SEC pursuant to Sections 13(a), 13(c), 14 and I&(the Securities Exchange Act of 1934 or the ‘tiamye Act,” subsequent to the date of
this prospectus (together with all filings we makeler the Exchange Act following the date of th&ahfiling of our initial registration
statement but prior to the effectiveness of sugistetion statement) and prior to the terminatiate of this offering (other than information
deemed furnished and not filed in accordance WHE $ules):

e Annual Report on Form -K for the year ended January 30, 20
* Quarterly Report on Form -Q for the period ended May 1, 20:

» Current Reports on Forn-K filed on February 3, February 23, May 19, 20106t @nly with respect to Item 8.01), June 9, 2(
June 14, 2010, June 24, 2010, June 25, 2010 andsA69g2010; an

»  The description of our common stock containethéRegistration Statement on Form 8-A filed with SEC on May 22, 1992, as the
same may be amended from time to ti

Copies of these filings are available@tost on our website, www.valuevisionmedia.comu Yhay request a copy of these filings (o
than an exhibit to a filing unless that exhibisgecifically incorporated by reference into théih§j) at no cost, by writing to or telephoning u
the following address:

Corporate Secretary
ValueVision Media, Inc.
6740 Shady Oak Road
Eden Prairie, Minnesota 55344
(952) 943-6000
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus suppledwivered with this prospectus, and the documemeténcorporate by reference may contain
statements that constitute “forward-looking statets’ewithin the meaning of Section 27A of the Séitess Act of 1933, and Section 21E of the
Securities Exchange Act of 1934. All statement&pthan statements of historical fact, includirgtestnents regarding guidance, industry
prospects or future results of operations or fimgrosition made in this report are forward-loakin

We often use words such as “may,” “wifigbuld,” “estimates”, “continue,” “anticipates,’btlieves,” “expects,” “intends” and similar
expressions to identify forward-looking statemefitsese statements are based on management’s cexpattations based on information
currently available to us and accordingly are stttiie uncertainty and changes in circumstancesugcesults may vary materially from the
expectations contained herein. Factors that ccalde or contribute to such differences include gbeitnot limited to, those described in the
“Risk Factors” section of our annual report on FAdaK for the year ended January 30, 2010 , ourtgtg report on Form 1@ for the periot
ended May 1, 2010 and other filings we have madle the SEC. These include, without limitation:

* macroeconomic issues, including, but not limitedhe current global financial crisis and the credivironment
» risks relating to decreased consumer spendingramdased consumer debt levi

e the impact of increasing interest rat

» risks relating to seasonal variations in consunuechasing activities

» risks relating to changes in the mix of products &y us;

e competitive pressures on our sales, as well ajmgrand sales margin

» the level of cable and satellite distribution farr @rogramming and the associated ft

» our ability to continue to manage our cash, caslivedents and investments to meet our liquiditydse
» our ability to manage our operating expenses sstdbs

* our management and information systems infrastrag

» changes in governmental or regulatory requirems

» litigation or governmental proceedings affecting operations

» significant public events that are difficult teeglict, such as widespread weather catastrophether significant television-
covering events causing an interruption of telewvistoverage or that directly compete with the vieslig of our programming;
and

e our ability to obtain and retain key executives antployees

Investors are cautioned that all forward-lookingtestents involve risk and uncertainty. The facts @rcumstances that exist when any
forward-looking statements are made and on whiokatiorward-looking statements are based may &gnily change in the future, thereby
rendering the forward-looking statements obsoMte.are under no obligation (and expressly disckamy obligation) to update or alter our
forward-looking statements whether as a resultesf mformation, future events or otherwise.
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SUMMARY

The following summary contains basic informationatus and this offering. It does not contain dltlee information that you should
consider in making your investment decision. Yaukhread and consider carefully all of the infortioa in this prospectus, including the
information set forth under “Risk Factors,” any dpyable prospectus supplement, as well as the rdetailed financial information, including
the consolidated financial statements and relatet@s thereto, appearing elsewhere or incorporatgddierence in this prospectus, before
making an investment decision. Unless the contelitates otherwise, all references in this prospetd “ValueVision,” the “Company,”
“our,” “us” and “we” refer to ValueVision Media, Irc. and its subsidiaries as a combined entity.

The Company

We are an integrated multi-channel retdthat markets, sells and distributes our proddicestly to consumers through various forms of
electronic media. Our operating strategy incorpmaistribution from television, internet and mehdevices. Our principal electronic media
activity is our television home shopping businedsich uses orair spokespersons to market brand name and pitata¢é consumer products
competitive prices. Our live 24-hour per day tede home shopping programming is distributed prilpghrough cable and satellite
affiliation agreements and the purchase of monttnémth full- and part-time lease agreements ofeabld broadcast television time. In
addition, we distribute our programming throughoanpany-owned full power television station in BastMassachusetts and through leased
carriage on full power television stations in Rittggh, Pennsylvania and Seattle, Washington. Werabtzket a broad array of merchandise
through our internet retailing websites, www.ShogN&m and www.ShopNBC.TV. We are not including itifermation contained on our
internet retailing websites as a part of, or incogting it by reference into, this prospectus.

We have an exclusive license from NBCwdrsal, Inc. (“NBCU”), for the worldwide use of &BC-branded name and the peacock
image through May 2011. Pursuant to the licenseppezate our television home shopping network uttteiShopNBC brand name and
operate our internet website under the ShopNBC aothShopNBC.TV brand name. We are in the processletting a new name and logo
for our television, websites, mobile and other methiannels, and will implement a systematic reliranstrategy during the remainder of the
fiscal year.

ValueVision Media, Inc. is a Minnesotaparation with principal and executive offices ltaat 6740 Shady Oak Road, Eden Prairie,
Minnesota 55344-3433. Our telephone number is (983)6000.

The Securities We May Offer

The descriptions of the securities cargdiin this prospectus, together with any appliegobspectus supplement, summarize all the
material terms and provisions of the various typlesecurities that we may offer. We will describehe applicable prospectus supplement
relating to any securities the particular termshef securities offered by that prospectus supplémen

We may sell from time to time, in onenoore offerings:
e common stock
» preferred stock which may be convertible into skarfeour common stocl
e warrants to purchase any of the securities lisbe/e,
o stock purchase contracts for any of the a-mentioned securities on the terms to be determanéae time of sale
* rights to purchase our common stock
» units consisting of common stock, preferred stoights, warrants, or any combination there

In this prospectus, we refer to the comrsiock, preferred stock, warrants, stock purclcaséracts, rights and units collectively as
“securities.” The total dollar amount of all seci@s that we may sell will not exceed $75,000,000.

This prospectus may not be used to consate a sale of securities unless it is accompanjeiprospectus supplement.
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Ratio of Earnings to Fixed Charges and Preferred Sick Dividends

Fiscal Year Ended Three Months Endec
February 4, 200¢ February 3, 2007 February 2, 200¢ January 31, 200! January 30, 201/ May 1, 2010
Ratio of Earnings to Fixed Charges
and Preferred Stock Dividen (15.91x (4.78x (20.10x (108.58x (7.26x (4.99x

For the fiscal years ended February 8620rough January 30, 2010, our earnings werdfiognt to cover fixed charges and preferred
stock dividends by $15,602,000, $5,077,000, $17H%B $97,760,000 and $46,779,000, respectivelyttieothree months ended May 1, 2(
our earnings were insufficient to cover fixed chergnd preferred stock dividends by $12,315,00&d~charges consist of interest on all
indebtedness and one-third of rental expense, whéehelieve is a reasonable approximation of ther@st factor of our rental expense.
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RISK FACTORS

An investment in our securities involves a highrde®f risk. You should carefully consider the siglescribed below, as well as risk
factors set forth under the capti“Risk Factors” in the applicable prospectus suppkmhand other information included or incorporateg
reference in this prospectus before making an imvest decision. Our business, financial conditiomesults of operations could be materially
adversely affected by any of these risks. The rharkeading price of our common stock could degldue to any of these risks, and you may
lose all or part of your investment. In additiotegse read “Forward-Looking Statements” where weatibe additional uncertainties
associated with our business and the forward-loglstatements included or incorporated by referandéis prospectus. The risks below
should be considered along with the other inforoaincluded or incorporated by reference into thisspectus. Please note that additional
risks not presently known to us or that we curredéem immaterial may also impair our business @petations.

Risks Relating to Our Business and Operations
We launched a new business strategy after unsuccessful effortsto sell our company in fiscal 2008.

Beginning in the fall of 2008, the boafddirectors, with the assistance of financial &ghl advisors, pursued a strategy to find a
purchaser of the company or a new strategic pariies effort ended in January 2009 without a teation taking place. At this time, Keith
Stewart was promoted to chief executive officeowf company, and under his leadership, we are milyriocused on executing a new strategy
for ShopNBC that is designed to grow EBITDA levatgl increase revenues. In support of this stratggyare pursuing the following actions:
(i) growing new and active customers while impravimousehold penetration, (ii) reducing our opetpérpenses to reverse our operating
losses, (iii) continue renegotiating cable andlstearriage contracts where we have cost savapg®rtunities, (iv) broadening and
optimizing our mix of product categories offeredtefevision and the internet in order to appeal twoader population of potential customers,
(v) lowering the average selling price of our produn order to increase the size and purchasedrezy of our customer base, (vi) growing
internet business by providing broader and inteomdy merchandise offering, and (vii) improving thieopping experience and our customer
service in order to retain and attract more custemghere can be no guarantee that we will be adeiccessfully implement this new strategy
on a timeline that would lead to a successful ttouad of operating results before we exhaust avigileash and other liquidity resources.

We have a history of losses and a high fixed cost operating base and may not be able to achieve or maintain profitable operationsin the
future.

We experienced operating losses of apprately $41.2 million, $88.5 million and $23.1 nilh in the years ended January 30, 2010
(“fiscal 2009"), January 31, 2009 (“fiscal 2008daFebruary 2, 2008 (“fiscal 2007"), respectivélye reported a net loss of $42.0 in fiscal
2009 and a net loss in fiscal 2008 of $97.8 millidrhile we reported net income of $22.5 milliorfiscal 2007, this was due to the
$40.2 million pretax gain we recorded on the sale of our equityr@stiein Ralph Lauren Media, LLC, operator of théopmom website. There
no assurance that we will be able to achieve ontam profitable operations in future fiscal years.

Our television home shopping businessaips with a high fixed cost base, primarily driv@nfixed fees under distribution agreements
with cable and satellite system operators to cauryprogramming. In order to operate on a profgaidsis, we must reach and maintain
sufficient annual sales revenues to cover our fiigdd cost base and/or negotiate a reduction mabst structure. If our sales levels are not
sufficient to cover our operating expenses, oulitaltd reduce operating expenses in the near teithbe limited by the fixed cost base. In that
case, our earnings, cash balance and growth prsspadd be materially and adversely affected.

If we do not reverse our current trend of operating losses, we could reduce our operating cash resources to the point where we will not have
sufficient liquidity to meet the ongoing cash commitments and obligations to continue operating our business.

We have limited unrestricted cash to fond business, $20.9 million as of May 1, 2010 ljveih additional $4.9 million of cash that is
restricted and used to secure letters of creditsamdar arrangements), and have a history of dpeydosses. We expect to use our cash to
any further operating losses, to finance our wagldapital requirements and to make necessary tagjanditures in order to operate our
business. We also have significant future commitsér our cash, primarily payments for our cabid aatellite program distribution
obligations and redemption of our Series B Prete8®ck. If our vendors or service providers werdeémand a shift from our current paym
terms to upfront prepayments or require cash resethis will have a significant adverse impact
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on our available cash balance and our ability tetriiee ongoing commitments and obligations of awgifess. If we are not able to attain
profitability and generate positive cash flows froperations or obtain cash from other sources ditiad to our $20 million secured bank line
of credit facility, we may not have sufficient liiglity to continue operating. In addition, our crealjreement with our secured lender requires
compliance with various operating and financialewants. If we are unable to comply with those cams) our access to our secured bank line
of credit may be limited. For example, in ordebtwrow more than $8 million under the credit agreatmwe must satisfy certain EBITDA
thresholds or fixed charge ratios on certain datdsle we are currently in compliance, becausedwimgs were not in excess of $8 million,

we currently believe that borrowings in excess®hdllion would result in a covenant violation hetquarter ended January 29, 2011. This
effectively will limit our borrowing capacity to $&illion at January 29, 2011 unless these coveraetamended prior to or at that time. In
addition, the lender has the right to terminatertéwelving credit facility in the event a materaalverse effect (as defined in the agreement) is
met. Based on our current projections for fiscdl®0ve believe that our existing cash balancescmdit line, our ability to raise additional
financing and the ability to structure transactiona manner reflective of capital availability indle sufficient to maintain liquidity to fund our
normal business operations through fiscal 2010. ¢l@w, there can be no assurance that we will megtrojections for 2010 or that, if
required, the Company would be able to raise amthii capital or reduce spending sufficiently to main the necessary liquidity. Our
shareholders agreement with GE Capital Equity lmeats, Inc. (“GE Equity”) and NBCU require the sent of GE Equity in order for the
Company to issue new equity securities and to imaegbtedness above certain thresholds, and th@rée no assurance that we would receive
such consent if we made a request. If we did isslaitional equity, it would be dilutive to our ettigy shareholders. If we sought to and were
successful in incurring indebtedness from sourtlesrahan our existing line of credit arrangementsise additional capital, there would be
additional interest expense associated with suetifig, which expense could be substantial.

Thefailure to secure suitable placement for our television programming and the expansion of digital cable systems could adversely affect our
ability to attract and retain television viewers and could result in a decreasein revenue.

We are dependent upon our ability to ceragor television viewers. Effectively competiray felevision viewers is dependent on our
ability to secure placement of our television pesgming within a suitable programming tier at a dgsle channel position. The majority of
cable operators now offer cable programming orgéalibasis. While the growth of digital cable ®rets may over time make it possible for
our programming to be more widely distributed, éhare several risks as well. The primary risks @ased with the growth of digital cable are
demonstrated by the following:

» we could experience a reduction in the growth catan absolute decline in sales per digitalsigrscriber because of the
increased number of channels offered on digitaiesys competing for the same number of viewers hadigher channel
location we typically are assigned in digital tie

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

e more programming options being available to tieeving public in the form of new television netwer&nd time-shifted
viewing (e.g., personal video recorders, video-on-demand, ioteatelevision and streaming video over broadhbaternet
connections)

Failure to adapt to these risks will result in lowevenue and may harm our results of operationaddition, failure to anticipate and adapt to
technological changes in a cost-effective manratrrieets customer demands and evolving industnglatds will also reduce our revenue,
harm our results of operations and financial caodiand have a negative impact on our business.

We may not be able to continue to expand or could lose some of our programming distribution if we cannot negotiate profitable distribution
agreements or because of the ongoing shift from analog to digital programming.

We are seeking to continue to materigdiyuce the costs associated with our cable antliteatkstribution agreements. However, while
we were able to achieve significant reductionsuichscosts during fiscal 2009 without a loss in letwadds, there can be no assurance that we
will achieve comparable cost reductions in therfeitor that we will be able to maintain or grow diwuseholds on financial terms that are
profitable to us. It is possible that we would reelwur programming distribution in certain systéhvge are unable to obtain appropriate
financial terms.
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Failure to successfully renew agreements coverimgtzrial portion of our existing cable and satelfiouseholds on acceptable financial and
other terms could adversely affect our future glpwsales revenues and earnings unless we areoadlehge for alternative means of broadly
distributing our television programming.

NBCU and GE Equity have the ability to exert significant influence over us and have the right to disapprove of certain actions by us.

As a result of their equity ownershipimr company, NBCU and GE Equity together are ctiyeur largest shareholder and have the
ability to exert significant influence over actioregjuiring shareholder approval, including the #ecof directors, adoption of equity-based
compensation plans and approval of mergers or sibaificant corporate events. Through the provisiom the shareholder agreement and
certificate of designation for the preferred stadBCU and GE Equity also have the right to blocknasn taking certain actions. On June 9,
2010 we registered for sale all of the outstandimares of common stock owned by NBCU, howeverume 24, 2010, NBCU decided not to
sell the shares registered in that registratiotestant due to prevailing prices. This registragtatement has not been withdrawn and NBCU
may decide to sell its shares pursuant to thastegion statement in the future. The interestdBCU and GE Equity may differ from the
interests of our other shareholders, and they nwkhus from taking actions that might otherwiserbéhe interests of our other shareholders.

Our directors, executive officers and principal shareholderswill continue to have substantial control over us and could delay or prevent a
change in corporate control.

Our directors, executive officers anddeots of more than 5% of our common stock, togetttr their affiliates, beneficially own, in the
aggregate, over 40% of our outstanding common sthsla result, these shareholders, acting togettmrld have the ability to control the
outcome of matters submitted to our shareholderagproval, including the election of directors amy merger, consolidation or sale of all or
substantially all of our assets. In addition, thelsareholders, acting together, would have thétyabdl control the management and affairs of
our company. Accordingly, this concentration of @nship might harm the market price of our commaelsby:

» delaying, deferring or preventing a change in coafgcontrol:
* impeding a merger, consolidation, takeover or othusiness combination involving us;

» discouraging a potential acquirer from making al&sroffer or otherwise attempting to obtain contbus.

Expiration of the NBCU branding license would require us to pursue a new branding strategy that may not be successful.

We have branded our television home simgppetwork and internet site as ShopNBC and ShdpXN&m, respectively, under an
exclusive, worldwide licensing agreement with NB&@dthe use of NBC trademarks, service marks amdadio names that continues until
May 2011. We do not have the right to automati@ves at the end of the license term, and conselyueraty choose or be required to pursue a
new branding strategy in the next 10 months whiely mot be as successful as the NBC brand with euarepotential customers. NBCU also
has the right to terminate the license prior toehd of the license term in certain circumstanicesyding without limitation in the event of a
breach by us of the terms of the license agreeorempon certain changes of control.

Competition in the general merchandise retailing industry and particularly the live home shopping and e-commer ce sectors could limit our
growth and reduce our profitability.

As a general merchandise retailer, wepsimfor consumer expenditures with other formeetdil businesses, including other television
home shopping and e-commerce retailers, infomecoiapanies, other types of consumer retail busgsesscluding traditional “brick and
mortar” department stores, discount stores, warghgstores, specialty stores, catalog and mail oedeilers and other direct sellers. In the
competitive television home shopping sector, we pet@ with QVC Network, Inc., HSN, Inc. and Jewelglevision, as well as a number of
smaller “niche” home shopping competitors. QVC Natky Inc and HSN, Inc. both are substantially lardg@n we are in terms of annual
revenues and customers, their programming is maadby available to U.S. households than is oug@mming and in many markets they
have more favorable channel locations than we hEve.internet retailing industry is also highly qoatitive, with numerous e-commerce
websites competing in every product
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category we carry, in addition to the websites afegt by the other television home shopping compaiiikeis competition in the internet
retailing sector makes it more challenging and aspe for us to attract new customers, retain mgstustomers and maintain desired gross
margin levels.

We may not be able to maintain our satellite servicesin certain situations, beyond our control, which may cause our programming to go off
theair for a period of time and cause usto incur substantial additional costs.

Our programming is presently distributedable systems, full power television stationd satellite dish operators via a leased
communications satellite transponder. Satellitgisermay be interrupted due to a variety of circtanses beyond our control, such as satellite
transponder failure, satellite fuel depletion, goweental action, preemption by the satellite seryimvider, solar activity and service failure.
The agreement provides us with preemptable bacernyice if satellite transmission is interruptedir Gatellite service provider recently
advised us and its other customers that our cusagetlite had experienced an anomaly and thatgsomers would be transitioned to a backup
satellite for continued service. However, there lsamo assurance that there will be no interrugticservice in connection with this transition
or that, if the transition is successful, we wil &ble to arrange an additional preemptable badengce. In the event of a serious transmission
interruption where back-up service is not available may need to enter into new arrangements,tieguih substantial additional costs and the
inability to broadcast our signal for some periddime.

The FCC could limit must-carry rights, which would impact distribution of our television home shopping programming and might impair the
value of our Boston FCC license.

The Federal Communications Commissiooyknas the FCC, issued a public notice on May 872Zdating that it was updating the
public record for a petition for reconsideratioledi in 1993 and still pending before the FCC. Tagtijon challenges the FCC'’s prior
determination to grant the same mandatory cabhéagar (or “must-carry”) rights for TV broadcastt&as carrying home shopping
programming that the FCC'’s rules accord to otherstations. The time period for comments and repimments regarding the reconsideration
closed in August 2007, and we submitted commergpating the continuation of must-carry rights fmme shopping stations. If the FCC
decides to change its prior determination and wéhdmust-carry rights for home shopping stationa assult of this updating of the public
record, we could lose our current carriage distidmuon cable systems in three markets: BostotstRitgh and Seattle, which currently
constitute approximately 3.2 million full-time egalent households, or FTE’s, receiving our prograngnWe own the Boston television
station and have carriage contracts with the Rittslind Seattle television stations. In additibmust-carry rights for home shopping stations
are withdrawn, it may not be possible to repla@s¢éhFTE’s on commercially reasonable terms anddhging value of our Boston FCC
license ($23.1 million) may become further impaired

We may be subject to product liability claims for on-air misrepresentations or if people or properties are harmed by products sold by us.

Products sold by us and representatielased to these products may expose us to potdiatidity from claims by purchasers of such
products, subject to our rights, in certain insendo seek indemnification against this liabifiigm the suppliers or manufacturers of the
products. In addition to potential claims of peralanjury, wrongful death or damage to personapprty, the live unscripted nature of our
television broadcasting may subject us to claimsisfepresentation by our customers, the Fedeealef€ommission and state attorneys
general. We maintain, and have generally requinedrtanufacturers and vendors of these productsrty, product liability and errors and
omissions insurance. There can be no assurance¢hatll maintain this coverage or obtain additiboaverage on acceptable terms, or that
this insurance will provide adequate coverage agaith potential claims or even be available wibpgect to any particular claim. There also
can be no assurance that our suppliers will coattoumaintain this insurance or that this covenatiebe adequate or available with respect to
any particular claims. Product liability claims ¢dwesult in a material adverse impact on our faialnperformance.

Our ValuePay installment payment program could lead to significant unplanned credit losses if our credit loss rate was to materially
deteriorate.

We utilize an installment payment progreatied ValuePay that entitles customers to purehasrchandise and generally pay for the
merchandise in two or more equal monthly installmeAs of January 30, 2010 we had approximately%64llion due from customers under
the ValuePay installment program. We maintain aéloees for doubtful accounts for estimated lossadtirg from the inability of our
customers to make required payments. There is amgtee that we will continue to experience theesaradit loss rate that we have in the
or that losses will not be within current provissor\ significant increase in our credit losses abohat
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we have been experiencing could result in a matadizerse impact on our financial performance.

Failure to comply with existing laws, rules and regulations, or to obtain and maintain required licenses and rights, could subject usto
additional liabilities.

We market and provide a broad range othendise through multiple channels. As a reswtave subject to a wide variety of statutes,
rules, regulations, policies and procedures inotarijurisdictions which are subject to change gttame, including laws regarding consumer
protection, privacy, the regulation of retailersigrally, the importation, sale and promotion of amandise and the operation of warehouse
facilities, as well as laws and regulations aplieao the internet and businesses engagedonenerce. Our failure to comply with these I
and regulations could result in fines and procegslagainst us by governmental agencies and consumigich could adversely affect our
business, financial condition and results of openat Moreover, unfavorable changes in the lawlesrand regulations applicable to us could
decrease demand for merchandise offered by ugdsercosts and subject us to additional liabiliti@zally, certain of these regulations impact
our marketing efforts.

We may be subject to claims by consumers and state and federal authorities for security breaches involving customer information, which
could materially harm our reputation and business.

In order to operate our business we tallers for our products from customers. This rezpiirs to obtain personal information from tt
customers including credit card numbers. Althoughtake reasonable and appropriate security measupestect customer information, there
is still the risk that external or internal secyfiteaches could occur. In addition, new tools @isdoveries by third parties in computer or
communications technology or software or other tgpments may facilitate or result in a future coorpise or breach of our computer
systems. Such compromises or breaches could mesi¢inificant liability or costs to us from consamnawsuits for monetary redress, state and
federal authorities for fines and penalties, andld¢also lead to interruptions in our operationd aagative publicity causing damage to our
reputation and limiting customers’ willingness targhase products from us. Recently, a major disciaiailer and a credit reporting agency
experienced theft of credit card numbers of mili@f consumers resulting in multi-million dollanés and consumer settlement costs, FTC
audit requirements, and significant internal adstnative costs.

The unanticipated loss of several of our larger vendors could impact our sales on a temporary basis.

It is possible that one or more of ougéa vendors could experience financial difficudtiencluding bankruptcy, or otherwise could
determine to cease doing business with us. Whilbave periodically experienced the loss of a megodor, if a number of our current larger
vendors ceased doing business with us, this coatenmally and adversely impact our sales and @bifity on a short term basis.

Many of our key functions are concentrated in a single location, and a natural disaster could seriously impact our ability to operate.

Our television broadcast studios, inteoperations, IT systems, merchandising team, itorgrcontrol systems, executive offices and
finance/accounting functions, among others, arérakred in our adjacent offices at 6740 and 6&2tady Oak Road in Eden Prairie,
Minnesota. In addition, our only fulfillment andsttibution facility is centralized at a locationBowling Green, Kentucky. A natural disaster,
such as a tornado, could seriously disrupt ouitghd continue or resume normal operations for sgrariod of time. While we have certain
business continuity plans in place, no assuranae$e given as to how quickly we would be ablessume operations and how long it may
take to return to normal operations. We could irsttrstantial financial losses above and beyond wiagtbe covered by applicable insurance
policies, and may experience a loss of customersjors and employees during the recovery period.

We could be subject to additional salestax collection obligations and claims for uncollected amounts.

A number of states have adopted newlkgs that would require the collection of stateléor local taxes on transactions originating on
the internet or by other out-of-state retailerghsas home shopping, infomercial and catalog coiepam some cases these new laws seek to
establish grounds for asserting “nexus” by thedftstate retailer in the applicable state, andoaiag challenged by internet and other retailers
under federal constitutional grounds. Howeveris trend continues and the laws are upheld atglichallenges, we could be required to
collect additional state and local taxes which da#gatively impact sales as well as creating alitiadal administrative burden which could
be costly to the business. In addition, the statéasth Carolina is seeking to assert claims focallected state sales taxes going back a numbe
of years against out-of-state retailers, including company. The retailers subject to these cléiynNorth Carolina include major national
internet-based retailers




Table of Contents

and catalog companies. We intend to vigorouslyestrthese efforts by North Carolina.
We place a significant reliance on technology and information management tools to run our existing businesses, the failure of which could
adversely impact our operations.

Our businesses are dependent, in pathense of sophisticated technology, some of wisightovided to us by third parties. These
technologies include, but are not necessarily éthib, satellite based transmission of our programgnuse of the internet in relation to our on-
line business, new digital technology used to mareayl supplement our television broadcast opeadod a network of complex computer
hardware and software to manage an ever increasied for information and information managemenistobhe failure of any of these
technologies, or our inability to have this tectogyl supported, updated, expanded or integratecdihter technologies, could adversely impact
our operations. Although we have, when possibleeldped alternative sources of technology and bedtndancy into our computer networks
and tools, there can be no assurance that thestsefi date would protect us against all potergsles or disaster occurrences related to the
loss of any such technologies or their use.

Risks Relating to Our Common Stock and This Offerig
The price of our common stock is volatile and may continue to be volatile.

The trading price of our common stoclcfluates substantially and may continue to fluctsatestantially. These fluctuations could cause
you to lose part or all of your investment in obaes of common stock. The factors that could c8ustiations include, but are not limited
the following:

» price and volume fluctuations in the overall stocérket from time to time
» significant volatility in the market price and tiad volume of television home shopping, interned ather retail companie

» actual or anticipated changes in our sales armdrggs, fluctuations in our operating results a thilure to meet the expectations of
financial market analysts and investc

» investor perceptions of the television home shoppidustry, the retail industry in general and company in particula
» the operating and stock performance of comparaiganies

e strategic actions by us or our competitors, suchcasiisitions or restructuring
» loss of external funding sources or other advelhsages to our liquidity

» general economic conditions and trer

* major catastrophic event

e competitive factors

» relatively few shares available for public tradil

» changes in accounting standards, policies, guidantgpretation or principle:
* regulatory change:

» sales of debt or equity securities by our comp.

» sales of large blocks of our stock or sales bydes;

» departures of key personnel,

» the matters discussed elsewhere ul“Risk Factor¢”
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Future sales of our capital stock by our company or our existing shareholders could cause our stock price to decline.

Except as described under “Descriptio€apital Stock,” we are not restricted from issuamiglitional securities, including any securities
that are convertible into or exchangeable forhat tepresent the right to receive, common stobk. i§suance of any additional shares of
common or preferred stock or convertible securiti@sld be substantially dilutive to shareholderswf common stock. Moreover, to the exi
that we issue restricted stock units, stock apptieei rights, options, or warrants to purchaseammmon stock in the future and those stock
appreciation rights, options, or warrants are @getcor as the restricted stock units vest, ouresttdders may experience further dilution.
Holders of our shares of common stock have no ppéeerights that entitle holders to purchase tpedir rata share of any offering of shares of
any class or series and, therefore, such saleffesings could result in increased dilution to atiareholders. If we or our shareholders sell
substantial amounts of our capital stock in thelipubarket or announce the intention to do so,nfaeket price of our common stock could
decrease significantly. The perception in the gublarket that we or our shareholders might selleshaf our common stock could also dep!
the market price of our common stock. On June 2020e registered 6,452,194 shares of our commak $to resale by NBCU. The shares
were registered to permit public secondary tradifthe shares. On June 24, 2010 NBCU decided msetltdhe shares registered in that
registration statement due to prevailing pricess Tagistration statement has not been withdravehNBBCU may offer the shares for resale in
the future. NBCU acquired the shares pursuant tswategic alliance with GE Equity and NBCU. Astpaf this strategic alliance, we entered
into an amended and restated registration righseagent on February 25, 2009 with GE Equity and NBRat provides GE Equity, NBCU
and their affiliates and any transferees and assgmaggregate of four demand registrations ahichited piggy-back registration rights. We
prepared the above-mentioned prospectus pursuamatice submitted to us by NBCU under the denragdstration provisions in the
amended and restated registration rights agreeretgcline in the price of shares of our commortlstmight impede our ability to raise
capital through the issuance of additional shafegiocommon stock or other equity securities.

We do not intend to declare dividends on our stock after this offering.

Pursuant to the shareholders agreemehiwe with GE Equity and NBCU, we are prohibiteahfrpaying dividends on our common
stock without GE Equitys prior written consent. We currently intend taametall future earnings for the operation and exgamof our busines
and, therefore, do not anticipate declaring or pggash dividends on our common stock in the fe@ske future. Any payment of cash
dividends on our common stock will be subject tgtrietions on payment of dividends contained int#rens of our outstanding Series B
Preferred Stock held by GE Equity, and is othenaistne discretion of our board of directors antl dépend upon our results of operations,
earnings, capital requirements, financial conditfoiture prospects, contractual restrictions ameiofactors deemed relevant by our board of
directors. Therefore, you should not expect toikecdividend income from shares of our common stock

If securities or industry analysts do not publish research or reports about our business, or if they adversely change their recommendations
regarding our common stock, the market price for our common stock and trading volume could decline.

The trading market for our common stock be influenced by research or reports that itiduer securities analysts publish about us or
our business. If one or more analysts who covelousgrade our common stock, the market price forcommon stock would likely decline.
If one or more of these analysts cease coverages of fail to regularly publish reports on us, veelld lose visibility in the financial markets,
which, in turn, could cause the market price aditrg volume for our common stock to decline.

Certain provisions of Minnesota law may make a takeover of our company more difficult, depriving shareholders of opportunitiesto sell
shares at above-market prices.

Certain provisions of Minnesota law mayé the effect of discouraging attempts to acqusrevithout the approval of our board of
directors. Section 302A.671 of the Minnesota sestivith certain exceptions, requires approvahngfacquisition of the beneficial ownership
of 20% or more of our voting stock then outstandigga majority vote of our shareholders prior odbnsummation. In general, shares
acquired in the absence of such approval are dewigag rights and are redeemable by us at theinflair market value within 30 days after
the acquiring person failed to give a timely infation statement to us or the date the shareholdéesl not to grant voting rights to the
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acquiring person’s shares. Section 302A.673 oMhmesota statutes generally prohibits any busicegsbination by us, or any of our
subsidiaries, with an interested shareholder, wirnichudes any shareholder that purchases 10% oe wfasur voting shares within four years
following such interested shareholder’s share aitjom date, unless the business combination iscsep by a committee of all of the
disinterested members of our board of directorsieethe interested shareholder’s share acquigitid®. Consequently, our common
shareholders may lose opportunities to sell thetksfor a price in excess of the prevailing marnkéte due to these protective measures.

Common stock is equity and is subordinate to our existing and future indebtedness and preferred stock.

Shares of common stock are equity interi@sus and do not constitute indebtedness. Als, |l@ares of common stock will rank junior to
all indebtedness and other non-equity claims owitisrespect to assets available to satisfy clageinst us, including in our liquidation.
Additionally, holders of our common stock are sebj® the prior dividend and liquidation rightsanfy holders of our Series B Preferred St
Dividends on common stock are payable only if deddy our board of directors and are subject ¢cstiareholders agreement we have with
GE Equity and NBCU and the restrictions on paymehtividends out of lawfully available funds.
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USE OF PROCEEDS

Unless otherwise specified in a prospestypplement accompanying this prospectus, thproeeeds from the sale of the securities to
which this prospectus relates will be used for ganeorporate purposes. General corporate purpoagsnclude repayment of debt, repurck
or redemption of preferred stock, acquisitionsgstments, additions to working capital, capitalengitures and advances to or investments in
our subsidiaries. Net proceeds may be temporamigsted prior to use. We will have significant dédon in the use of any net proceeds.

DIVIDEND POLICY

We have never declared or paid any castiethds on our shares of common stock. We curyenténd to retain all future earnings for
the operation and expansion of our business amtbtanticipate paying cash dividends on our shafeemmon stock in the foreseeable
future. Pursuant to the shareholders agreementwe \ith GE Equity and NBCU, we are prohibited frpaying dividends on our common
stock without GE Equitys prior written consent. Any payment of cash dinidie on our common stock will be subject to resoit on paymer
of dividends contained in the terms of our outstapberies B Preferred Stock held by GE Equity, ismtherwise at the discretion of our
board of directors and will depend upon our resoiitsperations, earnings, capital requirementsrfaial condition, future prospects,
contractual restrictions and other factors deersélant by our board of directors.

MARKET PRICE OF COMMON STOCK

Shares of our common stock are traded on #sela Global Market under the symbol “VVTWhe following table shows the high and |
sales prices of our common stock on the NasdaqaGMhbrket for the periods indicated:

Common Stock Price

High Low

Fiscal 2010:

First Quarte| $ 477 $ 2.9¢

Second Quarter (through July 19, 20 $ 3.0¢ $ 1.4f
Fiscal 2009:

First Quarte $ 0.8¢ $ 0.1¢

Second Quarte $ 3.2¢ $ 0.5C

Third Quartel $ 4.1F $ 261

Fourth Quarte $ 5.27 $ 3.0C
Fiscal 2008:

First Quarte| $ 7.2 $ 4.3¢

Second Quarte $ b5.5¢ $ 2.9

Third Quartel $ 3.1¢ $ 0.51

Fourth Quarte $ 0.91 $ 0.2¢

On July 19, 2010, the last reported pailee for shares of our common stock on the Nasalafal Market was $1.64 per share.
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DILUTION

We will set forth in a prospectus suppleméetfollowing information regarding any materialudibn of the equity interests of investors
purchasing securities in an offering under thisspeztus:

» the net tangible book value per share of our egéturities before and after the offeri

» the amount of the increase in such net tangibld lvatue per share attributable to the cash paynmmeate by purchasers in t
offering; and

» the amount of the immediate dilution from the paldaifering price which will be absorbed by suchghasers

LIQUIDITY AND CAPITAL RESOURCES UPDATE

Our principal source of liquidity is cavailable cash and cash equivalents of $20.9 mili® of May 1, 2010 and $20 million of
additional borrowing capacity relating to our rexinfy asset-backed bank line of credit with PNC Bax&tional Association, as amended on
June 8, 2010. If we are not able to attain profiitgtand generate positive cash flows from openasi or obtain cash from other sources in
addition to our $20 million secured bank line dddit facility, we may not have sufficient liquidity continue operating. In addition, our credit
agreement with our secured lender requires comg@iarith various operating and financial covenalfitwe are unable to comply with those
covenants, our access to our secured bank lineeditanay be limited. For example, in order to lbermore than $8 million under the credit
agreement, we must satisfy certain EBITDA threstaldfixed charge ratios on certain dates. Whileaveecurrently in compliance, because
borrowings were not in excess of $8 million, wereuntly believe that borrowings in excess of $8 imillwould result in a covenant violation at
the quarter ended January 29, 2011. This effegtiwél limit our borrowing capacity to $8 milliontalanuary 29, 2011 unless these covenants
are amended prior to or at that time. In addittbe,lender has the right to terminate the revolhdreglit facility in the event a material adverse
effect (as defined in the agreement) is met. We la#s/e the ability to increase our short-term lilifyi and cash resources by reducing the
percentage of our sales offered to customers winyaluePay installment program and by decreattiadength of time we extend credit to
our customers using the ValuePay program. Basexipnurrent projections for fiscal 2010, we beli¢vat our existing cash balances, our
credit line, our ability to raise additional finang and the ability to structure transactions manner reflective of capital availability will be
sufficient to maintain liquidity to fund our normlialisiness operations through fiscal 2010. Howehere can be no assurance that we will t
our projections for 2010 or that, if required, weuld be able to raise additional capital or redsjpending sufficiently to maintain the neces:
liquidity.
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DESCRIPTION OF CAPITAL STOCK

The terms and provisions of our capitatk that may be offered by this prospectus wilblescribed in the applicable prospectus
supplement. We have filed our articles of incorgiora(including the certificate of designation faur Series B Preferred Stock) and bylaws as
exhibits to the registration statement of whicls giiospectus is a part. You should read our asticléncorporation (including the certificate of
designation for our Series B Preferred Stock) ardviss for additional information before you buy asgpital stock.

Our articles of incorporation providetthige may issue up to 100,000,000 shares of cagittak, par value $0.01 per share in the case of
common stock, and having a par value as deterntipelde board of directors in the case of prefestedk. A description of the material terms
and provisions of our capital stock is set fortholae The description is intended as a summary amialified in its entirety by reference to our
articles of incorporation (including the certifieatf designation for our Series B Preferred Stecig bylaws incorporated herein by reference.

The following is a summary of the mateféatures of our capital stock:
Provisions Regarding Aliens

Except as otherwise provided by law,mote than 20% of the aggregate voting power offedres outstanding entitled to vote on any
matter shall be at any time voted by or for thecaot of aliens as defined in the Communications@ct934, or their representatives, or by or
for the account of a foreign government or represgere thereof, or by or for the account of anypmyation organized under the laws of fore
country.

Except as otherwise provided by law,radjdoreign governments, or corporations organizetker the laws of a foreign country, or the
representatives of such aliens, foreign governmentsorporations organized under the laws of aifpr country, shall not own, directly or
through a third party who holds the stock for theaunt of such alien, foreign government, or coaion organized under the laws of a foreign
country: (1) more than 20% of the number of shafesur outstanding stock, or (2) shares represgmtinre than 20% of the aggregate voting
power of all of our outstanding shares of votinockt

Shares of stock shall not be transferahleur books to aliens, foreign governments, opa@tions organized under the laws of foreign
countries, or to the representatives of, or persafding for the account of, such aliens, foreigivgrnments, or corporations organized under
the laws of foreign countries, unless, after givéffigct to such transfer, the aggregate numbeharfes of stock owned by or for the account of
aliens, foreign governments, and corporations argahnunder the laws of foreign countries, and @apresentatives thereof, will not exceed
20% of the number of shares of outstanding staatt,the aggregate voting power of such shares wilericeed twenty percent 20% of the
aggregate voting power of all outstanding sharesuofvoting stock.

If, notwithstanding these restrictionstransfer, the aggregate number of shares of stacled by or for the account of aliens, foreign
governments, and corporations organized underatlie bf foreign countries, exceed 20% of our shafesitstanding stock, or if the aggregate
voting power of such shares exceed 20% of the ggtgevoting power of all outstanding shares ofvamiing stock, we have the right to rede
shares of all classes of capital stock, at theinttair market value, on a pro rata basis, ownedrldgr the account of all aliens, foreign
governments, and corporations organized underatlie bf foreign countries, in order to reduce thenber of shares and/or percentage of
voting power held by or for the account of aliefieseign governments, and corporations organizeautite laws of foreign countries, and tt
representatives to the maximum number or percergbg@eed under our articles of incorporation ow#serwise required by applicable federal
law.

The board of directors shall make sudbésrand regulations as it deems necessary or apgi@fo enforce the provisions of this section.

Strategic Alliance with GE Equity and NBC Universal

In March 1999, we entered into a strat@dfiance with GE Equity and NBCU pursuant to wivee issued Series A Redeemable
Convertible Preferred Stock and common stock wasramd entered into a shareholder agreementjsireggpn rights agreement, a distribut
and marketing agreement and, the following yetra@demark license agreement. On February 25, 200@ntered into an exchange agreer
with the same parties, pursuant to which GE Egexshanged all outstanding shares of our Seriesde®&wnable Convertible Preferred Stock
for (i) 4,929,266 shares of our Series B Prefe8txtk, (ii) warrants to purchase up to 6,000,00Feh of our common stock at an exercise
price of $0.75 per share and (iii) a cash paymeitté amount of $3.4 million. Immediately after #hechange, the aggregate equity ownership
of GE Equity and NBCU in our company was as follo(i)s6,452,194 shares of common stock, (ii) watsao purchase up to 6,029,487 shares
of common stock and (iii) 4,929,266 shares of SeBidPreferred Stock. In connection with the excleatige parties also amended and restated
both the shareholder agreement and the registraghts agreement. The outstanding agreementsGHlHequity and NBCU are described in
more detail below.
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Common Stock

Holders of our common stock are entitedne vote per share in the election of direcémrd on all other matters on which shareholders
are entitled or permitted to vote. Holders of commstock are not entitled to cumulative voting rigtubject to the terms of any outstanding
series of preferred stock, the holders of commooksare entitled to dividends in amounts and aesims may be declared by the board of
directors out of funds legally available therefdpon our liquidation or dissolution, holders of amen stock are entitled to share ratably in all
net assets available for distribution to sharehsldéter payment of any liquidation preferencebdtulers of preferred stock. Holders of
common stock have no redemption, conversion omppéige rights.

Preferred Stock
Series B Preferred Stock

On February 25, 2009, we issued 4,929s?@8es of Series B Preferred Stock to GE Equitg. Shares of Series B Preferred Stock are
redeemable at any time by us for the initial redgompamount of $40.9 million, plus accrued dividend@he Series B Preferred Stock accrues
cumulative dividends at a base annual rate of Kfbject to adjustment. All payments on the Seri€s&erred Stock will be applied first to
any accrued but unpaid dividends, and then to raddwres.

30% of the Series B Preferred Stock (iditig accrued but unpaid dividends) is requiredesedeemed on February 25, 2013, and the
remainder on February 25, 2014. In addition, theeS&3 Preferred Stock includes a cash sweep messhahat may require accelerated
redemptions if we generate excess cash above agpeedthresholds. Specifically, our excess casarua at the end of each fiscal year, and at
the end of any fiscal quarter during which we sell auction rate securities or dispose of asseitscar indebtedness above agreed upon
thresholds, must be used to redeem the SeriesfBriére Stock and pay accrued and unpaid dividemgigbn. Excess cash balance is defined
as our company cash and cash equivalents and marketable sesygtijusted to (i) exclude auction rate securifigsxclude cash pledged
vendors to secure purchase price of inventory,gdcount for variations that are due to our mameaye of payables, and (iv) provide us a cash
cushion of at least $20 million. Any redemptionsasgsult of this cash sweep mechanism will redobeeamounts required to be redeemed on
February 25, 2013 and February 25, 2014. The SBrigeferred Stock (including accrued but unpaidddinds) is also required to be
redeemed, at the option of the holders, upon agghancontrol.

The Series B Preferred Stock is not cdibde into common stock or any other security, imitially will vote with the common stock on
a one-for-one basis on general corporate mattbes tthan the election of directors. In additiorg bolders of the Series B Preferred Stock have
certain class voting rights, including the righlect the GE Equity director-designees descritzdovin

Undesignated Preferred Stock

Our articles of incorporation permitstasssue shares of preferred stock, from timerteetiin one or more series and with such
designation and preferences for each series astatesl in the resolutions providing for the desipmaand issue of each such series adopted by
our board of directors. Our articles of incorpavatauthorizes our board of directors to determirentumber of shares, voting, dividend,
redemption and liquidation preferences and lingtadipertaining to such series. The board of dirscteithout shareholder approval, may is
preferred stock with voting rights and other rigtiitat could adversely affect the voting power @& ttolders of our common stock and
outstanding preferred stock could have certaint@akgover effects. We have no present plans teiasy additional shares of preferred stock.
The ability of the board of directors to issue predd stock without shareholder approval could hbheesffect of delaying, deferring or
preventing a change in control of our company erréfmoval of existing management.
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Amended and Restated Shareholder Agreement

On February 25, 2009, we entered intaraended and restated shareholder agreement witbg@iy and NBCU, which provides for
certain corporate governance and standstill mafférs amended and restated shareholder agreenosidgs that GE Equity is entitled to
designate nominees for three out of nine membeosioboard of directors so long as the aggregatefigal ownership of GE Equity and
NBCU (and their affiliates) is at least equal t&®0f their beneficial ownership as of February 2809 (i.e. beneficial ownership
approximately 8.75 million common shares), and twbof nine members so long as their aggregatefiseaewnership is at least 10% of the
“adjusted outstanding shares of common stock, &imed in the amended and restated shareholdeeragre. In addition, the amended and
restated shareholder agreement provides that GEyHEgay designate any of its director-designeeseti@n observer of the Audit, Human
Resources and Compensation, and Corporate GoveraandcNominating Committees.

The amended and restated shareholdeeragre requires the consent of GE Equity prior toemiering into any material agreements
with any of CBS, Fox, Disney, Time Warner or Viacgmovided that this restriction will no longer dppvhen either (i) our trademark license
agreement with NBCU (described below) has termuhate(ii) GE Equity is no longer entitled to desid@ at least two director nominees. In
addition, the amended and restated shareholdegragrée requires the consent of GE Equity prior toexceeding certain thresholds relating to
the issuance of securities, the payment of dividetite repurchase of common stock, acquisitior@du@ing investments and joint ventures) or
dispositions, and the incurrence of debt; providedt these restrictions will no longer apply wibeth (i) GE Equity is no longer entitled to
designate three director nominees and (ii) GE Ecuntd NBCU no longer hold any Series B PreferrextiStWe are also prohibited from
taking any action that would cause any ownershigra@st by us in TV broadcast stations from beitigbatable to GE Equity, NBCU or their
affiliates.

The shareholder agreement provides thangl the standstill period (as defined in the shatder agreement), subject to certain limited
exceptions, GE Equity and NBCU are prohibited fr¢inany asset/business purchases from us in exéd<€¥% of the total fair market value
our assets; (ii) increasing their beneficial owhgrsabove 39.9% of our shares; (iii) making or ity avay participating in any solicitation of
proxies; (iv) depositing any securities of our c@myp in a voting trust; (v) forming, joining or im@way becoming a member of a “13D
Group” with respect to any voting securities of campany; (vi) arranging any financing for, or pidisig any financing commitment
specifically for, the purchase of any voting setiesiof our company; (vii) otherwise acting, whethmne or in concert with others, to seek to
propose to us any tender or exchange offer, mebgsiness combination, restructuring, liquidatietapitalization or similar transaction
involving us, or nominating any person as a dineofaur company who is not nominated by the thruimbent directors, or proposing any
matter to be voted upon by our shareholders. Hinduthe standstill period, any inquiry has beerdeeegarding a “takeover transaction” or
“change in control,” each as defined in the shaddraagreement, that has not been rejected bydaeltof directors, or the board pursues such
a transaction, or engages in negotiations or pesvidformation to a third party and the board hatsr@solved to terminate such discussions,
then GE Equity or NBCU may propose to us a tendfer or business combination proposal.

In addition, unless GE Equity and NBCUhékcially own less than 5% or more than 90% ofdldgisted outstanding shares of common
stock, GE Equity and NBCU shall not sell, transfeotherwise dispose of any securities of our camgexcept for transfers: (i) to certain
affiliates who agree to be bound by the provisiofhthe shareholder agreement, (ii) that have beesented to by us, (iii) pursuant to a third-
party tender offer, (iv) pursuant to a merger, otidation or reorganization to which we are a pafty in an underwritten public offering
pursuant to an effective registration statemeny},pwrsuant to Rule 144 of the Securities Act 0839or (vii) in a private sale or pursuant to
Rule 144A of the Securities Act of 1933; providdwt in the case of any transfer pursuant to cléusévi) or (vii), the transfer does not result
in, to the knowledge of the transferor after readda inquiry, any other person acquiring, afteirggveffect to such transfer, beneficial
ownership, individually or in the aggregate witltiperson’s affiliates, of more than 10% (or 16.2%justed for repurchases of common stock
by our company, in the case of a transfer by NBGlUphe adjusted outstanding shares of the commnomk st

The standstill period will terminate dretearliest to occur of (i) the ten-year anniversdithe amended and restated shareholder
agreement, (ii) our entering into an agreementwhatld result in a “change in control” (subjectr&nstatement), (iii) an actual “change in
control” (subject to reinstatement), (iv) a thirdrty tender offer (subject to reinstatement), 9rsfx months after GE Equity and NBCU can no
longer designate any nominees to the board of direcFollowing the expiration of the standstilfipel pursuant to clause (i) or (v) above
(indefinitely in the case of clause (i) and two rgeim the case of clause (v)), GE Equity and NBChéseficial
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ownership position may not exceed 39.9% of ourtédwutstanding stock, except pursuant to issuanegercise of any warrants or pursuant
to a 100% tender offer for our company.

Registration Rights Agreement

On February 25, 2009, we entered intaraended and restated registration rights agreepnewiding GE Equity, NBCU and their
affiliates and any transferees and assigns, areggtg of four demand registrations and unlimitegypiback registration rights.

On May 14, 2010, NBCU delivered a demeegistration notice to us. On June 9, 2010, pursteathe demand notice, we registered
6,452,194 shares of our common stock for resalBgU. The shares were registered to permit pulglgoedary trading of the shares. On
June 24, 2010 NBCU decided not to sell the shagistered in that registration statement due togiliag prices. This registration statement
has not been withdrawn and NBCU may offer the shémeresale in the future.

NBCU Trademark License Agreement

On November 16, 2000, we entered intademark license agreement with NBCU, pursuanthichvNBCU granted us an exclusive,
worldwide license for a term of ten years to usgaie NBC trademarks, service marks and domain sameebrand our business and corpc
name and website. We subsequently selected thesnahopNBC and ShopNBC.com.

Under the license agreement we have dgesrong other things, to (i) certain restrictionsusing trademarks, service marks, domain
names, logos or other source indicators owned wiraibed by NBCU, (i) the loss of our rights undée license with respect to specific
territories outside of the United States in thentéwee fail to achieve and maintain certain perfang®targets in such territories, (iii) not own,
operate, acquire or expand our business to indedain businesses without NBCU's prior consen), ¢omply with NBCU'’s privacy policies
and standards and practices, and (v) not own, tggexequire or expand our business such that areeeéhmore of our revenues or our
aggregate value is attributable to certain servipesincluding retailing services similar to owigting e-commerce operations) provided over
the internet. The license agreement also grartB0U the right to terminate the license agreeméeang time upon certain changes of control
of our company, in certain situations upon theufailby NBCU to own a certain minimum percentagewfoutstanding capital stock on a fully
diluted basis, and certain other situations. Ondii&8, 2007, we and NBCU agreed to extend the térime license by six months, such that
the license would continue through May 15, 2014, tanprovide that certain changes of control iniridva financial buyer would not provide
the basis for an early termination of the licengdIBCU. We are in the process of selecting a nemenand logo for our television, websites,
mobile and other media channels, and will implengesystematic rebranding strategy during the redeaiof the fiscal year.

Anti-Takeover Provisions Contained in Our Articlesof Incorporation and the Minnesota Business Corporéon Act

Certain provisions of our articles ofangoration and of Minnesota law described belowldtave an anti-takeover effect. These
provisions are intended to provide managementhlktyi, to enhance the likelihood of continuity astability in the composition of our board
of directors and in the policies formulated by boeard of directors and to discourage an unsolidé&dover of our company, if our board of
directors determines that such a takeover is notiirbest interests or the best interests of oarediolders. However, these provisions could
have the effect of discouraging certain attemptscgpuire us that could deprive our shareholdeoppbrtunities to sell their shares of our stock
at higher values.

Statutory Provisions

Section 302A.671 of the Minnesota Bussn@srporation Act applies, with certain exceptidosany acquisitions of our voting stock
from a person other than us, and other than inection with certain mergers and exchanges to wiiglare a party and certain tender offel
exchange offers approved in advance by a disirtetdmard committee, resulting in the beneficiahership of 20% or more of the voting
power of our then outstanding stock. Section 30ZA.&quires approval of the granting of voting t&gfor the shares received pursuant to any
such acquisitions by a vote of our shareholderdihgla majority of the voting power of our outstargishares and a majority of the voting
power of our outstanding shares that are not helthéd acquiring person, our officers or those néiicer employees, if any, who are also our
directors. Similar voting requirements are impof®dacquisitions resulting in beneficial ownersbip33-1/3% or more or a majority of the
voting power of our then outstanding stock. In gaheshares acquired without this approval areeterdting rights in excess of
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the 20%, 33-1/3% or 50% thresholds and, to thatregxtan be called for redemption at their thenrfearket value by us within 30 days after
the acquiring person has failed to deliver a timefgrmation statement to us or the date our stdeins voted not to grant voting rights to the
acquiring person’s shares.

Section 302A.673 of the Minnesota Bussn@srporation Act generally prohibits any businessbination by us, or any subsidiary of
ours, with any shareholder that beneficially owA%olor more of the voting power of our outstandihgres (an “ interested shareholter
within four years following the time the interestathreholder crosses the 10% stock ownership thlicsimless the business combination is
approved by a committee of disinterested membeosioboard of directors before the time the inter@shareholder crosses the 10% stock
ownership threshold.

Section 302A.675 of the Minnesota Bussn@srporation Act generally prohibits an offerarfr acquiring our shares within two years
following the offeror’s last purchase of our shapessuant to a takeover offer with respect to theads, unless our shareholders are able to sell
their shares to the offeror upon substantially egjent terms as those provided in the earlier tegeoffer. This statute will not apply if the
acquisition of shares is approved by a committegisifterested members of our board of directofereehe purchase of any shares by the
offeror pursuant to the earlier takeover offer.

Authorized But Unissued Shares of Common Stock and Preferred Stock

Our authorized but unissued shares ofncomstock and preferred stock are available forbmard of directors to issue without
shareholder approval. We may use these addititwaaés for a variety of corporate purposes, inclydirture public offerings to raise additio
capital, corporate acquisitions and employee bepkfns. In addition, our articles of incorporatipermits us to issue shares of preferred stock,
from time to time, in one or more series and withlrsdesignation and preferences for each seriaeeagated in the resolutions providing for
the designation and issue of each such seriesedibgtour board of directors. Our articles of inmation authorizes our board of directors to
determine the number of shares, voting, divideeademption and liquidation preferences and limitegipertaining to such series. The board of
directors, without shareholder approval, may issaramon stock or preferred stock with voting rigaitsl other rights that could adversely
affect the voting power of the holders of our conmnstock and outstanding preferred stock could laviain antitakeover effects. We have
present plans to issue any additional shares éépeel stock. The ability of the board of directtwgssue common stock or preferred stock
without shareholder approval could have the efééctelaying, deferring or preventing a change intoa of our company or the removal of
existing management.

Transfer Agent and Registrar

Wells Fargo Shareowner Services has bppninted as the transfer agent and registrardocommon stock.
Listing

Our common stock is quoted on the Nasglatpal Market under the symbol “VVTV.”

Limitation of Liability and Indemnification Matters

We are subject to Minnesota Section 362A, which provides that a corporation shall indéynany person made or threatened to be
made a party to a proceeding by reason of the foompresent official capacity (as defined in SactB02A.521 of the Minnesota Statutes) of
that person against judgments, penalties, finefdmg, without limitation, excise taxes assesagainst such person with respect to an
employee benefit plan, settlements and reasonapknses, including attorneys’ fees and disbursesnérdurred by such person in connection
with the proceeding, if, with respect to the aatsmissions of that person complained of in thecpealing, that person:

* has not been indemnified therefor by another omgitn or employee benefit pla
e acted in good faitF

» received no improper personal benefit and Se@&Q#A.255 (with respect to director conflicts ofdrest), if applicable, has been
satisfied;

» inthe case of a criminal proceeding, had no reasiencause to believe the conduct was unlawful,
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* inthe case of acts or omissions occurring irhquerson’s performance in an official capacity,h/sperson must have acted in a
manner such person reasonably believed was ing$tefterests of the corporation or, in certaintkeh circumstances, not
opposed to the best interests of the corpora

In addition, Section 302A.521, subd. Guiees payment by the registrant, upon written estjuof reasonable expenses in advance of
disposition in certain instances. A decision aetjuired indemnification is made by a majority lod disinterested board of directors present at
a meeting at which a disinterested quorum is pteseiy a designated committee of disinteresteelctidrs, by special legal counsel, by the
disinterested shareholders, or by a court.

Our bylaws provide that we will indemn#yy of our officers, directors, employees, anchégyeo the fullest extent permitted by
Minnesota law.

We have a director and officer liabiliblgurance policy to cover us, our directors andafficers against certain liabilities.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS

We may issue stock purchase contracigaibig holders to purchase from us and obligatiago sell to the holders, a specified number
of shares of common stock or other securitiesfatuae date or dates. The price per share and nuaitshares of the securities may be fixed at
the time the stock purchase contracts are issugthgrbe determined by reference to a specific féersat forth in the stock purchase contre
The stock purchase contracts may require holdessdore their obligations in a specified manner.

The applicable prospectus supplementaawyddocuments incorporated by reference will desdifie terms of any stock purchase
contracts. The description in the prospectus supgie will not necessarily be complete, and refegenay be made to the stock purchase
contracts, and, if applicable, collateral arranget®i@nd depositary arrangements relating to thekgiarchase contracts. In the applicable
prospectus supplement, we will also discuss angrnatJ.S. federal income tax considerations applie to the stock purchase contracts.

DESCRIPTION OF SECURITIES WARRANTS

This section describes the general temasprovisions of the securities warrants. Thegeois supplement will describe the specific
terms of the securities warrants offered through gnospectus supplement and any general termsediih this section that will not apply to
those securities warrants.

We may issue warrants for the purchaggeferred stock or common stock, which we refeagdhe “securities warrants.” Securities
warrants may be issued alone or together with medestock or common stock offered by any prospestypplement and may be attached to or
separate from those securities. Each series ofigesuwarrants will be issued under a separateamhragreement between us and a bank or
trust company, as warrant agent, which will be dbed in the applicable prospectus supplement.sBuerities warrant agent will act solely as
our agent in connection with the securities wasamtd will not act as an agent or trustee for anigidrs of securities warrants.

We have summarized the material termspaadisions of the securities warrant agreementissgcurities warrants in this section. You
should read the applicable forms of securities ar@ragreement and securities warrant certificatadditional information before you buy any
securities warrants.

General

If securities warrants for the purchaspreferred stock or common stock are offered agpglicable prospectus supplement will describe
the terms of those securities warrants, includirggfollowing where applicable:

» the title of such warrant
» the aggregate number of such warra
» the offering price

» the total number of shares that can be purchasetafder of the securities warrants exercises taed) in the case of securiti
warrants for preferred stock, the designation | tatianber and terms of the series of preferred stibakcan be purchased upon
exercise

» the designation and terms of the series of pradesteck with which the securities warrants are ge@ifiered and the number
securities warrants being offered with each shapreferred stock or share of common stc

» the date on and after which the holder of the sgesiiwarrants can transfer them separately fraaréitated common stock or prefer
stock;

» the number of shares of preferred stock or comnackgshat can be purchased if a holder exercisesélurities warrant and the pr
at which the preferred stock or common stock magurehased upon each exerci

» the date on which the right to exercise the sdegrivarrants begins and the date on which the ggpires;
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» United States federal income tax consequences
* any other terms of the securities warra
Securities warrants for the purchase of prefertecksor common stock will be in registered formyonl
A holder of securities warrant certificatesyma
» exchange them for new certificates of differentaamations;
» present them for registration of transfer; i

» exercise them at the corporate trust office ofstheurities warrant agent or any other office intdidan the applicable prospeci
supplement

Until any securities warrants to purchase prefestedk or common stock are exercised, holdersesfalsecurities warrants will not have any
rights of holders of the underlying common stoclpaferred stock, including any right to receiveidiénds or to exercise any voting rights.

Exercise of Securities Warrants

Each holder of a securities warrant istled to purchase the number of shares of predesteck or shares of common stock, as the case
may be, at the exercise price described in the@gye prospectus supplement. After the close sirtass on the day when the right to exercise
terminates (or a later date if we extend the tioreekercise), unexercised securities warrantsheitiome void.

A holder of securities warrants may eig&r¢chem by following the general procedure outibelow:

» delivering to the securities warrant agent thgmpent required by the applicable prospectus supghétio purchase the underlying
security;

» properly completing and signing the reverse sidefsecurities warrant certificate representirggscurities warrants; al

» delivering the securities warrant certificate rey@ring the securities warrants to the securit@samt agent within five business d
of the securities warrant agent receiving paymétii@exercise price

If you comply with the procedures desedtabove, your securities warrants will be congideéo have been exercised when the securities
warrant agent receives payment of the exercise phifter you have completed those procedures, Weasgisoon as practicable, issue and
deliver to you the preferred stock or common stihelt you purchased upon exercise. If you exer@saef than all of the securities warrants
represented by a securities warrant certificage séturities warrant agent will issue to you a sewurities warrant certificate for the
unexercised amount of securities warrants. Holdesecurities warrants will be required to pay &y or governmental charge that may be
imposed in connection with transferring the undadysecurities in connection with the exercisehef $ecurities warrants.

Amendments and Supplements to Securities Warrant Agements

We may amend or supplement a securit@sant agreement without the consent of the holdktise applicable securities warrants if
changes are not inconsistent with the provisionth@fsecurities warrants and do not materially esblg affect the interests of the holders of
securities warrants. We, along with the securitiasrant agent, may also modify or amend a secsniti@rant agreement and the terms of the
securities warrants if holders of a majority of then-outstanding unexercised securities warrdfestad by the modification or amendment
consent. However, no modification or amendmentdcatlerates the expiration date, increases theisgerice, reduces the majority consent
requirement for any such modification or amendmengtherwise materially adversely affects the tsghf the holders of the securities warr:
may be made without the consent of each holdectaffieby the modification or amendment.

Common Stock Warrant Adjustments

Unless the applicable prospectus suppi¢states otherwise, the exercise price of, andhtimeber of shares of common stock covered
by, a common stock warrant will be adjusted inrtt@nner set forth in the applicable prospectus supght if certain events occur, including:
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» if we issue capital stock as a dividend or distitiuon the common stoc
» if we subdivide, reclassify or combine the commtutk;

» if we issue rights or warrants to all holdersommon stock entitling them to purchase commonksabdess than the current market
price; or

» if we distribute to all holders of common stockdmices of our indebtedness or our assets, excladitgin cash dividends a
distributions described below, or if we distribtieall holders of common stock rights or warraets;luding those referred to in the
bullet point above

Except as stated above, the exercise prid number of shares of common stock covereddoyremon stock warrant will not be adjus
if we issue common stock or any securities conbleriinto or exchangeable for common stock, or sgesrcarrying the right to purchase
common stock or securities convertible into or exaeable for common stock.

Holders of common stock warrants may hedditional rights under the following circumstasce
» areclassification or change of the common st

e aconsolidation or merger involving our company

» asale or conveyance to another corporation afradlbstantially all of our property and ass

If one of the above transactions occurs and holofeosir common stock are entitled to receive stgekurities, other property or assets,
including cash, with respect to or in exchangecfammon stock, the holders of the common stock wigsrdnen outstanding will be entitled to
receive upon exercise of their common stock wasr#ire kind and amount of shares of stock and atheurities or property that they would
have received upon the reclassification, changesadalation, merger, sale or conveyance if they dvegtcised their common stock warrants
immediately before the transaction.

DESCRIPTION OF RIGHTS

We may issue rights to purchase our comstock. The rights may or may not be transferbgléhe persons purchasing or receiving the
rights. In connection with any rights offering, wely enter into a standby underwriting or otherrageament with one or more underwriters or
other persons pursuant to which such underwriteddteer persons would purchase any offered seesrnigmaining unsubscribed for after such
rights offering. Each series of rights will be isgwnder a separate rights agent agreement tatéedrinto between us and one or more banks,
trust companies or other financial institutionsrights agent, that we will name in the applicagimespectus supplement. The rights agent will
act solely as our agent in connection with thetdagind will not assume any obligation or relatiopgif agency or trust for or with any holders
of rights certificates or beneficial owners of rigih

The prospectus supplement relating toraghts that we offer will include specific termalating to the offering, including, among other
matters:

» the date of determining the security holders eadtitb the rights distributior

» the aggregate number of rights issued and the gggr@umber of shares of common stock purchasalole exercise of the right
» the exercise price

» the conditions to completion of the rights offeril

» the date on which the right to exercise the righitscommence and the date on which the rights wlbire; anc

e any applicable federal income tax considerati

Each right would entitle the holder oé tlights to purchase for cash the principal amofishares of common stock at the exercise price
set forth in the applicable prospectus suppleniights may be exercised at any time up to the abdeisiness on the expiration date for the
rights provided in the applicable prospectus suppl&. After the close of business on the expiradiate, all unexercised rights will become
void.
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If less than all of the rights issuedhity rights offering are exercised, we may offer angubscribed securities directly to persons other
than our security holders, to or through agentdeunriters or dealers or through a combinationuahsmethods, including pursuant to standby
arrangements, as described in the applicable pcaspsupplement.

DESCRIPTION OF UNITS

The following description, together witte additional information we include in any appbte prospectus supplement, summarizes the
material terms and provisions of the units thatmeg offer under this prospectus. Units may be effendependently or together with comn
stock, preferred stock, rights and/or warrantsrefieoy any prospectus supplement, and may be atldolor separate from those securities.

While the terms we have summarized beldhwgenerally apply to any future units that we yraffer under this prospectus, we will
describe the particular terms of any series ofsuthiat we may offer in more detail in the applieaptospectus supplement. The terms of any
units offered under a prospectus supplement mégrdibm the terms described below.

We will incorporate by reference into tiegistration statement of which this prospectus gart the form of unit agreement, including a
form of unit certificate, if any, that describeg tterms of the series of units we are offering feefbe issuance of the related series of units. We
urge you to read the applicable prospectus suppitsmelated to the units that we sell under thispectus, as well as the complete unit
agreements that contain the terms of the units.

General

We may issue units consisting of commogls preferred stock, rights, warrants, or any bimration thereof. Each unit will be issued so
that the holder of the unit is also the holderaxdhesecurity included in the unit. Thus, the holafeat unit will have the rights and obligations of
a holder of each included security. The unit agegmnder which a unit is issued may provide thatdecurities included in the unit may not
be held or transferred separately, at any timeat any time before a specified date.

We will describe in the applicable prosps supplement the terms of the series of umitdiding the following:

» the designation and terms of the units and of #doeisties comprising the units, including whethed ander what circumstanc
those securities may be held or transferred sedgr.

e any provisions of the governing unit agreement dlif¢r from those described below; a
* any provisions for the issuance, payment, settiénteamsfer, or exchange of the units or of theusées comprising the unit:

The provisions described in this sectamwell as those described under “Descriptionagital Stock,” “Description of Warrants” and
“Description of Rights” will apply to each unit atiolany common stock, preferred stock, warrantgitiincluded in each unit, respectively.

Issuance in Series

We may issue units in such amounts arsdiglh numerous distinct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as ouertgunder the applicable unit agreement and willassume any obligation or relationship of
agency or trust with any holder of any unit. A $engank or trust company may act as unit agentiore than one series of units. A unit agent
will have no duty or responsibility in case of aigfault by us under the applicable unit agreemennd, including any duty or responsibility
to initiate any proceedings at law or otherwisetoomake any demand upon us. Any holder of a wiihout the consent of the related unit
agent or the holder of any other unit, may enfdrg@ppropriate legal action its rights as holdedtermany security included in the unit.
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Title

We, the unit agent, and any of their ag@emay treat the registered holder of any unitifteate as an absolute owner of the units
evidenced by that certificate for any purposesasithe person entitled to exercise the rights itigdo the units so requested, despite any
notice to the contrary.
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PLAN OF DISTRIBUTION
We may sell the securities offered by firiospectus in any one or more of the followingsva
» directly to investors, including through a spechiidding, auction, or other proce:
» toinvestors through agen
o directly to agents
e to or through brokers or deale
e to the public through underwriting syndicates |lgdne or more managing underwrite
* in privately negotiated transactior
» to one or more underwriters acting alone for regaiavestors or to the public; al
» through a combination of any such methods of

Our common stock or preferred stock mayssued upon conversion of preferred stock. Seéesirnay also be issued upon exercise of
warrants or rights and division of units and weergs the right to sell securities directly to ines on their own behalf in those jurisdictions
where they are authorized to do so.

If we sell securities to a dealer act@sgprincipal, the dealer may resell such securdiesrying prices to be determined by such dea
its discretion at the time of resale without cotisglwith us and such resale prices may not bdafisd in the applicable prospectus
supplement.

Any underwritten offering may be on atbeféorts or a firm commitment basis. We may alfferosecurities through subscription rights
distributed to our shareholders on a pro rata bagicch may or may not be transferable. In anyritiigtion of subscription rights to
shareholders, if all of the underlying securities ot subscribed for, we may then sell the ungitiesd securities directly to third parties or
may engage the services of one or more underwrideeders or agents, including standby underwritersell the unsubscribed securities to
third parties.

Sales of the securities may be effeatenhftime to time in one or more transactions, idolg negotiated transactions:
e at a fixed price or prices, which may be chang

e at market prices prevailing at the time of s

e at prices related to prevailing market prices

e at negotiated price

Any of the prices may represent a distéwm the then prevailing market prices.

We may determine the price or other teofrithe securities offered under this prospectusd®yof an electronic auction. We will describe
in the applicable prospectus supplement how angiauwill be conducted to determine the price oy ather terms of the securities, how
potential investors may participate in the auctiod, where applicable, the nature of the undergfitsbligations with respect to the auction.

In the sale of the securities, underwsit® agents may receive compensation from userfidim of underwriting discounts or
commissions and may also receive compensation fumchasers of the securities, for whom they mayaaagents, in the form of discounts,
concessions or commissions. Underwriters may lselsecurities to or through dealers, and such dealay receive compensation in the form
of discounts, concessions or commissions from ttiewwriters and/or commissions from the purchafgrahom they may act as agents.
Discounts, concessions and commissions may be elgngm time to time. We do not expect these corsioiis and discounts to exceed what
is customary in the types of transactions involvifte maximum commission or discount to be recelsedny member of the Financial
Industry Regulatory Authority, Inc. (FINRA) or indendent broker-dealer will not be greater than 8% nitial gross proceeds from the sale
of any security being sold. Dealers and agentsghdicipate in the distribution of the securitieay be deemed to be underwriters under the
Securities Act, and any discounts, concessionsmnuissions they receive from us and any profitrenresale of securities they realize may be
deemed to be underwriting compensation under agigkcfederal and state
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securities laws.
The applicable prospectus supplement wlitlere applicable:

» identify any such underwriter, dealer or ags

» describe any compensation in the form of discouwniscessions, commissions or otherwise received fre by each such underwritel
agent and in the aggregate by all underwritersagyghts

» describe any discounts, concessions or commissitmsed by underwriters to participating deale
» identify the amounts underwritten; a
» identify the nature of the underwri’s or underwriter obligation to take the securitie

Unless otherwise specified in the relgisabpectus supplement, each series of securitielsena new issue with no established trading
market, other than shares of common stock, whieHisted on the Nasdaqg Global Market, subject fizgiaf notice of issue. Any common sto
sold pursuant to a prospectus supplement will lggbé for listing and trading on the Nasdaqg Globkrket. We may elect to list any series of
preferred stock, stock purchase contracts, warragtgs or units on an exchange, but we are nbigated to do so. It is possible that one or
more underwriters may make a market in the seesritut such underwriters will not be obligateddoso and may discontinue any market
making at any time without notice. No assurancebmgiven as to the liquidity of, or the tradingrket for, any offered securities.

We may enter into derivative transactiwamitti third parties, or sell securities not covebgathis prospectus to third parties in privately
negotiated transactions. If disclosed in the applie prospectus supplement, in connection withetluesivative transactions third parties may
sell securities covered by this prospectus and puz$pectus supplement, including in short salestations. If so, the third party may use
securities pledged by us or borrowed from us anfaihers to settle those short sales or to closamurelated open borrowings of securities,
and may use securities received from us in settiewiethose derivative transactions to close oytratated open borrowings of securities. If
the third party is or may be deemed to be an undenunder the Securities Act, it will be idengifi in the applicable prospectus supplement.

In connection with any offering of thecadties offered under this prospectus, underwsiteay engage in transactions that stabilize,
maintain or otherwise affect the price of such siéies or any other securities the prices of whitdly be used to determine payments on such
securities. These transactions may include shtas sstabilizing transactions and purchases torqoesitions created by short sales. Short sales
involve the sale by underwriters of a greater nunabaecurities than the underwriters are requicepurchase in the offering. Stabilizing
transactions consist of certain bids or purchasagenfior the purpose of preventing or retardingdime in the market price of the securities
while the offering is in progress.

Underwriters may engage in over-allotmé#rany underwriters create a short position i@ $ecurities in an offering in which they sell
more securities than are set forth on the covee phghe applicable prospectus supplement, therumders may reduce that short position by
purchasing the securities in the open market.

Underwriters may also impose a penaltyibiany offering of securities offered under thisspectus through a syndicate of underwri
This occurs when a particular underwriter repaythéounderwriters a portion of the underwritingodisnt received by it because the other
underwriters have repurchased securities sold ligradhe account of such underwriter in stabilizorgshort covering transactions.

These activities by underwriters may #itedg maintain or otherwise affect the market praf the securities offered under this prospe:
As a result, the price of such securities may lgédri than the price that otherwise might exishmdpen market. If these activities are
commenced, they may be discontinued by underwrieasy time. These transactions may be effectéukimver-the-counter market or
otherwise.

We do not make any representation oriptied as to the direction or magnitude of any efffitnat the transactions described above might
have on the price of the securities. In additioa,d® not make any representation that underwnit@k®ngage in such transactions or that such
transactions, once commenced, will not be discaetinwithout notice.

Under agreements into which we may entederwriters, dealers and agents who participatled distribution of the securities may be
entitled to indemnification by us against or cdmiition towards certain civil
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liabilities, including liabilities under the appéible securities laws.

If indicated in the applicable prospeciupplement, we will authorize underwriters or ofbersons acting as our agents to solicit offers
by particular institutions to purchase securitiesif us at the public offering price set forth irtlsyprospectus supplement pursuant to delayed
delivery contracts providing for payment and datjven the date or dates stated in such prospeopement. Each delayed delivery contract
will be for an amount no less than, and the agdesgaounts of securities sold under delayed deligentracts shall be not less nor more than,
the respective amounts stated in the applicablegecius supplement. Institutions with which sucahtiazts, when authorized, may be made
include commercial and savings banks, insurancepeaies, pension funds, investment companies, eduehtind charitable institutions and
others, but will in all cases be subject to ourrapgl. The obligations of any purchaser under arghscontract will be subject to the conditions
that (a) the purchase of the securities shall htiteatime of delivery be prohibited under the lafisny jurisdiction in the United States to
which the purchaser is subject, and (b) if the s8es are being sold to underwriters, we shallehawsld to the underwriters the total amount of
the securities less the amount thereof coveretidydntracts. The underwriters and such other ageiitnot have any responsibility in resp
of the validity or performance of such contracts.

To comply with applicable state secusiti@ws, the securities offered by this prospectilidoe sold, if necessary, in such jurisdictions
only through registered or licensed brokers oretsaln addition, securities may not be sold in s@tates unless they have been registered or
qualified for sale in the applicable state or aaregtion from the registration or qualification régment is available and is complied with.

Underwriters, dealers or agents thatigipete in the offer of securities, or their atiiles or associates, may have engaged or engage in
transactions with and perform services for us araffiliates in the ordinary course of businessvidiich they may have received or receive
customary fees and reimbursement of expenses.
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LEGAL MATTERS

Faegre & Benson LLP, Minneapolis, Minrteswvill issue an opinion about the legality of #exurities offered under this prospectus.

EXPERTS

The consolidated financial statementssoieedule of ValueVision Media, Inc. and subsidisiincorporated in this prospectus by
reference from our annual report on Form 10-K deddffectiveness of our internal control over ficiahreporting have been audited by
Deloitte & Touche LLP, an independent registereblistaccounting firm, as stated in their reportbjah are incorporated by reference herein.
Such financial statements and financial statemamdule have been so incorporated in reliance threports of such firm given upon their
authority as experts in accounting and auditing.

27




Table of Contents

Shares
ValueVision Media, Inc.
Common Stock

PROSPECTUS SUPPLEMENT

Piper Jaffray

December , 2010



