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good faith or which involve intentional misconduct or a knowing violation of law, (iii) under section 174 of
Title 8 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.
 No such provision may eliminate or limit the liability of a director for any act or omission occurring prior to
the date when such provision became effective.

Article V, Section E of the Restated Certificate of Incorporation (the “Charter”) of the Registrant
provides as follows:

 1.  Limitation On Liability.  To the fullest extent permitted by the DGCL as the same exists or may
hereafter be amended, a director of the Registrant will not be liable to the Registrant or any of its
stockholders for monetary damages for breach of fiduciary duty as a director.  Any repeal or modification of
this paragraph 1 will be prospective only and will not adversely affect any limitation, right or protection of a
director of the Registrant existing at the time of such repeal or modification.

2.  Indemnification.

( a ) Right to Indemnification.  The Registrant will indemnify, to the fullest extent permitted by
applicable law as it presently exists or may hereafter be amended, any person who was or is made or is
threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (a “proceeding”) by reason of the fact that he, or a person for whom
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statute, provision of the Charter, the bylaws of the Registrant, agreement, vote of stockholders or resolution
of disinterested directors or otherwise.

(e) Other Indemnification.  The Registrant’s obligation, if any, to indemnify any person who was or is
serving at its request as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust, enterprise or nonprofit entity will be reduced by any amount such person may collect as
indemnification from such other corporation, partnership, joint venture, trust, enterprise or nonprofit entity.

3 .  Amendment or Repeal.  Any amendment, modification or repeal of the foregoing provisions of
Article V, Section E of the Charter will not adversely affect any right or protection hereunder of any person in
respect of any act or omission occurring prior to the time of such amendment, modification or repeal.

The Registrant’s Amended and Restated Bylaws provide indemnification that is similar to the
indemnification in the Charter.

The Registrant has also entered into indemnification agreements with Wifg
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Item 9.  Undertakings.

 (a) The Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective
amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of
1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of
this registration statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in this registration statement.
 Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in this registration statement;

(iii) To include any material information with respect to the plan of distribution not
previously disclosed in this registration statement or any material change to such information in this
registration statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with
or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in this registration statement.

(2) That, for the purposes of determining any liability under the Securities Act of 1933, each
such post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.

(b) The Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in
this registration statement shall be deemed to be a new registration statement relating to the securities offered
herein, , , , ,sec,ring.
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foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable.  In the
event that a claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit, or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdidi Re倀he ActԀ� 甀�i stԀ� ter has betefichacWtef fe倀ꀰte j  ny �p c � �te�xpr Ș甀�  theehen ─dIԀates (e (t ap p�ucubmthe bethdW°d



 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it
has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Englewood, State of Colorado, on June 3, 2021.

QURATE RETAIL, INC.

By: /s/ Katherine C. Jewell
Name: Katherine C. Jewell
Title: Assistant Vice President and Secretary
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and (iii) at the time of issuance of the Shares under the Plan, the Company shall continue to have sufficient
authorized and unissued shares of Series B Common Stock reserved for issuance thereunder.

Based upon and subject to the foregoing, we are of the opinion that:

1. The Shares are duly authorized for
issuance.

2. If and when any Shares are issued in accordance with the requirements of the Plan, such
Shares will be validly issued, fully-paid and non-assessable.

This opinion is limited to the General Corporation Law of the State of Delaware. We express no
opinion with respect to the laws of any other jurisdiction.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In so
doing, we do not admit that we are in the category �tspt cont thnsy consenthis requireeeunden pectionng of tso
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Qurate Retail, Inc.:

We consent to the use of our reports dated February 26, 2021, with respect to the consolidated balance sheets of Qurate Retail, Inc. and
subsidiaries as of December 31, 2020 and 2019, the related consolidated statements of operations, comprehensive earnings (loss), cash flows,
and equity for each of the years in the three-year period ended December 31, 2020, and the related notes (collectively, the consolidated
financial statements), and the effectiveness of internal control over financial reporting as of December 31, 2020, incorporated by reference
herein.

Our report on the consolidated financial statements refers to a change in the method of accounting for leases.

/s/ KPMG LLP

Denver, Colorado
June 1, 2021


