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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets

(unaudited)

    June 30,     December 31,  
2019 2018

amounts in millions

Assets
Current assets:

Cash and cash equivalents $ 519  653
Trade and other receivables, net of allowance for doubtful accounts of $120 million and
$117 million, respectively  1,295  1,1,1, B
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets (Continued)

(unaudited)

June 30, December 31,  
2019 2018  

amounts in millions,  
except share amounts  

Liabilities and Equity                 
Current liabilities:

Accounts payable $ 861  1,204
Accrued liabilities  949  1,182
Current portion of debt, including $1,175 million and $990 million measured at fair
value (note 7)  1,175  1,410
Other current liabilities  187  155

Total current liabilities  3,172  3,951
Long-term debt, including $415 million and $344 million measured at fair value (note 7)  6,283  5,963
Deferred income tax liabilities  1,900  1,925
Other liabilities  725  258

Total liabilities  12,080  12,097
Equity
Stockholders' equity:

Preferred stock, $.01 par value. Authorized 50,000,000 shares; no shares issued  —  —
Series A Qurate Retail common stock, $.01 par value. Authorized 4,000,000,000 shares;
issued and outstanding 394,049,417 shares at June 30, 2019 and 409,901,058 shares at
December 31, 2018  4  4
Series B Qurate Retail common stock, $.01 par value. Authorized 150,000,000 shares;
issued and outstanding 29,338,790 shares at June 30, 2019 and 29,248,343 shares at
December 31, 2018  —  —
Series C Qurate Retail common stock, $.01 par value. Authorized 400,000,000 shares;
no shares issued

— —
Additional paid-in capital  —  —
Accumulated other comprehensive earnings (loss), net of taxes  (64) (55)
Retained earnings  5,583  5,675

Total stockholders' equity  5,523  5,624
Noncontrolling interests in equity of subsidiaries  118  120

Total equity  5,641  5,744
Commitments and contingencies (note 9)

Total liabilities and equity $ 17,721  17,841

See acc�, na 1ment s 
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Statements Of Comprehensive Earnings (Loss)

(unaudited)
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QURATE RETAIL, INC. AND SUBSIDIARIES

I-8

Condensed Consolidated Statements Of Cash Flows

(unaudited)

Six months ended  
June 30,  

    2019     2018  
amounts in millions  

Cash flows from operating activities:
Net earnings (loss) $ 196  595
Adjustments to reconcile net earnings to net cash provided by operating activities:

(Earnings) loss from discontinued operations — (141)
Depreciation and amortization  311  322
Stock-based compensation  37  46
Share of (earnings) losses of affiliates, net  68  60
Realized and unrealized (gains) losses on financial instruments, net  194  (119)
Deferred income tax expense (benefit)  (21) (1)
Other, net  9  24
Changes in operating assets and liabilities

Current and other assets  568  469
Payables and other liabilities  (769) (544)

Net cash provided (used) by operating activities  593  711
Cash flows from investing activities:

Investments in and loans to cost and equity investees  (76) (50)
Capital expenditures  (167) (98)
Other investing activities, net  (124) (58)

Net cash provided (used) by investing activities  (367) (206)
Cash flows from financing activities:

Borrowings of debt  1,909  2,502
Repayments of debt  (1,912) (2,381)
GCI Liberty Split-Off — (475)
Repurchases of Qurate Retail common stock  (296) (493)
Withholding taxes on net settlements of stock-based compensation  (8) (21)
Indemnification payment from GCI Liberty, In�Gv愀  lition payment tios on ilt froties, nes
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-12

“Transactions”) among General Communication, Inc. (“GCI”), an Alaska corporation, and Liberty Interactive LLC, a Delaware limited
liability company and a direct wholly-owned subsidiary of Liberty (“LI LLC”). Pursuant to the Reorganization Agreement, GCI amended
and restated its articles of incorporation (which resulted in GCI being renamed GCI Liberty, Inc. �Alas
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-15

The following table presents the number and weighted average GDFV of options granted by the Company during the six months
ended June 30, 2019:

Six months ended
June 30, 2019

Options Granted
(000's)

Weighted Average
GDFV

Series A Qurate Retail common stock, QVC employees (1) 2,232 $ 4.08
Series A Qurate Retail common stock, Zulily employees (1) 328 $ 4.08
Series B Qurate Retail common stock, Qurate Retail Chairman of the Board (2) 26 $ 5.84

1) Grants vest semi-annually over four years.

2) Grant cliff vested immediately upon grant.

In addition to the stock option grant to the Qurate Retail Chairman of the Board and in connection with our Chairman’s employment
agreement, during the six months ended June 30, 2019, Qurate Retail granted 213 thousand RSUs of Series B Qurate Retail common stock
of which 194 thousand were performance-based. The Series B RSUs had a GDFV of $17.90 per share at the time they were granted.  The
time-based RSUs cliff vested on March 11, 2019, and the performance-based RSUs cliff vest in one year, subject to the satisfaction of
certain performance objectives.  During the six months ended June 30, 2019, Qurate Retail also granted approximately 191 thousand
performance-based RSUs of Series A Qurate Retail common stock to its CEO.  The Series A RSUs had a GDFV of $ 17.90 per share at the
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-16

Qurate Retail
            Weighted     Aggregate  

average intrinsic
Series B remaining value
(000's) WAEP life (millions)

Outstanding at January 1, 2019  1,818 $ 27.22
Granted  26 $ 18.03
Exercised  — $ —
Forfeited/Cancelled — $ —

Outstanding at June 30, 2019  1,844 $ 27.09  3.6 years $ —
Exercisable at June 30, 2019  1,521 $ 26.50  3.8 years $ —

As of June 30, 2019, the total unrecognized compensation cost related to unvested Awards was approximately $59 million. Such
amount will be recognized in the Company's consolidated statements of operations over a weighted average period of approximately 2.0
years.

As of June 30, 2019, Qurate Retail reserved for issuance upon exercise of outstanding stock options approximately 28.9 million shares
of Series A Qurate Retail common stock and 1.8 million shares of Series B Qurate Retail common stock.

(4)   Earnings (Loss) Per Common Share

Basic earnings (loss) per common share ("EPS") is computed by dividing net earnings (loss) by the weighted average number of
common shares outstanding ("WASO") for the period. Diluted EPS presents the dilutive effect on a per share basis of potential common
shares as if they had been converted at the beginning of the periods presented. Potentially dilutive shares are excluded from the computation
of cǀta

es  Qndin�eriodsal aasis of pongs t�odsal aa6 aa6 aa n a癖⠀s t�odsa"EE d. Poten nen nen nen n�

n n�

n n��

n nn n�

n n�

n n�

n

nLB"5nc

n an nc

n瘀foo嘥� n瘀n en

sddan�nodsal sal  倀�si

n   a 倀�odingdi

n ng EPdiariol  reltedn ofr  con of

dnen ndsa�dsal

(4)    DM WW R MaT(4)  4DNRDR9EDIE. 2CC2C. DSDR9ED4NC CDRXD

es

o嘓e st r

in�h

n

n f 

n n  ha e  P n n�

n

nd

dsal si

n  f pt oommn 2  EPdia iol  rel teng ofr con of

en nng �dsa

(4)  DM WW R Ma(4)  DNRDR9EDI

Basic the d

n n ts 

es

on

1 t r

���ha蝐�"E n

n f t�

n n�  har

 Pl c�

n

n nina�t

t  tock�llnina�tninaock�llnina�tninainaina�DiainaDiaina
�����������
���
�� �����������������������+ �� �� �� �������+������ �� �� �� ������ �� �� �� �� �
���
�� �����������


on

n

n ic theock mmo ockock mmo ock
mmo ock  basis le eock mmo tock comp mmo comp

mmo  �����������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������������





Table of Contents

QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-19

Remainder of 2019     $ 196
2020 $ 325
2021 $ 193
2022 $ 96
2023 $ 80

Zulily’s business model is highly challenged and based on current results it may not be able to realize its long-term forecast. The
Company continues to monitor Zulily’s current business performance versus the long-term forecast, among other relevant considerations, to
determine if any impairments exist. With recent management succession, Zulily initiated a process to evaluate how its current business
model and long-term business strategy may respond in this challenging retail environment, and is in the process of updating its long-term
forecast, but there are no guarantees that such efforts will result in Zulily recovering the diminished operations.  Future outlook declines in
revenue, cash flows, or other factors could result in a sustained decrease in fair value that may result in a determination that an impairment
adjustment is required, which could be material.  Accordingly, the Company believes the reporting unit is at an elevated risk of impairment.

(7)   Long-Term Debt

Debt is summarized as follows:

Outstanding  
principal at Carrying value  

    June 30, 2019     June 30, 2019     December 31, 2018  
amounts in millions  

Corporate level debentures
8.5% Senior Debentures due 2029 $ 287  285  286
8.25% Senior Debentures due 2030  504  502  502
4% Exchangeable Senior Debentures due 2029 432 338 304
3.75% Exchangeable Senior Debentures due 2030 434 314 307
3.5% Exchangeable Senior Debentures due 2031 307 522 377
0.75% Exchangeable Senior Debentures due 2043 — 1 2
1.75% Exchangeable Senior Debentures due 2046 332 415 344

Subsidiary level notes and facilities
QVC 3.125% Senior Secured Notes due 2019  —  —  399
QVC 5.125% Senior Secured Notes due 2022  500  500  500
QVC 4.375% Senior Secured Notes due 2023  750  750  750
QVC 4.85% Senior Secured Notes due 2024  600  600  600
QVC 4.45% Senior Secured Notes due 2025 600 599 599
QVC 5.45% Senior Secured Notes due 2034

400 399 399
QVC 5.95% Senior Secured Notes due 2043  300  300  300
QVC 6.375% Senior Secured Notes due 2067 225 225 225
QVC Bank Credit Facilities  1,733  1,733  1,320
Other subsidiary debt  —  —  188
Deferred loan costs — (25) (29)

Total consolidated Qurate Retail debt $ 7,404  7,458  7,373
Less current classification  (1,175)  (1,410)
Total long-term debt $ 6,283  5,963

QVC Bank Credit Facilities

On December 31, 2018, QVC entered into the Fourth Amended and Restated Credit Agreement with Zulily as co-borrower
(collectively, the “Borrowers”) which is a multi-currenc�nc�ti-curre ce
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-22

Our leases have remaining lease terms of less than one year to 15 years, some of which may include the option to extend for up to 14
years, and some of which include options to terminate the leases within less than one year.

The components of lease cost during the three and six months ended June 30, 2019 were as follows:

Three months ended  Six months ended
June 30, 2019 June 30, 2019

in millions

Operating lease cost $ 18 35
Finance lease cost

Depreciation of leased assets $ 5 10
Interest on lease liabilities 2 4

Total finance lease cost $ 7 14

The remaining weighted-average lease term and the weighted-average discount rate were as follows:

June 30, 2019

Weighted-average remaining lease term (years):
Finance leases 9.3
Operating leases 8.9

Weighted-average discount rate:
Finance leases 5.0%
Operating leases 4.9%
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-23

Supplemental balance sheet information related to leases was as follows:

June 30,
2019

in millions

Operating leases:
Operating lease ROU assets (1) $ 326

Current operating lease liabilities (2) $ 53
Operating lease liabilities (3) 302

Total operating lease liabilities $ 355

Finance Leases:
Finance lease ROU assets (4) $ 277
Finance lease ROU asset accumulated depreciation (4) (128)

Finance lease ROU assets, net $ 149
Current finance lease liabilities (2) $ 20
Finance lease liabilities (3) 158

Total finance lease liabilities $ 178

(1) Included within the Other assets, at cost, net of accumulated amor
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Operating Results

Three months ended  Six months ended  
June 30, June 30,  

    2019     2018     2019     2018 (a)  
amounts in millions  

Revenue
QxH  $  1,874  1,900  3,731  3,826
QVC International  640  656  1,284  1,332
Zulily  363  415  760  834
Corporate and other  234  262 421  471

Consolidated Qurate Retail  $  3,111  3,233  6,196  6,463

Operating Income (Loss)
QxH  $  292  308  539  575
QVC International  73  82  152  171
Zulily  (23)  (27)  (36)  (55)
Corporate and other  (6)  (5)  (31)  (39)

Consolidated Qurate Retail  $  336  358  624  652

Adjusted OIBDA
QxH  $  395  401  747  770
QVC International  106  100  207  207
Zulily  7  29  24  56
Corporate and other  �
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with any agreement as to the terms of its withdrawal, it is possible that new terms may adversely affect QVC’s operations and financial
results in a number of ways, not all of which are currently readily apparent. The U.K. is scheduled to withdraw from the E.U. no later than
October 31, 2019. The U.K. government’s draft agreement on the withdrawal of the U.K. from the E.U. was defeated in the House of
Commons on January 15, 2019. As a result, the final terms of the U.K.’s exit from the E.U. are, and will remain for the immediate future,
unclear. The U.K. may leave the E.U. without any agreement as to the terms of its withdrawal or the future economic relationship between
the U.K. and the E.U. It is also possible that the U.K. will withdraw its notification to leave the E.U. or that there will be a second
referendum on Brexit.

QVC's cost of sales as a percentage of net revenue was 62.8% and 63.6% for the three and six months ended June 30, 2019,
respectively, compared to 62.2% and 62.9% for the three and six months ended June 30, 2018, respectively. For the three and six months
ended June 30, 2019, cost of sales as a percentage of revenue increased primarily due to an increase in product fulfillment costs at QxH.

QVC's operating expenses are principally comprised of commissions, order processing and customer service expenses, credit card
processing fees and telecommunications expenses. Operating expenses decreased $30 million or 14.4% and $66 million or 15.6% for the
three and six months ended June 30, 2019, respectively, compared to the same periods in the prior year. For the three months ended June 30,
2019, operating expenses decreased primarily due to a $25 million decrease in commissions at QxH, a $4 million decrease in personnel
costs at QxH and a $2 million decrease due to favorable exchange rates. For the six months ended June 30, 2019, operating expenses
decreased primarily due to a $53 million decrease in commissions at QxH, an $8 million decrease in personnel costs at QxH and a $5
million decrease due to favorable exchange rates. The decrease in commissions for both comparable periods is primarily due to new longer
term television distribution rights agreements entered into at HSN, which led to increased capitalization of television distribution rights
agreements and favorable terms on commissions.

QVC's SG&A expenses (excluding stock-based compensation and transaction related costs) include personnel, information
technology, provision for doubtful accounts, production costs, and marketing and advertising expenses. Such expenses decreased $1 million
and increased $3 million for the three and six months ended June 30, 2019, respectively, as compared to the same periods in the prior year,
and as a percentage of net revenue, increased from 10.1% to 10.2% and from 10.0% to 10.3% for the three and six months ended June 30,
2019, respectively, as compared to the three and six months ended June 30, 2018, respectively. For the three months ended June 30, 2019,
the decrease was primarily due to a $7 million decrease in personnel costs primarily at QxH, France and the U.K., offset by increases in
Japan, and a $4 million decrease due to favorable exchange rates.  The decreases were partially offset by a $6 million increase in bad debt
expense, and a $5 million increase in outside services primarily at QxH. For the six months ended June 30, 2019, the increase was primarily
due to a $5 million increase in online marketing expenses primarily at QxH, a $10 million increase in bad debt expense, and a $9 million
increase in outside services primarily at QxH. These increases were partially offset by a $13 million decrease in personnel costs primarily in
QxH, France and the U.K., offset by increases in Japan and Germany, and a $9 million decrease due to favorable exchange rates. The
increase in bad debt expense for both comparable periods is primarily due to increased Easy Pay usage and the number of installments taken
at QxH, and to a lesser extent, Germany.

Stock-based compensation includes compensation related to options and restricted stock units granted to certain officers and
employees. QVC recorded $11 million and $20 million of stock-based compensation expense for the three and six months ended June 30,
2019, respectively, and recorded $12 million and $24 million of stock-based compensation expense for the three and six months ended June
30, 2018, respectively. The decrease in stock compensation expense is primarily due to forfeitures of non-vested options from terminated
individuals.
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are effective. Our remediation efforts are underway, and we expect that the remediation of these material weaknesses will be completed
prior to the end of 2019.

Additionally, the Company will continue to enhance the ITGC and U.K. revenue risk assessment process, evaluate talent and address
identified gaps, deliver training on internal control over financial reporting, and monitor information system access and program changes to
determine whether additional adjustments should be made to reduce or eliminate the occurrence of access and program change management
issues.
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Item 6.   Exhibits

(a)   Exhibits

Listed below are the exhibits which are filed as a part of this Quarterly Report (according to the number assigned to them in Item 601
of Regulation S-K):

31.1 Rule 13a-14(a)/15d-14(a) Certification*
31.2 Rule 13a-14(a)/15d-14(a) Certification*

32 Section 1350 Certification**
99.1 Reconciliation of Qurate Retail, Inc. Net Assets and Net Earnings to Liberty Interactive LLC Net Assets and Net

Earnings**
101.INS Inline XBRL Instance Document* - The instance document does not appear in the interactive data file because its XBRL

tags are embedded within the inline XBRL document.
101.SCH Inline XBRL Taxonomy Extension Schema Document*
101.CAL Inline XBRL Taxonomy Calculation Linkbase Document*
101.LAB Inline XBRL Taxonomy Label Linkbase Document*
101.PRE Inline XBRL Taxonomy Pre��otetion Linkbase Docum�Docume yb
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

QURATE RETAIL, INC.

Date: August 8, 2019 By: /s/ MICHAEL A.GEORGE
Michael A. George

President and Chief Executive Officer

Date: August 8, 2019 By: /s/ BRIAN J. WENDLING
Brian J. Wendling

Senior Vice President, Controller and Principal Financial Officer
(Principal Financial Officer and Principal Accounting Officer)





Exhibit 31.1 

CERTIFICATION

I, Michael A. George, certify that:

1.  I have reviewed this quarterly report on Form 10-Q of Qurate Retail, Inc.;

2.  Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this quarterly report;

3.  Based on my knowledge, the financial statements and other financial information included in this quarterly report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this quarterly report;

4.  The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this quarterly report is being prepared;

b)  designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c)  evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this quarterly report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
quarterly report based on such evaluation; and

d)  disclosed in this quarterly report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5.  The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the
equivalent functions):

a)  all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

b)  any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 8, 2019 

/s/ MICHAEL A. GEORGE
Michael A. George
President and Chief Executive Officer

 





Exhibit 31.2 

CERTIFICATION

I, Brian J. Wendling, certify that:

1.  I have reviewed this quarterly report on Form 10-Q of Qurate Retail, Inc.;

2.  Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this quarterly report;

3.  Based on my knowledge, the financial statements and other financial information included in this quarterly report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this quarterly report;

4.  The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this quarterly report is being prepared;

b)  designed such internal control over financial reporting, or caused such internal control over financial reporting to be
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Exhibit 32 

Certification

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United
States Code), each of the undersigned officers of Qurate Retail, Inc., a Delaware corporation (the "Company"), does hereby certify, to such
officer's knowledge, that:

The Quarterly Report on Form 10-Q for the period ended June 30, 2019 (the "Form 10-Q") of the Company fully complies with �� nth �
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