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VALUEVISION INTERNATIONAL, INC.

6740 SHADY OAK ROAD
MINNEAPOLIS, MINNESOTA 55344-3433

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
August 20, 1996
TO THE SHAREHOLDERS OF VALUEVISION INTERNATIONAL, INC.:

Please take notice that the Annual Meeting of St@ders of ValueVision International, Inc. will held, pursuant to due call by the Board of
Directors of the Company, at the Minneapolis Mdtr8outhwest, 5801 Opus Parkway, Minnetonka, Mintee8§5343, on Tuesday, August

20, 1996 at 9:00 a.m., or at any adjournment aswadjments thereof, for the purpose of considerimgjtaking appropriate action with respect
to the following:

1. To elect six directors.
2. To transact any other business as may propemedefore the meeting or any adjournments thereof.

Pursuant to due action of the Board of Directdnaysholders of record on July 17, 1996, will betlet to vote at the meeting or any
adjournments thereof.

A PROXY FOR THE MEETING IS ENCLOSED HEREWITH. YOURE REQUESTED TO FILL IN AND SIGN THE PROXY, WHICH
IS SOLICITED BY THE BOARD OF DIRECTORS, AND MAIL ITPROMPTLY IN THE ENCLOSED ENVELOPE.

By Order of the Board of Directors
VALUEVISION INTERNATIONAL, INC.

Robert L. Johander
Chairman of the Board and
Chief Executive Officer

August 2, 199¢



PROXY STATEMENT
OF
VALUEVISION INTERNATIONAL, INC.

6740 SHADY OAK ROAD
MINNEAPOLIS, MINNESOTA 55344-3433

ANNUAL MEETING OF SHAREHOLDERSTO BE HELD
AUGUST 20, 1996

PROXIESAND VOTING

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Dit@s of ValueVision International, Inc.
(the "Company") to be used at the Annual Meetin§lodreholders of the Company (the "Annual Meeting'He held on Tuesday, August 20,
1996. The approximate date on which this Proxyestant and the accompanying proxy were first segtvan to shareholders was August 2,
1996.

VOTING OF PROXIES

All shares (the "Shares") of the Company's ComntorlS $.01 par value (the "Common Stock"), whicé entitled to vote and are
represented at the Annual Meeting by properly eteetproxies received prior to or at the Annual Ntegtand are not revoked, will be voted
at such meeting and any adjournments thereof iordaace with the instructions indicated on suchyprdf no instructions are indicated,
proxies will be voted:

FOR election of the six nominees for election asalors.

If any other matters are properly presented atitheting for consideration, the persons named ietioéosed form of proxy and acting
thereunder will have discretion to vote on suchtematin accordance with their best judgment. Mamage of the Company will not use
proxies voted against a proposal to vote for adjo@nt in order to permit additional solicitation.

RECORD DATE; SHARESENTITLED TO VOTE; QUORUM

Only shareholders of record at the close of businesJuly 17, 1996 (the "Record Date") will be #di to vote at the Annual Meeting or any
adjournments thereof. The presence, in person prdyerly executed proxy, of the holders of a migjaf the outstanding Shares entitled to
vote at the Annual Meeting is necessary to coristidéquorum at the Annual Meeting.

VOTES REQUIRED; EFFECT OF ABSTENTIONS AND BROKER NON-VOTES

The affirmative vote of the holders of a majorifitlee outstanding Shares of the Company presguerison or by proxy and entitled to vote
on each Proposal is required to approve each Pabpgwsvided that the total vote cast on each Psapepresents at least 50% of all Shares
entitled to vote on each Proposal. A shareholdar alistains with respect to a Proposal is considerbé present and entitled to vote at the
meeting, and is in effect casting a negative Vot a shareholder who does not give authority Pocxy to vote on the Proposal shall not be
considered present and entitled to vote on thedadpAccordingly, broker non-votes will not affélbe outcome of the vote on a Proposal,
provided that the total vote cast on such Propegaksented at least 50% of all Shares entitledt® thereon.

REVOCABILITY OF PROXIES

The presence at the Annual Meeting of a shareheldenot revoke his or her proxy. However, a praxyay be revoked with respect to any
matter at any time before the proxy is voted orhguatter by delivering to an officer of the Compawytten notice of such revocation or a
duly executed new proxy. Such written



notice of revocation or duly executed new proxy d effective upon filing with an officer of theo@pany, either prior to or at the Annual
Meeting; however, a revocation or new proxy wilt affect a vote on any matter that was cast pdauch filing. All written notices of
revocation and other communications with respetiiéaevocation of proxies should be delivered a&uéVision International, Inc., 6740
Shady Oak Road, Eden Prairie, MN 55344-3433, or bealyand-delivered to an officer of the CompanthatAnnual Meeting.

BOARD OF DIRECTORSRECOMMENDATIONS
The Board of Directors recommend a vote FOR thetiele of the six nominees for director.

VOTING SECURITIESAND
PRINCIPAL HOLDERS THEREOF

As of the Record Date, the Company had outstan2i¥@88,298 Shares.

The following table sets forth certain informatiegarding the beneficial ownership of securitiethef Company as of the Record Date by (i)
each person known by the Company to be the beakfiginer of more than 5% of the outstanding Shdii¢®ach of the directors and
nominees for election to the Board of Directorshaf Company, (iii) the Chief Executive Officer agaich of the executive officers named in
the Summary Compensation Table, and (iv) all dinecand executive officers of the Company as agrBach shareholder possesses sole
voting and investment power with respect to ther&hdsted opposite the holder's name except aswibe indicated herein.

NUMBER OF SHARES
NAME AND ADDRESS BENEFICIALLY OWNED PERCENT

Robert L. Johander(1).......ccovvvivvvvvveenns s 1,511,011 5.01
6740 Shady Oak Road
Eden Prairie, MN 55344

Nicholas M. Jaksich(2).......ccccovvvvvveeeeeees s 1,446,762 4.79
Robert J. KOrkowsKi(3)....vvvvvvveveveeeiiieieeee s 222,066 *
Mark A. PaynNe(4)..ccccouvveeeeiiiiieeeies e 164,700 *
Marshall S. Geller(5).....cccccvvvvvvieniicceeees e 169,600 *
Edward A. Karr(6).....cccooevevvviiiiiiiiiieenes s 150,000 *
Michael L. JONeS(7)..cccovvcviiiiiiiiiieieaeees s 115,000 *
Paul D. TOSEetti ..o e - *
John Workman(8).......cccevvvveeieviiiiieeiicceees s - *
All directors and director nominees and executive o fficers as a group

(twelve persons)(9)..cceeeeeeveveiiiiceeee s 3,824,656 12.29

* Less than 1%

(1) Such Shares include 437,632 Shares benefigalhed by Mr. Johander in his capacity as GenaghPr to the Robert L. Johander
Limited Partnership and 300,000 Shares that avalds upon exercise of stock options within 60 days

(2) Such Shares include 423,632 Shares benefigalhed by Mr. Jaksich in his capacity as Generdahato the Nicholas M. Jaksich
Limited Partnership and 300,000 Shares that aualds upon exercise of stock options within 60 days

(3) Includes 100,000 Shares that are issuable epertise of stock options within 60 days. Includg50 Shares owned by Mr. Korkowski's
daughter, as to which Shares Mr. Korkowski disckabmneficial ownership.

(4) Includes 75,000 Shares that are issuable upantise of stock options within 60 days.
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(5) Includes 160,000 Shares that are issuable epertise of stock options within 60 days.
(6) Includes 140,000 Shares that are issuable apertise of stock options within 60 days.
(7) Includes 115,000 Shares that are issuable epertise of stock options within 60 days.

(8) Does not include the 1,280,000 Shares or thedfits to purchase an additional 25,000,000 Shaubgect to adjustment (as of July 17,
1996, the Warrants would be adjusted to purchas298649 Shares), purchased by Montgomery Wardipntgo that certain Securities
Purchase Agreement dated August 8, 1995. Such Shadethe Warrants may be deemed to be beneficiaihed by Montgomery Ward. T
Schedule 13D filed by Montgomery Ward, Montgomergird/Holding Corp., and Bernard F. Brennan, whénésG@hairman and Chief
Executive Officer of Montgomery Ward (collectivelihe "MW Filers") states that, pursuant to Rule-B8t)(i) promulgated under the
Securities Exchange Act of 1934, as amended (tleg')Ahe MW Filers may be deemed to have acquieteficial ownership of the Shares
and Warrants to purchase Shares reported therdifaoch 13, 1995, pursuant to the execution of theuBities Purchase Agreement.
Notwithstanding the foregoing, each of the MW Fldisclaimed in such Schedule 13D, as of the tiatetf, beneficial ownership of all st
Shares in light of certain material conditionshe tonsummation of the transactions contemplatatid$ecurities Purchase Agreement
which are beyond the control of the MW Filers. Mforkman was designated as a director by MontgoMéayd and is an executive officer
Montgomery Ward.

(9) Includes 1,234,667 Shares that are issuable epercise of stock options within 60 days and @,8Bares as to which the reporting pel
disclaims beneficial ownership.



ELECTION OF DIRECTORS

Six directors will be elected at the 1996 Annualetieg of Shareholders, each director to hold oftinél the next Annual Meeting of
Shareholders and until his or her successor isesleand shall have qualified, or his or her earksignation or removal. All of the persons
listed below have consented to serve as a dirgtilgcted. The Board of Directors proposes fecgbn the nominees listed below:

ROBERT L. JOHANDER

Mr. Johander is a founder of the Company, and has s
Board and Chief Executive Officer since June 1990.
television home shopping began in 1984 as president
Company, where he was responsible for the creation,
of Morey's Markdown Market, a half-hour national ca
program featuring merchandise supplied by the C.O.M
Minneapolis-based mail order liquidator of consumer
C.O.M.B. agreed to acquire Telethon Marketing Compa
C.0.M.B. to manage its television activities. In ea
General Manager of C.0.M.B.'s Value Network, concei
Cable Value Network, a joint-venture television hom
C.O0.M.B. and several national cable television syst
C.0.M.B. changed its name to CVN Companies, Inc. ("
acquired by QVC Network, Inc. and Mr. Johander was
to the Chairman of the Board of CVN, in which capac
1989.

NICHOLAS M. JAKSICH

Mr. Jaksich is a founder of the Company, and has se
Operating Officer and as a director of the Company
February 1984 to June 1986, Mr. Jaksich was Vice Pr
Operations for Lillian Vernon Corporation, a nation
firm. In July 1986, Mr. Jaksich joined C.O.M.B. to
television activities. His responsibilities include
supervision of television production and merchandis
development of various television order response, i
systems, and supervision of on-air hosts. In 1987,
Johander as divisional Senior Vice President of CVN
CVN. In March 1988, Mr. Jaksich left CVN to pursue
ventures.

ROBERT J. KORKOWSKI

Director since 1990
Age 50

erved as Chairman of the

Mr. Johander's experience in
of Telethon Marketing
production, and management
ble television home shopping
.B. Co. ("C.O.M.B."), a
merchandise. In August 1985,
ny, and Mr. Johander joined

rly 1986, Mr. Johander, as

ved and managed the launch of
e shopping network formed by
em operators. In 1987,

CVN") which was subsequently
appointed internal consultant
ity he served until June

Director since 1990
Age 51

rved as President and Chief
since June 1990. From
esident, Distribution and

al direct mail merchandising
assist in the launch of its

d the direct day-to-day

ing activities, the

nventory, and sales tracking
Mr. Jaksich succeeded Mr.
Television, a division of
independent business

Director since 1993
Age 55

Mr. Korkowski has been a director of the CompamgsiMay 1993. From 1989 to 1996, Mr. Korkowski vitaes Senior Vice President of
Finance and a Director of Opus Corporation, a peiyeheld real estate developer and constructionpamy. From 1986 to 1989 Mr.
Korkowski was the Vice President and Chief Finan©ilicer of National Computer Systems, Inc., a lieliz-held information system
company based in Minneapolis. From 1974 to 1986,Wdrkowski was Executive Vice President and CHiefancial Officer of G. Heileman
Brewing Company.



MARSHALL S. GELLER

Mr. Geller has been a director of the Company since

of the Board since August 1994. Mr. Geller is curre
Founding Partner of Geller & Friend Capital Partner
November 1995. From 1991 to October 1995, Mr. Gelle
Partner and founder of Golenberg and Geller, Inc.,
company. From 1988 to 1990, he was Vice-Chairman of
Stock Exchange investment banking firm. Prior to 19
with Bear Stearns & Co., an investment banking firm
managing director of the Los Angeles, San Francisco
offices and specialized in the areas of corporate f
institutional equities and debt. Marshall Geller fo
Co-Chairman of Hexcel Corporation and is still curr
Directors. Mr. Geller was also Interim President an
Players, Inc., and now serves on their board and is
Committee. Mr. Geller also serves on the Boards of
Ballantyne of Omaha, Inc., Styles-on-Video, Inc. an

JOHN WORKMAN

John Workman has been a director of the Company sin
has been Executive Vice President, Chief Financial
Secretary of Montgomery Ward Hold Corp. since Janua
served as Senior Vice President, Chief Financial Of

of Montgomery Ward Holding Corp. since August 1992
Assistant Secretary since May 1992. Mr. Workman has
President and Chief Financial Officer of Montgomery
served as Senior Vice President and Chief Financial
from August 1992 to January 1994. Prior thereto, he
Corporate Controller of Montgomery Ward from Januar
and Corporate Controller of Montgomery Ward from Au
1991. Mr. Workman is also a director of Montgomery

PAUL D. TOSETTI

Director since 1993
Age 56

May 1993 and Vice Chairman
ntly the Chairman, CEO, and
s, Inc., which was formed in

r was the Senior Managing

a merchant banking investment
Gruntal & Co., a New York
88, Mr. Geller spent 21 years

, where he served as senior

, Chicago and Hong Kong
inance, public finance, and
rmerly served as Interim

ently on the Board of

d Chief Operating Officer of
Chairman of their Investment
the following companies:

d Dycam, Inc.

Director since 1995
Age 45

ce August 1995. Mr. Workman
Officer and Assistant

ry 1994. Prior thereto, he

ficer and Assistant Secretary
and Vice President and

been Executive Vice

Ward since January 1994 and
Officer of Montgomery Ward
served as Vice President and
y 1991 through August 1992
gust 1988 through January
Ward Holding Corp.

Director -- Nominee
Age 41

Mr. Tosetti is a partner in the Los Angeles offafehe law firm of Latham & Watkins, a position has held since 1989. Mr. Tosetti has been
associated with Latham & Watkins since 1982, ar@nairman of that firm's Mergers and Acquisitiomsup and a member of its Corporate
Department. His principal areas of practice sp&ztibn are mergers and acquisitions and corpdirzdeace.

All Shares represented by proxies will be voted RtdRelection of the foregoing nominees unlessrdraoy choice is specified. If one or
more of these nominees become unable or unwilbrggtve at the time of the Annual Meeting, the 8haepresented by proxy will be voted
for the remaining nominees and for any substitot@inees designated by the Board of Directors awife, the size of the Board of Directors
will be reduced accordingly. The Board of Directdses not anticipate that any nominee will be uilalle or unable to serve.
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EXECUTIVE COMPENSATION

The following table sets forth certain summary mfiation with respect to compensation paid or agtdwging the fiscal years ended January
31, 1996, 1995 and 1994 for the Company's Chietttxee Officer and each of the Company's four othest highly compensated executive
officers who were serving as executive officerslanuary 31, 1996, and whose salary and bonus ee@&4®0,000 during fiscal year ended
January 31, 1996:

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATI ON
ANNUAL COMPENSATION ~ —-----me-- -
AWARDS
FISCAL OTHER ANNUAL SECURITIE S
NAME AND PRINCIPAL POSITION YEAR SALARY COMPENSATION UNDERLYIN G
---------------------------- OPTIONS/ SARS
%) ® -
#)
Robert L. Johander............cocoocvivivvennnns . 1996 181,442 6,000(1) 0
Chief Executive Officer 1995 125,000 6,000(1) 0
and Chairman of the Board 1994 126,261 8,346(1) 750,000 ?3)
Nicholas M. Jaksich............ccccceviinnnnene 1996 165,635 6,000(1) 0
Chief Operating Officer 1995 115,000 6,000(1) 0
and President 1994 115,358 6,000(1) 750,000 3)
Edward A. Karr......cccoooeeiiiiiiieeniieee. 1996 134,231 5,400(1) 100,000
Executive Vice President, 1995 125,000 3,150(1) 50,000
Merchandising & Programming 1994 47,115 0 100,000
Mark A. Payne........ccccovvieiniieniiennens 1996 129,616 55,400(2) 100,000
Senior Vice President, Business 1995 90,000 2,250(1) 50,000
Development and Acquisitions 1994 90,000 0 0
Michael L. Jones........cccooouveeiieciiiieanen. 1996 120,000 5,400(1) 0
Vice President, Broadcast 1995 108,462 3,150(1) 115,000
Television 1994 57,692 0 0

(1) Automobile allowance.
(2) Includes a $50,000 bonus and a $5,400 automabidwance.

(3) In fiscal year 1994, pursuant to employmentagrents with Messrs. Johander and Jaksich, the &ongranted to each of Messrs.
Johander and Jaksich options to purchase an aggrefgh,000,000 shares of the Company's commotk,siddch were to vest in specified
amounts based upon the Company achieving certatifia financial goals. In August 1995, the Compand Messrs. Johander and Jaksich
amended such employment agreements to, amongththgs, adjust the exercise price of such optiowtkraduce the aggregate number of
shares of the Company's common stock issuable exentise of such options to 750,000. The optioiissest according to the Company
achieving the same specified financial goals d@éptember 2003, assuming that either Messrs. Jehandaksich is still an employee of the
Company. See "Employment Agreements."



OPTION GRANTSDURING FISCAL YEAR ENDED JANUARY 31, 1996

The following table sets forth information with pest to options to purchase shares of the Compaagisnon stock granted during the fiscal
year ended January 31, 1996 to each of the execofficers in the Summary Compensation Table abNweestock appreciation righ

("SARs") were granted to any of the persons listedhe table below during fiscal 1996.

OPTION/SAR GRANTSIN LAST FISCAL YEAR
(INDIVIDUAL GRANTS)

POTENTIAL REALIZABLE
VALUE AT ASSUMED
ANNUAL R ATES OF
NUMBER OF PERCENT OF STO CK
SECURITIES TOTAL OPT IONS/ PRICES APP RECIATION
UNDERLYING SARS GRA NTED EXERCISE OR FOR OPTIO N TERM(1)
OPTIONS/SARS TO EMPLO YEES BASE PRICE EXPIRATION = ---=-=---=  meeeeeee
NAME GRANTED (#) IN FISCAL YEAR(3) ($/SH) DATE(2) 5% ($) 10% ($)
Robert L. Johander..... 0 0 %
Nicholas M. Jaksich.... 0 0 % - -- -- --
Edward A. Karr......... 100,000 29.7 % $6.00 August 2005 $377,337 $956,246
Mark A. Payne.......... 100,000 29.7 % $5.625 March 2005 $353,753 $896,480
Michael L. Jones....... 0 0 % - -- -- --

(1) The amounts shown in these columns are thét mfstalculations at assumed annual rates requnyeithe Securities and Exchange
Commission and are not intended to forecast pasfiilire appreciation, if any, of the price of @@mpany's common stock. The Company
did not use an alternative formula for a grant datleation, as the Company is not aware of any @darthat will determine with reasonable
accuracy a present value based on future unknowanlatile factors.

(2) Options were granted at an exercise price eguale Fair Market Value of the Company's commoglson the date of grant and vest ¢
a five year term in increments of 20% each on tirewersary of the date of grant. Such options @lbire five years after vesting.

(3) Percentage calculations in this column are daséely on the number of options granted to emg#syof the Company and do not take
account options granted to non-employee consultardgrectors of the Company.

OPTION EXERCISES AND YEAR-END VALUE TABLE

The following table sets forth information with pest to the unexercised options held by each oéxeeutive officers named in the Summ
Compensation Table above, as of January 31, 1986e Mf such persons exercised any options dursoglfil996.

AGGREGATED OPTION/SAR EXERCISESIN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION/SAR VALUES

NUMBER OF SECURITIES VALUE OF UNEXERCIS ED
U NDERLYING UNEXERCISED IN-THE-MONEY
OPTIONS/SARS OPTIONS/SARS
A T JANUARY 31, 1996 (#) AT JANUARY 31, 1996 ($)
NAME (EX ERCISABLE/UNEXERCISABLE) (EXERCISABLE/UNEXERCISA BLE)(1)

Robert L. Johander.............ccccvvveeeeen. 300,000/450,000 0/0
Nicholas M. Jaksich.........c.....cccuvee.. 300,000/450,000 0/0
Edward A. Karf.......ccooveeeeiiieeeeinnns 86,667/163,333 65,833/77,917
Mark A. Payne........ccccooveeineennnnn. 55,000/100,000 91,562/50,000
Michael L. Jones.........ccccvvvveeeeeennnn. 115,000/0 119,437/0

(1) The dollar amount represents the positive spbedween the exercise price of the options andltsng price per share of the Company's
common stock on the Nasdaq National Market of $dr2 January 31, 1996.

7



NUMBER OF
SECURITIES MAR
UNDERLYING OF

TEN-YEAR OPTION/SAR REPRICINGS

KET PRICE
STOCK AT EXERCISE PRICE

OPTIONS/SARS T IME OF AT TIME OF NEW LENGTH OF ORIGINAL
REPRICED OR REP RICING OR REPRICING OR EXERCISE OPTION TERM REMAINING
AMENDED AM ENDMENT AMENDMENT PRICE AT DATE OF REPRICING
DATE #) (6] (6] ()] OR AMEN DMENT
Robert L. Johander... 8/8/95 375,000 6.25 10.00 8.50 8y ears
Robert L. Johander... 8/8/95 375,000 6.25 25.00 10.50 8y ears
Nicholas M.
Jaksich............ 8/8/95 375,000 6.25 10.00 8.50 8y ears
Nicholas M.
Jaksich............ 8/8/95 375,000 6.25 25.00 10.00 8y ears
Mark A. Payne........ 10/21/94 50,000 4.75 7.50 4.75 10y ears
Michael L. Jones..... 10/21/94 86,863 4.75 7.50 4.75 10y ears

EMPLOYMENT AGREEMENTS

The Company has entered into employment agreematttgach of Robert L. Johander and Nicholas Msitdkwhich expire on January 31,
1999. Effective July 1, 1995, the annual base imsdor Messrs. Johander and Jaksich were $22@00&200,000 respectively. Messrs.
Johander and Jaksich are eligible to receive disci@y bonuses, as determined by the Board ofdiire. Their base salaries will be
increased by 5% annually, or by a higher amouttitafCompany achieves certain pre-tax net incomésgdhe base salaries of both Messrs.
Johander and Jaksich were increased to $237,508rrary 31, 1996, due to the Company achievingnmuim pre-tax income of at least
$7.25 million, for the fiscal year ended on suctedghe "Fiscal 1996 Net Income Goals"). The baderies of Messrs. Johander and Jaksich
will be increased to $293,750 and $350,000 on Jarls 1997 and 1998, respectively, if the Compaclyieves minimum pre-tax income of
at least $8.5 million and $11.75 million in theclid year ending on such date (together with treafi$996 Net Income Goals, the "Net Incc
Goals"). Messrs. Johander and Jaksich cannot iméni@ied except for disability or cause. Messrsadder and Jaksich have agreed not to
compete in the television home shopping businegs any other business in which the Company haaged) during the six months prior to
the employee's termination, during the term ofahgloyment agreement and for the period endingn@ year after the expiration of the
employment agreement and any extension thereof,

(i) two years after termination for cause due twilful failure to perform under the terms of teenployment agreement, or (iii) five years
after termination for any other reason other thause, including the employee's voluntary termimatio

In September 1993 and in connection with entenmg émployment agreements with Messrs. Johandedasich, the employment
agreements provided the grant of options to puecfi@f,000 shares of common stock at $15.00 (inssxakthe then fair market value) per
share exercisable until January 31, 2002 and 10G;B8res of common stock at $25.00 (in excesseathin fair market value) per share
exercisable until January 31, 2005 on each of Jgrlg 1995, 1996, 1997, 1998 and 1999 if the Com@echieved certain pre-tax income
goals, as defined. In the event that the Compaitg/ttaachieve a Net Income Goal in any year, Mesishander and Jaksich will vest in the
options attributable to such "missed" year if isudsequent year the Company's pre-tax net incogreager than or equal to such subsequent
year's Net Income Goal plus the Net Income Goallfermissed year. In August 1995, pursuant to degandent compensation study and
recommendation of the Compensation Committee, ttedBof Directors approved an amendment to suchaement agreements whereby
the exercise price of the granted options withinabexercise prices of $15.00 and $25.00 per share repriced to $8.50 and $10.50 per
share (in excess of the then fair market valuapeetively. In addition, the number of shares add per each respective grant was reduced
from 100,000 to 75,000 options and the options &rdtbecome exercisable at the earlier of meeiad\Niet Income Goal or in September
2003, assuming that either of Messrs. Johandeaaksich is still an employee of the Company.

On September 1, 1995 the Company entered into @logment agreement with Edward A. Karr (the "Kamdoyment Agreement") and
continuing on a full-time basis for a period ofrthisix (36) months. Pursuant to the Karr Employim&greement, the Company has agreed to
pay Mr. Karr $150,000 annually,



reimburse him for reasonable and necessary busixpesses and granted him options to purchase d@8ttares of the Company's common
stock. Mr. Karr has agreed not to compete withGbenpany in the television home shopping businesa feeriod of thirty-six (36) months
following termination of Mr. Karr's employment bige Company.

The Company has also entered into any employmeatatent with Michael L. Jones (the "Jones Employtmemeement”) commencing on
September 1, 1993 and continuing on a full timésdfs a period of twenty-one (21) months. Pursuarihe Jones Employment Agreement,
the Company agreed to pay Mr. Jones $120,000 dgnteimburse him for certain office expenses arahted him options to purchase
115,000 shares of the Company's common stock.des)could not be terminated during the term ofittrees Employment Agreement
except for cause. Mr. Jones agreed not to compéteitelevision home shopping business for a deroonmencing on June 1, 1995 and
ending on the last day of the twelve (12) full mMenafter the date on which Mr. Jones ceases tonpédoged by the Company. Such non-
compete period may be extended for up to six (@)thmbased upon the number of stock options o€tirapany exercised by Mr. Jones.

DIRECTOR COMPENSATION

During the first quarter of the fiscal year endaduhry 31, 1996, the Company paid non-employeetdire $500 for each board of directors
and committee meetings attended, and $250 for le@&tfd of directors and committee meeting in whisthsdirector participated by
telephone. Commencing in the second quarter dfishal year ended January 31, 1996, the Compamyraiemployee directors (except M
Workman) a $20,000 annual retainer (paid quariemla pro rata basis), plus $1,000 for each boadirettors and committee meeting
attended, and $750 for each board of directorscanmittee meeting in which such director particgsaby telephone. The Company also
reimburses directors for costs and expenses tloey to attend board of directors and committee mmgst Pursuant to its agreements with
Montgomery Ward, the Company does not pay any castpensation or issue any stock options to Mr. \WWanh, a director named by
Montgomery Ward. On August 8, 1995 the Company tgiheach of Messrs. Geller and Korkowski, optianpurchase 10,000 shares at an
exercise price of $6.1875. Such options vest onuatf, 1996 and expire on August 8, 2005.

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

During fiscal 1996, the Company's Compensation Citaenconsisted of two non-employee directors, MallsS. Geller and Arthur B.
Laffer. Mr. Laffer is not standing for re-electias a director of the Company at the 1996 AnnualtMgef Shareholders.

BOARD COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

Decisions on compensation of the Company's exezsitienerally have been made by the Compensatiomltaa. Each member of the
Compensation Committee is a non-employee direéibdecisions by the Compensation Committee retatmthe compensation of the
Company's executive officers are reviewed by thieBfoard. Pursuant to rules designed to enhanagdadisre of the Company's policies
toward executive compensation, set forth belowrispart prepared by the Compensation Committeeeadirg the compensation policies for
the Company and its subsidiaries for the year eddedary 31, 1996 as they affected the Compangsuéixe officers.

The Compensation Committee's executive compensptiticies are designed to provide competitive lewdlcompensation that integrate pay
with the Company's annual objectives and long-tgoais, reward above-average corporate performaacegnize individual initiative and
achievements, and assist the Company in attraatidgetaining qualified executives. Executive congagion is set at levels that the
Compensation Committee believes to be consistahtathers in the Company's industry.

The three elements in the Company's executive cosgtien program, all determined by individual andporate performance, are base st
compensation, annual incentive compensation aruk siations. Total compensation opportunities areegally competitive with those offer
by employers of comparable size, growth and profitst in the Company's industry.
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Base salary compensation is determined by the patémpact the individual has on the Company, gki#ls and experiences required by the
job, and the performance and potential of the inmemh in the job. Annual incentive compensationgwecutives of the Company is bat
primarily on corporate operating results and reeegrowth and the Company's positioning for futwsuits, but also includes an overall
assessment of executive management's performanuaalleas market conditions. Awards of stock gramtder the Company's Second
Amended 1990 Stock Option Plan (the "Stock OptiamB are designed to promote the identity of laegwn interests between the Compa
executives and its shareholders and assist iretkation of executives. The Stock Option Plan pksanits the granting of stock options to
personnel. Options become exercisable based ufieriaestablished by the Company. The Compens&@mnmittee granted stock options
to acquire 100,000 shares of Common Stock to Mwatd A. Karr, the Company's Executive Vice Presiditerchandising and Programs,
and stock options to acquire 100,000 shares of Gamfatock to Mr. Mark A. Payne, the Company's Se¥ioe President, Business
Development and Acquisitions, during the fiscalryeaded January 31, 1996. Messrs. Karr and Paynetive only named executive officers
to receive any stock options this past fiscal year.

The Compensation Committee surveys employee stptiiroprograms of companies with similar capitdiiza to the Company prior to
recommending the grant of options to executivesil&\the value realizable from exercisable optiecndependent upon the extent to whicl
Company's performance is reflected in the markieef the Company's common stock at any partiqubémt in time, the decision as to
whether such value will be realized in any particylear is determined by each individual execuding not by the Compensation Committee.
Accordingly, when the Committee recommends thation be granted to an executive, that recommeéddbes not take into account any
gains realized that year by that executive asutrethis or her individual decision to exercigeaption granted in a previous year.

In August 1995, pursuant to an independent compiensstudy, the Compensation Committee recommenadeldhe Board of Directors
approved, a repricing of options previously grarttetessrs. Johander and Jaksich, with originatase prices of $15.00 and $25.00 per
share, respectively, to $8.50 and $10.50 per qiraexcess of the then fair market value), respebti In addition, the number of shares
available per each respective grant was reduced @0,000 to 75,000 options and the options vedt@ecome exercisable at the earlier of
meeting the Net Income Goal (as defined in the eyméent agreements with Messrs. Johander and Jaksiah September 2003, assuming
that either of Messrs. Johander or Jaksich isastiémployee of the Company. The Board of Direatepsiced the exercise price of the
options granted because the Board of Directorgbedi that, due to the decline in the Company'kgtdce since the grant of the options, the
options did not provide sufficient long-term stdzksed incentive and such incentive would be pravtdethe repricings. The Board of
Directors believes that the option grants with defé vesting to executive officers are importantataining executive officers and providing
them with incentives consistent with the sharehmldabjections for appreciation in the value of @@mpany's stock.

The Compensation Committee established a compenssttucture and entered into an employment agneewith Mr. Johander that

provided for a base salary and the granting ofkstmtions. The contract provided for a base sada§y237,500 for the year ended January 31,
1996, and the vesting of 75,000 options exercisab%3.50 and 75,000 options exercisable at $10&€ed on achieving a pretax income t
least $5,250,000. As the Company exceeded thistteogthe year ended January 31, 1996, the béeey $eas increased and the options
mentioned were vested. The Compensation Commitkevies that the continued growth, expansion anflitpblility of the Company during
fiscal 1996 was due it large part to Mr. Johandsffarts.

In 1993, Section 162(m) of the Internal Revenuedélwds adopted which, beginning in 1994, imposedrenual deduction limitation of $1.0
million on the compensation of certain executiviicefs of publicly traded companies. The Compangsdaot believe that the Section 162(m)
limitation will materially affect the Company ingmear future as of date, no executive officehef€ompany has received compensation that
is nearing $1 million per year.

Marshall S. Geller
Arthur B. Laffer
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STOCK PERFORMANCE GRAPH

The Securities and Exchange Commission requireghtbaCompany include in this Proxy Statement e-inaph presentation comparing
cumulative, fiveyear return to the Company's shareholders (basegreciation of the market price of the Compa@ygsmon Stock) on a
indexed basis with (i) a broad equity market index (ii) an appropriate published industry or lofesusiness index, or peer group index
constructed by the Company. The following presémtatompares the Company's Common Stock pricedipérniod from June 28, 1991 (the
date of the Company's initial public offering) &niiary 31, 1996, to the Nasdaq National Marketksitodex and to a "peer group" index
created by the Company over the same period. Téwer'group” index consists of the common stock afimd Shopping Network, Inc.,
Damark International, Inc., Land's End, Inc., Hago®irect, Inc., Lillian Vernon Corp., National MiedCorporation and Fingerhut
Companies, Inc. These corporations are involvaedhitous aspects of direct marketing to customedastry. The presentation assumes that
the value of an investment in each of the Compa@gtemon Stock, the S&P 500 Index, and the peermidex was $100 on June 28, 19
and that any dividends paid were reinvested irstvae security.

VALUEVISION
IN-
Measurement Period TERNATIONAL, NASDAQ STOCK
(Fiscal Year Covered) INC. P EER GROUP MARKET- US
6/28/91 100 100 100
1/92 135 130 132
1/93 282 149 150
1/94 1152 259 172
1/95 470 148 164
1/96 576 140 232
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CERTAIN TRANSACTIONS

During the year ended January 31, 1996 the Comigamy$550,000 to Nicholas M. Jaksich, the CompaRyesident and Chief Operating
Officer, in the form of two promissory notes. Thiest promissory note of $50,000 in principal is dday 15, 1997 and bears interest at 6.¢
Mr. Jaksich has pledged stock as collateral ag#ieshote. The second promissory note of $500,0@0incipal is due November 20, 1996,
bears interest at 5 7/8% and the promissory natedared by a security interest in certain shafresrmmon stock of the Company owned by
Mr. Jaksich and by a Mortgage on certain real piiypés of April 30, 1996 principal and accrueddrdst thereon of approximately $567,000
remained outstanding under these notes.

As of January 31, 1996 the Company lent $206,0@Rarform of various promissory notes to Mark Ayfa Senior Vice President of
Business Development and Acquisitions. The promyssotes bear interest of 6.80% to 8.0% and arenduater than April 15, 1997. As
collateral for the promissory notes, Mr. Payne plagiged all current and future vested but unexedcgtock options and all common stock of
the Company owned by him personally. As of April 3096, principal and accrued interest thereorppf@ximately $226,000 remained
outstanding under these notes.

Telethon Television, Inc. ("Telethon") and Telewisinterests, Inc. ("Television, Inc.") are corpgaras controlled by each of Messrs.
Johander and Jaksich, respectively, who are dieetad officers of the Company. The Company hagiqusly entered into financing and
affiliation agreements (the "Financing Agreementst)the construction of an aggregate of four lopewer television stations (the "LPTV
Stations") with Telethon and Television, Inc. E&thancing Agreement provides among other things, tthe Company: (1) will have the
right, but not the obligation, to finance the costonstruction of and equipment for the LPTV Sia$, not to exceed $86,000 or certain le
amounts, (2) will make its programming availablestch station, which has the right, but not thegatbion to carry the Company's
programming, (3) will pay such station a programgriee up to $4,600 per month for broadcast of thm@any's programming, (4) for three
stations, has an option to purchase the statioi5@00 each, together with assumption of any coasbn debt owed by such station to the
Company, and for the fourth station, a right aftfiefusal to purchase such station, and (5) wiVige for termination by the holder of the
construction permit if the Company does not commiinance construction of such station within timee period set forth in the Financing
Agreement. In the case of the station subjectrigtd of first refusal, the Company may be requiteghay a substantial amount to purchase a
station for which it has already financed constarctosts, which may result in substantial prafittie owner of the station. The Company's
acquisition of a station pursuant to the exercfsanooption or right of first refusal be subjectR6C approval. In the event of a default by
Telethon or Television, Inc., the Company's onlyotgse will be against the station equipment, wijeherally represents approximately 7
of the construction loan. Accordingly, the eventalefault by Telethon or Television, Inc., the Qamy may not recover 25% or more of its
construction loan.

COMPLIANCE WITH SECTION 16(A) OF
THE SECURITIESEXCHANGE ACT OF 1934

Based solely upon a review of Forms 3, 4 and 5aamendments thereto pursuant to Rule 16a-3(e) furdiso the registrant with respect to
fiscal year 1996, or written representations frarohspersons that no Form 5 was required, the Coynigamot aware of any late reports exc
with respect to Mr. Mark Payne and Mr. Scott Lirejuthe Company's Senior Vice President, BusineseBpment and Acquisitions and
Vice President, Administration, respectively, eatlwho filed one late report.

PROPOSALS OF SHAREHOLDERS

All proposals of shareholders intended to be prieseat the 1997 Annual Meeting of Shareholderhief@ompany must be received by the
Company at its executive offices on or before April997.
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OTHER MATTERS
Board of Directorsand Committees

The Board of Directors held three meetings andedephonic meetings during the fiscal year endedidey 31, 1996. The Company's audit
committee, which consisted of Messrs. Korkowski haftfer in fiscal 1996, held one meeting in fist896. The audit committee
recommends to the board the engagement of theendept accountants, reviews the audit plan andtsesfithe audit engagement, reviews
the independence of the auditors, and reviewsdbguacy of the Company's system of internal acaogicbntrols. The Company's
compensation committee, which consisted of Mes&efler and Laffer in fiscal 1996, held one meeiimfjscal 1996. The compensation
committee reviews the Company's remuneration @diand practices, makes recommendations to thd boaonnection with the
compensation matters concerning the Company. Thep@oy's stock option committee during fiscal 1966sisted of Robert L. Johander
and Nicholas M. Jaksich. The stock option commistéministers the Company's Second Amended 199 &tption Plan.

Independent Accountants

Arthur Andersen LLP has been the independent a¢aatifor the Company since 1990 and has been estdor fiscal 1997. Representatives
of Arthur Andersen LLP will attend the 1996 Annléeting, will have an opportunity to make a statetifthey desire to do so and will be
available to answer questions of the shareholders.

Solicitation

The Company will bear the cost of preparing, ass@gland mailing the proxy, Proxy Statement, Anndeport and other material which
may be sent to the shareholders in connectiontishsolicitation. Brokerage houses and other diats, nominees and fiduciaries may be
requested to forward soliciting material to the dfemial owners of stock, in which case they will teémbursed by the Company for their
expenses in doing so. Proxies are being solicitedapily by mail, but, in addition, officers andg@ar employees of the Company may so
proxies personally, by telephone, by telegram osyimcial letter. The Company intends to use thdcees of Beacon Hill Partners, Inc. to aid
in the solicitation of proxies at an anticipated && $2,000 plus reasonable expenses.

The Board of Directors does not intend to presetii¢ meeting any other matter not referred to alamd does not presently know of any
matters that may be presented to the meeting raithlowever, if other matters come before the mggit is the intent of the persons nar
in the enclosed proxy to vote the proxy in accocganith their best judgment.

By Order of the Board of Directors
VALUEVISION INTERNATIONAL, INC.

Robert L. Johander
Chairman of the Board
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FORM OF PROXY CARD--

PROXY PROXY
VALUEVISION INTERNATIONAL, INC.
PROXY FOR ANNUAL MEETING OF SHAREHOLDERS

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.
THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR ALL PROPOSALS

The undersigned, a shareholder of ValueVision h@gonal, Inc., hereby appoints Robert L. Johamger Nicholas M. Jaksich, and each of
them, as proxies, with full power of substitutiémyvote on behalf of the undersigned the numb&hatres which the undersigned is then
entitled to vote, at the Annual Meeting of Sharelos of ValueVision International, Inc. to be hetdhe Minneapolis Marriott Southwest,
5801 Opus Parkway, Minnetonka, Minnesota 55343 wesday, August 20, 1996 at 9:00 a.m., and at adakmadjournments thereof, with
all the powers which the undersigned would posigrssonally present, upon the matters set foetteim. When properly executed, this
proxy will be voted on the proposals set forth ireees directed by the shareholder, but if no dicecis made in the space provided, the
proxies will vote FOR all proposals and at thegadétion on any other business as may properly dmfare the meeting.

The undersigned hereby revokes all previous prasikeding to the Shares covered hereby and ackmig@kereceipt of the Notice and Proxy
Statement relating to the Annual Meeting of Shaladrs.

To be Signed on Reverse Side
(1) Election of Directors:

Nominees: Marshall S. Geller, Nicholas M. JaksRbbert L. Johander, Robert J. Korkowski, Paul Dséft, and John Workma

For, except vote withheld from the following nomése

(2) Upon such other business as may properly cafmdéthe meeting or any adjournments thereof.

NOTE: Please sign exactly as
name appears hereon. Joint
owners should each sign.

Signature(s) Date
Signature(s) Date
End of Filing
Powerad By Iil}{i,-\[_{m -
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