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VALUEVISION MEDIA, INC.
6740 Shady Oak Road
Eden Prairie, Minnesota 55344-3433

May 4, 201.
To our Shareholders:

You are cordially invited to attend the Annual Megtof Shareholders of ValueVision Media, Inc., amkesota corporation, to be held
at our offices located at 6690 Shady Oak Road (HuResources Entrance), Eden Prairie, Minnesots8yednesday, June 13, 2012 at
9:00 a.m. central time.

This year we are again taking advantage of a Se&siand Exchange Commission rule allowing us toifin our proxy materials over
the Internet. If you are a shareholder who holdseshin an account with a broker (also referreabstshares held in street name), you will
receive a Notice Regarding Availability of Proxy tddals from your broker. The Notice Regarding Aahility of Proxy Materials will tell
you how you can access our proxy materials whidtidee the matters to come before the meetindgsdtwill tell you how to request a pag
or e-mail copy of our proxy materials. If you arshareholder whose shares are registered direcylguir name with our transfer agent, Wells
Fargo Bank, N.A., you will receive a copy of ouopy materials by mail.

We hope that you will be able to attend the medtingerson and we look forward to seeing you. Waeth not you plan to attend the
meeting, please take the time to vote. Pleaseymteshares as instructed in the Notice Regardivajlability of Proxy Materials or on your
proxy card and send your proxy through the Intereé¢phone or mail as soon as possible so thatproxy is received prior to the meeting.
This will assure that your shares will be represeérat the meeting and voted in accordance with wasites. Please vote as quickly as
possible, even if you plan to attend the annualtimgeYou may revoke the proxy and vote in persbina meeting if you so desire.

Sincerely,

/A

Keith R. Stewart
Chief Executive Officer

YOUR VOTE IS IMPORTANT

Instructions for submitting your proxy are outlined on the Notice Regarding Availability of Proxy Mateials or, if you received a
paper copy of our proxy materials, on your proxy cad. Even if you own only a few shares, and whethesr not you expect to be preser
at the meeting, please submit your proxy through ta Internet, by telephone, or mark, sign, date andnemptly mail the paper proxy
card in the postage-paid reply envelope providedt is important that your shares be represented.
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VALUEVISION MEDIA, INC.
6740 Shady Oak Road
Eden Prairie, Minnesota 55344-3433

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 13, 2012

To the Shareholders of ValueVision Media, Inc.:

The annual meeting of shareholders of ValueVisiad, Inc. will be held at our offices located 696 Shady Oak Road (Human
Resources Entrance), Eden Prairie, Minnesota oméé&ethy, June 13, 2012 at 9:00 a.m. central timat, @any adjournments or
postponements thereof. The meeting is being helthiopurpose of considering and taking action wétpect to the following:

1. to elect eight directors to serve until the reaxtual meeting of shareholders or until their sasors have been duly elected and
qualified;

2. to ratify the appointment of Deloitte & TouchkR as our independent registered public accouffitingfor the fiscal year ending
February 2, 201z

3. to approve, on an advisory basis, the 2011 compiensaf our named executive officers as disclosedur proxy statemen
as well as to transact such other business as rggity come before the meeting or any adjournmireieof.

Only shareholders of record at the close of busioasApril 27, 2012 will be entitled to receive igetof and to vote at the meeting or
any adjournments thereof. The mailing of this pretgtement and our board of directors’ form of graxshareholders whose shares are
registered directly in their names with our transfgent will commence on or about May 18, 2012. iading of the Notice Regarding
Availability of Proxy Materials to our shareholdevho hold shares in accounts with brokers (alserrefl to as shares held in street name)
will commence on or about May 4, 2012.

Your proxy is important to ensure a quorum at theetimg. Even if you own only a few shares, and Wbiebr not you plan to attend the
meeting in person, you are requested to vote ymxypeither (1) through the Internet at the addtis$sd on the Notice Regarding
Availability of Proxy Materials or the proxy car€) by calling a toll-free telephone number lismdthe Notice Regarding Availability of
Proxy Materials or proxy card or (3) by markinggréhg and dating the proxy card and mailing ithie €nvelope provided. The proxy may be
revoked by you at any time prior to being exercisedl voting your proxy by telephone or throughltiternet or by returning your proxy w
not affect your right to vote in person if you atiehe meeting and revoke the proxy.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE IN FAVOR OF EACH OF
PROPOSALS #1-3, INCLUDING VOTING IN FAVOR OF THE NO MINEES TO THE BOARD OF DIRECTORS.

By Order of the Board of Directo

ri‘wq_ LQI Fy—
Q

Teresa Dery
SVP General Counsel
Corporate Secretary

May 4, 2012
Eden Prairie, Minneso!
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PROXY STATEMENT
FOR THE
2012 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 13, 2012
GENERAL INFORMATION

The enclosed proxy is being solicited by our bazrdirectors for use in connection with our annunaleting of shareholders to be held
on Wednesday, June 13, 2012 at our offices locaté690 Shady Oak Road (Human Resources entrdfae), Prairie, Minnesota, at
9:00 a.m., central time, and at any adjournmenstponements. Our telephone number is (952) 848-6The mailing of this proxy
statement and our board of directors’ form of praxghareholders whose shares are registeredldine¢heir names with our transfer agent
will commence on or about May 18, 2012. The maitifighe Notice Regarding Availability of Proxy Maitds to our shareholders who hold
shares in accounts with brokers (also referredtshares held in street name) will commence ooutaMay 4, 2012.

What is the purpose of the Annual Meeting?

At the annual meeting we will ask our shareholdengote on these matters:

1. to elect a board of directors of eight directorserve until the next annual meeting of shadrsl or until their successors have
been duly elected and qualifie

2. to ratify the appointment of Deloitte & TouchkR.as our independent registered public accouffitingfor the fiscal year ending
February 2, 201z

3. to approve, on an advisory basis, the 2011 compiensaf our named executive officers as disclosedur proxy statemen
as well as to transact other business that mayepsope brought before the meeting.

Who is entitled to vote at the meeting?

Only shareholders of record at the close of busieesApril 27, 2012 will be entitled to vote at timeeting or adjournments thereof. (
common stock is our only authorized and issuechgasiecurity. Every share is entitled to one voteach matter that comes before the
meeting. At the close of business on the record, de¢ had 48,804,455 shares of our common stoatamding and entitled to vote.

Who is entitled to attend the meeting?

Subject to space availability, all shareholdersfabe record date, or their duly appointed proxieay attend the meeting in person.
Since seating is limited, admission to the meetwigbe on a first-come, first-served basis. Region will begin at 8:30 a.m. central time.
Cameras, recording devices and other electronicegwill not be permitted at the meeting.

Please also note that if you hold your sharestieés name” (that is, through a broker or other imem), and you wish to vote your
shares at the meeting, instead of by proxy, youneiéd to bring a copy of a brokerage statemetdatifig your stock ownership as of the
record date.

What constitutes a quorum?

The presence at the annual meeting, in persomoesented by proxy, of a majority of the outstagdihares of our common stock as of
the record date will constitute a quorum for tlemsaction of business at the annual meeting. Shepessented by proxies marked “Abstain”
or “Withheld” and “broker non-votes” are counteddietermining whether a quorum is present for taedaction of business at the annual
meeting. A “broker non-vote” is a proxy submitteddbroker that does not indicate a vote for somal®f the proposals because the broker
does not have discretionary voting authority ortaiertypes of proposals and has not received iostms from its client as to how to vote on
a particular proposa
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Vote required

Election of Directors. The affirmative vote of a plurality of the sba of common stock present in person or by proxgeameeting
and entitled to vote is required for the electionhte board of directors of each of the nomineeslif@ctor. Shareholders do not have the right
to cumulate their votes in the election of direst@ shareholder who does not vote (including &&ramon-vote) will have no effect on the
election of directors.

Advisory Vote on Executive Compensation. The advisory vote to approve our named exeeutfficers’ 2011 compensation as
disclosed in this proxy statement is not bindinguenWe will consider our shareholders to have @t the executive compensation if the
number of votes cast “for” this proposal exceedsrthmber of votes cast “against” this proposal hkitspect to this proposal, a shareholder
who abstains and a shareholder who does not vatkiiing a broker non-vote), will have no effecttbe outcome of this proposal.

Other Proposals. For all other proposals, the affirmative voteh® holders of a majority of the shares of commtmtk present in
person or by proxy at the meeting and entitledatie Vs required for approval of each other proppsasented in this proxy statement. A
shareholder who abstains with respect to a propatidiave the effect of casting a negative votetloat proposal. A shareholder who does
vote in person or by proxy on a proposal (includingroker non-vote) will have no effect on the oate of these proposals.

How do | vote?

Proxies in the accompanying form that are propsidped and returned to us, voted by telephonerougn the Internet in accordance
with the voting instructions set forth below, arat revoked, will be voted in the manner specified.

You may vote electronically by submitting your pyakrough the Internet or by telephone. The Inteamel telephone voting procedu
are designed to authenticate your identity as a&Xéikion Media, Inc. shareholder, to allow you tdevyour shares and to confirm that your
instructions have been properly recorded.

To vote by Internet:

» Go to the web site printed on your Notice Regardingilability of Proxy Materials or proxy card 24brs a day, seven days a we
» Complete the electronic ballot and submit yourmgiinstructions

To vote by telephone:

» From a touch-tone telephone, call the toll-free hanprinted on your Notice Regarding AvailabilitiyRroxy Materials or proxy card
or electronic notification, 24 hours a day, sevapsda week

» Follow the simple recorded instructiol

To vote by proxy card:

» Mark your selections on the proxy ca

« Date and sign your name exactly as it appears angroxy card

» Mail the proxy card in the enclosed posi-paid envelope (we must receive the mailed proxg paior to the meeting

If you are a registered shareholder and attendrtheal meeting, you may deliver your proxy in pard@aper ballots also will be
available at the meeting. If you hold your share$street name,” you need to obtain a proxy foramfrthe institution that holds your shares.
Shareholders who hold shares through a brokerentaghould follow the voting instructions receivesim that broker or agent.

How do | access the proxy materials?

Under rules of the Securities and Exchange Comarissie are furnishing proxy materials to our shaléérs who hold shares in
accounts with brokers on the Internet, rather thaifling printed copies to these shareholders. WWaailing copies of our proxy materials to
shareholders whose shares are registered diradifieir names with our transfer agent. If you reedia Notice Regarding Availability of
Proxy Materials by mail, you will not receive anged copy of the proxy materials unless you reqomstas instructed in that
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notice. Instead, the Notice Regarding AvailabitfyProxy Materials will instruct you as to how ymay access and review the proxy
materials on the Internet. If you received a NoRegyarding Availability of Proxy Materials by maihd would like to receive a printed copy
of our proxy materials, please follow the instrao8 included in the Notice Regarding AvailabilifyRroxy Materials.

May | change my vote after | return my proxy?

Even after you have submitted your proxy, you magnge your vote at any time before the proxy is@sged by filing with our
corporate secretary either a notice of revocatiom @uly executed proxy bearing a later date. Aligvely, if you have voted by telephone or
through the Internet, you may change your votediyng the toll-free number again and following fhetructions, or by accessing the web
site printed on your Notice Regarding Availabildf/Proxy Materials and following the instructioffhe powers of the proxy holders will be
suspended if you attend the meeting in person amdciest, although attendance at the meetinghafilby itself revoke a previously granted

proxy.

What is the effect of a “broker non-vote” on the poposals to be voted on at the meeting?

The election of directors and the advisory votagprove our 2011 executive compensation are préposavhich your broker does not
have discretionary authority to vote. Thus, if yshares are held in street name and you do notdaravstructions as to how your shares are
to be voted, your broker or other nominee will hetable to vote your shares on these matters. Ay, we urge you to direct your broker
or nominee to vote your shares by following theringtions provided on the voting instruction candttyou receive from your broker.

May the meeting be adjourned?

If a quorum is not present to transact businesiseateeting or if we do not receive sufficient woite favor of the proposals by the date
of the meeting, the persons named as proxies nugope one or more adjournments of the meeting.a&liigurnment would require the
affirmative vote of a majority of the shares prdsarperson or represented by proxy at the meeting.

Who pays the expenses incurred in connection witlhé solicitation of proxies?

We will pay the cost of soliciting proxies in thecampanying form. In addition to solicitation byethse of the mail, certain directors,
officers and regular employees may solicit proigdelephone, the Internet, email or personal ui¢er, and may request brokerage firms
custodians, nominees and other record holdersafd soliciting materials to the beneficial ownefour shares. We will reimburse them
for their reasonable out-of-pocket expenses in éoding these materials.

How may | obtain additional copies of the annual rport and/or proxy statement?

Our annual report on Form 10-K for our fiscal yeaded January 28, 2012, including audited finarstetements, and the 2012 proxy
statement are available online at www.valuevisiotismeom/proxy. Please follow the instructions oa Motice Regarding the Availability of
Proxy Materials to request a paper copy of the na¢e For additional printed copies, which areikde without charge, please contact our
corporate secretary by mail at ValueVision Medie,. | 6740 Shady Oak Road, Eden Prairie, Minnese®d4 3433, Attention: Corporate
Secretary.

What is the deadline for submitting a shareholder poposal for inclusion in the proxy statement for om 2013 annual meeting?

We must receive shareholder proposals intended firdsented at our 2013 annual meeting of sharetsoiidat are requested to be
included in the proxy statement for that meetinguatprincipal executive office no later than Fsiddanuary 4, 2013. The inclusion of any
shareholder proposals in those proxy materialsheilbubject to the requirements of the proxy ratigpted under the Securities Exchange
of 1934, including Rule 14a-8. Written copies dfsddareholder proposals should be sent to ValueKisledia, Inc., 6740 Shady Oak Road,
Eden Prairie, Minnesota 55344-3433, Attention: ©oage Secretary.

Under Section 3.2 of our bylaws, we must receiviiceaf any other shareholder proposal intenddaktpresented at our 2013 annual
meeting of shareholders on or before Friday, Magh2013.
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PROPOSAL #1
ELECTION OF DIRECTORS

Eight directors will be voted upon and elected oy holders of shares of common stock. Each diregtbhold office until the next
annual meeting of shareholders and until his orshiecessor is elected and qualified, or his oelélier resignation or removal. All of these
director nominees have consented to serve as etdiré elected.

At a meeting held on April 24, 2012, our corporg¢éeernance and nominating committee reviewed theeopaof the board and
recommended, by unanimous vote, that the eighbpemsamed below be nominated for election as direcAfter consulting with
Mr. Garrubbo, the corporate governance and nonmigatbmmittee did not nominate Edwin Garrubbo f@leetion as a director.
Mr. Garrubbo’s term as a director will end at tinmaal meeting. Two of the eight recommended pera@re nominated by GE Capital
Equity Investments, Inc. pursuant to the termsursfaamended and restated shareholders agreemenfutipreescribed below under “Certain
Transactions.”

Based upon the recommendation of our corporatergamee and nominating committee, the full boarchimausly nominated the eig
individuals recommended by the corporate governandenominating committee for election as directd/s did not retain any third party to
assist in identifying or evaluating the nomineesséming shareholders elect all the director nonsimeened in this proxy statement at the
annual meeting, we will have eight directors. Thard of directors has authority under our by-law§lt vacancies and to increase or, upon
the occurrence of a vacancy, decrease the boaze'bstween annual meetings. Your proxy holder vate your shares for the board’s
nominees unless you instruct otherwise.

If prior to the annual meeting the board shouldrghat any nominee will be unable to serve for egson, the proxies that otherwise
would have been voted for this nominee will be ddi@ a substitute nominee as selected by the bédternatively, the proxies, at the
board’s discretion, may be voted for that fewer hanof nominees as results from the inability of anminee to serve. The board has no
reason to believe that any of the nominees willibable to serve.

The following table sets forth certain informatiooncerning the persons who are nominated for eletti the board of directors.

Director

Name Age Since Positions Currently Held with Our Company
Current Directors:

Keith R. Stewar 49 2008 Chief Executive Officer, Directc
Randy S. Ronnin 63 2009 Chairman of the Boar

Joseph F. Berardir 61 2008 Director

John D. Buck 61 2004 Director

Catherine Dunleav 42 2008 Director

Patrick O. Kocs 43 2008 Director

William F. Evans 64 2011 Director

Sean F. Or 57 2011 Director

Joseph F. Berardino has served as a managing director at Alvarez & 8aasglobal professional services firm, since ®eta2008.
Prior to joining Alvarez & Marsal, Mr. Berardino wahairman of the board of directors and chief etiee officer of Profectus BioSciences,
a private biotechnology company, from October 2t03anuary 2008. From February 2008 to Septemta8,2@r. Berardino continued his
service as a member of the board of directors ofeletus BioSciences but was not an employee dtiniaigperiod. He previously served as
vice-chairman of Sciens Capital Management, a Nevk¥ased alternative asset management firm, frath2004 to September 2005.
Before Sciens, Mr. Berardino was chief executiviecef of Andersen Worldwide, a global accountingl @onsulting firm. Mr. Berardino is a
former trustee of Fairfield University. He has beeBertified Public Accountant since 1975. Mr. Bdnao currently serves on the board of
directors of Quiksilver, Inc. Mr. Berardino offesong financial management and accounting acuthesygh his career both in public
accounting as well as in executive and operatioremiagement and board positions at a number of
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companies. He also brings experience and extensiviacts in capital markets and capital-relatedemsthat are important to the future
growth and success of our company. His broad espeei and service in senior management and boadigeofors provides our board with
valuable perspective in his role as chairman otth@orate governance and nominating committee.

John D. Buck currently serves as non-executive chairman of dadof Medica (Minnesota’s second largest heakhirier) and
previously served as chief executive officer of Mdadrom July 2001 until his retirement in Janua®p3. From October 25, 2007 to Marct
2008, and again from August 22, 2008 through Jan2@y 2009, Mr. Buck served as our interim chief@xtive officer. Previously, Mr. Buck
worked for Fingerhut Companies where he held ségerdor executive positions, including presidemd &hief operating officer. He left
Fingerhut in October 2000. Mr. Buck also previousfjd executive positions at Graco Inc., Honeywedl, and Alliant Techsystems Inc.

Mr. Buck currently serves on the board of direcfr®atterson Companies, Inc. Mr. Buck providestibard with his experience in the
consumer retail industry, including his past sex\as an interim chief executive officer of our cemyp and his senior leadership positions at
Fingerhut Companies. He additionally brings tohesknowledge and judgment he gains from servingtbar public and private company
boards, which allows us to benefit from his insigitb board governance matters and appropriatedqmacesses.

Catherine Dunleavy had been executive vice president and chief firdméficer of NBC Universal Cable Entertainment dbable
Studios since March 2011. In her present role MsIBavy oversees the financial performance andegfi@analysis of NBC Universal's
Cable Entertainment properties including the USYE\S E!, G4, Universal HD, Cloo, and Chiller netksy as well as E! Productions and the
Universal Cable Production Studio. Previously, Manleavy held the role of executive vice presidamd chief financial officer of Cable
Entertainment from May 2004 to March 2007. In heomproles at NBC, Ms. Dunleavy was senior vicesent for USA and Sci Fi from
January 2001 to May 2004, and vice president afrfinal planning and analysis. Before joining NBG.Munleavy worked for the corporate
audit staff at General Electric Company (“GE”) frdione 1995 to January 2001, where she was prortmtadcutive audit manager.

Ms. Dunleavy provides the board with unique inssgdmid knowledge of the television broadcastingaatade industry. In addition, her
experience as a chief financial officer at NBC Wmaal Cable Entertainment and Cable Studios, amdw@smber of the corporate audit sta
GE, provides the board with subject matter expeitiscable network financial matters.

William F. Evans most recently served as the executive vice presatgh chief financial officer of Witness Systems;.| a public,
global provider of workforce optimization softwaaad services based in Roswell, Georgia from May220tiil he retired when the company
was sold in June 2007. Previously, Mr. Evans hageskin a number of operational and financial mamagnt roles for a variety of
companies, including Superior Essex, ProSource, H&R Block, Inc., Management Sciences of Ameaca Electromagnetic Sciences, |
He began his professional career at Peat Marwidgtchdll, and Co. (how KPMG), where he was electg@ddner in 1980 and was named
partner-in-charge of the Atlanta audit practicda @85. Mr. Evans has served on the Board of Direatbseveral other private and public
companies, including SFN Group, Inc., Wolverine &ulmc., SecureWorks, Inc., Electromagnetic Scisnee., LXE, Inc., and Tatum LLC.
Mr. Evans offers senior financial management amgaating expertise gained through his long careén m public accounting as well as in
senior management and board positions with corp@aternance duties at a number of companies. Wavbdiis broad experience and
service in senior management and boards of diregi@vides our board with valuable expertise, paldirly with respect to financial
reporting.

Patrick O. Kocsi was named a senior managing director at GE Cajitedricas Equity (“GE Equity”) in Norwalk, CT, GEjwrivate
equity investment group, in February 2009. He lehdsortfolio management team for the businesls reisponsibility for a $2.1 billion
portfolio of investments. He also leads the indaktechnology team responsible for making invesitaén energy, oil & gas and
aviation/transportation. Previously, from June 2@®danuary 2009, he was a managing director aE@Hy leading the media and
investment team. Mr. Kocsi joined GE in 1991 in Hieancial Management Program in GE Plastics. H&kagin The Netherlands, France,
and the US. In 1996, he joined GE Capital workingaoquisitions in the US, Brazil, and Germany.hattrole Mr. Kocsi began investing in
industrial, media, transportation, and technologmpanies.
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Mr. Kocsi has also served as a director or obseymehe boards of over a dozen companies. Mr. Kmisgs a diverse financial and business
management background to the board as evidenchis wlding a variety of positions, both domesticahd internationally, with GE. In
addition, he brings the board a broad perspectidekaowledge on corporate finance and mergers &iaitipns matters through his
leadership as a portfolio manager for GE Equitpssr@ number of industries.

Sean F. Orr most recently served as the president and chiahéial officer of Dale and Thomas Popcorn, LLCnack food business
from February 2007 until March 2009. Prior to that,was a partner in Tatum Partners, LLC, an exaxgervices firm, in 2006, and the
executive vice president and chief financial offioé The Interpublic Group of Companies, a pardrglobal advertising and public relations
firms, from 1999 to 2003. He also worked at Pep#ico from 1994 -1999 in the roles of Senior Vigedtdent and Controller at Pepsico
Corporate Headquarters and Executive Vice PresalehiChief Financial Officer of its Frito-Lay divi®; Reader’s Digest as Vice President
and Controller from 1990 to 1994; and Peat Marwhkchell, and Co. (now KPMG), from 1976 to 199@1(&ng as a partner from 1986 to
1990). Mr. Orr also was a member of the Board @é€tors and Chairman of the Board’s Finance Conamifor The Interpublic Group of
Companies from 1999-2003, and has served on thedB@# Directors for several non-profit organizasoMr. Orr is a Certified Public
Accountant. Mr. Orr offers senior financial managetand accounting expertise gained through hig tameer both in public accounting and
in private industry. We believe his broad expereeand service in senior management provides oudhwith valuable expertise, particularly
with respect to financial reporting and capital kess.

Randy S. Ronning currently serves as chairman of our board of dimsctMr. Ronning served as executive vice presidadtchief
merchandising officer of QVC, a major electronitaiker, where he oversaw all merchandising, braadagement, and merchandise analysis
efforts of QVC and QVC.com, from June 2005 untd retirement in January 2007. He also was resplenfsibQVC.com operations during
this period. Previously, Mr. Ronning was executhnae president with responsibility over affiliatales and marketing, information services,
marketing, research and sales analysis, directetiags corporate marketing, public relations, ahdritable giving at QVC, from 2001 to
May 2005. Prior to joining QVC, Mr. Ronning spei@ ¥ars with J.C. Penney Co., where he held exaexptsitions including president of
its catalog and internet divisions. Mr. Ronningreuntly serves on the board of directors of anoghistate company, Sure Source, and has
served on the boards of several moofit and organizations, including the ElectroRietailing Association, the Dallas Symphony Assaaia!
the University of Dallas, the Fashion InstituteTeichnology, the Mail Order Association, Chairmarnhaf Board, Forrester Research, Knot,
Philadelphia Orchestra, The Franklin Institute, andther private company, Commerce Hub, where seGimirman of the Board.

Mr. Ronning’s extensive senior executive level eigrece at two major retailing companies provideshibard and the company with
invaluable expertise and industry knowledge as xee@te our new strategy for growth and profitapillb particular, Mr. Ronning record o
success in leading the development and succehs eftommerce operations at his prior companiegsabstantial importance to the board
and the company in addressing similar growth opmities in our company’s business. Mr. Ronning’ptteof experience in managing,
leading and motivating employees provides the bedtit great insights in his role as chairman of ltlienan relations and compensation
committee.

Keith R. Stewart is our chief executive officer. He was named owsjatent and chief executive officer in January 28f#€r having
joined ShopNBC as president and chief operatingefin August 2008. Mr. Stewart voluntarily relinighed the title of president in Febru
2010 in conjunction with the appointment of a neesdent of our company, which was disclosed iruer€ht Report on Form 8-K filed
February 3, 2010. Mr. Stewart retired from QVC uty2007 where he had served the majority of Higilreareer, most recently as vice
president — merchandising of QVC (USA) and vicesmtent — global sourcing of QVC (USA) from April @0 to June 2007. Previously he
was general manager of QW&German business unit from 1998 to March 2004.Stewart first joined QVC as a consumer electrohioger
in 1992 and was promoted through a series of pssgrely responsible positions through which he tmexd expertise in key areas of TV
home shopping, including merchandising, programmaadple distribution, strategic planning, orgarimadl development, and international
sourcing. Mr. Stewart brings to our board and aeampany extensive executive retail, operations, pcbdourcing and eemmerce experien
both domestically and internationally with more
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than fifteen years of leadership experience ireleetronic retailing industry. His strong undersliaig of multi-channel retailing strategy and
operations and his proven track record of deliv@growth and profitability in our industry givesetboard essential perspectives and insights
in their oversight of company strategy and develepin

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE
FOR THE ELECTION OF EACH OF THE EIGHT NOMINEES LIST ED ABOVE
TO CONSTITUTE OUR BOARD OF DIRECTORS.

PROPOSAL #2
RATIFICATION OF THE INDEPENDENT REGISTERED PUBLIC A CCOUNTING FIRM

Deloitte & Touche LLP has been our independentstegéd public accounting firm since fiscal 2002obpecommendation from our
audit committee, our board of directors selectetbifie & Touche LLP to serve as our independenisteged public accounting firm for our
fiscal year ending February 2, 2013, subject tification by our shareholders. While it is not ré@gd to do so, our board of directors is
submitting the selection of this firm for ratifiéan in order to ascertain the view of our sharebddlIf the selection is not ratified, our audit
committee will reconsider its selection. Proxiebcsted by our board of directors will, unless atiése directed, be voted to ratify the
appointment of Deloitte & Touche LLP as our indegemt registered public accounting firm for our fisgear ending February 2, 2013.

Deloitte & Touche LLP Attendance at Annual Meeting

A representative of Deloitte & Touche LLP will beegent at the meeting and will be afforded an oty to make a statement if the
representative so desires and will be availablespond to appropriate questions during the meeting

In addition to reimbursement for certain out-of-petcexpenses, the following table presents theeage fees billed for professional
services by Deloitte & Touche LLP in our fiscal yeaded January 28, 2012, known as fiscal 2011 Jandary 29, 2011, known as fiscal
2010.

Fees Billed by Deloitte & Touche LLP

Fiscal 2011 Fiscal 201(

Description of Fees Amount Amount
Audit Fees $400,00( $435,00(
Audit-Related Fee 27,00( 68,56(
Total Audit and Aud-Related Fee 427,00( 503,56(

Tax Fees

Tax Compliance Fee 68,81( 73,80(
Tax Consultation and Advice Fe 70,65¢ 116,99(
Total Tax Fee: 139,46! 190,79(
All Other Fees — —
Total $566,46! $694,35(

The following is a description of the above sersice

Audit Fees. The audit fees set forth above forafi@®11 and fiscal 2010 consist of fees billed kfdiite & Touche LLP for audit
services in connection with their review of ouriritn financial statements for the first three qeisrof each fiscal year and for the audit of
fiscal year-end financial statements and the dffecess of internal controls over financial repagtiincluding agreed-upon procedure
compliance letters.
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Audit-Related Fees. The audétated fees set forth above for fiscal 2011 ascdfi 2010 consist of fees billed by Deloitte & Thad.LP
for consultation regarding other accounting matéend audit services that normally are provided myndependent registered public
accounting firm in connection with statutory andukatory filings or engagements, such as comfdtedg, consents related to Securities and
Exchange Commission registration statements arat gdrvices related to Securities and Exchange Gssion matters for the fiscal year.

Tax Fees. The tax compliance fees set forth abomsist solely of fees billed by Deloitte & ToucheR_for preparation of federal, state
and local income tax returns and Internal Reveraergi& audit assistance. The tax consultation awite fees set forth above for fiscal 2011
and fiscal 2010 primarily consist of fees billed fmnsultation and assistance in connection wittR&private letter ruling, IRS section 382
matters, including change-in-control analysis, prafion of applications for tax refunds and for pé&nning regarding various federal and
state income and sales and use tax matters, aasvatisistance with employee matters.

All Other Fees. We were not billed any amounts lgjoidte & Touche LLP for other products and sersidering fiscal 2011 or fiscal
2010.

Approval of Independent Registered Public Accountig Firm Services and Fees

The audit committee charter requires that our azaitmittee approve the retention of our independegistered public accounting firm
for any non-audit service for the purpose of coaisith whether the provision of these non-auditises/by our independent registered public
accounting firm is compatible with maintaining andependent auditor’'s independence, prior to engage for these services. Our audit
committee actively monitors the relationship betwaadit and non-audit services provided. All of sieevices listed under the headings
Audit-Related Fees and Tax Fees were pre-approyedibaudit committee.

Report of the Audit Committee

The audit committee is composed of three indepeartiezctors listed below, which is responsible d@erseeing our management and
independent registered public accounting firm gpezt of our accounting and financial reportingpénforming our oversight function, we
rely upon advice and information received in owcdssions with management and the independentarsggigpublic accounting firm.

We have (a) reviewed and discussed our compangisealiconsolidated financial statements for thediiyear ended January 28, 2012
with management; (b) discussed with Deloitte & Tloejcour company independent registered public accounting firra,rttatters required |
be discussed by the Statement on Auditing Standénd$§1, as amended, as adopted by the Public Qomfecounting Oversight Board in
Rule 3200T; and (c) received the written disclosumed the letter from Deloitte & Touche requiredapplicable requirements of the Public
Company Accounting Oversight Board regarding D&doft Touche’s communications with the audit comegttoncerning their
independence, and discussed with Deloitte & Toubbi independence.

Based on the review and discussions with manageamehour company’s independent registered pubtowating firm referred to
above, we recommended to our company'’s board etdirs that our audited consolidated financiakstents be included in our company’s
Annual Report on Form 10-K for the fiscal year ehdanuary 28, 2012 for filing with the Securitiesl&xchange Commission.

T HE A uDIT C OMMITTEE

W iLLiam F. Evans (C HAIRMAN )
JOSePHF. B ERARDINO
SEANF. ORR
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OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR
PROPOSAL #2 TO RATIFY THE APPOINTMENT OF DELOITTE & TOUCHE LLP.

CORPORATE GOVERNANCE

Shareholder Communications with the Board of Direcbrs

Persons interested in communicating with the bo&xdirectors are encouraged to contact the chairofidme board, all outside directors
as a group, or an individual director by submittmbptter or letters to the desired recipientsialead envelopes labeled with “chairman of the
board” or the names of specified directors. Thiteteshould be placed in a sealed envelope anc il ValueVision Media, Inc., 6740
Shady Oak Road, Eden Prairie, Minnesota 55344-34tt8ntion: Corporate Secretary. The corporateetacy will forward the sealed
envelopes to the designated recipients.

Attendance at Shareholder Meetings

The directors are encouraged, but not requireditémd all meetings of our shareholders. All of than-serving directors attended our
2011 Annual Meeting of Shareholders.

Composition of the Board During Fiscal 2011

At the beginning of fiscal 2011 our board of digstconsisted of Joseph Berardino, John Buck, Gath®unleavy, Edwin Garrubbo,
Patrick Kocsi, Robert Korkowski, Randy Ronning a€eith Stewart. In accordance with our directorrestient policy, Mr. Korkowski retired
as of June 15, 2011, and two new directors, Willewans and Sean Orr, joined the board upon thedtieh by our shareholders on June 15,
2011.

Board Leadership Structure and Risk Oversight

The company'’s corporate governance guidelines geothiat the chairman of the board and the chiefgie officer currently are
separate offices, with a non-executive chairmathefoard. While the board retains the right tar@se its discretion in combining or
separating the offices of chairman of the boardanidf executive officer, there currently is notiatention to combine the offices. This
determination will be made depending upon whathmard believes is best for our company and ouresimdders in light of all circumstances
at any particular time.

The company’s management is responsible for riskagement on a day-to-day basis and has engagddrimal Enterprise Risk
Management (ERM) process that it implemented whithassistance of an outside consulting firm. ERBl figsocess applied in a strategy
setting across the company and is designed toifgeamd manage potential events or risks that nigcathe company and to provide
reasonable assurance regarding the achievemeaoingfany objectives. The company develops an assassinmajor risks facing the
company and mitigation plans as part of its anstrakegic planning process, incorporating any risktreatment strategies into normal
business activities. Input gathered from the bégahalyzed and incorporated into the process.

The board oversees the risk management activitis&moagement directly and through the committegb@board by discussing with
management the policies and practices utilized Bpagement in assessing and managing risks andbigimg input on those policies and
practices. In general, the board oversees risk gaanant activities relating to business strateggtegic transactions, capital allocation, legal
and regulatory risk, and operational risks; theitaarad finance committee oversees risk managenaivitees related to certain financial risks
and the audit committee oversees the ERM prodesdjuman resources and compensation committees@gerisk management activities
relating to the company’s compensation policies aattices and organizational risk; and the normgadnd governance committee oversees
risk management activities relating to board contfmrsand function. Each committee reports to thiéldoard on a regular basis, including
reports with respect to the respective committasksoversight activities as appropriate. Certay kisks and related mitigation plans are also
reviewed more in depth throughout the year eitlygthk board or its committees. Management and dlaedoregularly review and discuss
appropriate strategies to monitor and assess afthetiveness of risk treatment for long term &8s

9
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Director Independence

Messrs. Berardino, Buck, Evans, Kocsi, Korkowski;, @nd Ronning, and Ms. Dunleavy, constitutingaority of the board of
directors, have been determined to be independethiad term is used in Section 10A of the Exchahgeof 1934 and as that term is defined
in Rule 5605(a)(2) of the NASDAQ Stock Market. Quarard of directors has determined that Mr. Garrudumb Mr. Stewart are not
independent as that term is defined in Rule 56(3)&f the NASDAQ Stock Market.

Committees of the Board of Directors

Committees established and maintained by the hafadtdtectors include the audit committee, the ficmcommittee, the human
resources and compensation committee, known athpensation committee, and the corporate goveenamd nominating committee,
known as the governance committee. From time te time board of directors also may establish additicommittees for specific purposes
such as the special committee, which was formextsider the Company’s equity offering with respgediscal 2011. The special committee
is not a standing committee of the board.

The following table summarizes the current memhbpreheach of our on-going committees:

Compensatior

. Audit Governance Finance
Director Committee Committee Committee Committee
Joseph F. Berardino Membe —  Chairmai Membe
John D. Buck — Membe — Membe
William F. Evans Chairmai — Membe —
Edwin P. Garrubbi — — — Membe
Sean F. Or Membe Membe — Chairmai
Randy S. Ronnin — Chairmai Membe Membe
Keith R. Stewar — — — —
Catherine Dunleav — Observe Observe —
Patrick O. Kocs Observe — — Observe
Audit Committee

The audit committee consists of Messrs. Evans (ctzai), Berardino, and Orr. All members of the aadinmittee are independent as
that term is used in Section 10A of the Securiizshange Act of 1934, as that term is defined ifeFa605(a)(2) of the NASDAQ Stock
Market and as that term is defined by Section Jahe Sarbanes-Oxley Act of 2002. The board ofdors has determined that Mr. Evans,
chairman of the audit committee, Mr. Orr, and Mer&dino are each an audit committee financial ex@edefined by the Securities and
Exchange Commission’s regulations.

The audit committee is established by the boawirettors for the primary purpose of assistinghibard in overseeing:

» Management’s process for ensuring the integritthefcompany’s financial statements and the comgasgcounting and financial
reporting processes and financial statement at

» the compan’'s compliance with legal and regulatory requiremge

* the registered public accounting f's (independent audit' s) qualifications and independen

» the performance of the compés independent auditor and internal audit functibapplicable; anc

» the compan’s systems of disclosure controls and proceduresiraéernal controls over financial reportir

The audit committee assists the board of diredgtocsirrying out its oversight responsibilities fmrr financial reporting process, audit
process and internal controls. The role of thetazmimittee is described above and in the audittehgound on our website,
www.valuevisionmedia.com. The audit committee adrantas amended in the first quarter of Fiscal 2@ complies with the standards set
forth in Securities and Exchange Commission andiggdye stock exchange regulations.

10
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Human Resour ces and Compensation Committee

The human resources and compensation committeasrkas the compensation committee, consists of MeRamning (chairman),
Buck, and Orr. All members of the compensation caem are independent directors as that term imeefin Rule 5605(a)(2) of the
NASDAQ Stock Market and for purposes of Internal/&aue Code Section 162(n

The responsibilities of the compensation commistieeset forth in the compensation committee chastieich is reviewed regularly and
amended as appropriate in light of Securities axch&nge Commission and applicable stock exchangdatons, and which is available on
our website at www.valuevisionmedia.com.

Among other duties, the compensation committeet@sesponsibility to:
» establish executive compensation strategy, inctubase salary, incentive compensation and any otimpensation elemen

» assure that all executive officers are compensatadnanner consistent with such strategy, intectnakiderations, competitive
practices and the requirements of regulatory agsr

» oversee our sto-based incentive plans and approve all grants toutxe officers made in connection with those pj:

* review, approve, and request that independenttdirecatify decisions regarding (i) the componagitand total cash compensation
for our chief executive officer, and (ii) stc-based grants to our chief executive offic

e review, approve, and, if appropriate, ask thatitldependent directors ratify any employment agregmer severance arrangements
for the chief executive officer or other membersefior management, including cha-in-control provisions, plans or agreemei

» monitor our employee benefit plans and dischargeltities imposed on the committee by the termbadd plans
» oversee succession planning for the chief execufifiger and other members of the senior executagn;

» annually evaluate the performance of the commétekthe adequacy of the committee’s charter, aporr¢he evaluation to the
board of directors; an

» perform other duties or functions deemed appropiigtthe board of director

Compensation decisions for the named executiveasi(other than the chief executive officer) ameldther corporate officers directly
reporting to the chief executive officer are maglé¢lie compensation committee, upon the recommesdafiour chief executive officer. For
the chief executive officer, the compensation densare made by the independent directors uporettammendation of the committee.
Under its charter, the compensation committee taatithority to engage, review and approve the paywof fees to or terminate advisors
and consultants as it deems necessary to assig falfillment of its responsibilities.

The compensation committee’s meeting agendas &entiaed by its chairman, with the assistance efEkecutive Vice President of
Internet, Marketing, and Human Resources and theocate secretary. The committee reports on iisRetregarding executive compensal
to the board of directors for all corporate offEexcept in the case of the chief executive offiEer the chief executive officer, the commi
will make a recommendation to the independent thrsdor review and action.

The committee is supported by our human resoumedegal departments upon request. In additionctimemittee has engaged Towers
Watson, a global human resources consulting fionassist the committee in discharging its respdlitg#s, which include conducting periot
reviews of its total compensation program for exeeuofficers. Under a policy established by thenoaittee, Towers Watson only performs
work for the committee, the board of directors atiter committees of the board of directors, anubisretained by our management for other
benefits, compensation or recruiting services,nyr@her purposes.

11
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Corporate Governance and Nominating Committee

The corporate governance and nominating committe@yn as the governance committee, consists of fdeBgrardino (chairman),
Evans, and Ronning. All members of the governaocengittee are independent directors as that texefised in Rule 5605(a)(2) of the
NASDAQ Stock Market. The governance committee astvend makes recommendations to the board of disegh all matters concernil
the selection of candidates as nominees for eleetiodirectors, corporate governance, compensatidimectors and other matters as spec
in the governance committee’s charter or as dicebyethe board of directors. The governance coremitias recommended to the board of
directors that each of the nominees listed fortelado the board of directors in proposal #1 kextdd to the board of directors. The
responsibilities of the governance committee atdogth in the governance committee charter, wiigcteviewed regularly in light of
Securities and Exchange Commission and applicabdd £xchange regulations and is available on absite at
www.valuevisionmedia.com.

Finance Committee

The finance committee was established during FB@aL and consists of Messrs. Orr (chairman), Biarar Buck, Garrubbo, and
Ronning. The finance committee serves to assurpriber involvement of the board of directors ingl @ assure that senior management has
access to appropriate board level advice, coumsesapport on, significant financial policy settjimgecisions, and transactions. The duties
responsibilities include the review, approval, igipg on, or making of recommendations, as appatrin areas of financial significance to
the Company. The committee is also involved inatieising on our efforts to maximize shareholdeugand supporting all other committs
of the board on matters with significant finandrapact.

Director Qualifications, Board Diversity and Sharelolder Nominations for Directors

The governance committee charter describes thibwa#s we seek in considering director candidatke.governance committee will
consider persons recommended by shareholdersdatisg nominees for election to the board of doeitThe governance committee
recommends qualified individuals who, if addedtHe board of directors, will provide the mix of diter characteristics and diverse
experiences, perspectives and skills appropriatedfocompany. We have determined that a majofityuo directors should be independent
directors. While the governance committee doedawe a formal diversity policy, diversity is onetbé factors included in the following
additional guidelines, which are set forth in it&ter, in analyzing the qualifications for diresto

In evaluating potential nominees the committeelstradsider the person’s integrity, judgment, slétperience with entities in related
industries (i.e., consumer retailing, TV home shogpTV programming, media, fulfillment, direct pnse marketing, e-commerce,
technology, finance, mergers and acquisitions,camgdorate law), public company experience, and citment to devote the time and
attention necessary to fulfill his or her respoiigibs to the company. The committee shall alsnsider the diversity of experience, race,
ethnicity, gender and age of the nominees to comgfe and enhance the other members’ experiencelsamfdrounds.

Shareholders who wish to suggest qualified candglsglhould write to: ValueVision Media, Inc., 67488y Oak Road, Eden Prairie,
Minnesota 55344-3433, Attention: Corporate Goveceaamd Nominating Committee, c/o Corporate Segrefdl recommendations should
state in detail the qualifications of the persondonsideration by the governance committee andldhme accompanied by an indication of
the person’s willingness to serve.

Business Ethics Policies

We have adopted a business ethics policy applidatd# of our directors and employees, including principal executive officer,
principal financial officer, principal accountindfiaer, controller and other employees performiimgikar functions. A copy of this business
ethics policy is available on our website at wwiueaisionmedia.com. In addition, we have adoptedde of ethics for our chief executive
officer and senior financial management; this poéitso is available on our website at www.valuerisnedia.com.

12
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Attendance and Meetings of the Board of Directorsiad Its Committees

Our business and affairs are managed by the bdalideators, which held seven meetings during 1i&€d1 and took action by written
consent six times. During fiscal 2011, the audihogttee held ten meetings and had no written astiite compensation committee held four
meetings and took action by written consent thireeg; the finance committee held six meetings awirfo written action; and the
governance committee held four meetings and haagritten actions. The special committee met on foegasions. During fiscal 2011, none
of our directors attended fewer than 75% of theregate number of meetings of the board and thewsitgommittees on which he or she
served during 2011.

Compensation Committee Interlocks and Insider Parttipation

No member of the compensation committee is nowyas during the last fiscal year, an officer or emypk of our company or of any
our subsidiaries. None of our executive officers arved on the board of directors or on the cosgtean committee of any other entity, any
officers of which served either on our board o&dtors or on our compensation committee.

13
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS AND MA NAGEMENT

The following table sets forth certain informatiegarding the beneficial ownership of our secwsitie of April 27, 2012 based on a
total of 48,804,455 shares of common stock outstanas of that date by (i) each person known biouse the beneficial owner of more than
5% of the outstanding shares of common stockeéch of the directors, and (iii) our chief execatofficer and each of the other named
executive officers named in the summary compensasible who is or was a named executive officeindufiscal 2011 and (iv) all directors
and executive officers as a group. Shareholddeglliselow possess sole voting and investment paitenrespect to their shares and have a
mailing address of 6740 Shady Oak Road, Eden Brafinnesota 55344-3433 unless otherwise indicated.

Name and Address of Beneficial Owner
Non-Employee Directors:
Joseph F. Berardino(.
John D. Buck(2
Catherine Dunleav
William F. Evans (3
Edwin P. Garrubbo(4
Patrick O. Kocs
Sean F. Orr (5
Randy S. Ronning(€
Named Executive Officers:
Keith R. Stewart(7
William McGrath(8)
Annette Repasch(¢
Teresa Dery(10
Kelly Thorp(11)
All directors and executive officers as a group ff2tsons)(12
Other 5% or Greater Shareholders:
PAR Investment Partners LP(1
One International Place
Suite 2041
Boston, MA 0211(
Capital World Investors(1¢4
333 South Hope Street
Los Angeles, CA 9007
Comcast Corporation(1!
One Comcast Center
Philadelphia, PA 191(-2838
GE Capital Equity Investments, Inc.(1
Palisades West, Building One
6300 Bee Cave Road
Austin, Texas, 7874

*  Lessthan 19

Title of Class

Common Stoc
Common Stoc
Common Stoc
Common Stoc
Common Stoc
Common Stoc

Common Stoc
Common Stoc
Common Stoc
Common Stoc
Common Stoc
Common Stoc

Common Stoc

Common Stoc

Common Stoc

Common Stoc

Number of Shares
Beneficially Ownec

163,00(
678,28(

63,00(
196,12(

44,95(
212,26t
2,329,42
123,77
33,33
66,58:
38,34:
5,050,68:

4,800,00!

3,875,29.
7,149,22

6,000,001

Percent o

Class

*

1.3¢%

*

7.98%

14.72%

11.%

(1) Includes options to purchase and unvested shaaesegrtotaling 38,000 that are presently exerogsabmay become exercisable or»

within 60 days of April 27, 201:

(2) Includes options to purchase and unvested slymemted totaling 624,084 that are presently ésaite or may become exercisable or

vest within 60 days of April 27, 201
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(3) Includes options to purchase and unvested shamesegitotaling 38,000 that are presently exeroésabmay become exercisable or
within 60 days of April 27, 201:

(4) Includes options to purchase and unvested shaaesegrtotaling 38,000 that are presently exerogsabmay become exercisable or»
within 60 days of April 27, 201:

(5) Includes options to purchase and unvested shaaesegrtotaling 38,000 that are presently exerogsabmay become exercisable or»
within 60 days of April 27, 201

(6) Includes options to purchase and unvested shamesegitotaling 28,000 that are presently exeroésabmay become exercisable or
within 60 days of April 27, 201:

(7) Includes options to purchase 875,000 shares thgirasently exercisable or may become exercisaliwg0 days of April 27, 201:

(8) Includes 1,000 shares held by Mr. McGrath’susgoand options to purchase 48,333 shares thptesently exercisable or may become
exercisable within 60 days of April 27, 20:

(9) Represents options to purchase 33,333 that arenihgexercisable or may become exercisable wigbinlays of April 27, 201z
(10) Includes options to purchase 61,463 that are ptigsexercisable or may become exercisable within&gs of April 27, 2012
(11) Includes options to purchase 36,333 that are ptigsexercisable or may become exercisable within&gs of April 27, 2012

(12) Includes options to purchase and unvested shaaesegrtotaling 2,598,217 shares of common stodkatteapresently exercisable or v
become exercisable or vest within 60 days of ADril2012 granted to directors and executive offic

(13) Information with respect to PAR InvestmenttRars, LP is provided in reliance upon informatiocluded in a Schedule 13G filed on
February 14, 201:

(14) Information with respect to Capital World Isters, a division of Capital Research and Managé@empany, is provided in reliance
upon information included in a Schedule 13G filedreebruary 10, 2012. Capital World Investors disetabeneficial ownership with
respect to all share

(15) Information with respect to Comcast CorporatftComcast”), for and on behalf of itself, NBCUpisal, LLC (“NBCUniversal
Holdings”) and NBCUniversal Media, LLC (“NBCUniveat and together with Comcast and NBCUniversal ltald, the “Reporting
Persons”), is provided in reliance upon informatiociuded in a Schedule 13D filed on May 17, 204BCUniversal (f/lk/a NBC
Universal, Inc.) is a wholly owned subsidiary of @Bniversal Holdings, which is owned 51% by Comd#stough wholly owned
subsidiaries) and 49% by General Electric Compaggther with its subsidiaries (“GE”). As of May 2011, NBCUniversal had sole
beneficial ownership of an aggregate of 7,149,2ffress composed of (i) 7,141,849 shares of outsigratimmon stock and
(i) 7,372 shares of common stock issuable upomoise of warrants issued on November 11, 2002 jauntsio a Distribution and
Marketing Agreement dated March 8, 19

(16) Information with respect to GE Capital Equityestments, Inc. is provided in reliance uponiinfation included in a Schedule 13D
filed on February 17, 2012, and upon related infdfom with respect to Comcast, for and on behaifsefif, NBCUniversal Holdings
and NBCUniversal, included in a Schedule 13D fiadFebruary 7, 2011. Common stock shown for GE @bRguity Investments, In
represents 6,000,000 shares of common stock issugbh the exercise of warrants to purchase ounemmstock at an exercise price
$0.75 per shart
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This compensation discussion and analysis (“CD&i&"ntended to provide an overview of the compeansaawarded to, earned by, or
paid to our named executive officers, including tieterial elements of the compensation paid tanauned executive officers as outlined in
the compensation tables included in this proxyestaint.

Our named executive officers for fiscal year 206d keith R. Stewart, William McGrath, Annette ReglasTeresa Dery and Kelly
Thorp. Three of these individuals, Teresa DeryJ\K€horp and Annette Repasch, are considered naxecltive officers for the first time
this year because their fiscal 2011 compensatieterohined in accordance with SEC rules, was sicanitily affected by a stock option grant
each received in connection with a promotion ongeiewly hired by us in fiscal 2011. Since it haslmeen our practice to make annual
option awards and since only one other executifieasfreceived an option grant in fiscal 2011, fggregate grant date fair value of the fit
2011 option grants to Ms. Dery, Ms. Thorp, and Repasch was sufficient to cause them to be our higkly compensated executive
officers measured by total compensation for thefissal year, other than our principal executificer and principal financial officer. The
stock options granted to Ms. Dery and Ms. Thorpehaw exercise price of $7.53 per share, and therogtanted to Ms. Repasch has an
exercise price of $6.32 per share. Our closingkspoice as of April 27, 2012 was $1.72 per shandight of our past practices with respect to
stock option and other equity compensation awdhgsHuman Resources and Compensation Committeetsxbat there will likely be sorr
variation in the identity of our named executivéags in future years, and that our president, Bgt, and our executive vice president of
Internet, Marketing and Human Resources, CarohBezg, will likely again be named executive offe@r future years.

Compensation Objectives and Philosophy

The primary objective of our executive compensafioogram is to attract and retain exceptional lemsded enable them to behave like
an owner. When setting executive compensation,ppé/a consistent approach for all executive oficend intend that the combination of
compensation elements closely aligns the executivemcial interest with those of our shareholddrse program is mainly designed to:

1. Attract, motivate and retain a highly capable aeadgrmanc-focused executive tear
2. Promote a culture of employee owners whose finditi@rests are aligned with those of our sharedsil

3. Pay for performance such that total compensaéfiacts the individual performance of executiaesl our absolute and relative
performance

Promote equity emphasis by tying executive compénséo the lon-term enhancement of shareholder va

5. Permit the Committee to exercise independemgment and approval authority with respect to esghislg executive team
compensation programs, performance measures, aardsveanc

6. Consider the potential stock dilution, cash fléax and reported earnings implications of exeeutiompensation, consistent with
the other objectives of the progra

Target total compensation is comprised of baseysaanual cash incentive compensation, and long-tecentive compensation in the
form of both cash and equity. In support of our Bagis on significant ownership by executives, tben@ittee offers long-term incentive
opportunities that encourage ownership. Genertilyamount of compensation realized or potenti@tizable does not directly impact the
level at which future pay opportunities are setwdeer, when granting equity awards, the Commitésews and considers both individual
performance and the number of outstanding and gusly granted equity awards.
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In addition to promoting share ownership, our ex@eucompensation objectives and philosophy focusesvarding performance. This
means that shareholder returns along with corppogierating unit, and individual performance, bstort-term and long-term, determine the
largest portion of executive pay.

Role of the Committee and Executive Compensation Consultant

The Committee oversees the administration of tleetive compensation program and determines th@eonsation of our executive
officers. The Committee is solely composed of namagement directors, all of whom meet the indepeeeleequirements of applicable
NASDAQ rules. To assist the Committee in dischaggta responsibilities, the Committee engages dapendent consultar“Consultant”).
This Consultant is employed by Towers Watson. Toeddltant’s role is to develop recommendationgHerCommittee related to all aspects
of executive compensation programs and the Comguitarks with management to obtain information rssegy to develop the
recommendations for the Committee related to alkes of our executive compensation program.

Process for Determining Executive Compensation

Typically, the Committee begins the review and afifient process for executive total compensatioel$eincluding equity grants,
annually in November of each year. This practice wutilized when reviewing 2011 executive total cemgation.

Our chief executive officer’'s (the “CEQ”) targetabcompensation package is set by the Committéaeglan executive session based
on the Committee’s review of the competitive infaition prepared by the Consultant, assessment @Ht&'s individual performance in
conjunction with our financial and operating penfiance, and each member’s good faith business juttgme

A recommendation for the target total compensatioour other executive officers is made by the Cid the head of human resources
after reviewing the executive’s and our performaimcgonjunction with the executive’s responsibilityd experience when compared to the
competitive information prepared by the Consultahie compensation package for the other execuffieers is established by the
Committee, taking into consideration the recomm#éndaof the CEO and the head of human resourcektranexecutive officer’s individual
job responsibilities, experience and overall perfance.

To facilitate this process, the head of human nessusummarizes the total compensation for eactuéi¥e and this information is used
by the Committee when setting target total comptmsdor the CEO and other executive officers. Ehenmary outlines each executive’s
annual target and actual pay as well as total aatated pay under various performance and employsesiarios and corporate performa
both recent and projected. The head of human ressw@iso prepares for the Committee a review atahtmendation of the CEQO'’s
compensation. In its deliberations, the Committeets with the CEO and other members of senior neanagt, as appropriate, to discuss the
application of the competitive compensation datgy (@nd performance) relative to our unique strgcturd needs.

At last years annual meeting of shareholders, more than 988ao$hareholders voting on the proposal to appronen advisory bas
the compensation of our named executive officeidisdosed in last year’'s proxy statement, voteddprove such proposal. In light of this
vote, the Committee has not made substantive ckanges executive compensation program in fis€dl12

Market Data Review

We begin the annual process by reviewing each ¢ixecofficer’s target total compensation in relatim comparably sized companies
based on general industry data derived from sepetfalished survey sources as a market check. Végtae into account, as a secondary
reference point, competitive compensation dat@éotain executive officer positions from the prestgtements of a selected group of retail, e-
commerce, media, and mail order catalog compawlesused and will use this market data for 2012 etkee compensation planning.
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For 2011, the components of this survey includesklsalary and target bonus for annual incentiviespdamilar to our annual incentive
plan. The market data information that we receifieegositions similar to the positions held by @urrent named executive officers is
summarized on the table below. The actual compiemstir our named executive officers is includedhiea Summary Compensation Table.

Actual Base Actual Base Salan
Salary as of plus Target
Median Median Estimate May 3, 2011 foi Bonus for
Market Estimate of Base Salary Fiscal Year Fiscal Year
Named Executive Officer Base Salary and Target Bonus 2011 2011(1)
Keith R. Stewart, $ 705,00( $ 1,115,00 $ 682,50( $ 1,194,37
Chief Executive Office
William McGrath $  360,00( $ 510,00( $ 300,00( $ 450,00(
Executive Vice President and Chief Financial Offi
Annette Repasc $  315,00( $ 435,00( $ 360,00( $ 504,00(
Senior Vice President and Chief Merchandising @fl
Teresa Den $  310,00( $ 400,00 $ 225,00( $ 315,00(
Senior Vice President and General Coul
Kelly Thorp $  240,00( $ 305,00( $ 225,00( $ 315,00(

Senior Vice President Human Resour

(1) No bonus was paid for fiscal 2011. The fiscal 2€rfjet amounts differ from the amounts reflectethexSummary Compensati
Table provided below because the above table teftaogeted annual cash incentive, while the Sumi@ampensation Table reflects
that no short term cash incentive was paid forytes.

Risk Assessment

The Committee has reviewed the concept of risk eeddtes to our compensation programs and doelsatielve our compensation
programs encourage excessive or inappropriate@s&rall, our internal risk assessment confirms ¢he compensation arrangements are
in risk and do not foster undue risk taking, beeah®gy focus on performance of company-wide angaals, including Adjusted EBITDA,
working capital and operating expenses, that agaed with the long-term interests of our sharebddand have strong governance and
control mechanisms. The Committee’s approach tg-term incentives is and will be predominantly flsksed equity and thus tied to
shareholder returns.

Stock Ownership Guidelines for Directors and Officers

Consistent with our ownership philosophy, the basthblished stock ownership guidelines for membegtise board of directors and
officers in February 2009, and revised the guiddim April 2011. Under the revised guidelines, looard has also adopted stock ownership
guidelines for non-management directors of fouesrtheir annual cash retainer and the committeefaigl by the company, to be attained
within five years from April 2011. The new guidedmalso require that within five years of April 20®ach executive officer must achieve an
equity ownership level equal to a specified mudtipf his or her annual base salary. The minimunitggwnership levels are four times the
annual base salary for our CEO and two times thei@rbase salary for the other executive officBregress toward the stock ownership
guidelines is measured once each year at the firthe darch board meeting. Ownership levels arewtated using the market value each
March multiplied by the number of restricted shatesestricted shares, and value of vested optiottee money. New directors and new
executive officer hires will have five years froratd of appointment or hire to achieve these steakeoship guidelines. The current directors
and officers own a significant amount of sharestedyroup is making progress in achieving ourlstmgnership guidelines.
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Our Executive Compensation Program and 2011 Performance

The primary elements of our executive compensgirogram are designed to be consistent with the eoisgtion objectives described
above. The primary elements, form, purpose, perdoca measures and performance outcomes are outlitieel following table. The
purpose of each element is provided to demondti@teeach fits with the overall compensation objeiestablished by the Committee,

specifically, stock ownership and pay for perforimarThe 2011 performance outcomes column desdfilea®sult of each component based

on our financial performance in the last fiscalyes those components that were in effect durhmglast fiscal year. In addition to base
compensation and our annual incentive plan, d2di the Committee intends to consider proposatstablish a long-term incentive plan.
Currently, our forms of long-term incentives arecktoptions and restricted stock. Stock optiongyaaeted primarily to new executives or
promoted executives in accordance with the guidslikescribed below. Restricted stock has beenindied of cash bonuses. For example,
we executed restricted stock agreements with ceofadur named executive officers to provide restd stock grants in lieu of an annual ¢

bonus for fiscal 2010.

Elements Form

Base Compensation

Performance
Purpose Measures
Base salary paid in the form Fixed element of Individual
of cash compensation pay performance and
based on contribution on
individual's primary duties

Annual Incentive Plan Historically, performance
based cash compensation but
paid in restricted stock in

2010

Long Term Incentive Plan Stock Options and Restricted

Stock

primary duties
and
responsibilities

Designed to
reward
achievement of
specified annual
corporate goals

Stock options
granted primarily
to

new hires and for
promotions, and
restricted stock
granted for
specific
purposes

Fiscal 2011 Performance Measures for Short-Term Arnumal Incentive Award

and
responsibilities

Results were
measured against
Adjusted
EBITDA,
Operating
Expense

as a Percent of
Sales,

and Working
Capital

Cash Flow

N/A

2011
Performance
Qutcomes

CEO and
Executive
Officers
received

base pay
increases
based on the
market

data disclosed
above

No Payou!

Options
granted for
two promotion
and

one new hire.

For fiscal 2011, the Committee selected AdjustedTEB\, operating expense as a percent of net safesworking capital cash flow.
Adjusted EBITDA is the earnings number reportedun press releases which is EBITDA excluding detinguishment, non-operating gains
(losses), non-cash impairment charges and writeadprestructuring, and non-cash share-based comupemexpense. A reconciliation of
Adjusted EBITDA is included in our press releasaed public filings. These performance measures \selected by the Committee following
discussions with the CEO and executive officershenbusiness plan for fiscal 2011. Adjusted EBITDAs given a 60% weighting, based on
the importance the Committee ascribed to the comfimusing on a return to profitability and raisiitg stock price. Achieving operating
expense as a percent of net sales and workingatapih flow were each given a 20% weighting. Maitihg working capital cash flow and
controlling operating expense was identified by @emmittee and senior management as corporatetivgiethat would ensure enough
capital to execute the company’s strategic plamt@ding operating expense as a percent of netssahs identified as critical in achieving
positive Adjusted EBITDA.
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Shown below are our three performance measureghtgeitargets, and actual results for fiscal 2@ath reflected in millions of dolla

Performance Measure Weight Target Actual
Adjusted EBITDA 60% $ 15MM $ 1IMM
Working Capital Cash Floy 20% $ (19 $ (9.9
Operating Expense as a percent of net sales (esqutes a dollar amour 20% $232.6V $214.9V

For fiscal 2011, there was no payout for the CE® xecutive Officers.

Fiscal 2012 Performance Measures for Short-Term Arnumal Incentive Award

For fiscal 2012, the Committee will continue to ésusted EBITDA, working capital cash flow, andespting expense as a percent of
net sales as the corporate objectives for our dimcentive plan. The Committee has approved chglieg targets for 2012, but it believes
that these levels are achievable if our compampls to meet shareholder expectations.

Specifics Related to the 2011 Executive Compensati&lements
Base Salary

The level of base salary takes into account jopaesibilities, experience level and market competitess. Base salaries are generally
reviewed annually in November, with any change®oheng effective in May the following year. Annualjastments are based on individual
performance, performance of the area of respoitgilithe company’s performance, competitivenesswethe external market and budget
availability for internal merit increases. Mr. Sta/s employment agreement with our company garethie option to elect to receive
restricted stock or cash for payment of his batagdn fiscal 2008 and 2009, Mr. Stewart elediedeceive restricted stock for a large
portion of his base compensation and in fiscal 20&0elected to receive cash as disclosed in theruy Compensation Table.

Annual Incentive

This short-term pay for performance incentive isdi® encourage and reward the CEO and execufiieesf for making decisions that
improve performance as measured by Adjusted EBIT®dtking capital cash-flow, and operating expersa percent of net sales. It is
designed to produce sustained shareholder valestaplishing a direct link between these measurésreentive compensation. This annual
incentive to the CEO and executive officers is adstéred by the Committee.

Targets are established annually for the compamyvelsole and are based on our prior performance pldn is designed to motivate
continuous improvement in order to achieve payatts above target over time.

The company’s and department’s performance detesriime amount, if any, of awards earned underrthaal incentive compensation
plan. Such awards are based on performance retatihe established target.

For a given year, a payout at 100 percent of taagrtial incentive compensation is achieved whemeom performance achieves the
performance measures. Actual incentive payments yaar can range from 50 to 200 percent of theetarhincentive opportunity based on
corporate performance and/or the performance ofi¢ipartment over which the executive has respditgibi
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This annual performance-based incentive opportusigstablished each year as a percentage of antesess annual base salary and is
targeted at approximately the estimated mediarubpoeviously determined competitive market witk tpportunity to earn more for above-
target performance or less for below-target pertoroe. For 2011, the target incentive opportundies the actual award earned for the CEO
and other named executive officers are as follows:

Target Annual Short Term Actual Annual Short Term

Incentive as a Percent Incentive Percent Paid Base Actual Short Term
Name of Base Salary on Performance Incentive Paid
Keith Stewart 75% 0% $ 0
William McGrath 50% 0% $ 0
Annette Repasc 40% 0% $ 0
Teresa Den 40% 0% $ 0
Kelly Thorp 40% 0% $ 0

Long Term Equity I ncentive Plan

The company'’s only current form of long term inée@s$ are in the form of stock options. During fis2@12, the Committee will
consider other long term incentive plan optionse Thmpany has, however, from time to time grangstricted stock in payment for certain
compensation earned by our executive officers.

Stock options that are issued for newly hired etieeofficers or individuals that are promoted iato executive officer role adhere to
the following guidelines:

Title Stock Option Award
Senior Vice President 100,000 shart
Vice Presiden 50,000 share

The company has utilized inducement grants for hiees that have been approved by the Committeeliemice on NASDAQ
Rule 5635(c)(4). The terms of each stock optiomtgé to any new hire have been disclosed in a pedsase that has described the material
terms of the grant, including the number of shameslved.

Executive roles are evaluated and compared to rdsdta to determine their appropriate number afkstptions. Annette Repasch (&
new hire), Teresa Dery and Kelly Thorp (as promtg)ownere all granted options to purchase sharesro€ommon stock in fiscal 2011 as
detailed below in the “Grants of Plan-Based Awartddile.

Stock options generally have a “grant date” thahéssame date as the date of committee or bogregd and have an exercise price
equal to the fair market value on the grant daténasome cases, equal to a higher stock pricadtfition, the standard is for stock options to
have a ten-year exercise term and vest 33% onafdbk next three anniversaries of the date oftgraith limited exceptions, subject to the
following post-termination and change of contrabyisions:

Event Accelerated Award Vesting Exercise Termr
Death or Disability None 1lyea
Retirement or Termination without Cat None 90 day:
Change of Contrc Full NA

Severance and Change of Control

The employment agreement with Mr. Stewart discussdolw provides for severance payments as furtbildd under “Severance
Agreements and Severance Guidelines” and the contmnseverance pay guidelines for our named exeafficers and other executive
officers that would entitle them to one year oféaalary severance pay and one year of subsidipeg gnedical coverage under COBRA if
they are terminated without cause or resign fordg@@ason, as such terms are defined below. Wevikelhat this compensation is consistent
with market practices and provides appropriate acamsption for our named executive officers in thengwf a corporate transaction in which
we will need their participation.
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Employment Agreement

We currently have an employment agreement withiK8tewart, our chief executive officer, which wagimally entered into in 2009
upon his promotion to CEO and was amended andiedsta February 23, 2010. The initial term ranaouhry 26, 2011 and is automatically
extended for successive one-year periods unlessrtated by either party by written notice at le2Gidays prior to the end of the term or any
extension. Mr. Stewart’'s employment agreement pies/for base salary, an annual cash incentivangatierm incentive, under which he
received an option to purchase 500,000 sharesrafaaumon stock as described below, certain severbeoefits and assessment of certain
tax liabilities to Mr. Stewart. The amended agreetaso provides for payment of severance benigfitise event of certain changes of cor
as described below under “Potential Severance Pagnupon Termination following a Change of Control.

As mentioned above, pursuant to his employmenteggeat, Mr. Stewart was entitled to receive a gofuain option to purchase 500,(
shares of common stock at the same time as stdinepvere granted to executive officers generdllyese options were not granted in 2(
In 2010, Mr. Stewart’s employment agreement wasra®aeé so that he was entitled to receive this grhoptions to purchase 500,000 shares
of common stock if he remained employed by us thhothe date of the earliest of the following evehts occurred during the 2010 fiscal
year: (1) stock options are granted generally tooblier executive officers; (2) the public announeet of the results for a fiscal quarte!
which we reported a positive Adjusted EBITDA forchuiscal quarter or (3) an “Event” as defined unoler 2001 Omnibus Stock Plan. The
stock option was ultimately granted on November28,0, the date we publicly announced $0.6 milbdAdjusted EBITDA for its fiscal
third quarter ended October 30, 2010. The stocionjitad a grant date fair value of $1,083,363 ulirde8B ASC Topic 718. This was a
significant milestone for the Company and refledteel Companys first quarter of positive Adjusted EBITDA sindeetfourth quarter of fisci
2007.

This is the only employment agreement that the @yhas with any named executive officer. We haweraployment agreement w
our CEO because the Committee believes that @nisistent with market practices and functions estention vehicle.

Accounting and Tax Considerations

When establishing pay elements or associated progyrdne Committee reviews projections of the estih@ro forma expense and tax
impact of all material elements of the executivenpensation program. Generally, an accounting expsnaccrued over the requisite service
period of the particular pay element, which in maages is equal to the performance period, anddimpany realizes a tax deduction upon
payment to and/or realization by the executive. [&/bur equity compensation plans are intended tet e deductibility requirements of
Section 162(m) of the Internal Revenue Code, the@ittee reserves the flexibility to approve elemsasftcompensation for specific officers
in the future which may not be fully deductible.

Compensation Committee Report

The Committee has discussed and reviewed the Caapen Discussion and Analysis with managemente8apon this review and
discussion, the Committee recommended to the bafaditectors that this Compensation Discussion andlysis be included in this proxy
statement.

T HE H UMAN R ESOURCESA ND
C OMPENSATION C OMMITTEE

R ANDY S. RONNING (C HAIR )
JoHND. B uck
SEANF. ORR
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Summary Compensation Table

The table below shows all elements of compensdtioour CEO and named executive officers for edabuo last three completed fis
years. As permitted by SEC rules, certain columrthé Summary Compensation Table and the other ensapion tables have been omit
if no compensation would be required to be repairiesiich column in the fiscal years required tgplesented.

All Other

Stock Option Compensatior
Salary Bonus Awards Awards Total
Name & Principal Position Year ($)(1) ($) ($)(5) ($)(6) ($) ($)
Keith Stewart 2011 675,00( — 461,38t — — 1,136,38!
Chief Executive Officer 201C  650,00¢( — — 1,083,36. — 1,733,36.
200  646,47(7) — — — — 646,47
William McGrath 2011  288,46: — 92,09: 35,07¢8) 415,63!
Executive Vice President and 201C 212,40« 52,00((2) 72,38¢ 21,44¢8) 358,23¢
Chief Financial Officer 200¢ 6,731 — — 155,32¢ — 162,05
Annette Repasc 2011 263,07 50,00((3) — 467,85« — 780,93
Senior Vice President and
Chief Merchandising Officer
Teresa Den 2011  206,19: 30,00(2) 47,32 555,01(4) — 838,53(
Senior Vice President and
General Counsel
Kelly Thorp 2011 193,48 — 25,55¢ 555,01:(4) — 774,05¢

Senior Vice President
Human Resources

(1) Represents base salary paid during fiscal 208081 2010 and fiscal 2011, as described abovkdrsection entitled “Compensation
Discussion and Analys-Specifics Related to the 2011 Compensation Elen”

(2) Represents a re-active salary adjustment for the period the exgeutias acting in an interim rol
(3) Represents a ne-hire signing bonus. Ms. Repasch joined our compamyjay, 2011,
(4) Option awards received by Ms. Dery and Ms. Thorpdannection with promotions received during 2C

(5) Each amount shown represents the grant datediie of a restricted stock award granted on K&, 2011 in payment of the annual
incentive award earned by each individual durisgdl 2010. The per share grant date value wasndieted in accordance with FASB
ASC Topic 718 and equaled the closing price ofaelof our common stock on the date of grant. Tolkewdamounts shown do not
reflect the value of the restricted shares on tte they ves:

(6) Amounts shown do not reflect compensation digtuaalized by the named executive officer. Eanfoant represents the grant date fair
value of stock option award made to each individluaing the respective fiscal year as determinedyant to FASB ASC Topic 718.
The assumptions used to calculate the value oboptivards are set forth in Note 11, Shareholdeagsitl-Stock-Based Compensation,
of the Notes to the Consolidated Financial Statémieicluded in our Annual Report on Form 10-K fischl 2011 filed with the SEC on
April 5, 2012 and for fiscal 2010 filed with the SBn March 22, 2011 and for fiscal 2009 filed witle SEC on April 15, 201(

(7) Represents base salary of $361,539 paid dfisogl 2009 and $284,932 of the fiscal 2009 satacgived at the election of Mr. Stewart
as restricted stock. The $284,932 that was patldarform of restricted stock at the election of Btewart was issued in fiscal 2008,
although it was intended to compensate Mr. Stefeadervices rendered during fiscal 20

(8) Represents $35,078 in commuting expenses paiddalf2011 and $21,446 in commuting expenses pdidaal 2010
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Grants of Plan-Based Awards in Fiscal 2011

The following table sets forth certain informatiooncerning plan-based awards granted to our nawesive officers during fiscal

2011.
Option Awards:
Estimated Possible Payouts Under All Other Grant
Non-Equity Incentive Plan Stock Awards: Number of Exercise or Date Fair Value
Awards(1) Number of Shares Securities Price of
Threshold Maximum Underlying Option Awards of Stock Option
Grant Target of Stock or Units Options

Name Date ($) ($) ($) #)(2) (#)(3) ($/Share) Awards ($)(5)
Keith Stewart 03/31/201 $ 255,93¢ $511,87¢ $1,023,75! 72,54t = $ — $ 461,38¢
William McGrath 03/31/201 $ 75,000 $150,00( $ 300,00( 14,48( e $ — $ 92,09:
Annette Repasc 05/02/201 $ 72,000 $144,00( $ 288,00( — 100,00((4) $ 6.32 $ 467,85:
Teresa Den 03/31/201. $  45,00( $ 90,00( $ 180,00( 7,441 $ — $ 47,32¢
06/15/201. 100,00((4) $ 7.5 $ 555,01:

Kelly Thorp 03/31/201. $  45,00( $ 90,00( $ 180,00( 4,01¢ $ — $ 25,55¢
06/15/201 100,00((4) $ 7.5 $ 555,01:
(1) SEC rules require that we disclose the applécednge of estimated payouts denominated in doflaith the threshold referring to the

()

(3)
(4)
()

minimum amount payable for a certain level of parfance, the target referring to the amount payihe specified performance
targets are reached and the maximum referringgtoriziximum payout possible) upon satisfaction ofcthreditions in question under ¢
non-equity annual incentive plan granted in the figesr. Accordingly, the amounts in the columns ab@fiect possible payouts unc
awards made to our named executive officers unaleaonual incentive plan. As described in this gretatement under
“Compensation, Discussion & Analysis — Fiscal 2@&rformance Measures & Objectives,” the payoutgweased on our company
achieving certain corporate objectives, includirgjusted EBITDA, operating expense as a percenthgetsales, and working capital
cash flow. As described above, there was no cagbupas disclosed in the Summary Compensation Trakdéed to the annual incent
plan for 2011

Restricted stock awards granted on March 31120 payment of the annual incentive award eahyedach individual during fiscal
2010. These awards will vest as to 50% of the shsuibject to the awards on each of March 31, 2@di2vtarch 31, 2013. The number
of shares was determined by dividing the dollar am@f the annual incentive award that had beeneghby the closing price of a shi
of our common stock on the grant de

Amounts shown equal the number of shares underbynigns.
Stock option grants vest in equal installments @vthiree year period beginning on the first ansiagr date of gran
Amounts shown equal the grant date fair value ohesuity award computed in accordance with FASEA®pic 718
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Outstanding Equity Awards at Fiscal 2011 Year-End

OPTION AWARDS STOCK AWARDS
Number of Market Value
Securities Number of Number of
Underlying Securities Shares or of Shares or
Unexerciset Underlying Units of Units of Stock
Unexercised Option Stock that
Options Options Exercise Have Not Veste( That Have
#) # Price Option Not Vested
Name Grant Date Exercisable Unexercisable ($/Share Expiration Date #) $)?B)
Keith Stewart 8/27/0¢ 187,50( 62,50((1) $ 2.3cC 8/25/1¢
8/27/0¢ 93,75( 31,25((1) $ 6.0C 8/25/1¢
8/27/0¢ 93,75( 31,25((1) $ 7.0cC 8/25/1¢
11/18/1( 500,00( — $ 2.9t 11/18/2(
3/31/11 72,54¢ $ 111,71¢
William McGrath 1/7/1C 30,00( 15,00(2) $ 4.97 1/7/2C
8/2/1( 18,33: 36,66(2) $ 1.82 8/2/2(
3/31/11] 14,48( $ 22,29¢
Annette Repasc 5/2/11 — 100,00((2) $ 6.32 5/2/21
Teresa Den 7/1/04 3,63( — $13.02 7/1/1¢4
7124/0¢ 15,00( — $11.31] 7/24/1¢
5/24/0 3,00(¢ — $10.4¢ 5/24/1:
1/11/0¢ 6,50( = $ 4.9¢ 1/11/1¢
6/15/11 — 100,00((2) $ 7.5 6/15/21
3/31/11 7,441 $  11,45¢
Kelly Thorp 6/28/07 1,00C — $11.47 6/28/17
1/11/0¢ 2,00( — $ 4.9¢ 1/11/1¢
6/15/11 — 100,00((2) $ 7.5¢ 6/15/21
3/31/11 4,01¢ $ 6,18¢

(1) Stock option grants vest in four equal annual limetnts beginning on August 25, 2009. Options exid years from date of gra

(2) Stock option grants vest in three equal anmsaéliments beginning on the first anniversaryhef date of grant. Options expire 10 years
from date of grant

(3) Market Value of unvested shares are based®f1tb4 close price of our stock on January 2722 last business day before the end
of our last completed fiscal ye:

Option Exercises and Stock Vested
There were no options exercised by our named eixecofficers nor did they have any restricted steekt during fiscal 2011.

Retirement Benefits

The company’s named executive officers have thoopb participate in the comparsy401(k) plan. Historically, the company provic
matching contributions to the company’s 401(k) pguoial to 50% of an employee’s contributions, uthtofirst 6% of pay and funded this
match each pay period regardless of company peafocen In fiscal 2009, the company match equal % 60the first 6% of pay was
suspended and no match was provided in fiscal 3@H0.

Starting in fiscal 2011, the company will providatch contributions based upon company performagast our business objectives
and the match amount will differ depending uporelexf goal achievement. The company match foreetant contributions may range
anywhere from zero to 100% on the dollar up tofittse 6% of the employee’s contribution. See tdiméow for the match formula. The
achieved match will be funded annually after finahcesults have been released in approximatelyl Apeach year. Participants must be
actively employed at the time of payout. The conypdid not provide matched contributions for fis2alL1.
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Match Formula Maximum

% of Employee
Objective Achievement Level Contribution Matched Match %
0% 0% 0%
50% 25% up to 6% 1.5%
100% 50% up to 6% 3%
150% 75% up to 6% 4.5%
200% 100% up to 6% 6%

Vesting on employee retirement contributions welinain at 100%. Employer contributions that emplseyeeeived prior to July 1, 2011
will remain in employee plans and be vested acogrth the following schedule:

Years of Service Vesting %
Less than 1 0%
1 20%
2 40%
3 60%
4 80%
5 10C%
Effective July 1, 2011, vesting on employer conttibns will be in accordance with the following schule:

Years of Service Vesting %
Less than 1 0%
1 34%
2 67%
3 100%

We do not provide a defined benefit plan to our edraxecutive officers or any of our other executffecers.

Nonqualified Deferred Compensation
We currently do not provide any nonqualified deddrcompensation plans to our named executive offimeother executive officers.

Severance Agreements and Severance Guidelines (ncmange of control)

Our employment agreement with our chief executifieer, Keith Stewart, provides for severance pagtaén the event of his
termination of employment under certain circumséandf Mr. Stewart's employment is terminated withoause or he resigns from
employment for good reason, whether or not purstaatchange of control, he is eligible to recdivelve months of his base salary at the
time of termination, one year of his target bonppartunity amount for the fiscal year in which tleenoval or resignation occurs, and twelve
months of medical coverage under COBRA. All trdositand severance pay or benefits (including trengke in control severance benefit
described below) are conditional upon his executioan effective release in a specified form.

The company also has severance pay guidelinesifaraaned executive officers and other executivieef§ that would entitle them to
one year of base salary severance pay and onefysabsidized group medical coverage under COBRA4Y are terminated without cause
or resign for good reason, as each such term isatkebelow.

Severance Agreements and Severance Guidelines (charof control)

The company also has change of control severaridelmes for executive officers. Following a chargfeontrol, Keith Stewart is
eligible for two years of base salary severancegmaymedical coverage under COBRA for the lengtthefseverance period to the extent
allowed under the applicable plan if terminatecheitt
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“cause” or he resigns for “good reason” within 18nths following a change of control. Other execriificers are eligible for one year of
base salary severance pay and one year of sulibigliaap medical coverage under COBRA if they ammigated without “cause” or resign
for “good reason” within 12 months following a clggnof control.

Any such severance payments pursuant to the chdragmtrol severance agreements will be reducelddfir-dollar by any other
severance payment the officer is entitled to rex&iom the company in connection with the termimra®f his or her employment. In order to
receive the severance, the executive officer mgstarelease of claims in favor of the company lb@ih compliance with the terms of the
change of control severance agreement.

The term “cause” as used in the severance agresrardtseverance pay guidelines means (i) a masetialr act of fraud which results
in or is intended to result in the officer’'s perabanrichment at the expense of the company; @ilip conduct by the officer materially
detrimental to the reputation of company; (iii) evél violation by the officer of any written compapolicy, regulation or practice; (iv) the
officer’s failure to adequately perform the duti#ghe officer’s position to the detriment of thenepany; (v) commission of conduct
constituting a felony; (vi) habitual intoxicatiodrug use or chemical substance use by any intaxgat chemical substance; or (vii) a
material breach by the officer of any of the teansd conditions of the change of control severageceament, which breach remains uncured
10 days after receipt by the officer of writteninetof such breach.

The term “good reason” as used in the severan@eamgnts means (i) a material reduction in the efcduties, responsibilities or
authority; (ii) any material reduction (greaternht0%), in the aggregate, to the compensation andft plans, programs and perquisites
applicable to the officer; (iii) material diminutian the duties, responsibilities or authority lné ttmployee or officer to whom the officer is
required to report; (iv) the company requiring tfiécer to be based at any office or location mitven 50 miles from the location at which
officer was previously based or the company reqggithe officer to travel on company business tatstntially greater extent than
previously required; or (v) any material breachhe change in control severance agreement by ti@aay. In addition, for any of these
circumstances to constitute good reason the offfagst have given notice thereof to the company wttie company failed to cure within
30 days.

Potential Payments upon Termination, Non-Change in Control and After Change of Control

In the event a named executive officer's employntemhinated on January 28, 2012 (the last day ofasi completed fiscal year) and
the named executive officer was entitled to a savar payment, the named executive would have eehlire payments set forth below:

Non-

Change of Contro Change of Contro

& Quialifying & Quialifying

Name Termination Termination
Keith Stewart $ 1,213,19 $ 1,383,811
William McGrath $ 318,81¢ $ 318,81¢
Annette Repasc $ 371,89 $ 371,89
Teresa Den $ 240,87! $ 240,87!
Kelly Thorp $ 231,40¢ $ 231,40¢
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Additional Potential Payments for Accelerated Equity Awards Upon Changein Control

Our equity awards provide that stock options amstriected stock will immediately vest and optiondlwnhmediately become exercisable
upon a change of control, subject to certain tnigged exceptions. If any such transaction or elradtoccurred on January 28, 2012 (the last
day of our fiscal year) and the price per shareusfcommon stock payable in connection with suahdaction or event equaled the closing
sales price of a share of our common stock on th8MDAQ Stock Market on such date (closing price anuary 27, 2012, the last day
markets were open during our 2011 fiscal year, $1aS4 per share), then each of our named exeoufiieers would have received the
following payments in respect of their option aedtricted stock awards (assuming full exerciséefsame):

EQUITY AWARDS
Number of Securities

Number of Unvestec Option

Grant Underlying Options Exercise Total Payment

Name Date Restricted Shares (# Unexercisable (#) Price ($/Share @
Keith Stewart 8/27/0¢ 62,50( $ 2.3C $ —
8/27/0¢ 31,25( $ 6.0C $ —
8/27/0¢ 31,25( $ 7.0C $ —
3/31/11 72,54 $ 111,71¢
Total: $ 111,71¢
William McGrath 1/7/1C 15,00( $ 4.97 $ —
8/2/1( 36,66 $ 1.82 $ =
3/31/11 14,48( $ 22,29¢
Total: $ 22,29¢
Annette Repasc 5/2/11 100,00( $ 6.3z $ —
Teresa Den 6/15/11 100,00( $ 7.5¢8 $ —
3/31/11 7,441 $ 11,45¢
Total: $ 11,45¢
Kelly Thorp 6/15/11 100,00( $ 7.52 $ —
3/31/11 4,01¢ $ 6,18¢
Total: $ 6,18¢

(1) Market Value of unvested shares are based®f1tb4 close price of our stock on January 2722 last business day before the end
of our last completed fiscal ye:

DIRECTOR COMPENSATION FOR FISCAL 2011

We use a combination of cash and stock-based cagapen to attract and retain qualified board membler setting director
compensation, we consider the significant amouinoé that directors spend in fulfilling their desi as directors, committee members and
chairs. The governance committee also reviews aasalgompleted by Towers Watson relative to direzdonpensation. Towers Watson
provides the governance committee with relevanketatata, including data from proxy sources ingegr group, and alternatives to cons
when making compensation decisions for directormeamsation.

The governance committee generally reviews and mme@mmendations to the board of directors agé¢atdr compensation issues at
its June board meeting, with advice and analysis fits independent compensation advisor, Towers@atUnder the current director
compensation structure, each director receivesiana retainer of $65,000 (payable quarterly).ddition, the chairman of the board rece
a supplemental annual retainer of $65,000; therctzai of the audit committee receives a supplemamtabal retainer of $20,000; the
chairman of the compensation or governance comeniéeeives a supplemental annual retainer of $0218@ chairman of the finance
committee received a supplemental annual retaiin®t®,000; and members of the audit committee vecaisupplemental annual retainer of
$10,000. Furthermore, under the current compensatiogram, each director is awarded 8,000 sharesstricted stock at the June meeting,
subject to a one-year vesting requirement. Dirsatior not receive any per-meeting fees. All directoe reimbursed for their reasonable out-
of-pocket expenses incurred in attending meetifigiseoboard of directors and committees. Directain® serve on special committees of the
board which are established from time to time memeive additional compensation as determined bijpoed.
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The summary below represents compensation paiti@otdrs during fiscal 2011. The director compeiogsaprogram consists of an
annual cash retainer for all board members, additioash retainers for the non-executive chairmammittee chairs and audit committee
members and an annual stock-based grant. Addiljoriaé nonexecutive chairman receives an annual stock opfiant equal to an option
purchase 20,000 shares of common stock. New dientoeive a one-time stock option grant equahtoption to purchase 30,000 shares of
common stock upon joining the board. The annualmet for directors did not increase during fis2@11. The annual grant of 8,000 restrit
shares of common stock, subject to one-year vesting remained unchanged. A special retainer wabktp members of the special
committee for review of our equity offering. Mr. Ksi and Ms. Dunleavy, the directors who were noteihdoy GE Equity at our 2011 annual
meeting of shareholders, did not receive compemséir their service as directors pursuant to #nms of our amended and restated
shareholders agreement with GE Equity, as wellas@ NBCU policies. Mr. Kocsi and Ms. Dunleavylwibt receive compensation in
2012 pursuant to this agreement and policies. dlitiad, Keith Stewart, our chief executive officdid not receive any additional
compensation for his service on the board of dimsct

The following table shows information concerningmgensation provided to each of our remployee directors for services provides
a director during fiscal 2011.

Fees Earned o

Stock Awards Option Awards

Paid in Cash Total
Name ($) ($) ®@ ($)
John D. Buck $ 65,00((3) $ 60,24((1) $ — $125,24(
Joseph F. Berardir $ 124,50((4) $ 60,24((1) $ — $184,74(
Catherine Dunleav $ — $ — $ — $ —
William F. Evans $ 53,1245) $ 60,24((1) $ 166,50« $279,86¢
Edwin P. Garrubb: $ 102,50((6) $ 60,24((1) $ — $162,74(
Patrick Kocsi $ — $ — $ — $ —
Robert J. Korkowsk $ 31,8747) $ 15,06((10) $ = $ 46,93t
Sean F. Or $ 54,3748) $ 60,24((1) $ 166,50« $281,11¢
Randy S. Ronnin $ 184,50((9) $ 60,24((1) $ 111,00: $355,74:

(1) Amount reported represents 100% of the gratdt fdér value of the annual restricted stock gr8,000 shares given to each of the
directors. The valuation of these awards in acamdavith FASB ASC Topic 718 is based on the clogirige of our common stock on
June 15, 2011, the date of grant. These sharesstrieted and vest in full on June 12, 2012, the loefore our 2012 Annual Meetir

(2) Amounts shown do not reflect compensation digtuealized by the named director. Instead, eanbunt shown represents the
aggregate grant date fair value of the stock opimards made to each individual during fiscal 283 Hetermined pursuant to FASB
ASC Topic 718. The assumptions used to calculaediue of option awards are set forth in NoteSHareholders’ Equity — Stock-
Based Compensation, of the Notes to the Consotidéiteancial Statements included in our Annual ReporForm 10K for fiscal 2011
filed with the SEC on April 5, 201.

(3) Represents a $65,000 annual board reta

(4) Consists of $65,000 annual board retainer,GEl®for serving as a member of the audit commit&&,000 for serving as chairman of
the governance committee, and $37,500 for sergnespecial committees of the bos

(5) Consists of $40,625 annual board retainer &390 for serving as chairman of the audit conamjtboth prorated for dates of actual
service from June 15, 2011 through the end of isaaf year

(6) Consists of $65,000 annual board retainer and $87@& service on special committees of the bc

(7) Consists of $24,375 annual board retainer aad® for serving as chairman of the audit commjtt®th prorated to his retirement date
of June 15, 2011
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(8) Consists of $40,625 annual board retainer,3bfar serving as a member of the audit commitee, $7,500 for serving as chairman of
the finance committee, all prorated for dates ¢fi@cservice from June 15, 2011 through the ermbliofiiscal year

(9) Consists of $65,000 annual board retainer,(8bfor serving as chairman of the board of dinex;t$5,000 for serving as a member of
the audit committee, $12,000 for serving as chairofahe compensation committee and $37,500 fatigeon special committees of
the board

(10) Represents a grant of 2,000 shares of statksésted in full on June 15, 2011. This award masde in recognition of Mr. Korkowski's
service to the board upon his retirems

PROPOSAL #3
ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with Section 951 of the Dodd-Frankl \®meet Reform and Consumer Protection Act, aecti8n 14A of the Securities
and Exchange Act of 1934, as amended, we are pngvalir shareholders the opportunity to vote owm@-binding, advisory resolution to
approve the 2011 compensation of our named execafficers.

Our compensation philosophy is described in the amation Discussion and Analysis contained inghisy statement. Shareholders
are urged to read the Compensation Discussion aadl/sis which also discusses how our compensatiicies and procedures implement
our compensation philosophy, as well as the Sumi@ampensation Table and other related tables amdtive disclosure which describe
compensation of our named executive officers sth fender the “Executive Compensation” section &dihe compensation committee and
the board of directors believe the policies andedures articulated in the Compensation DiscussimhAnalysis are effective in
implementing our compensation philosophy and ireghg its goals and that the compensation of aecetive officers in 2011 reflects and
supports these compensation policies and procedures

Shareholders are being asked to vote on the fatigwésolution:

RESOLVED, the shareholders of ValueVision Media. lapprove, on an advisory basis, the compensafitre company’s named
executive officers as described in the Compens&isoussion and Analysis, compensation tablesraladed disclosures contained in the
section of the proxy statement for the 2012 Anmdiekting of Shareholders captioned “Executive Corspgan”.

Although this advisory vote is not binding on owabd of directors, the board and compensation cateenwill take into account the
result of the vote when structuring our executiempensation programs. We currently intend to hald@nual non-binding advisory vote to
approve our named executive officer compensatiam.r@xt advisory vote will occur at the 2013 anrmakting.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE 2011 COMPENSATION OF OUR NAMED
EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATE MENT.
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CERTAIN TRANSACTIONS

Relationship with NBCU and GE Equity —In March 1999, we entered into an alliance with Gépital Equity Investments, Inc.GE
Equity”) and NBCUniversal Media, LLC, formerly knowas NBC Universal, Inc. (“NBCU”), pursuant to whiwe issued Series A
redeemable convertible preferred stock and comnurk svarrants, and entered into a shareholder aggeg a registration rights agreement,
a distribution and marketing agreement and, tHeviohg year, a trademark license agreement. Onuegepr25, 2009, the Company entered
into an exchange agreement with the same partiesyant to which GE Equity exchanged all outstag@imares of the Company’s Series A
preferred stock for (i) 4,929,266 shares of the Gany’s Series B redeemable preferred stock, (ifperant to purchase up to
6,000,000 shares of the Company’s common stock aekarcise price of $0.75 per share and (iii) 4 ge/ment in the amount of
$3.4 million. In connection with the exchange, ffagties also amended and restated the 1999 shdeefagreement and registration rights
agreement. The outstanding agreements with GE ffgand NBCU are described in more detail below.

The shares of Series B redeemable preferred steok redeemable by us at any time for an initiaéneption amount of $40.9 million,
plus accrued dividends at a base rate of 12%, sulgj@djustment. In addition, the Series B redd#genpreferred stock provided GE Equity
with class voting rights and the rights to desigmaembers of our board of directors. In April 20d/&, redeemed all of the outstanding Series
B redeemable preferred stock for $40.9 million padl accrued dividends of $6.4 million.

In January 2011, General Electric Company (“GEsammated a transaction with Comcast CorporatiGorficast”) pursuant to
which GE contributed all of its holdings in NBCUMBCUniversal, LLC, a newly formed entity benefiggaowned 51% by Comcast and
49% by GE. As a result of that transaction, NBClddme a wholly owned subsidiary of NBCUniversal, LLC

As of February 17, 2012, the direct equity owngrsifiGE Equity in the Company consisted of warraatsurchase up to
6,000,000 shares of common stock and as of Mag@®l, the date of their most recent filed 13D,dhect ownership of NBCU in the
Company consisted of 7,141,849 shares of commak stiad warrants to purchase 7,372 shares of constock. The Company has a
significant cable distribution agreement with Cosiand believes that the terms of this agreement@mnparable to those with other cable
system operators.

In connection with the transfer of its ownershifNBCU, GE also agreed with Comcast that, for sglas GE Equity is entitled to
appoint two members of our board of directors, NB@ill be entitled to retain a board seat provideattNBCU beneficially owns at least 5%
of our adjusted outstanding common stock as condpuider the amended and restated shareholdersragredescribed below. Furthermc
GE agreed to obtain the consent of NBCU prior tasemting to our adoption of any shareholders rigtata or certain other actions that
would impede or restrict the ability of NBCU to ad@ or dispose of shares of our voting stock artaking any action that would result in
NBCU being deemed to be in violation of Federal Gaumications Commission multiple ownership reguladic

Amended and Restated Shareholder Agreement

On February 25, 2009, we entered into an amendedestated shareholder agreement with GE EquityNB@U, which provides for
certain corporate governance and standstill mafférs amended and restated shareholder agreenosidgs that GE Equity is entitled to
designate nominees for three out of nine membettseo€ompany’s board of directors so long as thgegate beneficial ownership of GE
Equity and NBCU (and their affiliates) is at leagual to 50% of their beneficial ownership as drfsary 25, 2009 (i.e., beneficial ownership
of approximately 8.75 million common shares, inahggfor such purpose, shares of our common statlaisle to GE Equity upon exercise of
the warrant for 6,000,000 shares of our commork}t@nd two out of nine members so long as thejregate beneficial ownership is at least
10% of the shares of “adjusted outstanding comntmeks' as defined in the amended and restated Bhller agreement. In addition, the
amended and restated shareholder agreement prahaeSE Equity may designate any of its directesignees to be an observer of the
Audit, Human Resources and Compensation, and Cate&@overnance and Nominating Committees of ourcboBdirectors.
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The amended and restated shareholder agreemeiresetiie consent of GE Equity prior to our enteiimg any material agreements
with any of CBS, Fox, Disney, Time Warner or Viac¢and their respective affiliates), provided thas trestriction will no longer apply wh
either (i) our trademark license agreement with NB@escribed above) has terminated or (ii) GE Bgsiho longer entitled to designate at
least two director nominees. In addition, the aneeinahd restated shareholder agreement requiresiisent of GE Equity prior to our
(i) exceeding certain thresholds relating to tisaignce of securities, the payment of dividendsraparchase or redemption of common sti
acquisitions (including investments and joint veasi) or dispositions, and the incurrence of debtefitering into any business different than
what we and our subsidiaries are currently engagediii) amending our articles of incorporatianatdversely affect GE Equity and NBCU
(or their affiliates); provided, however, that theestrictions will no longer apply when both (i &quity is no longer entitled to designate
three director nominees and (i) GE Equity and NB@iJonger hold any Series B redeemable prefetmksWe are also prohibited from
taking any action that would cause any ownershigr@st by us in television broadcast stations fomimg attributable to GE Equity, NBCU
their affiliates.

The amended and restated shareholder agreemédrarfprovides that during the “standstill periods @efined in the amended and
restated shareholder agreement), subject to cdir@ted exceptions, GE Equity and NBCU are protabtifrom: (i) any asset/business
purchases from us in excess of 10% of the totahfiairket value of our assets; (ii) increasing theineficial ownership above 39.9% of our
shares, treating as outstanding and actually oviereslich purpose shares of our common stock issuallBE Equity upon exercise of the
warrant for 6,000,000 shares of our common stdigknfaking or in any way participating in any sgtation of proxies; (iv) depositing any
our securities in a voting trust; (v) forming, jig or in any way becoming a member of a “13D Gfowijth respect to any of our voting
securities; (vi) arranging any financing for, oopiding any financing commitment specifically ftine purchase of any of our voting
securities; or (vii) otherwise acting, whether aar in concert with others, to seek to proposestany tender or exchange offer, merger,
business combination, restructuring, liquidati@gapitalization or similar transaction involving B8 nominating any person as a director of
the Company who is not nominated by the then in@mhdirectors, or proposing any matter to be vojeoh by our shareholders. If, during
the standstill period, any inquiry has been madanging a “takeover transaction” or “change in cokit each as defined in the amended and
restated shareholder agreement, that has not bgsted by our board of directors, or our boarditgctors pursues such a transaction, or
engages in negotiations or provides informatioa third party and the board has not resolved toiteate such discussions, then GE Equit
NBCU may propose to us a tender offer or businesshination proposa

In addition, unless GE Equity and NBCU beneficialyn less than 5% or more than 90% of the adjustéstanding shares of common
stock, GE Equity and NBCU shall not sell, transfeptherwise dispose of any securities of our Campexcept for transfers: (i) to certain
affiliates who agree to be bound by the provisiofithe amended and restated shareholder agreefinettitat have been consented to by us,
(iii) subject to certain exceptions, pursuant thied-party tender offer, (iv) pursuant to a mergemsolidation or reorganization to which we
are a party, (v) in an underwritten public offerimgrsuant to an effective registration statemeit,pursuant to Rule 144 of the Securities Act
of 1933, or (vii) in a private sale or pursuanRole 144A of the Securities Act of 1933; providddt in the case of any transfer pursuant to
clause (v), (vi) or (vii), the transfer does nadutt in, to the knowledge of the transferor afegonable inquiry, any other person acquiring,
after giving effect to such transfer, beneficialn®sship, individually or in the aggregate with thatson’s affiliates, of more than 10% (or
20% in the case of a transfer by NBCU) of the adi®utstanding shares of the common stock, asmdigied in accordance with the
amended and restated shareholder agreement.

The standstill period will terminate on the eatli@soccur of (i) the ten-year anniversary of theeaded and restated shareholder
agreement, (ii) our entering into an agreementwhatld result in a “change in control” (subjectrénstatement), (iii) an actual “change in
control” (subject to reinstatement), (iv) a thirdry tender offer (subject to reinstatement), 9rsfx months after GE Equity can no longer
designate any nominees to our board of directaowing the expiration of the standstill periodrpuant to clause (i) above and two years in
the case of clause (v) above, GE Equity and NBQgiseficial ownership position may not exceed 39d8%ur adjusted outstanding shares
of common stock, except pursuant to issuancesercies of any warrants or pursuant to a 100% teoftler for our company.

32



Table of Contents

Registration Rights Agreement

On February 25, 2009, we entered into an amendedemtated registration rights agreement provi@igEquity, NBCUniversal and
their affiliates and any transferees and assignaggregate of four demand registrations and utdarpiggy-back registration rights. In
addition, NBCUniversal was granted one additioreahénd registration right pursuant to the seconchdment to the NBCUniversal
Trademark License Agreement.

NBCUniversal Trademark License Agreement

On November 16, 2000, we entered into a tradenmegkde agreement with NBCUniversal, pursuant tactwiNBCUniversal granted us
an exclusive, worldwide license for a term of texass to use certain NBC trademarks, service marttsiamain names to rebrand our
business and corporate name and website. We sudagselected the names ShopNBC and ShopNBC.com.

Under the license agreement we have agreed, antbagthings, to (i) certain restrictions on usirgdemarks, service marks, domain
names, logos or other source indicators owned atraited by NBCUniversal, (ii) the loss of our righunder the license with respect to
specific territories outside of the United Stateshie event we fail to achieve and maintain cenp@riormance targets in such territories,
(iii) not own, operate, acquire or expand our besgito include certain businesses without NBCUsaM& prior consent, (iv) comply with
NBCUniversg's privacy policies and standards and practiced,(@nnot own, operate, acquire or expand our lassirsuch that one-third or
more of our revenues or our aggregate value i9atable to certain services (not including retajlservices similar to our existing e-
commerce operations) provided over the interneg. lidense agreement also grants to NBCUniversaiigiie to terminate the license
agreement at any time upon certain changes ofaarftour company, in certain situations upon thidufe by NBCUniversal to own a certain
minimum percentage of our outstanding capital stutl fully diluted basis, and certain other situa. On March 28, 2007, we and
NBCUniversal agreed to extend the term of the Beeloy six months, such that the license would oastthrough May 15, 2011, and
provide that certain changes of control involvinfinancial buyer would not provide the basis foreamly termination of the license by
NBCUniversal.

On November 18, 2010, we announced a further extems the license agreement to May 2012, an optidinrther extend the license
agreement to May 2013 upon the mutual agreemdmthfparties, and an agreement to enter into aa@ep@ansition agreement, on the te
and subject to conditions to be mutually agreewben the parties, relating to the twelve monthqekfollowing the ultimate expiration of tl
license agreement. In consideration for the licaggeement extension, we agreed to issue shatke Gompany’s common stock valued at
$4 million to NBCUniversal on May 15, 2011. On M&§, 2011, we issued 689,655 shares of our comnoak sis consideration for the one-
year license agreement extension entered intoMB@&Universal in November 2010. Shares issued walged at $6.04 per sha
representing the fair market value of our stockhendate of issuance.

Credit Card Agreement with Affiliate of GE Equity

The Company has a private label consumer creditmargram (the “Program”). The Program is madelalstd to all qualified
consumers for the financing of purchases of pradfrom ShopNBC. The Program provides a number péfis to customers including
deferred billing options and free or reduced shiggiromotions throughout the year. During fiscal R@nd fiscal 2010, customer use of the
private label consumer credit card accounted for@pmately 15% of our television and internet sa@e believe that the use of the
ShopNBC credit card furthers customer loyalty agdlices our overall bad debt exposure since thét cad issuing bank bears the risk of
bad debt on ShopNBC credit card transactions thatod utilize our ValuePay installment payment paog.

The issuing bank, which is an affiliate of GE Egujtays fees to us based on card usage.
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Consulting Agreement with Creative Commerce

In April 2009, we entered into marketing agreemevith Creative Commerce, LLC (“Creative Commercaiig its subsidiary,
International Commerce Agency, LLC (“Internatio@dmmerce”), under which Creative Commerce and hattisnal Commerce agreed to
provide consulting services to us in the electroatailing industry. One of our directors, Edwinr@#bo, is the majority owner of both
Creative Commerce and International Commerce. Tageements were entered into prior to the timeNraGarrubbo was considered as a
possible candidate for the board of directors, thedcexistence of the agreements was discloseddtec@msidered by the audit committee in
light of the related person transaction approvéicpas part of the process in selecting him tbafivacancy on the board, and was also
disclosed in a filing on a Current Report on Fori 8t the time of his election to the board of dtges in July 2009. After consulting with
Mr. Garrubbo, the corporate governance and nonmigaidmmittee did not nominate Edwin Garrubbo f@leetion as a director in 2012.
Mr. Garrubbo’s term as a director will end at tina@al meeting. Under the agreements, we agreeaytegmmissions to these companies
based on sales of specified products through veridentified by these companies. The Company magiments totaling approximately
$1,384,000 during fiscal 2011 and $787,000 duriscaf 2010, relating to these services. At thistithe total commissions that Creative
Commerce may earn in fiscal 2012 cannot be estinateof April 12, 2012, approximately $229,00@@mmissions had been paid.

Related Person Transactions Approval Policy

In February 2007, our board of directors adopteditien related person transaction approval poligyich sets forth our company’s
policies and procedures for the review, approvahdtfication of any transaction required to bearted in our filings with the Securities and
Exchange Commission. This policy applies to angriirial transaction, arrangement or relationshiglcting any indebtedness or guarantee
of indebtedness) or any series of similar transastiarrangements or relationships in which weagrarticipant and in which a related person
has a direct or indirect interest where such péssimerest in the transaction(s) involves at |8420,000 in value. In order for the transact
arrangement or relationship to be subject to thlikp, there must a financial aspect to the tratisacwhich may, for example, involve
payments between us and the related person omosieeprovides value to one of the parties.

Under the policy, a related person is any (1) pergbo is or was since the beginning of the lastafiyear an executive officer, director
or nominee for election as a director of our conyp#B) greater than 5% beneficial owner of our camnmstock; or (3) immediate family
member of the foregoing. Immediate family membetudes a person’s spouse, parents, stepparertirechistepchildren, siblings, mothers-
and fathers-in-law, sons- and daughters-in law,kanthers- and sisters-in-law and anyone residirguch person’s home, except for tenants
or employees.

Prior to entering into any related person transactihe audit committee of our board of directorsstrbe presented with the relevant
information about the proposed transaction in ofdethe committee to assess whether the relatesbpdransaction is beneficial to our
company and the proposed terms are fair to uscdhenittee is authorized to approve, deny, or appsmbject to specified conditions, any
related party transaction in its sole discretiome Ppolicy also outlines certain factors that thdiscommittee may take into account in
considering a related person transaction, and Ziesmiertain routine transactions which are exeropt the policy.

The types of routine transactions that are exenopt the company’s related person transaction paasist of:

» any employment by the company of an executive effaf the company if (a) the related compensasaequired to be reported in
the company’s proxy statement under Item 402 ofuReipn S-K or (b) the executive officer is notiammediate family member of
another executive officer, director or 5% or greateareholder of the company, the related compemsabuld be reported in the
company’s proxy statement under Item 402 of Re@grab-K if the executive officer was a “named exaaiofficer,” and the
company’s human resources and compensation corenajigroved (or recommended that the board of direeipprove) the
compensation
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» any compensation paid to a director if the compémséas required to be reported in the comparprfoxy statement under Item 40z
Regulation -K;

 any transaction in which the related person’s egearises solely from the ownership of the comjgacgymmon stock and all holders
of the compan’s common stock received the same benefit on agpadbasis (e.g., dividend:

« any transaction with another company at which ateel person’s only relationship is as an emplogé®e( than executive officer),
director or beneficial owner of less than 10% @itttompany’s shares, if the aggregate amount dmesxceed the greater of
$1,000,000 or 2% of that comp¢'s total annual revenues; a

» any transaction with a related person involviny®ess as a bank depositary of funds, transfer agegistration, trustee under a trust
indenture, or similar service

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4183d the regulations promulgated thereunder reqliiectors and certain officers
and persons who own more than ten percent of a$g df our voting securities to file reports ofittmevnership of our common stock and
changes in their ownership with the Securities Brchange Commission. Based on a review of repitets Iy these reporting persons and
written representations by our directors and exeewfficers, we believe that all of our directoesecutive officers and persons who own
more than ten percent of any class of our votirmgisges complied with all filing requirements ajmaible to them during fiscal 2011 except
that (i) on July 20, 2011 Sean Orr filed a Fornegarting his June 22, 2011 purchase of stock; @non(February 17, 2012 GE Capital
Equity Investments Inc. filed a Form 4 reporting épril 6, 2011 redemption of the Series B Rededm&eferred Stock held by GE Equity
Investments.
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OTHER MATTERS

As of the date of this proxy statement, the bodrdirectors knows of no matters that will be praserfor consideration at the meeting
other than as described in this proxy statemeiinyfother matters shall properly come before theting or any adjournments or
postponements thereof and be voted upon, the exttim®xy will be deemed to confer discretionaryhatty on the individuals named as
proxies therein to vote the shares representetiébprioxies as to any matters. The persons namgebxies intend to vote or not to vote in
accordance with the recommendation of the manageofi@ur company.

Our annual report on Form 10-K for fiscal 2011 luning financial statements, is being mailed wiils (proxy statement to certain of
our shareholders who previously have requestedrapées. Shareholders who receive a Notice Regguttlie Availability of Proxy
Materials should follow the instruction on the wetifor obtaining paper copies of the annual reporfform 10-K and the proxy statement.

Our annual report on Form 10-K for fiscal 2011 #mel proxy statement are available for viewing awiprinting or downloading at
www.valuevisionmedia.com/proxy

Shareholders who wish to obtain an additional aafpyur annual report on Form 10-K for fiscal 201aymlo so without charge by
writing to us at ValueVision Media, Inc., 6740 Shadak Road, Eden Prairie, Minnesota 55344-343%hittn: Corporate Secretary.

By Order of the Board of Directo

_‘wq }Dl by
d

Teresa Dery
SVP General Counsel
Corporate Secretary
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Form 10-K are available at www.proxyvote.com.

M45584-P25548

VALUEVISION MEDIA, INC.
Annual Meeting of Shareholders
June 13, 2012 9:00 AM
This proxy is solicited by the Board of Directors

The shareholder(s) hereby appoint(s) William J. McGrath or Teresa J. Dery, or either of them, as proxies, each with
the power to appoint (his/her) substitute, and hereby authorizes them to represent and to vote, as designated on the
reverse side of this ballot, all of the shares of common stock of VALUEVISION MEDIA, INC. that the shareholder(s)
is/are entitled to vote at the Annual Meeting of shareholders to be held at 9:00 AM, CDT on June 13, 2012, at the
ValueVision Media, Inc. Corporate Offices, 6690 Shady Oak Road, Eden Prairie, MN 55344, and any adjournment or
postponement thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors’ recommendations. Notwithstanding the foregoing, if this
proxy is to be voted for any nominee named on the reverse side and such nominee is unwilling or unable to serve,
this proxy will be voted for a substitute in the discretion of the proxies.

Continued and to be signed on reverse side
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and
follow the instructions to obtain your records and to create an electronic voting
instruction form.

VALUEVISION MEDIA, INC.

6740 SHADY OAK ROAD ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

EDEN PRAIRIE, MN 55344-3433 If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the Internet
and, when prompted, indicate that you agree to receive or access proxy materials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717. We must receive your completed proxy card prior to the
meeting.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M45583-P25548 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

VALUEVISION MEDIA, INC. For Withhold For All  To withhold authority to vote for any individual
The Board of Directors recommends you vote All All Except nominee(s), mark “For All Except’ and write the
FOR the following: number(s) of the nominee(s) on the line below.

1. Election of Directors O O O
Nominees

01) Joseph F. Berardino 06) SeanF. Orr

02) John D. Buck 07) Randy S. Ronning
03) Catherine Dunleavy 08) Keith R. Stewart
04) William F. Evans

05) Patrick O. Kocsi

The Board of Directors recommends you vote FOR the following proposals: For Against Abstain

2. Ratification of Deloitte & Touch LLP as our independent registered public accounting firm for the fiscal year ending [m} O [m}
February 2, 2013

3. Approval, by non-binding vote, of executive compensation m} O m}

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney,
executor, administrator, or other fiduciary, please give full title as such. Jointly owned
shares will be voted as directed by one owner unless the other instructs to the contrary,
in which case the shares will not be voted. If a corporation or partnership, please sign in
full corporate or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




