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PROSPECTUS

VALUEVISION MEDIA, INC.

4,604,932 SHARES OF COMMON STOCK

This prospectus relates to 4,604,932 shares af@umon stock, which may be offered for sale frametito time by the selling shareholders
named herein.

All of the proceeds from the sale of the sharesoed by this prospectus will be received by thérgpkhareholders. We will not receive any
proceeds from the sale of these shares.

The selling shareholders may offer the common stickugh one or more of the methods described uth@ecaption "Plan of Distribution"”
this prospectus.

Our common stock trades on the Nasdaq National &ankder the ticker symbol "VVTV." On December 2005, the closing price of our
common stock was $12.48 per share.

INVESTING IN OUR COMMON STOCK INVOLVESRISKS. SEE "RISK FACTORS' BEGINNING

ON PAGE 3 0OF THISPROSPECTUS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR PASSED UPON TABEEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENES

The date of this prospectus is December 28, Z
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In making your investment decision, you should @iy on the information contained in this prospiecind in any prospectus supplement,
including the information we are incorporating lejarence. Neither we nor the selling shareholdave luthorized anyone to provide you
with any other information. If you receive any utiarized information, you must not rely on it. Yskhiould not assume that the information
contained in this prospectus is accurate as oflaty other than the date on the front cover ofghispectus.



SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents we hasverporated by reference, contains certain "forwaoking statements” within the mean
of Section 27A of the Securities Act of 1933, aaded (the "Securities Act") and Section 21E ofSkeurities Exchange Act of 1934, as
amended (the "Exchange Act"). These statementghvare not statements of historical fact, may dargatimates, assumptions, projections
and/or expectations regarding future events. Thegements are indicated by words such as "antglp&assume,” "believe," "continue,"
"could," "estimate," "expect,"” "intend," "may," ‘gl," "potential," "project,” "should," "target," H" and other expressions, which refer to
future events and trends, and identify forward-lagkstatements that involve risks and uncertainiiés caution that forward-looking
statements are not guarantees because there arerihand obvious difficulties in attempting togict the outcome of future events.
Therefore, actual results may differ materiallynfirthose expressed or implied. We have based tbesarid-looking statements on our
current expectations and projections about futuemts and they are accordingly subject to uncestaind changes in circumstances. Our
ability to attain management's goals and objectiresmaterially dependent on numerous factorsuydiey, among other things, factors
discussed in our filings with the Securities andtiange Commission ("SEC") and the following:

- consumer spending and debt levels;

- interest rates;

- competitive pressures on sales;

- pricing and gross profit margins;

- the level of cable and satellite distribution éar programming and the fees associated therewith;
- the success of the our e-commerce and branditatives;

- the success of our strategic alliances and ogistiips;

- our ability to manage our operating expensesessfally;

- risks associated with acquisitions;

- changes in governmental or regulatory requiresjent

- litigation or governmental proceedings affectowg operations; and
- our ability to obtain and retain key executivesl mployees.

All forward-looking statements involve risk and enainty and we are under no obligation (and exghyedisclaim any such obligation to)
update or alter our forward-looking statements Wwhets a result of new information, future evemtstberwise. Additional information on
these and other risk factors that could potentigffgct our financial results may be found in doemts filed by us with the SEC, including
Current Reports on Form 8-K, Quarterly Reports om#10-Q and Annual Report on Form 10-K.



SUMMARY

The following summary contains basic informatiomatus and this offering. It does not contain &llh@ information that you should
consider in making your investment decision. Yoaustl read and consider carefully all of the infotima in this prospectus, including the
information set forth under "Risk Factors," as veslthe more detailed financial information, inéhgdthe consolidated financial statements
and related notes thereto, appearing elsewhereorgorated by reference in this prospectus, befaking an investment decision. Unless
the context indicates otherwise, all referencehigprospectus to "ValueVision," the "Company,lf'd "us" and "we" refer to ValueVision
Media, Inc. and its subsidiaries as a combinedyenti

VALUEVISION MEDIA, INC.

We are an integrated direct marketing companyrtteakets our products directly to consumers throtayious forms of electronic media. C
operating strategy incorporates television homepimg, Internet e-commerce, vendor programmingssaha fulfillment services and
outsourced e-commerce and fulfillment solutionst @incipal electronic media activity is our telsiin home shopping business, which sells
brand name merchandise and proprietary/privatd tadresumer products at competitive prices. Our Bdehour per day television home
shopping programming is distributed primarily thgbuong-term cable and satellite affiliation agresns and the purchase of month-to-
month full- and part-time lease agreements of cabtébroadcast television time. We also compleroantelevision home shopping business
by the sale of a broad array of merchandise thraughnternet shopping website (www.shopnbc.com).

A more detailed description of our business is amed in our Annual Report on Form 10-K, which vesé incorporated by reference into
this prospectus.

We are a Minnesota corporation with principal ardaaitive offices located at 6740 Shady Oak RoaénHefrairie, Minnesota 55344-3433.
Our telephone number is (952) 943-6000.

THE OFFERING

Issuer...... ... .. ... Val ueVi si on Medi a, Inc.

Conmmon stock offered by the
selling shareholders.......... 4,604, 932 shares

Conmon stock to be outstanding
imediately after this

offering...................... 37,029, 371(1)
Use of proceeds............... The net proceeds fromthe sale of the
securities covered by this prospectus will be

recei ved by the selling shareholders. W will
not receive any of the proceeds from any sale
by any selling sharehol der of the securities
covered by this prospectus. See "Use of
Proceeds. "

Li sting of conmon stock....... Qur common stock is listed on the Nasdaq
Nati onal Market under the synmbol "WTV."

The information in this prospectus reflects thestonmation of the private transactions, which aferred to herein as the "Stock Purchase
Transactions," under the Stock Purchase and RatijistrAgreements, each dated as of July 8, 20G%dam GE Capital Equity Investments,
Inc., or "GE Equity," and Janus Investment Fundst@a International Limited, Magnetar Investment Mgament, LLC (on behalf of
Raytheon Master Pension Trust and Raytheon ComiB#BC Master Trust), RCG Ambrose Master Fund, LRICG Halifax Fund, Ltd.,
Ramius Capital Group, LLC (as successor

(1) Based on the outstanding shares as of Deceh2h@005.



to Ramius Securities, LLC by assignment), Starbd&aide and Opportunity Fund, LLC, Parche, LLC arathffus Master Fund, Ltd., or
collectively, the "Purchasers.” Pursuant to thelsfmurchase and registration agreements listelkiptevious sentence, GE Equity sold to the
Purchasers an aggregate of 2,604,932 shares ocbmmon stock. The Stock Purchase Transactionsctlms&eptember 15, 2005 in
accordance with the terms and conditions of thekspurchase and registration agreements. Alsoppuatgo those stock purchase and
registration agreements, we agreed to file thesteggion statement of which this prospectus isratpaegister resales of the shares of our
common stock purchased by the Purchasers under shosk purchase and registration agreements. @/also registering 2,000,000 shares
of our common stock acquired by Delta Onshore,étta Institutional, LP, Delta Pleiades, LP andtBéffshore, Ltd., or collectively, the
"Delta Entities," from GE Equity, pursuant to the& Purchase Agreement, dated as of February(h, Xetween GE Equity and the Delta
Entities. Accordingly, this prospectus relatesh® tesale of shares of our common stock that virereubject of the Purchasers' stock purc
and registration agreements and the Delta Entiitesk purchase agreement.
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RISK FACTORS

Investing in our common stock involves a high degrérisk. You should carefully consider the foliog factors, in addition to the other
information contained in, or incorporated by referein, this prospectus before making a decisianwest. Any of the following risks could
materially adversely affect our business, financa@idition or results of operations. In such cgee, may lose all or part of your original
investment.

RISKSRELATED TO OUR BUSINESS

WE HAVE A HISTORY OF LOSSESAND MAY NOT BE ABLE TO ACHIEVE OR MAINTAIN PROFITABLE OPERATIONSIN
THE FUTURE.

We experienced operating losses of approximatedyl$sillion, $10.9 million and $10.5 million in fial 2004, 2003 and 2002, respectively.
We reported a net loss per diluted share of $%6882 and $1.06 in fiscal 2004, 2003 and 2002 e&sgely. Net losses included pre-tax
investment write downs of approximately $1.7 miliand $37.3 million in fiscal 2003 and 2002, respety. We experienced an operating
loss of approximately $7.9 million and reporteded loss per diluted share of $0.19 for the quateted October 29, 2005. There is no
assurance that we will be able to achieve or mamimtafitable operations in future fiscal years.

WE LICENSE THE "SHOPNBC" NAME AND CERTAIN LOGOS FRONBCU PURSUANT TO AN AGREEMENT THAT IF
TERMINATED WOULD CAUSE US TO PURSUE A NEW BRANDINGTRATEGY AT SIGNIFICANT EXPENSE.

In November 2000, we entered into a Trademark lseehgreement with NBC Universal, Inc. (formerly knmoas National Broadcasting
Company, Inc.), or "NBCU," pursuant to which NBCtagted us an exclusive, worldwide license for entef 10 years to use certain NBCU
trademarks, service marks and domain names totigfgcrebrand our business and corporate nameangbanion Internet website. Under
the terms of the agreement, our television homeing network, previously called ValueVision, arahgpanion Internet website were
rebranded to ShopNBC and ShopNBC.com, respectilrelyddition, the License Agreement contains sigaift restrictions on our ability to
use the rights granted to us in connection withrimsses other than certain specified "permittednlegses." This restricts our ability to take
advantage of certain business opportunities. NB@sJthe right to terminate the License Agreemeanhgttime upon certain changes of
control of us, the failure by NBCU to own, directy indirectly, a certain minimum percentage of outstanding capital stock on a fully
diluted basis and certain other related matteradtition, the use of the NBCU trademarks, sermieeks and domain names are limited to
ten-year license term without automatic renewak mbn-renewal or termination of the License Agreetmeould require us to pursue a new
branding strategy, which would entail significarpense and time to create and could have a negatpact on our presence in the
marketplace. This may result in a material adveffeet on our sales and results of operations.

NBCU, GE EQUITY AND THEIR AFFILIATES, WHOSE INTERESTSMAY DIFFER FROM THOSE OF OTHER
SHAREHOLDERS, HAVE SIGNIFICANT INFLUENCE/CONTROL OVER US.

As a result of their significant equity ownershipus, NBCU and GE Equity can exert substantiaLi@fice over our election of directors and
the management of our affairs. Since February 2GE5Equity sold 2,000,000 shares of our commorkstothe Delta Entities and 2,604,¢
shares of our common stock to the Purchasers.WolpGE Equity's sales of such common stock, GEitiggund NBCU have a combined
ownership interest in us of approximately 28%, glalted by dividing the number of outstanding shafesur common stock and dilutive in-
the-money securities owned by GE Equity and NBCdfd3ecember 12, 2005, by the total number of aentding shares of our common
stock and dilutive in-the-money securities as of&eber 12, 2005. Accordingly, NBCU and GE Equityénaufficient voting power to
determine the outcome of various matters submitiexir shareholders for approval, including mergeossolidations and the sale of all or
substantially all of our assets. In addition, parguo our shareholder agreement, GE Equity haseranights over certain of our actions,
including specified issuances of capital stock|atations or payments of dividends, investmentspalals of assets,
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incurrence of indebtedness and other actions. Soctiol may result in shareholder decisions thatrat in our best interests or the best
interests of our other shareholders. NBCU and Gtitizglso have the right to elect three directorsur board of directors. In addition,
because NBCU has the exclusive right to negoti@téhie distribution of our television home shoppprggramming, a termination of the
strategic alliance with NBCU could adversely affeat ability to increase the number of househodd®iving our television programming.

MANDATORY REDEMPTION OF OUR CONVERTIBLE PREFERRED STOCK COULD HAVE A MATERIAL IMPACT ON
OUR LIQUIDITY AND CASH RESOURCES.

We experienced negative cash flow from operatidrapproximately of $18.1 million in fiscal 2004. ©Glass A Redeemable Convertible
Preferred Stock, or "Preferred Stock," issued t@CNBand GE Equity may be redeemed upon certain ‘ggsnf control” of us and in any
event, any outstanding Preferred Stock must beeredd upon the ten-year anniversary of its issudhes are unable to generate positive
cash flow or obtain additional capital prior to asuych redemption, the requirement that we pay rasbnnection with such redemption may
have a material impact on our liquidity and cagoteces. The Preferred Stock has a redemption pfi$8.29 per share and is convertible on
a one-for- one basis into our common stock, andradagly, if the market value of our common stoskigher than the redemption price
immediately prior to the redemption date, NBCU &t Equity may choose to convert their shares dfielPiesd Stock rather than exercise
their right of redemption.

GOVERNMENT REGULATION OF THE INTERNET AND E-COMMERCE ISEVOLVING; UNFAVORABLE CHANGES
COULD ADVERSELY AFFECT OUR BUSINESS.

We have made material investments in anticipatidh@growing use of the Internet as an effectiveeliam of commerce by merchants and
shoppers. Our sales over the Internet accounteapfmmoximately 20%, 18% and 17% of net sales duisogl 2004, 2003 and 2002,
respectively. Additional laws and regulations mayadopted with respect to the Internet or otheinerdervices, covering such issues as user
privacy, advertising, pricing, content, copyrightsd trademarks, access by persons with disabjldiegibution, taxation and characteristics
and quality of products and services. Such lawggulations, if enacted, could make it more diffi¢ar us to conduct business online, which
could, in turn, decrease the demand for our pradaistl services and increase our cost of doing bssithrough the Internet. Inherent with
Internet and e-commerce is the risk of unauthorammkss to confidential data including consumedtitoard information, the risk of

computer virus infection or other unauthorized agtslectronic intrusion with the malicious intéotdo damage. Although we have taken
precautionary steps to secure and protect ourrgateork from intrusion and acts of hostility, thesn be no assurance that unauthorized
access to our electronic systems will be preveatgiely.

INTENSE COMPETITION IN THE GENERAL MERCHANDISE RETIAING INDUSTRY AND PARTICULARLY LIVE HOME
SHOPPING COULD LIMIT OUR GROWTH AND REDUCE OUR PROMBILITY.

As a general merchandise retailer, we competediosumer expenditures with other forms of retailibesses, including department, disco
warehouse and specialty stores, television homgphg, mail order and catalog companies and othecitsellers. The catalog and direct
mail industry includes a wide variety of speciatyd general merchandise retailers and is bothyighmented and competitive. We also
compete with retailers who sell and market theadpicts through the highly competitive Internetatfdition, as the use of the Internet
increases, larger, well-established and well-firghentities may continue to acquire, invest inoonf joint ventures with providers of e-
commerce and direct marketing solutions, and eggtroviders of e-commerce and direct marketingtgmis may continue to consolidate.
Any of these trends would increase the competitigh respect to us. We also compete with a widéetyaof department, discount and
specialty stores that have greater financial, ibistion and marketing resources than we do. Theehsimopping industry is also highly
competitive and is dominated by two companies, H&BL, (formerly known as Home Shopping Network,.Jnor "HSN," and QVC Networ
Inc., or "QVC." Our television home shopping pragraing also competes directly with
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HSN, QVC, Shop at Home, Inc., or "SATH," and Jewélelevision (a live home shopping network operdigdmerican Collectibles
Network, Inc.) for cable distribution in virtualbil of our markets. We are at a competitive disativge in attracting viewers because
programming is not carried full-time in all of oomarkets, and we may have less desirable cable elmimmmany markets. QVC and HSN are
well-established and reach a significantly largencpntage of United States television househols ¢tlur broadcast, while offering home
shopping programming similar to ours through calyiems, owned or affiliated full and low poweketasion stations and directly to satellite
dish owners. The television home shopping industalso experiencing vertical integration. QVC, H&M\ SATH are all affiliated with catk
operators or cable networks serving significant bera of subscribers nationwide. While the Cabletislon Consumer Protection and
Competition Act of 1992 includes provisions desijt@ prohibit coercion and discrimination in faxafrsuch affiliated programmers, the
Federal Communication Commission, or "FCC," hasd#gtthat it will rule on the scope and effectludde provisions on a case-by-case
basis. In 2004, SATH and E.W. Scripps Company Saripps,” announced the completion of a transadhiahresulted in Scripps obtaining a
100% ownership interest in the SATH television-tetg network. Scripps is a media company with iets in newspaper publishing,
broadcast television, national cable televisionweks and interactive media. QVC is owned by Lipdftedia Corp. HSN is a wholly owned
subsidiary of InterActiveCorp. Liberty Media, Squgpand InterActiveCorp are larger and more divierdithan we are and have greater
financial, marketing and distribution resourceatiage do.

THE CONSOLIDATION OF CABLE AND SATELLITE TELEVISIONSERVICE PROVIDERS COULD LIMIT OUR PROGRAM
DISTRIBUTION ALTERNATIVES AND RESTRICT OUR ABILITYTO EXECUTE FAVORABLE CABLE AFFILIATION CONTRACT!
IN THE FUTURE.

The television home shopping and cable televisiolustries are undergoing consolidation, with lamgel]-established enterprises acquiring
less well-established, less well-financed entitiethe industry. The competitive pressures arisis@ result of this industry consolidation
include greater importance on increasing progrargrdiatributions and customer penetration. On DeeeraB, 2001, AT&T Corp. and
Comcast Corporation announced the execution ofiaitiee agreement to combine AT&T Broadband witbr@cast Corporation. The new
company, called Comcast Corporation, or "Comcasts'approximately 22 million subscribers. Comcast&ets consist of both companies'
cable TV systems, as well as interests in cabévigbn joint ventures and substantial interesfBiine Warner Cable Inc., E! Entertainment,
The Golf Channel, and other entertainment properss further evidence of industry consolidation April 21, 2005, Time Warner Inc. and
Comcast, two of the largest cable carriers, annediticat they were jointly acquiring and dividingween them (subject to bankruptcy court
and regulatory approval) the cable assets of AldeBbmmunications Corporation out of bankruptcye Tontinued consolidation of the
television home shopping, cable television and tieaating industries may result in fewer alternatifer our programming distribution and
may also restrict our opportunity to execute ecowally favorable cable affiliation contracts in theure.

A NUMBER OF OUR CABLE DISTRIBUTION AGREEMENTS MAY B TERMINATED UPON SHORT NOTICE OR NOT RENEWED
UPON EXPIRATION, WHICH COULD ADVERSELY AFFECT SALEGROWTH IN OUR TELEVISION HOME SHOPPING
BUSINESS.

A number of our cable television distribution agremts are terminable by either party upon 30 dayig'ss notice. Our television home
shopping business could be materially adversebc##tl in the event that a significant number ofealnle television distribution agreements
are terminated or not renewed on acceptable terms.

WE MAY NOT BE ABLE TO MAINTAIN OUR SATELLITE SERVICES IN CERTAIN SITUATIONS BEYOND OUR CONTROL,
WHICH MAY CAUSE OUR PROGRAMMING TO GO OFF THE AIRGR A PERIOD OF TIME AND WE MAY INCUR
SUBSTANTIAL ADDITIONAL COSTS.

Our programming is presently distributed to calgletems, full power television stations and satellish owners via a leased communicat
satellite transponder. In the future, satellitesieer may be interrupted due to a variety of circtamees beyond our control, such as satellite
transponder failure, satellite fuel depletion, goweental action, preemption by the satellite seryimovider and service failure.
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On January 31, 2005, we entered into a new long-ggreement with our present provider of satedievices. Pursuant to the terms of the
new agreement, we will distribute our programmingacsatellite to be launched in early 2006. Uhtitttime, our programming will continue
to be carried on our present satellite transporitee.new agreement provides us with preemptablk-bpcservice if satellite transmission is
interrupted. However, there can be no assurantéf thetellite transmission is so interrupted, wi# lae able to utilize existing back-up
transponder or satellite capacity. In the everargf transmission interruption, we may incur sultshadditional costs to enter into new
arrangements and be unable to broadcast our sgnsdme period of time.

WE MAY BE SUBJECT TO PRODUCT LIABILITY CLAIMSFOR ON-AIR MISREPRESENTATIONSOR IF PEOPLE OR
PROPERTIESARE HARMED BY PRODUCTS SOLD BY US.

Products sold by us and representations relateddo products may expose us to potential liabiityn claims by purchasers of such
products, subject to our rights, in certain instado seek indemnification against such liabfligm the manufacturers of such products. In
addition to potential claims of personal injury,ongful death or damage to personal property, theeunscripted nature of our television
broadcasting may subject us to claims of misremtasien by our customers, the Federal Trade Coniomssd state attorneys general. We
have generally required the manufacturers and wsrafchese products to carry product liability awtbrs and omissions insurance, altho

in certain instances the vendor may not be forntalfyuired to carry product liability insurance. Téean be no assurance that these parties
will continue to maintain this insurance or thastboverage will be adequate or even available véfipect to any particular claims. There can
be no assurance that we will be able to maintaih severage or obtain additional coverage on aabépterms, or that such insurance will
provide adequate coverage against all potentiahslar even be available with respect to any paldicclaim. Product liability claims could
result in a material adverse impact on our findrmésformance.

OUR VALUEPAY INSTALLMENT PAYMENT PROGRAM COULD LEAD TO SIGNIFICANT UNPLANNED CREDIT LOSSES
IF OUR CREDIT LOSSRATE WERE TO DETERIORATE.

We utilize an installment payment program callediié®ay that entitles customers to purchase meris@add generally pay for the
merchandise in two to six equal monthly installnsets of October 29, 2005 and October 31, 2004hadapproximately $67,886,000 and
$50,003,000, respectively, due from customers utigde¥aluePay installment program. We maintainvedioces for doubtful accounts for
estimated losses resulting from the inability of oustomers to make required payments. While ctesstes have historically been within our
estimates for such losses, there is no guaransevthwill continue to experience the same credis Irate that we have in the past. A
significant increase in our credit losses couldiitda a material adverse impact on our financeffprmance.

WE PLACE A SIGNIFICANT RELIANCE ON TECHNOLOGY ANDNFORMATION MANAGEMENT TOOLS TO RUN OUR
EXISTING BUSINESSES, THE FAILURE OF WHICH COULD ADBRSELY IMPACT OUR OPERATIONS.

Our businesses are dependent, in part, on thef sephisticated technology, some of which is predido us by third parties. Such
technologies include, but are not necessarily échib, satellite based transmission of our programgyuse of the Internet in relation to our
on-line business, new digital technology used toage and supplement our television broadcast apesaand a network of complex
computer hardware and software to manage an eseyasing need for information and information mamagnt tools. The failure of any of
these technologies, or our inability to have thishhology supported, updated, expanded or intefjiate other technologies, could adversely
impact our operations. Although we have, when fdssdeveloped alternative sources of technologiytarlt redundancy into our computer
networks and tools, there can be no assurancetin&iffort to date would protect us against allgptial issues or disaster occurrences related
to the loss of any such technologies or their use.



THE EXPANSION OF DIGITAL CABLE COMPRESSION TECHNOLOGY MAY ADVERSELY IMPACT OUR ABILITY TO
COMPETE FOR TELEVISION VIEWERS.

A significant number of cable operators have sthirbeoffer cable programming on a digital basise Tise of digital compression technology
provides cable companies with greater channel dyp&¢hile greater channel capacity increases fhoatunity for us to be more widely
distributed, it also may adversely impact our &piid compete for television viewers to the exienésults in (i) higher channel position; (ii)
placement of our programming in separate programgi@rs, or (iii) an expanding universe of prograimgchoices all competing for the
same audience viewership.

THE INCREASED USE OF DIGITAL VIDEO RECORDERSAND VIDEO ON DEMAND COULD LIMIT OUR VIEWERSHIP,
WHICH WOULD HARM OUR PROFITABILITY.

The advent of digital video recorders or "DVRs,tisas TiVo, and the ever increasing availabilitypafgramming on an on-demand basis
from cable and satellite television system opegatoften referred to as video on demand, or "VOBSYld change the way that viewers
watch television based programming. Instead of latcprogramming on the schedule mandated by theenbprovider or "channel surfin
DVRs and VOD allow viewers to watch television pramgming on their schedule. While the impact of D\éRsl VOD on television viewing
habits and television home shopping is not yet kma¥e further adoption of DVRs and the ever gmegeiety and amount of VOD
programming could create different television viegvhabits and/or offer additional content that cetap with the programming offered by
television home shopping channels. This could demréhe number of viewers of our television progmamg, which would have a material
adverse effect on our ability to achieve and maingaowth and profitability.

THE UNANTICIPATED LOSS OF ONE OF OUR LARGER VENDORS COULD IMPACT OUR SALESON A TEMPORARY
BASIS.

We obtain products from domestic and foreign mactuf@rs and suppliers and are often able to makehpses on favorable terms based on
the volume of our transactions. Many of our puraigarrangements with our vendors include inventeryns that allow for return privileges
of a portion of the order or stock balancing. Weehaot historically entered into long term supplseagements that would require vendors to
provide products on an ongoing basis. In fiscak@doducts purchased from one vendor accounteaforoximately 15% of our
consolidated net sales. We believe that we conlfl diternative sources for this vendor's prodddtss vendor ceased supplying
merchandise; however, the unanticipated loss ofiage supplier could impact our sales on a tempdrasis. In addition, certain general
economic conditions, such as those experienceiddalf2003 and the first half of fiscal 2004, mawé a material adverse effect on the
financial strength of our vendors and suppliermys@f whom are focused on a limited range of prodategories or who are dependent on
home shopping as a primary outlet for their merdisnsales. We are also dependant, in part, onovemaditside of the United States and
distributors that source merchandise from outdigelinited States. In light of our continued uséhese overseas vendors and merchandise
sourced from these distributors, changes in thabss, logistical, financial or regulatory conditioin countries outside the United States
could directly or indirectly affect our ability forocure merchandise on a timely or cost effectagid

OUR INABILITY TO RECRUIT AND RETAIN KEY EMPLOYEESMAY ADVERSELY IMPACT OUR ABILITY TO SUSTAIN
GROWTH.

Our continued growth is contingent, in part, on ability to retain and recruit employees that htheeunique skills necessary for a business
that demands knowledge of the general retail inglulevision production, direct-to-consumer mairkg and fulfillment and the Internet.
The marketplace for such employees is very conmypetitnd limited, particularly for oair hosts. Our growth may be adversely impactedki
are unable to attract and retain these key empfoyaering fiscal 2004, we experienced the loss mfimber of experienced television host
our competitors.



OUR GROWTH AND PROFITABILITY COULD BE ADVERSELY AFFECTED IF OUR SALESVOLUME DOESNOT MEET
EXPECTATIONSTO COVER OUR HIGH FIXED COST INFRASTRUCTURE.

Our television home shopping business operatesanliigh fixed cost base, which is primarily drivenfixed contractual fees paid to cable
and satellite operators to carry our programmingaddition, in fiscal 2004 we embarked on a sesfagew investment initiatives that requit
significant up-front investment. These new initra included increased marketing support, impraesdomer experience, enhanced on-air
quality and improved business intelligence. In otdeattain profitability, we must achieve suffiotesales volume by acquiring new custon
and retaining existing customers to cover thesh fiiggd costs and new spending initiatives. Oumgloand profitability could be adversely
impacted if sales volume does not meet expectatasee will have limited immediate capability &mluce our fixed operating expenses to
mitigate any potential sales shortfall.

OUR TELEVISION HOME SHOPPING AND INTERNET BUSINESSEARE SENSITIVE TO GENERAL ECONOMIC CONDITIONS
AND MAJOR NEWS EVENTS, WHICH COULD ADVERSELY AFFECTONSUMER CONFIDENCE AND ULTIMATELY NET
SALES.

Our businesses are sensitive to general economiitams and business conditions affecting conswspending. Our two major categories of
sales merchandise are jewelry and computers, whiehto their nature and relatively higher pricenp®are more economically sensitive to
consumer demand than other product categoriesg@ineral deterioration in economic conditions inlthnited States in fiscal 2003 and the
first half of fiscal 2004 and uncertainties asstaadavith global events has led to reduced conswmefidence, reduced disposable income
increased competitive activity, as well as the hess failure of companies in the retail and dineatketing industries. Such economic
conditions may lead to a reduction in consumer gipgngenerally and in home shopping specificallyd anay lead to a reduction in consui
spending on the types of merchandise we currefffily on our television programming and over thetnet. Although our current plan and
effort is to further diversify our product mix awéypm primarily jewelry and computers, future reuergrowth could be adversely affected if
overall consumer spending or the demand for jewasiy computers decline. Additionally, our televisaudience and sales revenue can be
significantly impacted by major world or domestieats, which divert audience attention away frommoegramming. Economic conditions
may also have a material adverse impact on thediahstrength of our vendors and suppliers, sofhwehom are focused on a limited range
of product categories or who are dependent on telrapping as a primary outlet for their sales.

RISKSRELATED TO OUR COMMON STOCK

THE PRICE OF OUR COMMON STOCK HASBEEN VOLATILE AND COULD CONTINUE TO FLUCTUATE IN THE
FUTURE.

During fiscal 2004, the closing price of our comnsbock on the Nasdaq National Market ranged frod@.to $17.84 per share. Our clos
sale price on December 12, 2005 was $12.48 pee s@ar stock price may fluctuate in response taraber of events and factors, including
but not limited to variations in operating resulitigation or governmental proceedings, marketpptions of our financial reporting, changes
in financial estimates and recommendations by @#Esanalysts, the operating and stock price perémce of other companies that investors
may deem comparable to us, and news reports m@latitrends in our markets or general economic itiond.

WE HAVE THE ABILITY TO ISSUE ADDITIONAL EQUITY SECURITIES, WHICH WOULD LEAD TO DILUTION OF OUR
ISSUED AND OUTSTANDING COMMON STOCK.

The issuance of additional equity securities oustdes convertible into equity securities wouldué in dilution of therexisting shareholder
equity interests in us. Our Board of Directorsthar "Board," has the authority to issue, withouevor action of shareholders, other than
approval by GE Equity, as set forth in our shardéohgreement, up to 100,000,000 shares of unddsijcapital stock, of which 37,029,371
shares of common stock and 5,339,500 shares adrpeefstock were outstanding as of December 14.2Ite Board may issue preferred
stock in one or more series, and has the abilifixtthe rights, preferences, privileges and resiths of any such series. Any such series of
preferred stock



could contain dividend rights, conversion rightsting rights, terms of redemption, redemption pjduidation preferences or other rights
superior to the rights of holders of our commorcktdf we issue convertible preferred stock, a sgpent conversion may dilute the current
common shareholders' interest. In addition, GE &gcqand NBCU have the right to convert their 5,38®,5hares of Preferred Stock into an
equal number of shares of our common stock and NB@lts warrants to acquire up to an aggregate3#%583 shares of our common
stock at exercise prices ranging from $15.74 ta@23any of which, if converted or exercised, asdhse may be, would also result in dilu
of our current common shareholders' interest.

SEVERAL PROVISIONS OF MINNESOTA CORPORATE LAW, OURRTICLES OF INCORPORATION, OUR BYLAWS AND OUR
SHAREHOLDER AGREEMENT COULD DISCOURAGE, DELAY OR YENT A MERGER OR ACQUISITION, EVEN IN
SITUATIONS THAT MAY BE VIEWED AS DESIRABLE BY OUR SHIAREHOLDERS.

The Minnesota Business Corporation Act, our amershetrestated articles of incorporation, our bylawd our shareholder agreement
contain provisions that may delay or prevent agnapt by a third party to acquire control of our gamy. These provisions include (i)
authorizing the Board to issue "blank check" preférstock having superior rights without sharehofgmoroval, (ii) prohibiting us from
engaging in a "business combination" with an "ieséed shareholder” for a period of four years dfterdate of the transaction in which the
person became an interested shareholder unlesscetjuirements are met, (iii) requiring disintgesl shareholder approval for certain
“"control share acquisitions," and (iv) prohibitid Equity and NBCU from entering into specified gearor acquisition transactions with us
pursuant to certain standstill provisions. Thes®/isions could also discourage or impede a tenfler, groxy contest or other similar
transaction involving control of us, even if viewidorably by shareholders.

WE HAVE NOT PAID CASH DIVIDENDS ON OUR COMMON STOCK AND DO NOT EXPECT TO DO SO.

We have never declared or paid a cash dividenduoec@nmon stock. We do not anticipate paying arshahvidends on our common stock
in the foreseeable future.

USE OF PROCEEDS

The net proceeds from the sale of the common stoekred by this prospectus will be received bysténg shareholders. We will not
receive any proceeds from the sale by any selliageholder of the shares of common stock offerethisyprospectus.
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SELLING SHAREHOLDERS

We are registering 4,604,932 shares of our comrtamk $or resale by the selling shareholders idemttibelow. The shares are being
registered to permit public secondary trading efshares, and the selling shareholders may oféestres for resale from time to time.

The common stock offered by this prospectus repitsg@ shares sold by GE Equity to the Delta Eagitind (ii) shares sold by GE Equity to
the Purchasers pursuant to the Stock Purchaseabtionss.

The table below lists the selling shareholdersthedther information regarding the ownership ef tommon stock by each of the selling
shareholders (such information has been providettidgelling shareholders). Each of the personseddamthe table has the sole voting and
investment power with respect to the common stistid in the table opposite its name, except asraike noted. Beneficial ownership
percentage is based upon 37,029,371 shares of comstmck outstanding, as of December 12, 2005.

SHARES OF COMMVON SHARES OF COMMON
STOCK BENEFI Cl ALLY STOCK BENEFI Cl ALLY
OMED PRI CR ONNED SUBSEQUENT

TO THE OFFERI N& 1) SHARES OF COMMON  TO THE OFFERI NG( 1) ( 2)
-------------------- STOCK OFFERED BY = = =--=c-smmcemeaon-

NAME OF SELLI NG SHAREHOLDER SHARES PERCENT  THI S PROSPECTUS SHARES PERCENT
Delta Onshore, LP.................. 138, 900 * 138, 900 -- --
Delta Institutional, LP............ 769, 500 2.1% 769, 500 -- --
Delta Pleiades, LP................. 128, 000 * 128, 000 -- --
Delta Offshore, Ltd. .............. 963, 600 2. 6% 963, 600 -- --
Janus Venture Fund(3).............. 2,092, 817 5. 7% 1, 704, 932 387, 885 1. 0%
Caxton International Limted(4).... 1, 082, 000 2. 9% 350, 000 732, 000 2. 0%
Rayt heon Master Pension Trust(5)... 319, 941 * 166, 667 153, 274 *
Rayt heon Comnbi ned DB/ DC Mast er

Trust(5) . e 44,928 * 33, 333 11, 595 *
RCG Anbrose Master Fund, Ltd.(6)... 139, 899 * 35,932 103, 967 *
RCG Hal i fax Fund, Ltd.(6).......... 149, 664 * 36, 400 113, 264 *
Ram us Capital Goup, LLC(6)....... 208, 420 * 47, 600 160, 820 *
St arboard Val ue and Opportunity

Fund, LLC(6)..................... 87,170 * 58, 800 28, 370 *
Parche, LLC(6)..................... 11, 200 * 11, 200 -- --
Ram us Master Fund, Ltd.(6)........ 624, 564 1. 7% 160, 068 464, 496 1.3%

* Less than 1%.

(1) Beneficial ownership is determined in accordawith the rules of the SEC and generally includ®sng or investment power with respect
to securities. To our knowledge the persons namélki table above have sole voting and investmewepwith respect to all shares of
common stock shown as beneficially owned by themept as otherwise noted.

(2) Assumes the sale of all shares offered herBiy.selling shareholders may elect to sell nonmesor all of the shares offered hereby.

(3) Janus Venture Fund has advised us that it &ffdiate of a registered brokelealer and that it (i) acquired the shares in tidénary courst
of business, and (ii) at the time of the purchdsh® shares to be resold, did not have any agneesnanderstandings or arrangements with
any other person, either directly or indirectlydispose of the shares.

(4) Includes 467,300 shares of common stock thatddanternational Limited has the right to acquirigéhin 60 days after December 12,
2005, by the exercise of call options purchasetiénopen market. Caxton International Limited hddsed us that it is an affiliate of a
registered broker-dealer and that it (i) acquitezighares in the ordinary course of business, and

(i) at the time of the purchase
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of the shares to be resold, did not have any agretsnunderstandings or arrangements with any ptivson, either directly or indirectly, to
dispose of the shares.

(5) Magnetar Investment Management, LLC ("Magnétaestment Management") acts as the investmensadtd Raytheon Master Pension
Trust and Raytheon Combined DB/DC Master Trust.Ségnently, Magnetar Investment Management hasgrotintrol and investment
discretion over securities held by those entifiéagnetar Investment Management disclaims benefiwiadership of the shares held by those
entities.

(6) Ramius Capital Group, LLC ("Ramius Capital")ilsthe investment adviser of RCG Ambrose Mastand; Ltd. and RCG Halifax Fund,
Ltd., (ii) the managing member of Ramius AdvisaisC, the investment adviser of Ramius Master Fuutd, and (iii) the sole member of
Admiral Advisors, LLC, the managing member of Statd Value and Opportunity Fund, LLC and Parche,

LLC. Consequently, Ramius Capital has voting cdranal investment discretion over securities heldimge entities. Peter A. Cohen,
Morgan B. Stark, Thomas W. Strauss and Jeffrey dfbr8on are the sole managing members of C4S &IQ®, the sole managing member
of Ramius Capital. As a result, Messrs. Cohen kStatrauss and Solomon may be considered benedwiatrs of any shares deemed to be
beneficially owned by Ramius Capital. Messrs. Colstark, Strauss and Solomon disclaim beneficialeship of these shares. Each of
RCG Ambrose Master Fund, Ltd., RCG Halifax Fundi.].Ramius Capital, Starboard Value and Opportupityd, LLC, Parche, LLC and
Ramius Master Fund, Ltd. has advised us thatahiaffiliate of a registered broker-dealer and th@} acquired the shares in the ordinary
course of business, and (ii) at the time of thepase of the shares to be resold, did not havagreements, understandings or arrangements
with any other person, either directly or indirgctb dispose of the shares.

Each of the Delta Entities has the right, purstiar registration rights agreement entered inth w#, under certain circumstances and su
to certain conditions, to require us to registedanthe Securities Act the shares of common stogkred by this prospectus. Each of the
Delta Entities has exercised its rights under aggstration rights agreement and requested thaegister the shares of common stock
covered by this prospectus. The registration riglateement requires us to prepare and file thetragjon statement of which this prospectus
forms a part with the SEC, and all amendments apglsments necessary to keep the registratiomséaieeffective until the earlier of six
months after the date that this registration staters declared effective by the SEC and the datetich the Delta Entities have sold all the
shares covered by the registration statement.

The stock purchase and registration agreementireaggito prepare and file the registration statgroéwhich this prospectus forms a part
with the SEC, and all amendments and supplementsseary to keep the registration statement efiecitil the earlier of (i) two years after
the date that the registration statement is detleffective by the SEC, (ii) the date on which Ehechasers have sold all the shares covered
by the registration statement, and (iii) the datewhich the Purchasers may resell all the sharesred by the registration statement under
Rule 144(k) under the Securities Act.

Each of the registration rights and stock purclaaskregistration agreements provides, among otiivegg, that we will pay all of our
expenses and specified expenses incurred by tivegsathareholders incidental to the registratidifgring and sale of the common stock to
public, but each selling shareholder will be resiiole for payment of underwriting discounts andisglcommissions with regard to the sale
of common stock.

Except as noted above, the selling shareholders hatvhad, within the past three years, any positifice, or other material relationship
with us or any of our affiliates. The selling shaoklers may have sold, transferred, or otherwispatied of a portion of their common stock
since the date on which they provided informatiegarding their common stock to us.
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PLAN OF DISTRIBUTION

The selling shareholders and their permitted swsmresand assigns may sell our common stock direxthurchasers or through underwriters,
broker-dealers or agents, or through a combinatf@any of the foregoing, who may receive compepsaiti the form of discounts,
concessions or commissions from the selling shddeh®or the purchasers. The name of any such wmitler, broker-dealer or agent
involved in the offer and sale of securities, theoants underwritten and the nature of its obligagito take the securities will be named, in
event a prospectus supplement is required, inghBcable prospectus supplement. These discountgessions or commissions as to any
particular underwriter, broker-dealer or agent hayn excess of those customary in the types os#etions involved.

Sales of common stock may involve:

- sales to underwriters who will acquire sharesafmon stock for their own account and resell tireone or more transactions at fixed
prices or at varying prices determined at timeadé;s

- block transactions in which the broker or dealeengaged may sell shares as agent or principal;
- purchases by a broker or dealer as principal iebkells the shares for its account;

- an exchange distribution in accordance with thes of any such exchange;

- ordinary brokerage transactions and transactiomich a broker solicits purchasers; and
- privately negotiated sales, which may includesalirectly to institutions.

The common stock may be sold in one or more trdiosecat:

- fixed prices;

- prevailing market prices at the time of sale;

- prices related to the prevailing market prices;

- varying prices determined at the time of sale; or

- negotiated prices.

These sales may be effected in transactions:

- on any national securities exchange or quotagovice on which our common stock may be listedwwtgd at the time of sale, including
Nasdaq National Marke

- in the over-the-counter market;

- otherwise than on such exchanges or servicestbeiover-the-counter market;

- through the writing of options, whether the opsare listed on an options exchange or otherwise;
- through the settlement of short sales.

These transactions may include block transactionsasses. Crosses are transactions in which the baoker acts as agent on both sides of
the trade.

In connection with the sale of the common stocktberwise, the selling shareholders may enterhetiging transactions with broker-dealers
or other financial institutions. These brold@alers or financial institutions may in turn engagshort sales of the common stock in the cc

of hedging the positions they assume with sellimgreholders. The selling shareholders may alsdhseltommon stock short and deliver
these securities to close out such short positimnian or pledge the common stock to broker-dsdleat in turn may sell these securities.

The aggregate proceeds to the selling sharehdidensthe sale of the common stock offered by themehy will be the purchase price of the
common stock less discounts and commissions, if Bagh
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of the selling shareholders reserves the righttejat and, together with their agents from timénte, to reject, in whole or in part, any
proposed purchase of common stock to be made Wi@cthrough agents. We will not receive any & firoceeds from this offering.

Our outstanding common stock is listed for tradinghe Nasdaqg National Market. In order to compihwthe securities laws of some states,
if applicable, the common stock may be sold in ¢hesisdictions only through registered or licenbedkers or dealers.

Broker-dealers or agents who participate in the sabur common stock are "underwriters" within theaning of Section 2(a)(11) of the
Securities Act. Selling shareholders who parti@gatthe sale of the common stock may also be dé¢miee "underwriters" within the
meaning of Section 2(a)(11) of the Securities Retfits on the sale of the common stock by selihgreholders and any discounts,
commissions or concessions received by any brokaleds or agents might be deemed to be underwdiswpunts and commissions under
the Securities Act. Selling shareholders who asr to be "underwriters” within the meaning oftiaec2(a)(11) of the Securities Act will
be subject to the prospectus delivery requiremeintise Securities Act. To the extent the sellingreholders are deemed to be "underwrite
they may be subject to statutory liabilities, irdihg, but not limited to, Sections 11, 12 and 1Thef Securities Act.

The selling shareholders and any other personcpzating in a distribution are subject to applieptovisions of the Exchange Act and the
rules and regulations thereunder. Regulation MefExchange Act may limit the timing of purchased sales of any of the common stock
by the selling shareholders and any other persoadtlition, Regulation M may restrict the abilifyamy person engaged in the distribution of
the securities to engage in market-making actwitiith respect to the particular securities beiistrithuted for a period of up to five business
days before the distribution. The selling sharebiddave acknowledged that they understand thégadions to comply with the provisions
of the Exchange Act and the rules thereunder ngjab stock manipulation, particularly Regulation &hd have agreed that they will not
engage in any transaction in violation of such miowns.

A selling shareholder may decide not to sell anthefcommon stock described in this prospectuscavi@ot assure holders that any selling
shareholder will use this prospectus to sell anglloof the common stock. Any securities coveredtiy prospectus which qualify for sale
pursuant to Rule 144 of the Securities Act maydié snder Rule 144 rather than pursuant to thisgeotus. In addition, a selling shareho
may transfer, devise or gift the underlying commstotk by other means not described in this prosigect

With respect to a particular offering of the comnsbock, to the extent required, an accompanyingp&otus supplement or, if appropriate, a
post-effective amendment to the registration statgrof which this prospectus is a part will be @egl and will set forth the following
information:

- the common stock to be offered and sold;

- the names of the selling shareholders;

- the respective purchase prices and public offgpiices and other material terms of the offering;

- the names of any participating agents, broketedsa@r underwriters; and

- any applicable commissions, discounts, concessiod other items constituting compensation froansttlling shareholders.

We entered into the registration rights and staaklipase and registration agreements for the besfdiiblders of the common stock under
applicable federal and state securities laws uc€egain circumstances and at certain times. Thgsements provide that we and the selling
shareholders will indemnify each other and eaclkrghrespective directors, officers, agents, engdeyand controlling persons and the
directors, officers, agents and employees of socitralling persons against specific liabilitiesconnection with the offer and sale of the
common stock, including liabilities under the Seitbes Act, or will be entitled to contribution ironnection with those liabilities. We will pay
all of our
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expenses and specified expenses incurred by tivegsathareholders incidental to the registratidifgring and sale of the common stock to
public, but each selling shareholder will be reglole for payment of underwriting discounts andisglcommissions with regard to the sale
of common stock.

VALIDITY OF THE SECURITIES

The validity of shares of common stock will be passpon for us by Faegre & Benson LLP, 2200 WellgB Center, 90 South Seventh
Street, Minneapolis, MN 55402-3901.

EXPERTS

The consolidated financial statements, the relfitehcial statement schedule and management'strep@&ffectiveness of internal control
over financial reporting, incorporated in this grestus by reference from our Annual Report on Fb@aK for the fiscal year ended January
31, 2005, have been audited by Deloitte & Touch® Lan independent registered public accounting, fagrstated in their reports dated April
15, 2005, which are incorporated herein by refezeaod have been so incorporated in reliance upmreports of such firm given upon their
authority as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefExchange Act and file reports, proxy and infation statements and other information
with the SEC. Information filed with the SEC bymay be inspected and copied at the Public Refer@ooen maintained by the SEC at 100
F Street, N.E., Washington, D.C. 20549. You may alstain copies of this information by mail fronetRublic Reference Section of the S
100 F Street, N.E., Washington, D.C. 20549, atgilesd rates. Further information on the operatibthe SEC's Public Reference Room can
be obtained by calling the SEC at 1-800-SEC-0330.

The SEC also maintains a website that containstggmroxy and information statements and othearmftion about issuers such as us who
file electronically with the SEC. The address dtthite is http://www.sec.gov.

We maintain a website at http://www.valuevisionnaecibm and we make available on our website, freshafge, our Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and GutrReports on Form &; and amendments to those reports filed or fuedsbursuant 1
Section 13(a) or 15(d) of the Exchange Act, as smoreasonably practicable after filing such matelectronically with the SEC. We also
provide a variety of other information, includiniyj @ our press releases. The information contaioedur website, however, is not, and
should not be deemed to be, part of this prospectus

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The SEC allows us to "incorporate by references thts prospectus the information we have filedwtlite SEC, which means that we can
disclose important information to you by referriymu to those documents. The information in thisspextus supersedes information that we
have filed with the SEC prior to the date of thisgpectus, and any information that we file subsaty with the SEC that is incorporated by
reference will automatically update this prospectMs incorporate by reference into this prospetitasnformation contained in the
documents listed below, which is considered to paraof this prospectus:

(a) Annual Report on Form 10-K for the fiscal yeaded January 31, 2005 and Amendment No. 1 to timei@ Report on Form 10-K/A;
(b) Quarterly Report on Form 10-Q for the fiscahgar ended April 30, 2005;

(c) Quarterly Report on Form 10-Q for the fiscahger ended July 30, 2005;

(d) Quarterly Report or Form 10-Q for the fiscahaer ended October 29, 2005;

(e) Current Report on Form 8-K filed with the SE€May 5, 2005 (except for information furnisheccomnection with such Current Report
pursuant to Iltems 2.02 and 9.01, which shall ndhberporated by reference into this prospectus);

(f) Current Report on Form 8-K filed with the SE@ auly 14, 2005;
(g) Current Report on Form 8-K filed with the SE August 26, 2005;
(h) Current Report on Form 8-K filed with the SE& @ctober 4, 2005;

(i) The description of our common stock containethie Registration Statement on Form 8-A filed wfitt SEC on May 22, 1992, including
any amendments or reports filed for the purposgpdfting the description; and

(j) All documents filed by us with the SEC pursutmBections 13(a),
13(c), 14 and 15(d) of the Exchange Act subseqtaeetite date of this prospectus and prior to theitgation of this offering (except for
information furnished and not filed with the SECaitCurrent Report on Form 8-K).

The documents incorporated by reference (other éhhibits to such documents unless specificallpiporated by reference) are available,
without charge, upon written or oral request dieddib ValueVision Media, Inc., Attention: Investelations, at our principal executive
offices located at 6740 Shady Oak Road, Eden Braitinnesota 55344; telephone (952) 943-6000.
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