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PART | —Financial Information

ITEM 1. Financial Statements

VALUEVISION MEDIA, INC.
AND SUBSIDIARIES
CONDENSED
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

May 5, February 3,
2007 2007
(Unaudited)
ASSETS
Current assets:
Cash and cash equivalel $ 60,56¢ $ 41,49¢
Shor-term investment 55,441 29,79¢
Accounts receivable, n 109,08: 117,16¢
Inventories 72,45¢ 66,62:
Prepaid expenses and otl 5,44: 5,36(
Total current asse 302,99: 260,44!
Property & equipment, net 37,81¢ 40,107
FCC broadcasting license 31,94 31,94
NBC trademark license agreement, ne 13,02¢ 12,23
Cable distribution and marketing agreement, net 1,53¢ 1,75¢
Other assets 1,11¢ 5,49
$ 388,43. $ 351,98(
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 61,707 $ 57,19¢
Accrued liabilities 46,43 47,70¢
Deferred revenu 46€ 36¢
Total current liabilities 108,60¢ 105,27-
Other long-term obligations — 2,55
Deferred revenue 2,03(C 1,69¢
Series A Redeemable Convertible Preferred Stock,CkL per share par value, 5,339,500 shar
authorized; 5,339,500 shares issued and outstanding 43,68( 43,60"
Shareholder¢ equity:
Common stock, $.01 per share par value, 100,00G;08fks authorized; 37,628,342 and 37,593,
shares issued and outstand 37€ 37€
Warrants to purchase 4,036,858 shares of commak 22,97 22,97
Additional paic-in capital 288,42¢ 287,54
Accumulated defici (77,667) (112,047
Total shareholde’ equity 234,11« 198,84"
$ 388,43. $ 351,98(

The accompanying notes are an integral part oetbeadensed consolidated financial statements.
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VALUEVISION MEDIA, INC.
AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except share and per share data)

Net sales
Cost of sale:
(exclusive of depreciation and amortization showlotw)

Operating expenses
Distribution and selling
General and administrati\
Depreciation and amortizatic
Asset impairments and write of
Total operating expens
Operating loss
Other income:
Other income
Interest incom
Total other incom:
Loss before income taxes and equity in income offdiates
Gain on sale of RLM investment, net of 1
Equity in income of affiliate:
Income tax benefit (provisior
Net income (loss
Accretion of redeemable preferred st

Net income (loss) available to common shareholde
Net income (loss) per common shar

Net income (loss) per common share — assuming diiom
Weighted average number of common shares outsigr

Basic
Diluted

The accompanying notes are an integral part oktbeadensed consolidated financial statements.

(Unaudited)

4

For the Three Month Periods Ended

May 5,
2007

$ 188,10¢
121,99¢

60,46(
7,49t
5,58¢

73,54
(7,426)

1,24(
1,24(
(6,189
39,48(

60¢
47¢
34,38(
(72)

$ 34,30¢
$ 0.8C
$ 0.8C

42,938,62
42,938,68

May 6,
2006

$ 178,72
115,52;

54,90¢
6,80¢
5,37¢
29
67,12(

(3,916

35C
94¢€

1,29¢
(2,622)
54€
(15)
(2,091)

(72
$ (2,169
$ (0.06)

$ (0.0

37,679,10
37,679,10
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VALUEVISION MEDIA, INC.
AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS' E QUITY
FOR THE THREE MONTH PERIOD ENDED MAY 5, 2007
(Unaudited)
(In thousands, except share data)

Common
Common Stock Stock Additional Total
Comprehensive Number Par Purchase Paid-In Accumulated Shareholders’
Income of Shares Value Warrants Capital Deficit Equity
BALANCE, February 3,
2007 37,593,76 $ 37¢€ $22,97:  $287,54: $ (112,047 $ 198,84
Net income $ 34,38( — — — — 34,38( 34,38(
Exercise of stock options and
common stock issuanc 34,574 — — 367 — 367
Share-based payment
compensatiol — — — 592 — 592
Accretion on redeemable
preferred stocl — — — (72 — (72)
BALANCE, May 5, 2007 37,628,34 $ 37€ $22,97.  $288,42¢ $ (77,667 $ 234,11

The accompanying notes are an integral part oetbeadensed consolidated financial statements.
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VALUEVISION MEDIA, INC.
AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

For the Three Month Periods Ende(

May 5, May 6,
2007 2006
OPERATING ACTIVITIES:
Net income (loss $ 34,38( $ (2,09))
Adjustments to reconcile net loss to net cash fmedperating activities
Depreciation and amortizatic 5,58¢ 5,37¢
Shar-based payment compensat 592 42C
Common stock issued to employt 6 2
Asset impairments and write of — 17¢
Equity in earnings of affiliate (609) (54€)
Amortization of deferred revent (72 —
Gain on sale of investmer (40,240 (500
Changes in operating assets and liabilit
Accounts receivable, n 8,08¢ 7,33¢
Inventories (5,839 (1,589
Prepaid expenses and ot 4 (81)
Deferred revenu 502 —
Accounts payable and accrued liabilit 38¢€ (11,059
Net cash provided by (used for) operating actisi 2,781 (2,53%)
INVESTING ACTIVITIES:
Property and equipment additic (2,176 (3,779
Purchase of shc-term investment (30,52% (2,965
Proceeds from sale of sh-term investment 4,87 7,93t
Proceeds from sale of investme 43,75( 50C
Net cash provided by investing activiti 15,92¢ 1,69¢
FINANCING ACTIVITIES:
Proceeds from exercise of stock opti 361 61
Payment of lon-term obligatior — (139
Net cash provided by (used for) financing actig 361 (77)
Net increase (decrease) in cash and cash equis 19,06¢ (919
BEGINNING CASH AND CASH EQUIVALENTS 41,49¢ 43,14
ENDING CASH AND CASH EQUIVALENTS $ 60,56« $ 42,22¢
SUPPLEMENTAL CASH FLOW INFORMATION:
Interest paic $ — $ 7
Income taxes pai $ 37C $ 8
SUPPLEMENTAL NON -CASH INVESTING AND FINANCING ACTIVITIES:
Property and equipment purchases included in a¢csqayable $ 32 $ 75
Accretion of redeemable preferred st $ 72 $ 72

The accompanying notes are an integral part oktheadensed consolidated financial statements.
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VALUEVISION MEDIA, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
May 5, 2007
(Unaudited)

(1) General

ValueVision Media, Inc. and its subsidiaridge(“Company”) is an integrated direct marketinghpany that markets, sells and distributes
its products directly to consumers through varifmums of electronic media and direct-to-consumeilings. The Company’s operating
strategy as a multi-channel retailer incorporatées/ision home shopping, internet e-commerce, tivel marketing and fulfillment services.

The Company'’s television home shopping businises on-air spokespersons to market brand nanchanelise and private label
consumer products at competitive prices. The Coryipdive 24-hour per day television home shoppinggramming is distributed primarily
through long-term cable and satellite affiliatiqgreements and the purchase of month-to-month fallgart-time lease agreements of cable
and broadcast television time. In addition, the @any distributes its programming through one Comgpamned full power television station
in Boston, Massachusetts. The Company also compitsnits television home shopping business by tleeafea broad array of merchandise
through its internet shopping websites, www.shoprdio and www.shopnbc.tv.

The Company has an exclusive license agreewitfNBC Universal, Inc. (“NBC”), pursuant to whidNBC granted the Company
worldwide use of an NBC-branded name and the pé&aonage for a 10.5-year period. The Company rebedrits television home shopping
network and companion internet shopping websit&SaepNBC” and “ShopNBC.com”, respectively, in fis@01.

The Company, through its wholly owned subsidi®&VI Fulfillment Center, Inc. (“VVIFC”), provids fulfillment, warehousing, customer
service and telemarketing services to Ralph Latedia, LLC (“RLM”), the operator of the Polo.comcemmerce business. VVIFC also
provides fulfillment and warehousing services foe fulfillment of merchandise sold on the Compariglsvision home shopping program
and internet website.

(2) Basis of Financial Statement Presentation

The accompanying unaudited condensed consetidenancial statements have been prepared bgdngpany pursuant to the rules and
regulations of the Securities and Exchange Comoris€ertain information and footnote disclosuresmally included in financial statemel
prepared in accordance with generally accepteduaticny principles in the United States of Amerieavdé been condensed or omitted in
accordance with such rules and regulations. Thernmdtion furnished in the interim condensed cousiéid financial statements includes
normal recurring accruals and reflects all adjustimevhich, in the opinion of management, are nesgdsr a fair presentation of such
financial statements. Although management beli#iveslisclosures and information presented are adeqit is suggested that these interim
condensed consolidated financial statements beimeamhjunction with the Company’s most recent gadifinancial statements and notes
thereto included in its annual report on Form 1@Kthe fiscal year ended February 3, 2007. Opasgatesults for the three-month period
ended May 5, 2007 are not necessarily indicativih®fesults that may be expected for the fiscat gading February 2, 2008.

The accompanying condensed consolidated fiabstatements include the accounts of the Compauayits wholly owned subsidiaries.
Intercompany accounts and transactions have baamated in consolidation.

Fiscal Year

The Company’s most recently completed fisegryended on February 3, 2007 and is designatechtfP006”. The Company’s fiscal year
ending February 2, 2008 is designated “fiscal 200He Company reports on a 52/53 week fiscal ydaictwends on the Saturday nearest to
January 31. The 52/53 week fiscal year allowsHterweekly and monthly comparability of sales restétating to the Company’s television
home-shopping business.
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(3) Stock Option Compensation

The Company accounts for stock-based compensatrangements in accordance with Statementrafreial Accounting Standards
No. 123(R) (revised 2004“Share-Based Payment.” Compensation is recognizedlif stock-based compensation arrangements by the
Company, including employee and non-employee sbptions granted after February 2, 2006 and all siegestock-based compensation
arrangements granted prior to February 2, 2006 agah date, commencing with the quarter ended #&006. Stock-based compensation
expense in the first quarter of fiscal 2007 andfitts quarter of fiscal 2006 related to stock optawards was $459,000 and $400,000,
respectively. The Company has not recorded anyniedax benefit from the exercise of stock options tb the uncertainty of realizing
income tax benefits in the future.

As of May 5, 2007, the Company had two actir®ibus stock plans for which stock awards canuseeatly granted: the 2004 Omnibus
Stock Plan (as amended and restated in fiscal 2068igh provides for the issuance of up to 4,000,86éres of the Company’s common
stock; and the 2001 Omnibus Stock Plan which pesr/ior the issuance of up to 3,000,000 shareseoEtimpany’s stock. These plans are
administered by the Company’s human resources amgensation committee of the board of directoro(tpensation Committee”) and
provide for awards for employees, directors andsatiants. All employees and directors of the Comypanits affiliates are eligible to receive
awards under the plans. The types of awards thatomagranted under these plans include restrictedested shares) and unrestricted stock,
incentive and nonstatutory stock options, stockegiption rights, performance units, and otherlstoased awards. Incentive stock options
may be granted to employees at such exercise mict#e Compensation Committee may determine lduess than 100% of the fair market
value of the underlying stock as of the date ohgrilo incentive stock option may be granted mbestten years after the effective date of
the respective plan’s inception or be exercisalideenthan ten years after the date of grant. Optipasted to outside directors are
nonstatutory stock options with an exercise pripgaéto 100% of the fair market value of the ungieg stock as of the date of grant. Options
granted under these plans are exercisable andajlgnasst over three years in the case of emplsyeek options and vest immediately on the
date of grant in the case of director options, gekerally have contractual terms of either fivergdeom the date of vesting or ten years from
the date of grant. Prior to the adoption of the22a6d 2001 plans, the Company had other incentbak ®ption plans in place in which stock
options were granted to employees under similatinggegerms. The Company no longer makes any fuighants from these other plans. The
Company has also granted non-qualified stock optiorcurrent and former directors and certain ege#e with similar vesting terms.

The fair value of each option award is estedain the date of grant using the Black-Scholemomgiricing model that uses assumptions
noted in the following table. Expected volatilitiae based on the historical volatility of the Camy's stock. Expected term is calculated
using the simplified method taking into consideratthe option’s contractual life and vesting terifise risk-free interest rate for periods
within the contractual life of the option is baswdthe U.S. Treasury yield curve in effect at iheetof grant. Expected dividend yields were
not used in the fair value computations as the Gominas never declared or paid dividends on itsneomstock and currently intends to
retain earnings for use in operations.

Fiscal Fiscal

2007 2006
Expected volatility 33% 33%- 35%
Expected term (in year 6 years 6 years
Risk-free interest rat 4.5% 4.7%- 5.12%

A summary of the status of the Company’s stmution activity as of May 5, 2007 and changesmuthe three months then ended is as
follows:

2004 2001 1990 1994
Incentive  Weighted Incentive  Weighted Incentive Weighted Other Non- Weighted Executive Weighted
Stock Average Stock Average Stock Average Qualified Average Stock Average
Option Exercise Option Exercise Option Exercise Stock Exercise Option Exercise
Plan Price Plan Price Plan Price Options Price Plan Price
Balance outstandini
February 3, 200 1,734,000 $ 12.0¢ 1,624,000 $ 14.4¢ 462,000 $ 18.0: 1,838,000 $ 15.8¢ 356,000 $ 27.5i
Granted 10,00( 12.0C — — — — — — — —
Exercisec (33,000 10.6: — — (1,000 10.6¢ — — — —
Forfeited or cancele (112,000 12.2¢ (104,000 14.65 (50,000 17.6C (318,000 18.0¢ (356,000 27.5
Balance outstandini
May 5, 2007 1,599,000 $ 12.0¢ 1,520,000 $ 14.4c 411,000 $ 18.11 1,520,000 $ 15.4¢ - $ —
Options exercisable ¢
May 5, 2007 1,273,000 $ 12.2: 1,372,000 $ 14.6z 411,000 $ 18.11 1,487,000 $ 15.5¢ - $ —
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The following table summarizes informationaetjng stock options outstanding at May 5, 2007:

Weighted Weighted
Weighted Average Weighted Average
Average Remaining Aggregate Vested or Average Remaining Aggregate
Options Exercise  Contractual Life Intrinsic Expected to Exercise  Contractual Life Intrinsic
Option Type Outstanding Price (Years) Value Vest Price (Years) Value
2004 Incentive 1,599,000 $ 12.0¢ 7.7 $182,00( 1,567,000 $ 12.1C 7.€  $178,00(
2001 Incentive 1,520,000 $ 14.4: 5.2 $ 12,000 1,505,000 $ 14.4¢« 5C $ 12,00(
1990 Incentive 411,000 $ 18.11 0.4 $ 10,00( 411,00 $ 18.11 0.4 $ 10,00(
Other Nor-qualified: 1,520,000 $ 15.4¢ 55 $ 3,00 1,487,000 $ 15.5¢ 54 % —
1994 Executive - $ — —  $ — - $ — - £ =

The weighted average grant date fair valugptibns granted in the first quarters of fiscal 2@hd 2006 was $4.89 and $5.80, respecti
The total intrinsic value of options exercised dgrthe first quarters of fiscal 2007 and 2006 w200 and $981,000, respectively. As of
May 5, 2007, total unrecognized compensation alated to stock options was $1,770,000 and is eggdeo be recognized over a weighted
average period of approximately 1.2 years.

(4) Net Income (Loss) Per Common Share

The Company calculates earnings per share"HR accordance with the provisions of Statenwrinancial Accounting Standards
No. 128,“Earnings per Share” (“SFAS No. 128Basic EPS is computed by dividing reported earnaqpgslicable to common shareholders
the weighted average number of common shares adistafor the reported period following the twosdanethod. The effect of our
participating convertible preferred stock is in@ddn basic earnings per share under the two-oh@$sod per EITF 03-6, “Participating
Securities and the Two-Class Method” if dilutivelubed EPS reflects the potential dilution that keboccur if securities or other contracts to
issue common stock were exercised or converteccimumon stock of the Company during reported petiod

A reconciliation of EPS calculations and the numiifeshares used in the calculation of basic EP®wuitiet twoelass method and diluted E
under SFAS No. 128 is as follows:

Three Month Periods Ended

May 5, May 6,

2007 2006
Net income (loss) available to common sharehol $34,308,00 $(2,163,00I
Weighted average number of common shares outsigngding twi-class methor 37,599,000 37,679,00
Effect of participating convertible preferred stc 5,340,00! —
Weighted average number of common shares outsignding twi-class metho— Basic 42,939,00 37,679,00
Dilutive effect of stock options, n-vested shares and warra — —
Weighted average number of common shares outsigz— Diluted 42,939,00 37,679,00
Net income (loss) per common sh $ 0.8C $ (0.0¢6)
Net income (loss) per common sk-assuming dilutior $ 0.8C $ (0.0¢)

In accordance with SFAS No. 128, for the thmeenth period ended May 6, 2006, approximately @38 in-the-money potentially dilutive
common share stock options and warrants and 5,8@8Rares of convertible preferred stock have keeluded from the computation of
diluted earnings per share, as the effect of fthelusion would be antidilutive.

9
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(5) Comprehensive Income (Loss)

The Company reports comprehensive income)(lnsgccordance with Statement of Financial AccomghStandards No. 130, “Reporting
Comprehensive Income” (“SFAS No. 130”). SFAS No0 E3tablishes standards for reporting in the firrstatements all changes in equity
during a period, except those resulting from inwvesstts by and distributions to owners. For the Cargpeomprehensive income
(loss) includes net income (loss) and other congnsive income (loss). Total comprehensive incomssflwas $34,380,000 and
$(2,091,000) for the three-month periods ended B|&8007 and May 6, 2006, respectively. The Companiponger has any long-term equity
investments classified as “available-for-sale.”

(6) Segment Disclosures

Statement of Financial Accounting Standards N, “Disclosures about Segments of an EnterpaimgeRelated Information” (“SFAS
No. 137", requires the disclosure of certain informatafyout operating segments in financial statemertits.dompanys reportable segmer
are based on the Company’s method of internal teoMhe Company’s primary business segment islé@stronic media segment, which
consists of the Company’s television home shoppumjness and internet shopping website businessaféanent has reviewed the
provisions of SFAS No. 131 and has determinedttt@Company’s television and internet home shoppiminesses meet the aggregation
criteria as outlined in SFAS No. 131 since these liwsinesses have similar customers, productspetiorcharacteristics and sales proces
Products sold through the Company’s electronic medgment primarily include jewelry, watches, cotamiand other electronics,
housewares, apparel, health and beauty aids, dipresiucts, giftware, collectibles, seasonal itamd other merchandise. The Company’s
segments currently operate in the United Statesnar@he customer represents more than 5% of thep&ay's overall revenue. There are no
material intersegment product sales. Segment irdtiom as of and for the three month periods enday » 2007 and May 6, 2006 are as
follows:

ShopNBC & Fulfilment Equity

Three-Month Periods Ended (in thousands ShopNBC.con Services (a Investments (b Total
May 5, 2007

Revenue: $ 185,38 $ 2,727 $ — $188,10¢
Operating (loss) incom (7,66%) 23t — (7,429
Depreciation and amortizatic 5,41¢ 17C — 5,58¢
Interest incom: 1,24( — — 1,24(
Income taxe: (497 12 76C 281
Net income (loss (5,847) 13z 40,08¢ 34,38(
Identifiable asset 382,25! 6,17 — 388,43.
May 6, 2006

Revenue: $ 176,33t $ 2,38¢ $ — $178,72-
Operating (loss) incom (4,177) 253 — (3,919
Depreciation and amortizatic 5,197 17¢ — 5,37¢
Interest incom 94¢€ — — 94¢€
Income taxe: 15 — — 15
Net income (loss (2,81¢) 17¢ 54€ (2,097
Identifiable assets, February 3, 2( 341,57¢ 6,265 4,13¢ 351,98(

(@ Revenue from segments below quantitativestiolels are attributable to VVIFC, which provideHlilment, warehousing and
telemarketing services primarily to RLM and the Qxamy.

(b) Equity investment assets and net income amsgrom equity investments consist of long-tenvestments and earnings from equity
investments accounted for under the equity metti@tcounting and are not directly assignable tasiriess unit

10
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Information on net sales from continuing opierss by significant product groups are as folldimsthousands):

Three-Month Periods Ended

May 5, May 6,

2007 2006
Jewelry $ 76,46’ $ 76,37¢
Electronics 35,23¢ 32,56:
Watches, apparel and health & bea 38,65¢ 37,04¢
Home 26,48( 20,12:
All others, less than 10% ea 11,267 12,61¢
Total $188,10¢ $178,72:

(7) Related Party Transactions

In conjunction with its services agreementwvRLM, the Company records revenue for amountedilb RLM for customer service and
fulfillment services. Revenues recorded from the=wices were $2,727,000 and $2,386,000 for thetepseended May 5, 2007 and May 6,
2006, respectively. Amounts due from RLM were $3,020 and $994,000 as of May 5, 2007 and Februg2@@®7, respectively. On
March 28, 2007, VVIFC and RLM entered into an anmeadt to the agreement for services providing fotate changes to the agreement,
including a potential extension of the term througd-2009 at RLM’s option.

The Company entered into an agreement withtRigw Technologies, Inc. (“RightNow”) in 2005 undehich the Company purchased
software applications which enable the Companytitizel certain customer services technologies dged by RightNow. The Company’s
President and Chief Executive Officer, William &rising, serves on the board of directors of RiglhtNthe Company made payments
totaling approximately $25,000 during fiscal 20@8 6f May 5, 2007) and $171,000 during fiscal 2fa@6his technology and annual
software maintenance fees relating to this techgyobnd other services.

The Company entered into a Private Label €@drd and Co-Brand Credit Card Consumer Prograneégent with GE Money Bank for
the financing of private label credit card purclsaem ShopNBC and for the financing of co-braneditr card purchases of products and
services from other non-ShopNBC retailers. GE MoBagyk, the issuing bank for the program, is indlseeholly-owned by the General
Electric Company (“GE”"), which is also the pareatrgpany of NBC and GE Commercial Finance — EquisCN\and GE Commercial
Finance -Equity have a substantial percentage ownershipdrCompany and together have the right to seleeetbf the nine members of
Company'’s board of directors.

The Company and NBC are partners in a tenéesribution and Marketing Agreement dated Marchi 899 that provides that NBC shall
have the exclusive right to negotiate on behathefCompany for the distribution of its home shogptielevision programming service. As
compensation for these services, the Company diyngslys NBC an annual fee of approximately $926,0% of May 5, 2007 the Company
has accrued approximately $77,000 in connectioh this distribution agreement with NBC.

(8) Restricted Stock

On June 21, 2006, the Company granted adb#0,000 shares of restricted stock from the Camsa2004 Omnibus Stock Plan to its
five non-management directors elected by the hsldéthe Company’s common stock (in contrast tathinee directors elected by the holders
of the Company’s preferred stock) as part of then@any’s annual director compensation program. Es&ricted stock vests on the first
anniversary of the date of grant. The aggregat&ebaalue of the restricted stock at the date adravwvas $468,000 and is being amortize
director compensation expense over the twehosth vesting period. In the second quarter offi2004, the Company awarded 25,000 st
of restricted stock to certain employees. Thisrigtsid stock grant vests over different periodggiag from 17 to 53 months. The aggregate
market value of the restricted stock at the awatdsiwas $308,000 and is being amortized as corapem&xpense over the respective
vesting periods. Compensation expense recorddwifirst three months of fiscal 2007 and the tinsee months of fiscal 2006 relating to
restricted stock grants was $133,000 and $20,@3pectively. As of May 5, 2007, there was $144 60@tal unrecognized compensation
cost related to nomested restricted stock granted. That cost is dérgdo be recognized over a weighted average pefiOd4 years. The tot
fair value of restricted stock vested during thistfihree months of fiscal 2007 and 2006 was $e@pectively, for each quarter.

11




Table of Contents

A summary of the status of the Company’s nested restricted stock activity as of May 5, 200d ehanges during the three-month
period then ended is as follows:

Weighted
Average
Grant Date
Shares Fair Value
Non-vested outstandin
February 3, 200 60,00( $ 11.8d
Granted — —
Vested — —
Forfeited — —
Non-vested outstandin
May 5, 2007 60,00( $ 11.8i

(9) Common Stock Repurchase Program

In August 2006, the Company’s board of direx@uthorized a common stock repurchase programpiidgram authorizes the Company’s
management, acting through an investment bankinggelected as the Company’s agent, to repurchase $010 million of the Company’s
common stock by open market purchases or negotiatesgactions at prices and amounts as determinétebiCompany from time to time. In
May 2007, the Company’s board of directors autteatithe repurchase of an additional $25 millionhaf Company’s common stock under its
stock repurchase program. The Company did not cbge any shares under the repurchase prograng dieithree-month period ended
May 5, 2007. During fiscal 2006, the Company repased a total of 406,000 shares of common stock fotal investment of $4,682,000 at
an average price of $11.54 per share.

(10) Intangible Assets

Statement of Financial Accounting Standards N@, “Goodwill and Other Intangible Assets,” aglgkes the financial accounting and
reporting standards for the acquisition of intafgéssets outside of a business combination angofmdwill and other intangible assets
subsequent to their acquisition. The accountingdsted requires that goodwill be separately discddsem other intangible assets in the
statement of financial position, and no longer tmdized but tested for impairment annually or wésaT an event has occurred that would
more likely than not reduce the fair value of tkeet below its carrying amount.

Intangible assets have been recorded in cdonewith the Company’s acquisition of the ShopNBf&nse and with the issuance of
distribution warrants to NBC. Intangible assetséhalso been recorded by the Company as a redihlé afcquisition of television station
WWDP TV-46. Intangible assets in the accompanyimgsolidated balance sheets consists of the follgwin

Weighted May 5, 2007 February 3, 2007
Average Gross Gross
Life Carrying Accumulated Carrying Accumulated
(Years) Amount Amortization Amount Amortization
Amortizable intangible assel
NBC trademark license agreem: 10.E  $34,437,00 $(21,409,00)  $32,837,00 $(20,603,00)
Cable distribution and marketing agreem 9.k 8,278,001 (6,743,001 8,278,00! (6,519,001

$42,715,00  $(28,152,00) $41,11500  $(27,122,00)

Unamortized intangible asse
FCC broadcast licent $31,943,00 $31,943,00

On March 28, 2007, the Company and NBC entirtedan agreement to sell their respective eqguaigrests in RLM. Concurrently with
the execution of the sale of RLM, the Company alstered into an amendment to its License AgreemihtNBC under which NBC agreed
to extend the term of the License Agreement foadditional six months to May 15, 2011. The Compdetermined the fair value of the
license extension to be $1,600,000 and extendelifé¢haf the agreement for an additional six monthee Note 13.
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Amortization expense for the NBC intangiblsets was $1,030,000 for the three-month periodecMhy 5, 2007 and May 6, 2006,
respectively. Estimated amortization expense femtxt five years is as follows: $4,113,000 indls2007, $3,943,000 in fiscal 2008,
$3,383,000 in fiscal 2009, $3,227,000 in fiscal@@hd $928,000 in fiscal 2011.

The FCC broadcasting license, which relateheédCompany’s acquisition of television station \WWR/TV-46, is not subject to
amortization as a result of its indefinite usefid.I The Company tests the FCC license asset fpairment annually, or more frequently if
events or changes in circumstances indicate tieatbet might be impaired.

(11) Recently Issued Accounting Pronouncements

In February 2007, the FASB issued SFAS No.“T5@ Fair Value Option for Financial Assets anddficial Liabilities” (“SFAS
No. 15¢"). This statement permits entities to choose to measany financial instruments and certain other statfair value. The provisiol
of SFAS No. 159 are effective for fiscal years begig after November 15, 2007. The Company is ctiyevaluating the effect that the
adoption of SFAS No. 159 will have on its consdiéhbresults of operations and financial condition.

In September 2006, the FASB issued SFAS N@, ‘Fxair Value Measurements” (“SFAS No. 157"), gtablish a consistent framework
for measuring fair value and expand disclosurefamrvalue measurements. The provisions of SFAS193. are effective for fiscal years
beginning after November 15, 2007. The Companyigently evaluating the effect that the adoptiors6AS No. 157 will have on its
consolidated results of operations and financialamon.

In July 2006, the FASB issued FASB InterptietaNo. 48 (“FIN 48”), “Accounting for Uncertainiyn Income Taxes — an interpretation
of FASB Statement No. 109.” FIN 48 prescribes apahensive model for recognizing, measuring, prasg@and disclosing in the financial
statements tax positions taken or expected tokemtan a tax return, including a decision whetbdilé or not to file a tax return in a
particular jurisdiction. The Company adopted FINid8he first quarter of fiscal 2007. There wasmaterial effect on the consolidated
financial statements. As a result, there was noutative effect related to adopting FIN 48.

In March 2006, FASB Emerging Issues Task F@seed Issue 06-03 (“EITF 06-03"), “How Sales Takmllected From Customers and
Remitted to Governmental Authorities Should Be Pnésd in the Income Statement.” A consensus waheekthat entities may adopt a
policy of presenting sales taxes in the incomeestant on either a gross or net basis. If taxesigraficant, an entity should disclose its
policy of presenting taxes. The guidance is eféector periods beginning after December 15, 200 Tompany presents sales net of sales
taxes. The adoption of EITF 06-03 on February #,728id not have an effect on the Compangolicy related to sales taxes and, therefore
not have an effect on its consolidated financialeshents.

(12) ShopNBC Private Label and Co-Brand Credit CardProgram

In the third quarter of fiscal 2006, the Compintroduced and established a new private labeélca-brand revolving consumer credit card
program (the “Program”). The Program is made ab#gl#o all qualified consumers for the financingpofchases of products from ShopNBC
and for the financing of purchases of products serdices from other non-ShopNBC retailers. The Rnogs intended to be used by
cardholders for purchases made primarily for peakdamily or household use. The issuing bank ésgble owner of the account issued ur
the Program and absorbs losses associated witpayament by cardholders. The issuing bank paystéettee Company based on the number
of credit card accounts activated and on card usagee a customer is approved to receive a Shoppi@te label or co-branded credit card
and the card is activated, the customer is eligiblearticipate in the Company’s credit card rewsgstbgram. Under the rewards program,
points are earned on purchases made with the aadis at ShopNBC and other retailers where theraneled card is accepted. Cardholders
who accumulate the requisite number of points ssedd a $50 certificate award towards the futurehf@se of ShopNBC merchandise. The
certificate award expires after twelve months ifagdeemed. The Company accounts for the rewardsgmoip accordance with Emerging
Issues Task Force (“EITF”) issue No. 00-22, “Acctingp for “Points” and Certain Other Time-Based aldmeBased Sales Incentive Offe
and Offers for Free Products or Services to Bevedid in the Future.” The value of points earneddfuded in accrued liabilities and
recorded as a reduction in revenue as points ane@abased on the retail value of points thapangected to be redeemed. The Company
accounts for the Private Label and Co-Brand Ci€did Agreement in accordance with EITF No. 00-ReVenue Arrangements with
Multiple Deliverables.” In conjunction with the siopg of the Private Label and @rand Credit Card Agreement, the Company receiveah
the issuing bank a non-refundable signing bonwaacentive for the Company to enter into the egrent. The bonus has been recorded as
deferred revenue in the accompanying financiaéstants and is being recognized as revenue ovéertmeof the agreement.
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(13) Sale of RLM Equity Investment

On March 28, 2007, the Company entered irittembership Interest Purchase Agreement (“Purchaseeinent”) with Polo Ralph
Lauren, NBC and certain NBC affiliates, pursuantvtich the Company sold its 12.5% membership istdareRLM to Polo Ralph Lauren fi
an aggregate purchase price of $43,750,000 in éash.result of this sales transaction, the Compangrded an after-tax gain of
$39,480,000 on the sale of RLM in the first quadkfiscal 2007. The income tax provision attrithieato the gain on sale of RLM was
computed using a 2% alternative minimum tax ratee Tompany utilized approximately $32,186,000 afdfal net operating loss
carryforwards and approximately $7,000,000 of stateoperating loss carryforwards to compute incenigect to the alternative minimum
tax. The full text of the Purchase Agreement iackted as an exhibit to the Company’s Current RepoRorm 8K filed with the Commissio
on April 3, 2007.

Concurrently with the execution of the PureéhAgreement, the Company also entered into an amemicto the License Agreement (for
the limited, worldwide use of NBC trademarks, seevinarks, domain names and logos), under which hig@g€ed to extend the term of the
License Agreement to May 15, 2011 and to certamitditions on NBC's right to terminate the Licensgréement in the event of a change in
control of the Company involving a financial buy®n the same date, the Company and NBC also entdmedn amendment to the NBC
Distribution Agreement providing for a reductiontire annual affiliate relations and marketing fa@fy the Company to NBC to a market
rate.

(14) Subsequent Event

On May 21, 2007, the Company announced thiatioin of a restructuring of its operations thatludes a 12% reduction in the salaried
workforce, a consolidation of its distribution opgons into a single warehouse facility, the exitl @losure of two retail outlet stores and o
cost saving measures. As a result, the Company peimcur restructuring charges associated wikehnitiatives of approximately
$2,000,000-$3,000,000 starting in the second quarté continuing through fiscal 2007. Restructuichgrges will include employee
severance costs associated with the consolidatidremination of approximately 160 positions asrtiee Company. In addition,
restructuring charges will include incremental ¢earassociated with the Company’s consolidatiatsafistribution and fulfillment
operations into a single warehouse facility, thesate of two retail outlet stores and fixed assgtdirments incurred as a direct result of the
operational consolidation and closures. The Compéhyccount for the restructuring costs startinghe second quarter of fiscal 2007.
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ITEM 2. Management’s Discussion and Analysis of Fiancial Condition and Results of Operations

The following discussion and analysis of fioi@hcondition and results of operations shoulddsal in conjunction with our accompanying
unaudited condensed consolidated financial statesvam notes included herein and the audited cioladet! financial statements and notes
included in our annual report on Form 10-K for tiseal year ended February 3, 2007.

CAUTIONARY STATEMENT FOR PURPOSES OF THE “SAFE HARB OR” PROVISIONS OF THE PRIVATE SECURITIES
LITIGATION REFORM ACT OF 1995

The following ManagemerstDiscussion and Analysis of Financial Conditiod &esults of Operations and other materials wenfita the
Securities and Exchange Commission (as well asrrdtion included in oral statements or other wnittéatements made or to be made by
contain certain forward-looking statements withie tneaning of the Private Securities LitigationdRef Act of 1995. These statements are
based on management’s current expectations arateoedingly subject to uncertainty and changesroumstances. Actual results may vary
materially from the expectations contained hereia t various important factors, including (but himiited to): consumer spending and debt
levels; interest rates; seasonal variations in woes purchasing activities; changes in the mixrofipcts sold by us; competitive pressures on
sales; pricing and sales margins; the level ofecabld satellite distribution for our programmingldne associated fees; the success of our e-
commerce initiatives; the success of our stratelli@nces and relationships; our ability to manageoperating expenses successfully; risks
associated with acquisitions; changes in governah@ntregulatory requirements; litigation or gowaental proceedings affecting our
operations; the risks identified under “Risk Fastand “Critical Accounting Policies and Estimatésour Form 10-K for our fiscal year
ended February 3, 2007; significant public evenas are difficult to predict, such as widespreadtiver catastrophes or other significant
television-covering events causing an interruptibtelevision coverage or that directly competehwtite viewership of our programming; and
our ability to obtain and retain key executives antployees. Investors are cautioned that all faivl@oking statements involve risk and
uncertainty. The facts and circumstances that eisin any forward-looking statements are made andhich those forward-looking
statements are based may significantly changeeifutture, thereby rendering obsolete the forwlaaking statements on which such facts
circumstances were based. We are under no oblig@iud expressly disclaims any obligation) to updatalter our forward-looking
statements whether as a result of new informafignre events or otherwise.

OVERVIEW
Company Description

ValueVision Media, Inc. is an integrated diretarketing company that markets its products twsamers through various forms of
electronic media and direct-to-consumer mailings: @perating strategy as a multi-channel retafieoiporates television home shopping,
internet e-commerce, direct mail marketing andlfaient services. Our live 24-hour per day telesishome shopping programming is
distributed primarily through long-term cable amdedlite affiliation agreements.

Products and Customers

Products sold on our television home shoppetgvork and internet shopping website include jeyyelatches, computers and other
electronics, housewares, apparel, cosmetics, §itpexucts, giftware, collectibles, seasonal itamd other merchandise. Jewelry represents
our largest single category of merchandise, reptagp40% of television home shopping and intemedtsales for the first quarter of fiscal
2007 and 45% of television and internet net saleghie first quarter of fiscal 2006. Home produdatsjuding electronics product categories,
represented approximately 37% of television honupping and internet net sales for the 2007 penmbapproximately 33% of television
home shopping and internet net sales for the 2@6i6¢h Watches, apparel and health and beauty ptadtegories represented
approximately 23% of television home shopping amdrnet net sales for the 2007 period and apprdgim@2% of television home shoppi
and internet net sales for the 2006 period. Weehelthat having a broad diversity of products alsptea broader segment of potential
customers and is important to growing our busin@ss.product diversification strategy is to congrto develop new product offerings
primarily in the home, apparel and accessoriesnetiss, and consumer electronics categories tolsmemt the existing jewelry and
computer businesses. We believe that our custoanerngrimarily women between the ages of 35 and ii’baverage annual household
incomes in excess of $70,000 and believe our cust®make purchases based primarily on conveniemdigye product offerings, value and
quality of merchandise.
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Company Strategy

Our objective is to be positioned as a growdnd profitable leader in multi-channel retailimgtihe United States, offering consumers an
entertaining, informative and interactive shoppéxgerience. The following strategies are beingyeenigo increase revenues and profitability
and grow the active customer base, both for tdmvisales and sales through the internet: (i) ooetito optimize our mix of product
categories offered on television and the intemefrder to appeal to a broader population of pakatistomers; (ii) continue the growth of
our internet business through the innovative ugedfnology and marketing efforts, such as advaseadch techniques, personalization,
internet video, affiliate agreements and interretdal auction capabilities; (iii) maintain and irase the distribution of our television
programming through new and expanded agreemertiscaftle and satellite system operators, as wgllesuing other means of reaching
customers such as through webcasting, internebsidad internet-based broadcasting networks; r{srease the productivity of each hour of
television programming, through a focus on telerisiffers of merchandise that maximizes gross matgilars per hour and marketing
efforts to increase the number of customers withénhouseholds currently receiving our televisiomgpamming; (v) continue to enhance our
television broadcast quality, programming, webfgtgures and customer support; (vi) increase tkeage order size through sales initiatives
such as add-on sales, continuity programs and wigrsales; and (vii) leverage the strong brandgeitmn of the NBC brand name.

Challenge

Our television home shopping business operaitisa high fixed cost base, which is primarilyedio fixed contractual fees paid to cable
and satellite operators to carry our programmingorbler to attain profitability, we must achievédfmient sales volume through the
acquisition of new customers and the increaseatieteof existing customers to cover our high fixaasts. Our growth and profitability cot
be adversely impacted if sales volume does not mgeictations, as we will have limited immediatpataility to reduce our fixed cable and
satellite distribution operating expenses to mtégany potential sales shortfall.

Competition

The direct marketing and retail businesse$aylely competitive. In our television home shopgpand eeommerce operations, we comp
for customers with other types of consumer retadibesses, including traditional “brick and mortd€partment stores, discount stores,
warehouse stores and specialty stores; other sgdevihome shopping andoemmerce retailers; infomercial companies; catalod) mail orde
retailers and other direct sellers.

In the competitive television home shoppingtee we compete with QVC Network, Inc. and HSN;.Jiboth of whom are substantially
larger than our company in terms of annual reveanescustomers, and whose programming is carriee moadly to U.S. households than
our programming. Both QVC and HSN are owned bydavgell-capitalized parent companies in the medsirtess, who are also expanding
into related e-commerce and web-based busineskesAmerican Collectibles Network, known as ACN, @rhoperates Jewelry Television,
also competes with us for television home shoppisgomers in the jewelry category, and ACN hasmnig@cquired the assets of Shop At
Home from E. W. Scripps Company and is operatisgand channel of programming in a number of nerelg categories, including
collectible coins and knives. In addition, there amumber of smaller niche players and startugiseitelevision home shopping arena who
compete with our company.

The e-commerce sector is also highly competitand we are in direct competition with numerotieer internet retailers, many of whom
are larger, more well-financed and/or have a broadstomer base. Certain of our competitors inté¢hevision home shopping sector have
acquired internet businesses complementary to ¢ix@ting internet sites, which may pose new coitipetchallenges for our company.

We anticipate continuing competition for view@and customers, for experienced home shoppirappeel, for distribution agreements
with cable and satellite systems, and for vendodssauppliers — not only from television home shagptompanies, but also from other
companies that seek to enter the home shoppiningerdet retail industries, including telecommunigas and cable companies, television
networks, and other established retailers. We belieat our success in the television home shopgirtge-commerce sectors is dependent on
a number of key factors, including (i) obtainingréazge on additional cable systems on favorablase(ii) increasing the number of
households who purchase products from us, andn@reasing the dollar value of sales per custaxmenr existing customer base.
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Results for the First Quarter of Fiscal 2007

Consolidated net sales for the 2007 quartee $&88,109,000 compared to $178,724,000 for tlé 2@arter, a 5% increase. The increase
in consolidated net sales from continuing operatigrdirectly attributable to the increased ne¢séilom our television home shopping and
internet operations. Net sales attributed to devision home shopping and internet operationseiased to $185,382,000 for the 2007 quarter
from $176,338,000 for the 2006 quarter. We repoatedperating loss of $7,428,000 and net incon$34f380,000 for the 2007 quarter,
which included an aftetax gain of $39,480,000 on the sale of our RLM Btagent. We reported an operating loss of $3,918z0@0a net los
of $2,091,000 for the 2006 quarter.

SALE OF RLM EQUITY INVESTMENT

On March 28, 2007, we entered into a membprisitérest purchase agreement with Polo Ralph IralNBC and certain NBC affiliates,
pursuant to which we sold our 12.5% membershiga@stan RLM to Polo Ralph Lauren for an aggregatecpase price of $43,750,000 in
cash. As a result of this transaction, we recoatedftertax gain of $39,480,000 on the sale of RLM in tingt fquarter of fiscal 2007. The fi
text of the purchase agreement is attached ashabitebo our current report on Form 8-K filed witlie Commission on April 3, 2007.
Concurrently with the execution of the purchasesagrent, we also entered into an amendment to o@ IdBnse agreement for the limited,
worldwide use of NBC trademarks, service marks, @iomames and logos, under which NBC agreed todxtee term of the license
agreement to May 15, 2011 and to certain limitation NBC's right to terminate the license agreenmettie event of a change in control of
our company involving a financial buyer. On the sattate, we also entered into an amendment to o@ t&ribution agreement providing
for a reduction in the annual affiliate relatiomslanarketing fee paid by us to NBC to a market.rate

SUBSEQUENT EVENT

On May 21, 2007, we announced the initiatiba cestructuring of our operations that includd28 reduction in the salaried workforce
consolidation of distribution operations into agdewarehouse facility, the exit and closure of twtail outlet stores and other cost saving
measures. As a result, we plan to incur a totatuesiring charges associated with these initiativkapproximately $2,000,000 —
$3,000,000 starting in the second quarter and oinigy through fiscal 2007. Restructuring chargdkimdélude employee severance costs
associated with the consolidation and eliminatibapproximately 160 positions across our compamyaddition, restructuring charges will
include incremental charges associated with theaatation of our distribution and fulfillment ogions into a single warehouse facility, the
closure of two retail outlet stores and fixed agsgiairments incurred as a direct result of therafienal consolidation and closures. We will
account for the restructuring costs starting ingbeond quarter of fiscal 2007.
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RESULTS OF OPERATIONS

Selected Condensed Consolidated Financial Data

Continuing Operations
(Unaudited)

Net sales

Sales margin

Operating expense
Distribution and selling
General and administratiy
Depreciation and amortizatic

Operating los!

Key Performance Metrics*
(Unaudited)

Program Distribution
Cable FTFs (Average 00's)
Satellite FTFs (Average 0C's)

Total FTEs (Average 0('s)

Net Sales per FTE (Annualize
Active Customer=12 month rolling
% New Customer—12 month rolling
% Reactivated & Retained Custom-12 month rolling
Customer Penetratic— 12 month rolling
Merchandise Mix

Jewelry

Watches, Apparel, Health & Beat

Home and All Othe

Shipped Units (0C's)

Average Selling Pric— Shipped Units

* Includes television home shopping and Internetssaihdy.
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Dollar Amount as a
Percentage of Net Sales for

the
Three-Month Periods
Ended
May 5, May 6,
2007 2006
100.(% 100.(%
35.1% 35.4%
32.1% 30.6%
4.C% 3.8%
3.C% 3.C%
39.1% 37.€%
(4.0% (2.2%

For the Three-Month
Periods Ended

$

May 5,

2007

40,37¢

27,13¢

67,51¢

10.9¢

850, 70(

$

53%
47%
1.3%
40%
23%
37%
1,14¢

22t

May 6,
2006 %
38,32¢ 5%
25,21 8%
63,54( 6%
$ 11.1C ()%
804,04 6%
56%
44%
1.2%
45%
22%
33%
1,291 (11)%
$ 19¢ 17%
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Program Distribution

Our television home shopping programming waslable to approximately 67.5 million average fiithe equivalent, or FTE, households
for the 2007 quarter and approximately 63.5 millkmerage FTE households for the 2006 quarter. AyeeFA E subscribers grew 6% in the
2007 quarter, resulting in a 4.0 million increasaverage FTE’s versus the prior year comparatdetequ The increase was driven by
continued strong growth in satellite distributidnoor programming and increased distribution of programming on digital cable. We
anticipates that our cable programming distributiathincreasingly shift towards a greater mix afital as opposed to analog cable tiers,
through growth of the number of digital subscribansl through cable system operators moving progiamthat is carried on analog
channels over to digital channels. Because of thader universe of programming choices availahlevi@wers in digital systems and the
higher channel placements commonly associateddigital tiers, the shift towards digital systemsynaalversely impact our ability to
compete for television viewers even if our programgris available in more homes.

Net Sales Per FTE

Net sales per FTE for the 2007 quarter deext&%6, or $0.12 per FTE, compared to the prior'geamparable quarter. The decrease in
the first quarter net sales per FTE was primarilg tb the overall increase in FTE's of 6% during tfuarter while net sales grew at only 5%.

Customers

We added 46,656 active customers over theseamelonth period ended May 5, 2007, a 6% increase astive customers added in the
prior year comparable twelve-month period. Theéase in active customers resulted from the incrieaseusehold distribution, product
diversification efforts and increases in marketamgl promotional efforts aimed at attracting newti@uers.

Customer Penetration

Customer penetration measures the total nuoflberstomers who purchased from our company dwepast twelve months divided by
average FTE's for that same period. This measuselwg®o for the 2007 quarter and for the 2006 quante include in our customer
penetration calculations all of our customers dythre applicable time period, whether they becanstoeners as a result of our television
programming, through direct-mail campaigns, or bseaof its e-commerce marketing efforts.

Merchandise Mix

During the 2007 quarter, jewelry net saleselesed to 40% of total television home shoppingiatetnet net sales from 45% during the
prior year comparable quarter. Net sales from hproducts, including electronics categories, incedas 37% of total television home
shopping and internet net sales from 33% as cordgarthe prior year first quarter and net salemfwatches, apparel and health and beauty
product categories increased to 23% of total telemihome shopping and internet net sales from 22%ompared to the prior year first
quarter. Our merchandise mix over the past seyewals has been moving away from its historicahrele on jewelry and computers to a
broader mix that also includes apparel, watcheathand beauty, fithess, home and other electqor@duct lines. Going forward, we plan to
adjust our merchandise mix as needed in resportsathocustomer demand and in order to maximizesgdo#lars per hour in our television
home shopping and internet operations.

Shipped Units

The number of units shipped during the 200&rtgu decreased 11% from the prior year's compargbarter to 1,149,000 from 1,291,000.
The decrease in shipped units for the 2007 quasdsrprimarily due to a shift in mix during the ficguarter to higher price point electronic
product categories and away from jewelry, whiclultssn less shipped units. In addition, our averaglling price increased during the
guarter across most product categories resultitgsmshipped units during the quarter.

Average Selling Price

The average selling price, or ASP, per unitdas $225 in the 2007 quarter, a 17% increase fhentomparable prior year quarter. The
increase in the ASP during the 2007 quarter wadrby a mix shift towards higher-priced electranicerchandise and increases in price
points in most product categories, particularlychas, electronics, gemstone jewelry and apparefoses.
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Net Sales

Consolidated net sales for the 2007 quartee w&88,109,000 compared with consolidated ness#H8178,724,000 for the 2006 quarte
5% increase. Although net sales increased durie@@®7 quarter over prior year, we believe we dgpeed slower sales growth during the
2007 quarter than we have seen in recent quani@endy a general softness in overall consumeratfeThe increase in consolidated net
sales is directly attributable to the continuediiayement in net sales from our television home pimapand internet operations. Net sales
attributed to our television home shopping andrirgeoperations increased 5% to $185,382,000 ®R€07 quarter from $176,338,000 for
the 2006 quarter. The growth in television homepgimy and internet net sales during the 2007 quesriarimarily attributable to increased
merchandise sales driven by the growth in the nurabkomes receiving our television programmingghar productivity from certain
product categories including watches and electsoaid an increase in internet net sales of 28%h&2007 quarter over the prior year
comparable period. In addition, television andrimé net sales increased due to increased shippitddpandling revenue resulting from
increased sales in the 2007 quarter compared t20D@ quarter.

Net Sales L ess Cost of Sales (exclusive of depreciation and amortization)

Net sales less cost of sales (exclusive ofetggtion and amortization) for the 2007 quarted 2606 quarter were $66,113,000 and
$63,202,000, respectively, an increase of $2,911,005%. The increase is directly attributabléntreased sales volume from our television
home shopping and internet businesses and increasakes from shipping and handling revenues. ¥find sales margin as net sales less
cost of sales (exclusive of depreciation and amatitin) over net sales. Sales margin for the 2Q@iftgr and 2006 quarter were 35.1% and
35.4%, respectively. The slight sales margins desador the 2007 quarter over the comparable gear period was primarily due to a mix
shift from higher margin jewelry to lower margireetronic categories during the quarter and theeamed freight charges associated with
electronic shipments, offset by improvement in allénventory obsolescence. Sales margins may e@bimparable to those of other
retailers, since some retailers include all ofdbsts related to their product distribution netwirkost of sales while others, including us,
exclude a portion of these costs from sales mangityding them instead as a component of distidmuand selling expense.

Management views net sales less cost of éaletusive of depreciation and amortization), desanargin, as an alternative operating
measure because it is commonly used by managearaiysts and institutional investors in analyzing profitability of our company. This
term is considered a non-GAAP measure. The coma@hAP measurement is gross profit, which is dedias net sales less cost of sales
(inclusive of depreciation and amortization). Ouwsg profit for the 2007 and 2006 first quarters Ww&0.5 million and $57.8 million,
respectively. The percentage change in the petindsr either measure is relatively consistent.

Operating Expenses

Total operating expenses for the 2007 quareze $73,541,000 compared to $67,120,000 for thgpapable prior year period, an increase
of 9.6%. Distribution and selling expense increabg®51, 000, or 10%, to $60,460,000, or 32% of net salegmduhe 2007 quarter
compared to $54,909,000, or 31% of net sales focttmparable prior year period.

Distribution and selling expense increase@ gear-to-date basis over the prior year primatilg to an increase in net cable and satellite
access fees of $1,263,000 as a result of increagestribers over prior year; increased credit &eed, net collection fees and bad debt
expense of $1,724,000 due to the overall increaset sales and increases in net sales sold und&fatuePay installment method; increased
internet and direct-mail and marketing expenseglgd16,000 primarily associated with our internebsite search engine initiative and our
attempt to acquire additional customers and inereas overall penetration; and increased telemiangsetnd customer service costs of
$1,133,000 associated with increased sales volamé&®ur commitment to improve our customer servitese increases were offset by a
decrease in salaries, accrued bonuses and oth@dglersonnel costs associated with merchandtgleyjsion production and show
management personnel and on-air talent of $624J06ig the first quarter of fiscal 2007.

General and administrative expense for the 2@rter increased $689,000, or 10%, to $7,495@08% of net sales, compared to
$6,806,000, or 4% of net sales for the 2006 quaBeneral and administrative expense increasedyeamto-date basis over the prior year
primarily as a result of increased salaries, acthenuses, and related personnel costs of $65)ffddmation systems service and contract
labor fees of $114,000, director stdslised compensation of $117,000, and the effeatoafeds received from a litigation settlement scdi
2006 totaling $300,000.
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Depreciation and amortization expense for20@7 quarter was $5,586,000 compared to $5,376¢00B8e 2006 quarter, representing an
increase of $210,000, or 4%, from the comparahite year period. Depreciation and amortization ergeeas a percentage of net sales from
continuing operations for the 2007 and 2006 quamers 3% for each period. The increase is primdirily to increased depreciation and
amortization as a result of assets placed in seimiconnection with our various application softevdevelopment and functionality
enhancements.

Operating Loss

For the 2007 quarter, our operating loss wa42B8,000 compared to an operating loss of $3,9D8(@r the 2006 quarter. Our operating
loss increased for the 2007 quarter from the coatparprior year period primarily as a result of exencing a slower quarterly net sales
growth driven by a general softness in overall comsr demand. In addition, we experienced incredseng the quarter in operating
expenses, particularly (i) increases in distribumd selling expenses recorded in connection méticable access fees, internet, direct-mail
and marketing expenses, credit card fees and baidealpense, (ii) increases in general and admatigér expenses recorded in connection
with salaries, accrued bonuses and informatioregystervice and consulting fees, and (iii) incre@seepreciation and amortization expense
as a result of assets placed in service in cororeuatith our various application software developtrerd functionality enhancements.

Net Income (L 0ss)

For the 2007 quarter, we reported net inconadlable to common shareholders of $34,308,00080 per share on 42,939,000 weighted
average common shares outstanding, ($.80 per sha#2,939,000 diluted shares) compared with aasstavailable to common shareholders
of ($2,163,000) or ($.06) per share on 37,679,06ykted average common shares outstanding fordbé Quarter. Net income available to
common shareholders for the 2007 quarter includesecording of a $39,480,000 after-tax gain orstle of RLM, the recording of
$609,000 of equity in earnings from RLM and int¢éiesome totaling $1,240,000 earned on our cashshpndierm investments. For the 2C
quarter, the net loss available to common sharemslidcluded the recording of $546,000 of equitgdnnings from RLM, a $500,000 gain
the sale of an investment, a $150,000 write-dowa bneperating real estate asset held for sale, ancesitencome totaling $946,000 ear
on our cash and short-term investments.

For the first quarter of 2007 we reported timeome tax provision of $281,000, which includg#60,000 of income taxes attributable to
the gain on the sale of RLM. The income tax pravigiecorded for the 2007 quarter reflects a 2%c#ffe alternative minimum tax rate
recorded on the gain recorded on the sale of RL{state income taxes payable on certain incomeffiich there is no loss carryforward
benefit available for the 2007 quarter. We haveraobrded any income tax benefit on the loss resmbid the 2006 quarter due to the
uncertainty of realizing income tax benefits in fhure as indicated by our recording of an incdeevaluation reserve. We recorded state
income taxes payable on certain income for whieheahs no loss carryforward benefit available far 2006 quarter. We will continue to
maintain a valuation reserve against our net dedetax assets until we believe it is more likelgrtinot that these assets will be realized in the
future.
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EBITDA Reconciliation

EBITDA (as defined below), before noash stock option expense, for the 2007 quarterawass of $(1,383,000) compared with EBIT
of $1,858,000 for the 2006 quarter .

A reconciliation of EBITDA to its comparableA8P measurement, net income (loss) follows, in Hands:

For the Three-Month Periods Endec

May 5, 2007 May 6, 200¢
EBITDA, before no-cash stock option expen $ (1,389 $ 1,85¢
Less: no-cash stock option expen (459 (400
EBITDA (as defined (1,842 1,45¢
A reconciliation of EBITDA to net income (loss)as follows:
EBITDA, as definec (1,847 1,45¢
Adjustments
Depreciation and amortizatic (5,58¢) (5,376
Interest incom 1,24( 94¢€
Income taxe: 47¢ (15)
Gain on sale of RLM investment, net of 1 39,48( —
Equity in income of RLV 60¢ 89¢€
Net income (loss $ 34,38( $ (2,09)

EBITDA represents net income (loss) from comitig operations for the respective periods exolgdiepreciation and amortization
expense, interest income (expense) and income. tibeagmagement views EBITDA as an important altekreatiperating performance measure
because it is commonly used by analysts and itistital investors in analyzing the financial perfamee of companies in the broadcast and
television home shopping sectors. However, EBITDAWd not be construed as an alternative to opgyaticome (loss) or to cash flows
from operating activities (as determined in accoogawith generally accepted accounting principées) should not be construed as a mes
of liquidity. EBITDA, as presented, may not be cargble to similarly entitled measures reported theocompanies. Management uses
EBITDA to evaluate operating performance and agasure of performance for incentive compensatiopgaes and as a way to evaluate its
core business operations. Management has excluiedash stock option expense and earnings and fjamsts non-operating investments
from its EBITDA presentation in order to maintaimngparability to analyst’s coverage and guidanceusfongoing core business operations.

CRITICAL ACCOUNTING POLICIES, ESTIMATES AND RISK FA CTORS

A discussion of the critical accounting pagirelated to accounting estimates and assumgiahspecific risks and uncertainties are
discussed in detail in our fiscal 2006 annual reporForm 10-K under the captions entitled “Riskteas” and “Critical Accounting Policies
and Estimates.”

Cable and satellite distribution agreemengsagenting approximately 60% of the total cable satéllite households who currently receive
our television programming are scheduled to exglitae end of 2008. While we and NBC, as our adgeate begun initial discussions with
certain cable system operators regarding extensiorenewals of these agreements, no assurandgeaggimen that we will be successful in
negotiating renewal contracts with all the existiygtems, or that the financial and other termeonéwal will be on acceptable terms. Failure
to successfully renew carriage agreements coverimgterial portion of our existing cable and sateHouseholds on acceptable financial
other terms could adversely affect our future glgwtles revenues and earnings unless we weréoadnieange for alternative means of
broadly distributing our television programming.

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

As of May 5, 2007, cash and cash equivalemisshort-term investments were $116,011,000, coedptar $71,294,000 as of February 3,
2007, a $44,717,000 increase driven primarily leydash proceeds received in connection with theeafdRLM during the first quarter of
fiscal 2007. For the quarter, working capital irsed $39,212,000 to $194,383,000. The currentvat®?2.8 at May 5, 2007 compared to 2.5
at February 3, 2007.

Sources of Liquidity

Our principal sources of liquidity are our #ahle cash, cash equivalents and short-term invests, accrued interest earned from our
short-term investments and our operating cash flefwch is primarily generated from credit card liptefrom sales transactions and the
collection of outstanding customer accounts red#es The timing of customer collections made panstio our ValuePay installment
program and the extent to which we extend crediutocustomers is important to our short-term ki and cash resources. A significant
increase in our accounts receivable aging or cteskes could negatively impact our source of éash operations in the short term. While
credit losses have historically been within oumeates for these losses, there is no guarantesvthatill continue to experience the same
credit loss rate that we experienced in the pastokcally, we have also generated
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additional cash sources from the proceeds of stptibn exercises and from the sale of our equitgstments and other properties; however,
these sources of cash are neither relied uponamiratlable by us. We have no long-term debt arlibbes we have the ability to obtain
additional financing if necessary. At May 5, 208fortterm investments and cash equivalents were invgstethrily in money market func
high quality commercial paper with original matyritates of less than 270 days and investment graig@rate and auction rate securities
with tender option terms ranging from one montbrne year. Although management believes our short-tevestment policy is conservative
in nature, certain short-term investments in conuiaépaper can be exposed to the credit risk ofuitigerlying companies to which they
relate and interest earned on these investmensibject to interest rate fluctuations. The matsiand tender option terms within our
investment portfolio generally range from 30-18@sla

Cash Requirements

Our principal use of cash is to fund our basgoperations, which consist primarily of purch@snventory for resale, funding account
receivables growth in support of sales growth amdiing operating expenses, particularly our cottilacommitments for cable and satellite
programming and the funding of capital expendituEegenditures made for property and equipmenisitaf 2007 and 2006 and for expected
future capital expenditures include the upgraderapthcement of computer software and front-encchrrdising systems, expansion of
capacity to support our growing business, continogatovements and modifications to our owned headegu buildings and the upgrade and
digitalization of television production and transsion equipment and related computer equipmentizded with the expansion of our home
shopping business and e-commerce initiatives. Hesty, we also used our cash resources for vargtategic investments and for the
repurchase of stock under stock repurchase progoaimge are under no obligation to do so if pratecof liquidity is desired. We authoriz
a $35 million stock repurchase program and haveligeretion to repurchase stock under the prograamaake strategic investments
consistent with our business strategy.

We ended May 5, 2007 with cash and cash elguntsaand short-term investments of $116,011,0@0ranlong-term debt obligations. We
expect future growth in working capital as revengesv beyond fiscal 2007 but expect cash geneffabed operations to offset the expected
use. We believe our existing cash balances andhility to raise additional financing will be suffent to fund our obligations and
commitments as they come due on a long-term basdisafficient to fund potential foreseeable corgimgjes. These estimates are subject to
business risk factors including those identifiedem*Risk Factors” in our fiscal 2006 annual repmitForm 10-K. In addition to these risk
factors, a significant element of uncertainty itufie cash flows arises from potential strategi@stinents we may make, which are inherently
opportunistic and difficult to predict. We beliegristing cash balances, our ability to raise firag@nd our ability to structure transaction:

a manner reflective of capital availability will sefficient to fund any investments while maintagpisufficient liquidity for our normal
business operations.

Total assets at May 5, 2007 were $388,432 6@@pared to $351,980,000 at February 3, 20076a$2,000 increase. Shareholders’
equity was $234,114,000 at May 5, 2007, comparekl 88,847,000 at February 3, 2007, a $35,267,00@a&se. The increase in
shareholderszquity for the first quarter of fiscal 2007 resdlfgrimarily from net income of $34,380,000 recordieding the period, $592,0!
related to the recording of share-based compemsatid $367,000 from proceeds received relatedetexkrcise of stock options. These
increases were offset by decreases in sharehokelgugy of from accretion on redeemable prefertedisof $72,000.

For the first quarter of fiscal 2007, net casbvided by operating activities totaled $2,780,@80mpared to net cash used for operating
activities of $2,538,000 for the comparable prieayperiod. Net cash provided by (used for) opegaditivities for the 2007 and 2006
quarters reflects net income (loss), as adjusteddpreciation and amortization, share-based palyomnpensation, common stock issued to
employees, asset impairment and write off charggsity in earnings of affiliates, amortization @ferred revenue, and gain on sale of
investments. In addition, net cash provided by dus€) operating activities for the 2007 quartdteets primarily an increase in inventories, a
decrease in accounts receivable and prepaid expansieother assets and an increase in deferredugyvaccounts payable and accrued
liabilities. Accounts receivable decreased prinyatile to a decrease from year end of receivabdes §ales utilizing extended payment terms
and the timing of customer collections under oulu€Ray installment program. Inventories increasethfyear-end primarily as a result of
increased sales, our efforts to diversify our priduix offerings and the timing of merchandise ipte The increase in accounts payable and
accrued expenses is a direct result of the incrieas@entory levels and the timing of merchandiseeipts and accruals recorded in
connection with our private label loyalty point gram and accrued marketing fees, offset primasly ldecrease in accrued salaries, and
accrued cable access fees. The increase in deferredue is a direct result of the sales growtliwma experienced with our private label and
co-branded credit card program which launchedsicafi 2006.

23




Table of Contents

Net cash provided by investing activities eda$15,926,000 for the first quarter of fiscal Z@®mpared to net cash provided by investing
activities of $1,696,000 for the comparable prieayperiod. For the 2007 and 2006 quarters, experdifor property and equipment were
$2,176,000 and $3,774,000, respectively. Experestéor property and equipment during the 2007 d@@b2eriods primarily include capital
expenditures made for the upgrade and replacenieontputer software and front-end ERP, customez paanagement and merchandising
systems, related computer equipment, digital brasiittg equipment and other office equipment, wansbequipment, production equipm
and building improvements. Principal future capéapenditures are expected to include the upgradeeplacement of various enterprise
software systems, continued improvements and noadifins to our owned headquarter buildings, theesipn of warehousing capacity in
our Bowling Green distribution facility, the upgeadnd digitalization of television production anansmission equipment and related
computer equipment associated with the expansi@uohome shopping business ancbeamerce initiatives. In the 2007 quarter, we ihee
$30,525,000 in various short-term investments,iveceproceeds of $4,877,000 from the sale of stawrtr investments and received proceeds
of $43,750,000 from the sale of its RLM investméntthe 2006 quarter, we invested $2,965,000 ifouarshort-term investments, received
proceeds of $7,935,000 from the sale of short-ierastments and received proceeds of $500,000 fhensale of an internet investment
previously written off.

Net cash provided by financing activities teth$361,000 for the first quarter of fiscal 200 aelated to proceeds received from the
exercise of stock options. Net cash used for fimanactivities totaled $77,000 for the comparabiempyear period and related primarily to
payments of long-term capital lease obligation$188,000, offset by cash proceeds received of $61fi@m the exercise of stock options.

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk

We do not enter into financial instrumentstfading or speculative purposes and do not cuyreiitize derivative financial instruments as
a hedge to offset market risk. In past years, vie tertain equity investments in the form of comnstock purchase warrants in public
companies and accounted for these investmentcordance with the provisions of SFAS No. 133. Wdamger have investments of that
nature. Our operations are conducted primarilheWnited States and are not subject to foreigreaay exchange rate risk. However, some
of our products are sourced internationally and fhagtuate in cost as a result of foreign curressyngs. We currently have no long-term
debt, and accordingly, are not significantly exmbgeinterest rate risk, although changes in marketest rates do impact the level of inte
income earned on our substantial cash and shontiterestment portfolio.

ITEM 4. Controls and Procedures
Disclosure Controls and Procedures

As of the end of the period covered by thpgoré our management conducted an evaluation, uhdesupervision and with the
participation of our chief executive officer andaffinancial officer, of the effectiveness of alisclosure controls and procedures (as defined
in Rule 13a-15(e) and 15d-15(e) under the Secariiichange Act of 1934). Based on this evaluattoem pfficers concluded that our
disclosure controls and procedures were effectiventure that information required to be discldsgeds in reports that we file or submit
under the Securities Exchange Act of 1934 is remtbrgrocessed, summarized and reported withirinfeegeriods specified in Securities and
Exchange Commission rules and forms.

Changes in Internal Controls over Financial Reportng

Our management, with the participation ofthef executive officer and chief financial offiggerformed an evaluation as to whether any
change in the internal controls over financial i¥pg (as defined in Rules 13a-15 and 15d-15 utiteSecurities Exchange Act of 1934)
occurred during the period covered by this red@assed on that evaluation, the chief executive effand chief financial officer concluded
that no change occurred in the internal controksr dwancial reporting during the period coveredlyg report that materially affected, or
were reasonably likely to materially affect, théeimal controls over financial reporting.
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PART Il — Other Information

ITEM 1. Legal Proceedings

The Federal Communications Commission, knosvtha FCC, issued a public notice on May 4, 208firgs that it was updating the public
record for a petition for reconsideration filedli®93 and still pending before the FCC. The petitiballenges the FCC's prior determination
to grant the same mandatory cable carriage (or tizausy”) rights for TV broadcast stations carryingme shopping programming that the
FCC'’s rules accord to other TV stations. The tiregqul for comments and reply comments regardingehensideration will close on
August 2, 2007, and we plan to submit comments auimg the continuation of must-carry rights fomh@ shopping stations. If the FCC
decided to change its prior determination and wahdmust-carry rights for home shopping stationa essult of this updating of the public
record, we could lose our current carriage distidyuon cable systems in three markets: BostotstRitg and Seattle, which currently
constitute approximately 3.2 million full-time egaient households, or FTE’s, receiving our prograngm\We own the Boston television
station and have carriage contracts with the Rittslnd Seattle television stations. In additibmustcarry rights for home shopping static
are withdrawn, it may not be possible to repla@s¢hFTE’s on commercially reasonable terms andahging value of our Boston television
station may become impaired. At this time, we cammedict the timing or the outcome of the FCC'Satto update the public record on this
issue.

ITEM 6. Exhibits

Exhibit Number Exhibit

3.1 Sixth Amended and Restated Articles of Incorporatass Amended. (A

3.2 Certificate of Designation of Series A Redeemalev@rtible Preferred Stock. (I
3.3 Articles of Merger. (C

3.4 Bylaws, as amended. (

31.1 Rule 13i-14(a)/15¢-14(a) Certification of Chief Executive Officer

31.2 Rule 13i-14(a)/15¢-14(a) Certification of Chief Financial Officer

32 Section 1350 Certification of Chief Executive Officand Chief Financial Officer.

* Filed herewith

(A) Incorporated herein by reference to the Regig’s Quarterly Report on Form 10-QSB for thertgraended August 31, 1994, filed on
September 13, 1994, File N¢-20243.

(B) Incorporated herein by reference to the Regyig's Current Report on Form 8-K dated April 1899, filed on April 29, 1999, File
No. (-20243.

(C) Incorporated herein by reference to the Reajis's Current Report on Form 8-K dated May 18)2iled on May 17, 2002, File No. 0-
20243.

25




Table of Contents

SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned thereunto duly authorized.

VALUEVISION MEDIA, INC. AND SUBSIDIARIES

June 14, 2007

/s/ William J. Lansing

William J. Lansing

Chief Executive Officer, President and Direc
(Principal Executive Officer

June 14, 2007

I/s/ Frank P. Elsenbast

Frank P. Elsenba
Senior Vice President Finance, Chief Financial €&f
(Principal Financial Officer
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EXHIBIT INDEX
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3.1 Sixth Amended and Restated Articles of Incorporgtess Amende Incorporated by referenc
3.2 Certificate of Designation of Series A Redeemalidevertible Preferred Incorporated by reference
Stock
3.3 Articles of Mergel Incorporated by referent
3.4 Bylaws, as amende Incorporated by referenc
31.1 Rule 13i-14(a)/15¢14(a) Certification of Chief Executive Offic Filed herewitt
31.2 Rule 13i-14(a)/15¢-14(a) Certification of Chief Financial Offic: Filed herewitt
32 Section 1350 Certification of Chief Executive Officand Chief Financial Filed herewith

Officer
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EXHIBIT 31.1

CERTIFICATION

[, William J. Lansing, certify that:
1. I have reviewed this quarterly report omrd 0-Q of ValueVision Media, Inc.;

2. Based on my knowledge, this report doescantain any untrue statement of a material facioit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial stateisy and other financial information includedhistreport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officerdal are responsible for establishing and maintgjrdisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and prges, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

b) designed such internal control over finahgéporting, or caused such internal control diveancial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeadtepted accounting principles;

c) evaluated the effectiveness of the regissalisclosure controls and procedures and predentthis report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change inrbggstrant’s internal control over financial repogt that occurred during the registranthos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely
to materially affect, the registrant’s internal tmhover financial reporting.

5. The registrant’s other certifying officardal have disclosed, based on our most recent atiafuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and materia@aknesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, thabimes management or other employees who havendisant role in the registrant’s
internal control over financial reporting.
Date: June 14, 2007

/s/ William J. Lansing

William J. Lansing
President and Chief Executive Officer







EXHIBIT 31.2

CERTIFICATION

I, Frank P. Elsenbast, certify that:
1. I have reviewed this quarterly report omrd 0-Q of ValueVision Media, Inc.;

2. Based on my knowledge, this report doescantain any untrue statement of a material facioit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial stateisy and other financial information includedhistreport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officerdal are responsible for establishing and maintgjrdisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and prges, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

b) designed such internal control over finahgéporting, or caused such internal control diveancial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeadtepted accounting principles;

c) evaluated the effectiveness of the regissalisclosure controls and procedures and predentthis report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change inrtggstrant’s internal control over financial repogt (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) that occurred during the ragist’s most recent fiscal quarter (the registafaurth fiscal quarter in the case of an
annual report) that has materially affected, oe&sonably likely to materially affect, the regasit’s internal control over financial
reporting.

5. The registrant’s other certifying officardal have disclosed, based on our most recent atiafuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and materiaaknesses in the design or operation of interngtabover financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, thabimes management or other employees who havendisant role in the registrant’s
internal control over financial reporting.

Date: June 14, 2007

/sl Frank P. Elsenbast

Frank P. Elsenba
Senior Vice President, Chief Financial Officer







EXHIBIT 32

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Each of the undersigned hereby certify, purstmSection 906 of the Sarbanes-Oxley Act of 2A@U.S.C. Section 1350, that to their
knowledge:

(1) this periodic report fully complies witheapplicable requirements of Section 13(a) or 16{dhe Securities Exchange Act of 1934,
as amended; ar

(2) the information contained in this periodéport fairly presents, in all material respedts, financial condition and results of
operations of ValueVision Media, In

Dated: June 14, 2007

/s/ William J. Lansing

William J. Lansing
President and Chief Executive Officer

/sl Frank P. Elsenbast

Frank P. Elsenba
Senior Vice President, Chief Financial Officer




