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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
RENE G. AIU

On March 3, 2008, Rene G. Aiu joined our company as president and chief executive officer replacing John Buck, the chairman of our board of directors who was also serving as our interim chief executive officer. On March 4, 2008, Ms. Aiu was appointed to our board of directors. Mr. Buck will continue to serve as chairman of our board of directors.

Ms. Aiu, age 58, has over 22 years of experience in TV shopping and e-commerce, both in the U.S. and internationally. She comes to ShopNBC having served as chairman and chief executive officer of Jupiter Shop Channel Japan, a joint venture among Liberty Global, Home Shopping Network, and Sumitomo Corporation.
Ms. Aiu served as an independent consultant and provided new business development services in the television shopping and interactive television areas to major corporate clients, including InterActive Corporation and Liberty Global Inc. from July 2005 until she accepted her position with ShopNBC. During the period January 2004 until June 2007 she also was a director of Jupiter SHOP Channel Japan. From February 2003 through May 2005, Ms. Aiu was the president and chief executive officer of Parti-TV Japan, a venture of Liberty Global Inc. and Sumitomo Corporation through Jupiter TV, Japan. Ms. Aiu was the president and chief excutive officer of Jupiter SHOP Channel Japan from April 2000 through February 2003, and was promoted to the position of chairman and chief executive officer from February 2003 through December 2003. Before joining Jupiter SHOP Channel Japan, Ms. Aiu worked in various capacities as an international business consultant in the television shopping arena and from February 1992 through July 1995 was senior vice president of marketing, sales, programming & production at Home Shopping Network. Prior to her position at Home Shopping Network, Ms. Aiu held senior level management positions at JC Penny Television Shopping Network, Cable Value Network, which later merged with QVC, and Twentieth Century Fox. From time to time in her professional career, including since July 2005, Ms. Aiu worked on various TV shopping related projects in a consultancy capacity across the globe with TCI International, HSN International and Liberty Global.

As president and chief executive officer, Ms. Aiu will receive the following compensation:

Annualized base salary: $600,000

Annual cash incentive: Ms. Aiu will participate in our annual cash incentive plan. She will have a target bonus opportunity equal to 75% of her base salary, with the opportunity to achieve up to 150% of her base salary if our company’s financial performance meets or exceeds the maximum award level goals. The annual incentive plan financial goal(s) are established annually and approved by our board of directors. Ms. Aiu’s incentive payment for our 2008 fiscal year will be pro-rated based on her March 3, 2008 hire date. A portion of her fiscal 2008 incentive payment is guaranteed at a minimum value of $300,000 with $150,000 paid upon hire and the balance paid within 90 days of the end of the fiscal year. The fiscal 2008 balance payable following the end of the fiscal year will be the greater of (a) $150,000 or (b) the actual incentive earned less $150,000.

Long Term Incentive: Ms. Aiu was granted an option to purchase 750,000 shares of our common stock at a price per share equal to the closing price of our common stock on her March 3, 2008 hire date ($5.19). This option vests in 1/3 increments upon each anniversary of her employment start date and is exercisable for ten years from the date of grant. Ms. Aiu will also receive an additional grant of an option to purchase 200,000 shares of our common stock at a price per share equal to the closing price of our common stock on the date of grant, which grant will be made at the first board of directors meeting following the first anniversary of her start date with our company, but in no event later than April 30, 2009, so long as she remains the chief executive officer at that time.

Severance Eligibility: In the event Ms. Aiu’s employment is terminated without cause or she resigns from employment for good reason (as defined in her offer letter), she is eligible to receive the greater of (a) the severance pay and other transition benefits as defined in our severance guidelines in effect at the time of her termination or (b) 24 months of target cash compensation, where the monthly target cash compensation is equal to 1/12 of her base salary plus 1/12 of her annual target incentive opportunity (which is 75% of her base salary) as of the date of your termination. In the event of termination without cause or resignation for good reason within 12 months following a change of control of our company, in addition to the payments described in this paragraph, and otherwise due under any other agreements we enter into with Ms. Aiu, we shall pay or make available to Ms. Aiu a pro-rata portion of her target bonus opportunity amount for the fiscal year in which the removal or resignation occurs. Any tax liability imposed upon or incurred including tax liability relating to Section 280G, Section 4999 or Section 409A of the Internal Revenue Code shall be Ms. Aiu’s responsibility. All transition and severance pay or benefits are conditional upon her execution of an effective agreement that complies with applicable laws in which you release our company and all related parties from any and all claims against them.

Relocation: In addition to our company’s standard relocation package, we will provide Ms. Aiu with an additional payment of $50,000 net after applicable taxes for the purpose of covering additional transitional expenses.

The preceding description of Ms. Aiu's compensation is only a summary. The complete terms of her employment are set forth in her offer letter, which is included as Exhibit 10.1 to this current report, and her non-competition agreement, which is included as Exhibit 10.2 to this current report, each of which is incorporated by reference into this Item 5.02. The press release announcing Ms. Aiu's employment, which is included as Exhibit 99.1 to this current report, is also incorporated by reference into this Item 5.02.

JOHN D. BUCK

Concurrent with Ms. Aiu joining our company as president and chief executive officer on March 3, 2008, John D. Buck resigned as interim chief executive officer but will be continuing as chairman of the board. The board of directors has requested Mr. Buck continue devoting additional time to the affairs of the company in support of the new chief executive officer during a transitional period of a number of months during fiscal year 2008. During this transition period, the board has authorized and approved a retainer for Mr. Buck of $10,000 per month for this transitional support and advice, in addition to the previously approved and announced compensation for his service as chairman of the board and chairman of the human resources and compensation committee of the board of directors.




 
Item 7.01 Regulation FD Disclosure.
On March 6, 2008 we announced that our board of directors has authorized $10 million in additional funds for use in our stock repurchase program. This amount is in addition to the $35 million previously authorized and spent on stock repurchases since 2006. We have repurchased 4.6 million shares at an average price of $7.64 per share under the program to date. These repurchases represent 12% of the Company's outstanding common shares. The program permits our company to buy back up to $10 million of common stock over the next 12 months. The timing and amount of any repurchase will be determined by our management based on our evaluation of market conditions and other factors. The buyback will be funded through existing cash balances. The press release announcing the expansion of our stock repurchase program, which is included as Exhibit 99.2 to this current report, is also incorporated by reference into this Item 7.01.




 
Item 9.01 Financial Statements and Exhibits.
Exhibits:

10.1 Offer letter from the registrant to Rene G. Aiu dated March 3, 2008
10.2 Non-competition agreement between the registrant and Rene G. Aiu dated March 3, 2008
99.1 Press release dated March 3, 2008
99.2 Press release dated March 6, 2008
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

 
 
 
 
 
 
 
ValueVision Media, Inc.
  
 
 
 
 
March 7, 2008
 
By:
 
Nathan E. Fagre
 
 
 
 

 
 
 
 
Name: Nathan E. Fagre
 
 
 
 
Title: Senior Vice President, General Counsel and Secretary
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Exhibit No.
 
Description

 

10.1
 
Offer letter from the registrant to Rene G. Aiu dated March 3, 2008
10.2
 
Non-competition agreement between the registrant and Rene G. Aiu dated March 3, 2008
99.1
 
Press release dated March 3, 2008
99.2
 
Press release dated March 6, 2008

EXHIBIT 10.1
March 3, 2008
Rene G. Aiu
3352 Ocean Drive
Channel Islands, CA 93035
Dear Rene:
We are pleased to offer you the position of Chief Executive Officer of ValueVision Media! We look forward to your partnership and leadership of our company in the delivery of results that meet or exceed our shareholder’s expectations.
To follow is confirmation of your offer: 

 
 
 
Position Title
 
 
President & Chief Executive Officer
 
Board Membership
 
 
Member of the Board of Directors while serving as CEO
 
Start Date
 
 
March 3 rd , 2008
 
Reports To
 
 
Board of Directors — ValueVision Media, Inc.
 
Annualized Base Salary
 
 
$600,000                                                                             
 
Annual Cash Incentive
 
 
 
 
Your incentive opportunity at the target performance level(s) will be 75% of your
base salary with the opportunity to achieve up to 150% of your base salary (200% of
target) if company financial performance meets or exceeds the maximum award level
goal(s). The annual incentive plan financial goal(s) are established annually and
approved by the Board of Directors. Any payments made under this plan to Company
Officers are made at the discretion of the Board of Directors, subject to the terms
of the approved plan. Your actual incentive payment for FY2008 will be pro-rated
based on your hire date. A portion of your FY2008 incentive payment will be
guaranteed at a minimum value of $300,000 with $150,000 paid upon hire and the
balance paid within 90 days of the end of the fiscal year. The FY2008 balance
payable following the end of the year will be the greater of 1) $300,000 less
$150,000 or 2) the actual incentive earned less $150,000.
 
Long Term Incentive
 
Subject to the terms and conditions applicable to options granted under the
Company’s Omnibus Stock Plan, applicable stock option agreement, and upon approval
of the Company’s Board of Directors you will be granted an option to purchase
750,000 shares of the Company’s common stock at a price per share equal to the
closing fair market value per share as of your date of hire. Your option to
purchase Company shares will vest in 1/3 increments upon each anniversary of your
employment start date (vests over 3 years) and exercisable for 10 years from the
date of grant. You will also receive an additional grant of an option to purchase
200,000 shares of the Company’s common stock at a price per share equal to the
closing fair market value per share on the date of grant, which grant will be made
at the first Board of Directors meeting following the first anniversary of your
start date with the Company, but in no event later than April 30, 2009, so long as
you remain the CEO at such time. Beginning in 2010, you will be eligible for
consideration for additional periodic long term incentive grants determined based on
a combination of competitive practice benchmarking, company performance and your
personal performance, in the discretion of and as determined by the Board of
Directors.
 
Insurance & Benefits
 
You will be eligible for the Company’s standard benefit package. Eligibility and
benefits are governed by the terms of each respective plan, which the Company may
change or terminate at any time.
 
Vacation
 
You will accrue 4 weeks of paid time off annually
 
Severance Eligibility
 
In the event your employment is terminated without Cause or you resign from
employment for Good Reason (as defined in Exhibit A), you would be eligible for the
greater of a) the severance pay and other transition benefits as defined in the
Company’s severance guidelines in effect at the time of your termination or b) 24
months of target cash compensation (monthly target cash compensation = 1/12 base
salary + 1/12 of the annual target incentive opportunity which is 75% of your base
salary) as of the date of your termination. In the event of your termination
without Cause or resignation for Good Reason within twelve months following a Change
of Control of the Company as defined in Exhibit A, in addition to payments set forth
above and otherwise due under any stock agreement, severance program, guidelines,
policy, or agreement, the Company shall pay or make available to you a pro-rata
portion of your target bonus opportunity amount for the fiscal year in which the
removal or resignation occurs. As defined in Exhibit A, any tax liability imposed
upon or incurred including tax liability relating to Section 280G, Section 4999 or
Section 409A of the Internal Revenue Code shall be solely your responsibility. The
Company agrees to cooperate with you and to reasonably modify any such payment terms
in order to minimize any taxes due under the aforementioned sections of the Code.
All transition and severance pay or benefits are conditional upon your execution of
an effective agreement substantially in the form annexed hereto that complies with
applicable laws in which you release the Company and all related parties from any
and all claims against them.
In addition, the Company will provide you with an additional payment of $50,000 net after applicable taxes for the purpose of covering additional transitional expenses, in addition to the regular relocation expenses. It is understood and agreed that in connection with accepting this offer you will relocate to the greater Minneapolis/St. Paul area of Minnesota sometime during 2008.
As with all ValueVision employment offers, this offer is conditional upon criminal background check and employment verification. We also require non-compete, confidentiality and inventions agreements be executed by you upon employment. For the purposes of federal immigration law, you will be required to provide documentary evidence of your identity and eligibility for employment in the United States. Should you have any questions, please feel free to contact me at 952-943-6143. Thank you for treating the terms of your employment offer with Value Vision Media confidentially.
Rene, we are excited to have you join our team and are confident that you have the skills and experience to effectively lead our organization.  
Sincerely,
/s/ John Buck
John Buck
Interim CEO & Chairman of the Board
Value Vision Media, Inc.

Renee Aiu Offer Letter Dated March 3, 2008
Exhibit A
Definitions:


 
A.
 
Termination For Cause (not severance eligible): The Company may terminate Executive’s employment immediately for Cause. Cause shall mean: (i) a material act which results in, or is intended to result in, Executive’s personal enrichment at the expense of the Company, including theft or embezzlement; (ii) public conduct by Executive materially detrimental to the reputation of the Company; (iii) material willful violation by Executive of any Company policy, regulation or practice known to the Executive, including but not limited to the Executive’s willful or grossly negligent failure to adequately perform the duties of his or her position to the material detriment of the Company; (iv) conviction of, or a plea of guilty or no contest to, a felony; (v) Executive’s Disability (as defined below); or (vi) Executive’s death. Disability shall mean that the Executive (vii) is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result in death within 12 months or can be expected to last for a continuous period of not less than 12 months; (viii) by reason of any medically determinable physical or mental impairment which can be expected to result in death within 12 months or can be expected to last for a continuous period of not less than 12 months, is receiving income replacement benefits for a period of not less than three months under an accident and health plan covering employees of the Company; or (ix) has been determined to be totally disabled by the Social Security Administration. Disability under subsections (vii) and (viii) shall be determined by a physician selected by the Company. Executive shall cooperate with the Company, including making Executive reasonably available for examination by physicians at the Company’s request and at the Company’s expense to determine whether or not Executive has a Disability.


 
B.
 
Benefit Eligibility . Executive will be eligible to receive severance pay in the amounts specified in the Offer Letter if the Executive:


 
i.
 
Is terminated Without Cause , including, without limitation, due to position elimination, reduction in workforce, reorganization, consolidation or Resigns for Good Reason in the event that:


 
a.
 
The Executive is impacted by a mandatory relocation of the Executive’s principal place of employment to a location more than 50 miles from Executive’s current office location


 
b.
 
The Company reduces the Executive’s total compensation opportunity (excluding equity) (unless part of an across-the-board compensation opportunity or benefit plan reduction applicable on a similar basis to all other senior executive officers of the Company and, in that event, provided that such reduction does not exceed 5% of Executive’s total compensation opportunity)


 
c.
 
The Company materially breaches its obligations to pay the Executive, unless the failure to pay is a result of a good faith dispute between the Company and the Executive


 
d.
 
The Company substantially diminishes the duties, responsibilities or title of the Executive such that the position held is no longer the chief executive officer


 
e.
 
The Company alters the Executive’s reporting relationship, currently the Board of Directors of the Company


 
ii.
 
Continues to satisfactorily perform job duties as assigned and continues in employment through the date established by ValueVision Media, Inc. as the Executive’s last day of employment


 
iii.
 
Provides the Company written notice (in the case of a Good Reason resignation) that details the reason that Good Reason exists. The Company shall have thirty (30) days following receipt of this notice to correct the occurrence. Only if the company fails to correct the occurrence does Good Reason exist.


 
iv.
 
Returns to the Company, no later than the last day of employment, all ValueVision Media, Inc. property in the Executive’s possession; and


 
v.
 
Signs an effective agreement, substantially in the form annexed hereto, that complies with applicable laws in which the Executive releases ValueVision Media, Inc. and all related parties from any and all claims against them. Payment of severance will be made on the next regularly scheduled pay date after the applicable rescission period expires, unless the provisions of any applicable section(s) of the tax code would otherwise indicate.


 
vi.
 
Complies with the terms of any non-compete, confidentiality, invention or other written agreements


 
C.
 
Change in Control . “Change in Control” means any of the following:


 
(i)
 
the acquisition by any individual, entity or group (within the meaning of the Securities Exchange Act of 1934 (“Exchange Act”) Sections 13(d)(3) or 14(d)(2)) of beneficial ownership (within the meaning of Exchange Act Rule 13d-3) of (a) more than 50% of the then-outstanding shares of common stock of the Company (the “Outstanding Company Common Stock”) or (b) 30% or more of the combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in the election of the Board (the Outstanding Company Voting Securities); notwithstanding the above, the following acquisitions will not constitute a Change in Control: (A) any acquisition of common stock or voting securities of the Company directly from the Company, (B) any acquisition of common stock or voting securities of the Company by the Company or any of its wholly owned subsidiaries, (C) any acquisition of common stock or voting securities of the Company by any employee benefit plan (or related trust) sponsored or maintained by the company or any of its subsidiaries, or (D) any acquisition by any corporation with respect to which immediately following such acquisition, more than 70% of, respectively, the then-outstanding voting securities of such corporation entitled to vote generally in the election of directors is then beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the Outstanding Company Common Stock and Outstanding Company Voting Securities immediately before such acquisition in substantially the same proportions as was their ownership, immediately before such acquisition, of the Outstanding Company Common Stock and Outstanding Company Voting Securities, as the case may be.


 
(ii)
 
Individuals who, as of a date within the 12 months preceding the date that it is determined whether a Change in Control has occurred, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board. However, any individual who becomes a director of the Board whose election, or nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board will be considered a member of the Incumbent Board.


 
(iii)
 
A reorganization, merger, consolidation or statutory exchange of Outstanding Company Voting Securities, unless immediately following such reorganization, merger, consolidation or exchange, all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the Outstanding company Common Stock and Outstanding Company Voting Securities immediately before such reorganization, merger, consolidation or exchange beneficially own, directly or indirectly, more than 70% of, respectively, the then-outstanding shares of common stock and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from such reorganization, merger, consolidation or exchange in substantially the same proportions as was their ownership, immediately before such reorganization, merger, consolidation or exchange, of the Outstanding Company Voting Securities


 
(iv)
 
A reorganization, merger, consolidation or statutory exchange of Outstanding Company Common Stock, unless immediately following such reorganization, merger, consolidation or exchange, all or substantially all of the individuals and entities that were the beneficial owners of the Outstanding Company Common Stock immediately before such reorganization, merger consolidation or exchange beneficially own, directly or indirectly more than 50% of the then outstanding shares of common stock of the corporation resulting from such reorganization, merger, consolidation, or exchange in substantially the same proportion as was their ownership immediately before such reorganization, merger, consolidation or exchange of the Outstanding Company Common Stock.


 
(v)
 
The sale or other disposition of all or substantially all of the assets of the Company, other than to a corporation with respect to which, immediately following such sale or other disposition, more than 50% of, respectively, the then-outstanding shares of common stock of such corporation or the combined voting power of the then-outstanding voting securities of such corporation entitled to vote generally in the election of directors is then beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners, respectively, of the Outstanding Company Common Stock and Outstanding Company Voting Securities immediately before such sale or other disposition in substantially the same proportion as was their ownership, immediately before such sale or other disposition, of the Outstanding Company Common Stock and Outstanding Company Voting Securities, as the case may be.


 
(vi)
 
Notwithstanding the above, a Change of Control shall not be deemed to occur with respect to Executive if the acquisition of the interests referred to above is by a group, acting in concert, that includes the Executive or if at least 30% of the then-Outstanding Common Stock or Outstanding Company Voting Securities of the surviving corporation or other entity acquiring all or substantially all of the assets of the Company is beneficially owned, directly or indirectly, immediately thereafter by a group, acting in concert, that includes Executive.


 
(vii)
 
In no event shall a Change of Control be deemed to have occurred if it does not constitute a Change in Control under Section 409A of the Internal Revenue Code and guidance issued thereunder.
D. Notwithstanding any other provision of this Exhibit A to the contrary, if any of the payments or benefits received or to be received by Executive (whether pursuant to the terms of Offer Letter or any other plan, arrangement or agreement with the Company, any person whose actions result in a Change in Control or any person affiliated with the Company or such person) (all such payments and benefits being hereinafter referred to as the “Total Payments”) will be subject to the excise tax under Code Section 4999 (“Excise Tax”), the following provisions shall apply:
(i) If the Total Payments, reduced by the sum of (a) the Excise Tax and (b) the total of the Federal, state, and local income and employment taxes payable by Executive on the amount of the Total Payments which are in excess of the Threshold Amount, are greater than or equal to the Threshold Amount, Executive shall be entitled to the full benefits payable under this Agreement.
(ii) If the Threshold Amount is less than (a) the Total Payments, but greater than (b) the Total Payments reduced by the sum of (1) the Excise Tax and (2) the total of the Federal, state and local income and employment taxes on the amount of the Total Payments which are in excess of the Threshold Amount, then the benefits payable under this Agreement shall be reduced (but not below zero) to the extent necessary so that the maximum Total Payments shall not exceed the Threshold Amount. To the extent that there is more than one method of reducing the payments or benefits to bring them within the Threshold Amount, Executive shall determine which method shall be followed; provided that if Executive fails to make such determination within fifteen (15) days after the Company has sent Executive written notice of the need for such reduction, the Company may determine the amount of such reduction in its sole discretion.
“Threshold Amount” shall mean three times Executive’s “base amount” within the meaning of Code Section 280G(b)(3), less one dollar ($1.00).
The determination as to which of subsections (i) or (ii) above shall apply to Executive shall be made by a nationally recognized accounting firm selected by the Company (the “Accounting Firm”), which shall provide detailed supporting calculations both to the Company and Executive within fifteen (15) business days of the Date of Termination, if applicable, or at such earlier time as is reasonably requested by the Company or Executive. For purposes of determining which of subsections (i) or (ii) above shall apply, Executive shall be deemed to pay Federal income taxes at the highest marginal rate of Federal income taxation applicable to individuals for the calendar year in which the determination is to be made, and state and local income taxes at the highest marginal rates of individual taxation in the state and locality of Executive’s residence on the Date of Termination, net of the maximum reduction in Federal income taxes which could be obtained from deduction of such state and local taxes. Any determination by the Accounting Firm shall be binding upon the Company and Executive.


 
E.
 
If Executive shall be a specified employee, as defined in Code Section 409A and guidance issued thereunder as of the date of separation from service, then the maximum amount that can be paid to Executive during the first six months following the separation from service is the least of the following amount: (i) the amount otherwise required under the Agreement to be paid during such six month period; (ii) twice the annualized base salary of Executive as of the last day of the year immediately preceding the separation from service; (iii) twice the compensation limit for the year in which the separation from service occurs under Section 401(a)(17) of the Code; or (iv) the maximum amount permitted to be paid under Section 409A(a)(2)(B)(i) of the Code during such six month period. Any amounts not otherwise permitted to be paid during the six month period shall be paid in a lump sum without interest on the first day of the month following the six month anniversary of the date of the separation from service.


 
F.
 
For purposes of the Offer Letter and this Exhibit A, “termination of employment,” “severance from employment,” “separation from employment,” and similar terms shall mean a separation from service under Code Section 409A and guidance issued thereunder.


Renee Aiu Offer Letter Dated March 3, 2008
Form of Mutual Waiver and Release
The Company recommends that you consult an attorney before signing this Mutual Waiver and Release
MUTUAL WAIVER AND RELEASE
THIS MUTUAL WAIVER AND RELEASE (this “Waiver and Release”) is entered into by and between ValueVision Media, Inc., a Minnesota corporation (the “Company”) and       (the “Employee”). The Company and the Employee hereby agree knowingly and voluntarily as follows:
In consideration of the mutual release given below and of the payments and benefits pursuant to the Severance Agreement (the “Benefits”), which Employee acknowledges are consideration for this Waiver and Release to which the Employee would not otherwise be entitled and are in lieu of any rights or claims that the Employee may have with respect to separation or severance benefits or other remuneration from the Company or its affiliates; and after the opportunity to consult legal counsel; the Employee hereby for him or herself, and his or her heirs, agents, executors, successors, assigns and administrators (collectively, “Related Parties”), forever releases, remises, and discharges, in all their capacities, the Company and all of its affiliates or subsidiaries, and any of their present or former directors, employees, fiduciaries, representatives, officers and agents, successors and assigns (collectively, the “Releasees”) individually and in their official capacities, of and from all covenants, obligations, liabilities and agreements, and forever waives all claims, rights and causes of action whatsoever, in law or in equity, whether known or unknown, asserted or unasserted, suspected or unsuspected, that the Employee or any Related Parties ever had, may have in the future or have now; including, without limitation, any claims, rights and causes of action under United States federal, state or local law, regulation or decision, and the national or local law (statutory or decisional) of any foreign country, including, without limitation, those under the Age Discrimination in Employment Act, as amended 29 U.S.C. §§621 et. seq., the Older Workers Benefit Protection Act, 29 U.S.C. §626 (f)(1), Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Americans with Disabilities Act, 42 U.S.C. §§12101-12213, the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), the Family and Medical Leave Act of 1993, the Fair Labor Standards Act, the Minnesota Human Rights Act, and any other similar or related law, regulation or decision relating to or dealing with discrimination including, without limitation, any claims, rights or causes of action for punitive damages, attorney’s fees, expenses and costs of litigation. Notwithstanding the foregoing, the Employee and Related Parties do not release or waive any right or claim (i) the Employee and Related Parties may have for non-payment of the Benefits, other than payments of any severance benefits or
pursuant to any written stock option agreement or restricted stock agreement between the Company and the Employee that are superseded by the terms of the Severance Agreement; (ii) under ERISA to obtain post-employment payments and benefits under any employee benefit plan (as defined in ERISA); (iii) for indemnification under any agreement with or policy of the Company or its affiliates relating to indemnification of directors or officers or under any provision of the Company’s articles or by-laws relating to indemnification of directors or officers; (iv) under any policy of directors’ or officers’ liability insurance; (v) the Employer may have under the Executive Separation Agreement; (vi) that arises against the Company after the date of this Waiver and Release; and (vi) to obtain contribution as permitted by law in the event of entry of judgment against the Employee and the Company as a result of any act or failure to act for which the Employee and the Company are jointly liable .
In consideration for the Employee’s release and waiver of claims herein and other good and valuable consideration, the Company, on behalf of itself and the Releasees, forever releases, remises and discharges, in all their capacities, the Employee and the Related Parties, individually and in their official capacities, of and from all covenants, obligations, liabilities and agreements, and forever waives all claims, rights and causes of action whatsoever, in law or in equity, whether known or unknown, asserted or unasserted, suspected or unsuspected, that the Company or any of the Releasees ever had, may have in the future or have now; including, without limitation, any claims, rights and causes of action under United States federal, state or local law, regulation or decision, and the national or local law (statutory or decisional) of any foreign country. Notwithstanding the foregoing, the Company and the Releasees do not release or waive (i) any right or claim that arises against the Employee from facts or events occurring after the date of this Waiver and Release, (ii) any claim against the Employee based on intentional misconduct, fraud, misappropriation or gross neglect that the Company has no knowledge of on the date of this Waiver and Release, or (iii) any right the Company and the Releasees may have to seek contribution as permitted by law in the event of entry of judgment against the Employee and the Company as a result of any act or failure to act for which the Employee and the Company are jointly liable, provided that nothing herein shall be deemed to modify or otherwise affect Employee’s entitlement to indemnification under any liability policy carried by the Company insuring its officers and directors.
The Employee acknowledges that the Release includes all claims the Employee is legally permitted to release and as such does not preclude the Employee from filing a charge of discrimination with the state Department of Human Rights or the federal Equal Employment Opportunity Commission although the Employee may not be able to recover any damages if the Employee files such a charge. This Waiver and Release includes but is not limited to all claims relating to the Employee’s employment and separation from employment.
The Employee and the Company understand and agree that the payments by the Company to the Employee and the signing of this Waiver and Release by the Employee and the Company do not in any way indicate that the Employee or the Company has any viable claims against the other or that the Employee or the Company admits any liability whatsoever to the other under such claims. This agreement contains a release of certain legal rights which Employee may have under the Age Discrimination in Employment Act and the Minnesota Human Rights Act. The Employee affirms that, prior to the execution of this Waiver and Release, the Company has advised him or her to consult with an attorney of the Employee’s choice concerning the terms and conditions set forth herein, that the Employee has had an opportunity to ask any questions he or she might have about this Wavier and Release, and that the Employee has twenty-one (21) days following the Employee’s signing of this Waiver and Release to consider this Waiver and Release and its consequences and to revoke and cancel the terms and conditions contained herein, and the terms and conditions of this Waiver and Release shall not become effective or enforceable until such revocation period has expired. The Employee acknowledges that the Benefits will not be paid or provided, and the Company’s release above will not be effective, if he or she revokes this Waiver and Release.
After the Employee has accepted this agreement by signing it, he or she may revoke his or her acceptance for a period of fifteen (15) days after the date he or she signed this agreement. This agreement will not be effective, and severance payments will not be made, until this fifteen (15) day revocation period has expired. If the Employee wishes to revoke his or her acceptance of this agreement, he or she must notify the Company in writing within the fifteen (15) day revocation period. Such notice must be delivered to the Company in person or mailed by certified mail, return receipt requested, to: General Counsel ShopNBC / ValueVision Media, Inc., 6740 Shady Oak Road, Eden Prairie, MN 55344 If the Employee fails to properly deliver or mail such written revocation as instructed, the revocation will not be effective.
IN WITNESS WHEREOF, the parties hereto have executed this Waiver and Release this       th day of       ,       .
By                                             
 .                                                     
VALUEVISION MEDIA, INC.
By:                                         
Name:                                    
Its:                                         

EXHIBIT 10.2
NON-COMPETITION AGREEMENT
This Non-Competition Agreement (“Agreement”) is made as of March 3, 2008 by and between ValueVision Media, Inc., a Minnesota corporation (together with its subsidiaries, the “Company”), and Rene Aiu (the “Employee”) pursuant to and in consideration of the offer of employment dated March 3, 2008.
Non-Compete . While Employee is working for the Company and, if Employee voluntarily resigns or departs from the Company under circumstances where Employee receives severance payments from the Company, then also for the Non-competition Period (defined below) following his/her departure, Employee will not:
(i) directly or indirectly own, manage, control, participate in, be a director, officer or employee of, lend Employee’s name to, act as consultant or advisor to, render services to, or receive compensation from, any other person or entity engaged or seeking to engage in the television home shopping business (including a television home shopping channel internet site) anywhere within the United States;
(ii) induce or attempt to induce any employee of the Company to leave his or her employment with the Company, or in any other way interfere with the relationship between the Company and any other employee of the Company; or
(iii) induce or attempt to induce any customer, vendor, franchisee, licensee, or other business relation of the Company to cease doing business with the Company, or in any way interfere with the relationship between such party and the Company.
For purposes of this Agreement, “Non-competition Period” shall mean the period commencing as of the date of this Agreement and ending on the last day of the twelfth (12 th ) month following the last day of the month in which Employee’s employment with the Company ends.
Entire Agreement; Governing Law . This Agreement contains the entire agreement of the parties relating to Employee’s non-compete agreement with the Company and supersedes all prior agreements and understandings with respect to such subject matter. All matters relating to the interpretation, application, validity and enforcement of this Agreement shall be governed by the laws of the State of Minnesota, without regard to that state’s conflict of laws provisions.

 
 
 
 
 
VALUEVISION MEDIA, INC.
 
EMPLOYEE
/s/ Nathan E. Fagre
 
/s/ Rene G. Aiu
 
 
 
Name:
 
Nathan E. Fagre
 
Name: Rene G. Aiu

EXHIBIT 99.1
ShopNBC Board Appoints New CEO Rene Aiu
TV Shopping Veteran Brings 22 Years of U.S. and International Experience
Minneapolis, Minn., March 3, 2008 – ShopNBC (Nasdaq: VVTV), a luxury shopping network, today announced that its Board of Directors has appointed Ms. Rene Aiu to the role of President and Chief Executive Officer, effective immediately. Ms. Aiu will also become a member of ShopNBC’s Board of Directors.
Ms. Aiu has over 22 years of experience in TV shopping and e-commerce, both in the U.S. and internationally. She comes to ShopNBC having served as Chairman and CEO of Jupiter Shop Channel Japan, a joint venture among Liberty Global, Home Shopping Network, and Sumitomo Corporation. At Jupiter Shop Channel, Ms. Aiu led the channel start up, established the channel as the number one TV shopping company in Japan, and drove significant sales growth – a five-fold increase in revenue. She also built a performance-oriented company culture and established the required infrastructure to enable direct marketing via interactive television, mobile, and the Internet.
Previously, Ms. Aiu was Senior Vice President, Marketing, Sales, Programming, Production at Home Shopping Network, where she supervised HSN’s marketing, on-air sales, programming, and production departments with company sales of approximately $1.3 billion. In addition, she has held senior level management positions at JC Penney Television Shopping Network, Cable Value Network, which later merged with QVC, and Twentieth Century Fox. From time to time in her professional career, Ms. Aiu has worked on various TV shopping related projects in a consultancy capacity across the globe with TCI International, HSN International, and Liberty Global.
Ms. Aiu replaces interim CEO John Buck, who will continue in his capacity as Executive Chairman of the Board at ShopNBC. The Board of Directors expresses its thanks to Mr. Buck for his contributions to the company during his interim CEO tenure.
“We are extremely pleased to welcome Ms. Aiu to the network,” said Mr. Buck. “She possesses tremendous expertise and an industry vision that will contribute greatly to ShopNBC’s future. Ms. Aiu is customer-driven, possesses strong marketing and leadership skills, and understands all the nuances of TV shopping as they relate to merchandising, planning, programming, systems, and on-air sales talent. Her proven track record of success and broad experience makes her the ideal leader for the next phase of growth and expansion at ShopNBC.”
“It’s an exciting opportunity for me to become part of this dedicated professional organization,” said Ms. Aiu. “I’m looking forward to using my experience in TV, Internet, and international shopping to help drive sales and profit growth at the company by building upon the great work that has been accomplished to date and by serving ShopNBC’s loyal customers.”
Ms. Aiu holds a B.A., and M.A., from USC and an M.B.A. from the University of California (Los Angeles).
About ShopNBC
ShopNBC is a luxury shopping network that generates excitement and urgency when people shop for the finer things in life by delivering a unique and exceptional value. ShopNBC reaches 70 million homes in the United States via cable affiliates and satellite: Dish Network channel 228 and Direct TV channel 316. ShopNBC.com is recognized as a top e-commerce site. ShopNBC is owned and operated by ValueVision Media (Nasdaq: VVTV). For more information, please visit. www.ShopNBC.com .
Forward-Looking Information
This release contains certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are based on management’s current expectations and are accordingly subject to uncertainty and changes in circumstances. Actual results may vary materially from the expectations contained herein due to various important factors, including (but not limited to): consumer spending and debt levels; interest rates; competitive pressures on sales, pricing and gross profit margins; the level of cable distribution for the Company’s programming and the fees associated therewith; the success of the Company’s e-commerce and rebranding initiatives; the performance of its equity investments; the success of its strategic alliances and relationships; the ability of the Company to manage its operating expenses successfully; risks associated with acquisitions; changes in governmental or regulatory requirements; litigation or governmental proceedings affecting the Company’s operations; and the ability of the Company to obtain and retain key executives and employees. More detailed information about those factors is set forth in the Company’s filings with the Securities and Exchange Commission, including the Company’s annual report on Form 10-K, quarterly reports on Form 10-Q, and current reports on Form 8-K. The Company is under no obligation (and expressly disclaims any such obligation to) update or alter its forward-looking statements whether as a result of new information, future events or otherwise.

Exhibit 99.2
SHOPNBC BOARD AUTHORIZES $10 MILLION FOR STOCK REPURCHASE
MINNEAPOLIS, MN—(MARKET WIRE)—Mar 6, 2008 — ShopNBC (NasdaqGM:VVTV) today announced its Board of Directors has authorized $10 million in additional funds for use in the Company’s stock repurchase program.
This amount is in addition to the $35 million previously authorized and spent on stock repurchases since 2006. The Company has repurchased 4.6 million shares at an average price of $7.64 per share. These repurchases represent 12% of the Company’s outstanding common shares.
The program permits ShopNBC to buy back up to $10 million of common stock over the next 12 months. The timing and amount of any repurchase will be determined by Company management based on its evaluation of market conditions and other factors. The buyback will be funded through existing cash balances.
“This buyback program reflects the Board’s confidence in our newly appointed CEO Rene Aiu and its optimism in the long-term future of the Company,” said John Buck, ShopNBC’s Executive Chairman of the Board. “At recent trading levels, we feel the stock is undervalued and represents an excellent investment opportunity for the Company, demonstrating our commitment to increasing shareholder value.”
About ShopNBC
ShopNBC reaches 70 million homes in the United States via cable affiliates and satellite: Dish Network channel 228 and Direct TV channel 316. ShopNBC.com is recognized as a top e-commerce site. ShopNBC is owned and operated by ValueVision Media. For more information, please visit www.ShopNBC.com.
Forward-Looking Information
This release contains certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are based on management’s current expectations and are accordingly subject to uncertainty and changes in circumstances. Actual results may vary materially from the expectations contained herein due to various important factors, including (but not limited to): consumer spending and debt levels; interest rates; competitive pressures on sales, pricing and gross profit margins; the level of cable distribution for the Company’s programming and the fees associated therewith; the success of the Company’s e-commerce and rebranding initiatives; the performance of its equity investments; the success of its strategic alliances and relationships; the ability of the Company to manage its operating expenses successfully; risks associated with acquisitions; changes in governmental or regulatory requirements; litigation or governmental proceedings affecting the Company’s operations; and the ability of the Company to obtain and retain key executives and employees. More detailed information about those factors is set forth in the Company’s filings with the Securities and Exchange Commission, including the Company’s annual report on Form 10-K, quarterly reports on Form 10-Q, and current reports on Form 8-K. The Company is under no obligation (and expressly disclaims any such obligation to) update or alter its forward-looking statements whether as a result of new information, future events or otherwise.

