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PART I – FINANCIAL INFORMATION
Item 1. Financial Statements.
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets

(unaudited)

    September 30,     December 31,  
2024 2023

amounts in millions
Assets
Current assets:

Cash and cash equivalents $ 873  1,121
Trade and other receivables, net of allowance for credit losses of $82 million and $102
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets (Continued)

(unaudited)

September 30, December 31,  
2024 2023  

amounts in millions,  
except share amounts  

Liabilities and Equity                 
Current liabilities:

Accounts payable $ 839  895
Accrued liabilities  802  983
Current portion of debt, $289 million and $219 million measured at fair value (note 6)  874  642
Other current liabilities  134  97

Total current liabilities  2,649  2,617
Long-term debt (note 6)  4,185  4,698
Deferred income tax liabilities  1,443  1,531
Preferred stock (note 7) 1,272 1,270
Operating lease liabilities 614 615
Other liabilities  131  148

Total liabilities  10,294  10,879
Equity
Stockholders' equity:

Series A common stock, $.01 par value. Authorized 4,000,000,000 m
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows

(unaudited)

Nine months ended  
September 30,  

    2024     2023  
amounts in millions  

Cash flows from operating activities:
Net earnings (loss) $ 25  164
Adjustments to reconcile net earnings (loss) to net cash provided by operating activities:

Depreciation and amortization  290  309
Stock-based compensation  22  40
Realized and unrealized (gains) losses on financial instruments, net  53  60
Gain on sale of assets and sale leaseback transactions (1) (119)
Gain on insurance proceeds, net of fire related costs — (225)
Insurance proceeds received for operating expenses and business interruption losses — 226
Loss on disposition of Zulily — 64
Deferred income tax expense (benefit)  (86) 62
Other, net  11  3
Changes in operating assets and liabilities

Decrease (increase) in accounts receivable  411  378
Decrease (increase) in inventory (249) 63
Decrease (increase) in prepaid expenses and other assets 71 90
(Decrease) increase in trade accounts payable (59) (103)
(Decrease) increase in accrued and other liabilities (175) (410)

Net cash provided (used) by operating activities  313nts �
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

I-10

(1)   Basis of Presentation

The accompanying condensed consolidated financial statements include the accounts of Qurate Retail, Inc. and its controlled
subsidiaries (collectively, "Qurate Retail," the "Company," “Consolidated Qurate Retail,” “us,” “we,” or “our” unless the context otherwise
requires). All significant intercompany accounts and transactions have been eliminated in consolidation. Qurate Retail is made up of
wholly-owned subsidiaries QVC, Inc. (“QVC”), which includes HSN, Inc. (“HSN”), Cornerstone Brands, Inc. (“CBI”), and other cost
method investments.

Qurate Retail is primarily engaged in the video and online commerce industries in North America, EHSNme ci“
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-11

Qurate Retail with certain general and administrative services including legal, tax, accounting, treasury, information technology,
cybersecurity and investor relations support. Qurate Retail reimburses LMC for direct, out-of-pocket expenses incurred by LMC in
providing these services and for Qurate Retail's allocable portion of costs associated with any shared services or personnel based on an
estimated percentage of time spent providing services to Qurate Retail. Under the facilities sharing agreement, LMC shares office space and
related amenities at its corporate headquarters with Qurate Retail. Under these various agreements, approximately $3 million and $2 million
was reimbursable to LMC for the three months ended September 30, 2024 and 2023, respectively, and $8 million and $6 million for the
nine months ended September 30, 2024 and 2023, respectively. Qurate Retail had a tax sharing payable to Liberty Broadband in the amount
of approximately $20 million and $16 million as of September 30, 2024 and December 31, 2023, respectively, included in other liabilities
in the condensed consolidated balance sheets. 

Zulily, LLC (“Zulily”) was a wholly owned subsidiary of Qurate Retail until its divestiture on May 24, 2023. Qurate Retail recognized
a loss on the divestiture of $64 million in the second quarter of 2023.  Zulily is included in Corporate and other through May 23, 2023 and
is not presented as a discontinued operation as the disposition did not represent a strategic shift that had a major effect on Qurate Retail’s
operations and financial results.

Included in revenue in the accompanying condensed consolidated st
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)
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The following table presents the number and weighted average GDFV of stock-settled RSUs granted to certain officers, employees
and directors of the Company.

Weighted Weighted
Series A Average Series B Average
(000's) GDFV (000's) GDFV

RSUs outstanding at January 1, 2024  14,691 $ 3.30 353 $ 5.51
Granted  3,741 $ 1.23 296 $ 5.01
Vested  (5,702) $ 3.74 (353) $ 4.85
Forfeited/Cancelled  (2,253) $ 2.34 — $ —

RSUs outstanding at September 30, 2024  10,477 $ 2.52 296 $ 5.01  

As of September 30, 2024, Qurate Retail also had 1.1 million QRTEB RSAs outstanding with a GDFV of $13.65 per share.

As of September 30, 2024, the total unrecognized compensation cost related to unvested Awards was approximately $21 million. Such
amount will be recognized in the Company's consolidated statements of operations over a weighted average period of approximately 1.9
years.

As of September 30, 2024, Qurate Retail reserved for issuance upon exercise of outstanding stock options approximately 20.0 million
shares of QRTEA and 0.4 million shares of QRTEB.

(3)   Earnings (Loss) Per Common Share

Basic earnings (loss) per common share ("EPS") is computed by dividing net earnings (los摰en (t earningsop s䀀�p s䀀�g� ) per clion  RSAs outs ch  (�85�d loege it is coare l cextat en tis d  5
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)
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(5)   Intangible Assets

Goodwill

Changes in the carrying amount of goodwill are as follows:

    QxH QVC Int'l CBI     Total  
amounts in millions  

Balance at January 1, 2024 $ 2,367 785 12  3,164
Foreign currency translation adjustments  — 11 —  11

Balance at September 30, 2024 $ 2,367 796 12  3,175

Intangible Assets Subject to Amortization

Amortization expense for intangible assets with finite useful lives was $73 million and $79 million for the three months ended
September 30, 2024 and 2023, respectively, and $223 million and $231 million for the nine months ended September 30, 2024 and 2023,
respectively. Based on its amortizable intangible assets as of September 30, 2024, Qurate Retail expects that amortization expense will be
as follows for the next five years (amounts in millions):

Remainder of 2024     $ 77
2025 $ 206
2026 $ 130
2027 $ 24
2028 $ —
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Zulily Restructuring

In the first�噢耀
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Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)
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(9)   Information About Qurate Retail's Operating Segments

Qurate Retail, through its ownership interests in subsidiaries and other companies, is primarily engaged in the video and online
commerce industries. Qurate Retail identifies�顷 iurate 0㠀 �Q l A�hnti
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Notes to Condensed Consolidated Financial Statements (Continued)
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based compensation, and where applicable, separately identified impairments, litigation settlements, restructuring, penalties, acquisition-
related costs, fire related costs, net (including Rocky Mount inventory losses) and gains (losses) on sale-leaseback transactions, that are
included in the measurement of operating income (loss) pursuant to GAAP. Accordingly, Adjusted OIBDA should be considered in addition
to, but ` b n
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Item 2.    Management's Discussion and Analysis of Financial Condition and Results of Operations

Certain statements in this Quarterly Report on Form 10-Q constitute forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995, including statements regarding our business strategies; revenue growth at QVC, Inc. ("QVC");
our projected sources and uses of cash; economic and macroeconomic trends; statements regarding the carrying value of our intangible
assets; and fluctuations in interest rates and foreign currency exchange rates. Where, in any forward-looking statement, we express an
expectation or belief as to future results or events, such expectation or belief is expressed in good faith and
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● fluctuations in foreign currency exchange rates.

For additional risk factors, please see Part I, Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended December
31, 2023 (the “2023 10-K”). These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of
this Quarterly Report on Form 10-Q, and we expressly disclaim any obligation or undertaking to disseminate any updates or revisions to
any forward-looking statement contained herein, no non ऀ ऀ i
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Lower cost to serve. Qurate Retail is right sizing its cost base to improve profitability and cash generation. In order to lower cost to
serve, Qurate Retail has enhanced review of spending to identify cost savings opportunities and opportunities to create new operational
efficiencies, through end-to-end product and process reviews, and leveraging technology and process automation. Additionally, we have
improved product margin through lower fulfillment costs, freight optimization and higher productivity.
 

Optimize the brand portfolio. Qurate Retail divested Zulily in the second quarter of 2023, consistent with its goal of optimizing the
brand portfolio. Qurate Retail is exploring untapped opportunities to maximize brand mጀ̀ i
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performance versus the current and updated long-term forecasts, among other relevant considerations, to determine if the carrying value of
its assets (including Goodwill) is appropriate. 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 carrying value adjustments are required, which could be material.

Fire at Rocky Mount Fulfillment Center

On December 18, 2021, QVC experienced a fire at its Rocky Mount fulfillment center in North Carolina. Rocky Mount was QVC’s
second-largest fulfillment center, processing approximately 25% to 30% of volume for QVC U.S., and also served as QVC U.S.’s primary
returns center for hard goods. The building was significantly damaged as a result of the fire and related smoke and did not reopen. QVC
took steps to mitigate disruption to operations including diverting inbound orders, leveraging its existing fulfillment centers and
supplementing these facilities with short-term leased space as needed. QVC sold the property in February 2023 and received cash proceeds
of $2 million and $19 million during the three and nine months ended September 30, 2023, respectively and recognized gains on the sale of
$2 million and $17 million during the three and nine months ended September 30, 2023, respectively. QVC assessed its network footprint
and is making investments to expand capacity and increase throughput as a result of the loss of the Rocky Mount fulfillment center.

Based on the provisions of QVC’s insurance poli� unt wasnt rnsurrn쀀ted sma oA et n쬀' imrn쀀tld� ginC / f
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decreases of $6 million at QVC International and $6 million at CBI, and an increase in losses of $3 million at the Corporate and other
segment. For the nine months ended September 30, 2024, operating income declined $161 million at QxH, $113 million at QVC
International and $11 million at CBI. See "Results of Operations—Businesses" below for a more complete discussion of the results of
operations of QVC and CBI. The decrease for the nine months ended September 30, 2024 was partially offset by a decrease in operating
losses at the Corporate and other segment of $54 million, primarily related to the divestiture of Zb倀 b䔀
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Other Income and Expense

Components of Other income (expense) are presented in the table below.

Three months ended  Nine months ended  
September 30, September 30,  

    2024     2023     2024     2023  
amounts in millions  
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Other, net. Other, net loss increased $14 million and $30 million for the three and nine months ended September 30, 2024,
respectively, compared to the corresponding periods in the prior year. The increased loss for the three months ended September 30, 2024,
compared to the same period in the prior year, was primarily the result of foreign exchange losses and a loss on the early extinguishment of
debt, partially offset by tax sharing expense in the prior year and no tax sharing expense in the current year. The increased losses for the
nine months ended September 30, 2024, compared to the same period in the prior year, was primarily the result of a loss on the early
extinguishment of debt compared to a gain in the prior year, tax sharing expense compared to a benefit in the prior year, and increased
foreign exchange losses.

Income taxes.  Earnings (loss) before income taxes, income tax (expense) benefit, and the effective tax rates for the three and nine
months ended September 30, 2024 and 2023 are summarized below:

Three months ended  Nine months ended
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million decrease in non-income related taxes and $5 million of favorability from foreign exchange rates. These decreases were primarily
offset by a $24 million increase in marketing costs at QxH. The decrease in consulting expenses for the three and nine months ended
September 30, 2024 related to investments in Project Athens made in the prior year. The increase in marketing costs was driven by QVC’s
Age of Possibility campaign.

Restructuring, penalties and fire related (costs), net of recoveries (including Rocky Mount inventory losses).  QVC recorded
restructuring costs of $18 million for the nine months ended September 30, 2024 related to the shift in its IT operating model. QVC
recorded a loss of $19 million for the three months ended September 30, 2023 and a gain of $196 million for the nine months ended
September 30, 2023 in restructuring, penalties and fire related costs, net of recoveries. For the three months ended September 30, 2023, the
loss was primarily related to a Consumer Product Safety Commission (“CPSC”) civil penalty of $16 million (see note 8 to the
accompanying condensed consolidated financial statements) and $5 million of other fire related costs, partially offset by a $2 million gain
on the sal�退 onnc

che three m �cr  he� f recmhsepriSpSe alber d 202 ,dthe

l n os pr mrion f tially m lse  he sal�镤鐨 on f 2 jety m an a n ame  $1$r ct 2marr 1$ elpas) $ rcordd 2dot ihe sal�riSpSe ot iha ed l e@ l l ethel np

@

lanon gainn the ara.ended S�a p had 2ect Atՠ  nin�@  h

slltsee 蜀 te 8 t蜀 o�

SpSe ot i r t�f�pSe ot i mo� mn) par  e of se  e nteCpt s .

n ”)  d Sn dn�䠀deV㜇酖䥀dV㜇酖䥀�V㜇酖䥀aeu �neeof 鍰礕撔���f 鍰礕撔�olocd إ 



Table of Contents

I-38

CBI's stand-alone operating results for the three and nine months ended September 30, 2024 and 2023 were as follows:

Three months ended  Nine months ended  
September 30, September 30,  

    2024     2023     2024     2023  
amounts in millions  

Net revenue  $  252   285   756   860
Costs of goods sold  (151)
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Item 3.   Quantitative and Qualitative Disclosures about Market Risk.

We are exposed to market risk in the normal course of business due to our ongoing investing and financial activities and the conduct
of operations by our subsidiaries in different foreign countries. Market risk refers to the risk of loss arising from adverse changes in stock
prices, interest rates and foreign currency exchange rates. The risk of loss can be assessed from the perspective of adverse changes in fair
values, cash flows and future earnings. We have established policies, procedures and internal processes governing our management of
market risks and the use of financial instruments to manage our exposure to such risks.

We are exposed to changes in interest rates primarily as a result of our borrowing and investment activities, which include
investments in fixed and floating rate debt instruments and borrowings used to maintain liquidity and to fund business operations. The
nature and amount of our long-term and short-term debt are expected to vary as a result of future requirements, market conditions and other
factors. We manage our exposure to interest rates by maintaining what we believe is an appropriate mix of fixed and variable rate debt. We
believe this best protects us from interest rate risk. We have achieved this mix by (i) issuing fixed rate debt that we believe has a low stated
interest rate and significant term to maturity, (ii) issuing variable rate debt with appropriate maturities and interest rates and (iii) entering
into interest rate swap arrangements when we deem appropriate. As of September 30, 2024, our debt is comprised of the following
amounts:

Variable rate debt Fixed rate debt  
        Weighted         Weighted  

Principal
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PART II—OTHER INFORMATION

Item 2.   Unregistered Sales of Equity Securities and Use of Proceeds

Share Repurchase Programs R



https://content.equisolve.net/qurateretail/sec/0001558370-24-014835/for_pdf/qrtea-20240930xex3d1.htm
https://www.sec.gov/Archives/edgar/data/1254699/000110465924102997/tm2424512d2_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1254699/000110465924102997/tm2424512d2_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1355096/000110465924102843/tm2424615d2_ex10-1.htm
https://content.equisolve.net/qurateretail/sec/0001558370-24-014835/for_pdf/qrtea-20240930xex31d1.htm
https://content.equisolve.net/qurateretail/sec/0001558370-24-014835/for_pdf/qrtea-20240930xex31d2.htm
https://content.equisolve.net/qurateretail/sec/0001558370-24-014835/for_pdf/qrtea-20240930xex32.htm
https://content.equisolve.net/qurateretail/sec/0001558370-24-014835/for_pdf/qrtea-20240930xex99d1.htm
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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: November 7, 2024 By: /s/ DAVID RAWLINSON II
David Rawlinson II

President and Chief Executive Officer

Date: November 7, 2024 By: /s/ BRIAN J. WENDLING
Brian J. Wendling

Chief Accounting Officer and Principal Financial Officer



Exhibit 3.1

QURATE RETAIL, INC.
A Delaware Corporation

AMENDED AND RESTATED BYLAWS
________________________

ARTICLE I

STOCKHOLDERS

Section 1.1 Annual Meeting.

An annual meeting of stockholders for the purpose of electing directors and of transacting any
other business properly brought before the meeting pursuant to these Bylaws shall be held each year at such
date, time and place, either within or without the State of Delaware or, if so determined by the Board of
Directors in its sole discretion, at no place (but rather by means of remote communication), as may be specified
by the Board of Directors in the notice of meeting.

Section 1.2 Special Meetings.

Except as otherwise provided in the terms of any series of preferred stock or unless otherwise
provided by law or by the Certificate of Incorporation, special meetings of stockholders of the Corporation, for
the transaction of such business as may properly come before the meeting, may be called by the Secretary of the
Corporation (the “Secretary”) only (i) upon written request received by the Secretary at the principal executive
offices of the Corporation by or on behalf of the holder or holders of record of outstanding shares of capital
stock of the Corporation, representing collectively not less than 66 2/3% of the total voting power of the
outstanding capital stock of the Corporation entitled to vote at such meeting or (ii) at the request of not less than
75% of the members of the Board of Directors then in office. Only such business may be transacted as is
specified in the notice of the special meeting. The Board of Directors shall have the sole s� than

thÀee oate,�tivher mithin orsohe mtate of 



2

of stockholders, such date shall be the record date for determining the stockholders entitled to vote at such
meeting, unless the Board of Directors determines, at the time it fixes the record date for determining the
stockholders entitled to notice of such meeting, that a later date on or before the date of the meeting shall be the
record date for determining stockholders entitled to vote at such meeting.  In order that the Corporation may
determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the
purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which record date
shall not precede the date upon which the resolution fixing the record date is 

ऀeete 
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the procedures set forth in this Section 1.5 and (y) who was a stockholder of record of the Corporation (and,
with respect to any beneficial owner, if different, on whose behalf such business is proposed or such nomination
or nominations made, only if such beneficial owner was the beneficial owner of shares of the Corporation) both
at the time the notice provided for in Section 1.5(a)(2) is delivered to the Secretary and on the record date for
the determination of stockholders entitled to vote at the meeting, and (z) who is entitled to vote at the meeting
upon such election of directors or upon such business, a(눓䍵
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(b) Special Meetings of Stockholders.  Only such business shall be conducted at a special
meeting of stockholders as shall have been brought before the meeting pursuant to the Corporation’s notice of
meeting. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or
more directors to the Board of Directors, any such stockholder entitled to vote at such meeting who was a
stockholder of record of the Corporation (and, with respect to any beneficial owner, if different, on whose
behalf such nomination or nominations are made, only if such beneficial owner was the beneficial owner of
shares of the Corporation) both at the time the notice provided for in paragraph (a)(2) of this Section 1.5 is
delivered to the Secretary and on the record date for the determination of stockholders entitled to vote at the
special meeting may nominate a person or persons (as the case may be) for election to such position(s) as
specified in the Corporation’s notice of meeting, if the stockholder’s notice meeting the requirements of
paragraph (a)(2) of this Section 1.5 (substituting special meeting for annual meeting as applicable) shall be
received by the Secretary at the principal executive offices of the Corporation not earlier than the close of
business on the one hundred twentieth (120th) day prior to such special meeting and not later than the close of
business on the later of the ninetieth (90th) day prior to such special meeting or the tenth (10th) day following
the day on which public announcement is first made of the date of the special meeting and of the nominees
proposed by the Board of Directors to be elected at such meeting; provided, however, that a stockholder may
nominate persons for election at a special meeting only to such directorship(s) as specified in the Corporation’s
notice of the meeting. In no event shall the public announcement of an adjournment or postponement of a
special meeting commence a new time period (or extend any time period) for the giving of a stockholder’s
notice as described above.

(c) Updating and Supplementing of Stockholder Information. A stockholder providing notice
of nominations of persons for election to the Board of Directors at an annual or special meeting of stockholders
or notice of business proposed to be brought before an annual meeting of stockholders shall further update and
supplement such notice so that the information provided or required to be provided in such notice pursuant to
paragraph (a)(2) of this Section 1.5 shall be true and correct both as of the record date for the determination of
stockholders entitled to notice of the meeting and as of the date that is ten (10) business days before the meeting
or any adjournment or postponement thereof, and such updated and supplemental information shall be delivered
to, or mailed and received by, the Secretary at the principal executive offices of the Corporation (a) in the case
of information that is required to be updated and supplemented to be true and correct as of the record date for
the determination of stockholders entitled to notice of the meeting, not later than the later of five (5) business
days after such record date or five (5) business days after the public announcement of such record date, and (b)
in the case of information that is required to be updated and supplemented to be true and correct as of ten (10)
business days before the meeting or any adjournment or postponement thereof, not later than eight (8) business
days before the meeting or any adjournment or postponement thereof (or if not practicable to provide such
updated and supplemental information not later than eight (8) business days before any adjournment or
postponement, on the first practicable date before any such adjournment or postponement).

(d) General.
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(1) Only such persons who are nominated in accordance with the procedures set forth
in this Section 1.5 shall be eligible to be elected at an annual or special meeting of stockholders of the
Corporation to serve as directors and only such business shall such 





9

stockholders 
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shares registered in the stockholder’s name; provided, however, if the record date for determining the
stockholders entitled to vote at the meeting is fewer than ten (10) calendar days before the meeting date, the list
shall reflect the stockholders entitled to vote as of the tenth (10th) calendar day before the meeting date.
 Nothing contained in this Section 1.11 shall require the Corporation to include electronic mail addresses or
other electronic contact information on such list.  Such list shall be open to the examination of any stockholder,
for any purpose germane to the meeting for a period of ten (10) calendar days ending on the day before the
meeting date:  (i) on a reasonably accessible electronic network, provided that the information required to gain
access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the
principal place of business of the Corporation.  If the Corporation determines to make the list available on an
electronic network, the Corporation may take reasonable steps to ensure that such information is available only
to stockholders of the Corporation.  The stock ledger shall be the only evidence of the identity of the
stockholders entitled to examine such list.

Section 1.12 Remote Communications.

For purposes of these Bylaws, if authorized by the Board of Directors in its sole discretion, and
subject to such guidelines and procedures as the Board of Directors may adopt, stockholders and proxyholders
may, by means of remote communication:

(a) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at a meeting of stockholders whether such meeting
is to be held at a designated place or solely by means of remote communication, provided that (i) the
Corporation shall implement reasonable measures to verify that each person deemed present and permitted to
vote at the meeting by means of remote communication is a stockholder or proxyholder, (ii) the Corporation
shall implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity
to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to
read or hear the proceedings of the meeting substantially concurrent with such proceedings, and (iii) if any
stockholder or proxyholder votes or takes other action at the meeting by means of remote communication, a
record of such vote or other action shall be maintained by the Corporation.

ARTICLE II

BOARD OF DIRECTORS

Section 2.1 Number and Term of Office.

(a) Subject to any limitations set forth in 䠀儀尀̀ � ᙰMҐM̠Ѐ
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the Board of Directors shall be comprised of not less than three (3) members and the exact number will be fixed
from time to time by the Board of Directors by resolution adopted by the affirmative vote of not less than 75%
of the members of the Board of Directors then in office.  Directors need not be stockholders of th
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Section 2.8 Quorum and Organization of Meetings.

A majority of the total number of members of the Board of Directors as constituted from time to
time shall constitute a quorum for the transaction of business, but, if at any meeting of the Board of Directors
(whether or not adjourned from a previous meeting) there shall be less than a quorum present, a majority of
th
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permitted by the laws of the State of Delaware and the Corporation’s Certificate of Incorporation, as now or
hereafter in effect.

Section 2.10 Indemnity Undertaking.

To the extent not prohibited by law, the Corporation shall indemnify any person who is or was
made, or threatened to be made, a party to any threatened, pending or completed action, suit or proceeding (a
“Proceeding”), whether civil, criminal, 





16

Section 2.16 Directors’ Compensation.

Directors shall receive such compensation for attendance at any meetings of the Board and any
expenses incidental to the performance of their duties as the Board of Directors shall determine by resolution.
 Such 
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The President of the Corporation shall have such powers and perform such duties as customarily
pertain to a chief executive officer and the office of a president, including, without limitation, being responsible
for the active direction of the daily business of the Corporation, and shall exercise such other duties as may be
prescribed from time to time by the Board of Directors.  The President may sign, execute and deliver, in the
name of the Corporation, powers of attorney, contracts, bonds and other obligations.  In the absence or disability
of the Chairman of the Board, the President shall perform the duties and exercise the powers of the Chairman of
the Board.

Vice Presidents shall have such powers and perform such duties as may be assigned to them by
the Chairman of the Board, the President, the executive committee, if any, or the Board of Directors.  A Vice
President may sign and execute contracts and other obligations pertaining to the regular course of his duties
which implement policies established by the Board of Directors.

Unless the Board of Directors otherwise declares by resolution, the Treasurer shall have general
custody of all the funds and securities of the Corporation and general supervision of the collection and
disbursement of funds of the Corporation.  He shall endorse for collection on behalf of the Corporation checks,
notes and other obligations, and shall deposit the same to the credit of the Corporation in such bank or banks or
depository as the Board of Directors may designate.  He may sign, with the Chairman of the Board, President or
such other person or persons as may be designated for the purpose by the Board of Directors, all bills of
exchange or promissory notes of the Corporation.  He shall enter or cause to be entered regularly in the books of
the Corporation a full and accurate account of all moneys received and paid by him on account of the
Corporation, shall at all reasonable times exhibit his books and accounts to any director of the Corporation upon
application at the office of the Corporation during business hours and, whenever required by the Board of
Directors or the President, shall render a statement of his accounts.  He shall perform such other duties as may
be prescribed from time to time by the Board of Directors or by these Bylaws.  He may be required to give bond
for the faithful performance of his duties in such sum and with such surety as shall be approved by the Board of
Directors.  Any Assistant Treasurer shall, in the absence or disability of the Treasurer, perform the duties and
exercise the powers of the Treasurer and shall perform such other duties and have such other powers as the
Board of Directors may from time to time prescribe.

The Secretary shall keep the minutes of all meetings of the stockholders and of the Board of
Directors.  The Secretary shall cause notice to be given of meetings of stockholders, of the Board of Directors,
and of any committee appointed by the Board of Directors.  He shall have custody of the corporate seal, minutes
and records relating to the conduct and acts of the stockholders and Board of Directors, which shall, at all
reasonable times, be open to the examination of any director.  The Secretary or any Assistant Secretary may
certify the record of proceedings of the meetings of the stockholders or of the Board of Directors or resolutions
adopted at such meetings, may sign or attest certificates, statements or reports required to be filed with
governmental bodies or officials, may sign acknowledgments of instruments, may give notices of meetings and
shall perform such other duties and have such other powers as the Board of Directors may from time to time
prescribe.
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in writing or by electronic transmission of an objection to receiving notice by electronic mail or such notice is
prohibited by Section 232(e) of the Delaware General Corporation Law, any notice given by mail shall be
deemed to have been given when deposited in the United States mail with postage thereon prepaid directed to
such stockholder, director, or officer, as the case may be, at such stockholder’s, director’s, or officer’s, as the
case may be, address as it appears in the records of the Corporation, and any notice given by courier service
shall be deemed to have been given on the earlier of when such notice is received or left at such stockholder’s,
director’s or officer’s, as the case may be, address as it appears in the records of the Corporation.  An affidavit
of the Secretary or Assistant Secretary or of the transfer agent or other agent of the Corporation that the notice
has been given by personal delivery, by mail, by courier service, or by a form of electronic transmission shall, in
the absence of fraud, be prima facie evidence of the facts stated therein.

Whenever any notice is required to be given by law, the Certificate of Incorporation, or these
Bylaws to the person entitled to such notice, a waiver thereof, in writing signed by the person, or by electronic
transmission, whether before or after the meeting or the time stated therein, shall be deemed equivalent in all
respects to such notice to the full extent permitted by law. If such waiver is given by electronic transmission, the
electronic transmission must either set forth or be submitted with information from which it can be determined
that the electronic transmission was authorized by the person waiving notice.  In addition, notice of any meeting
of the Board of Directors, or any committee thereof, need not be given to any director if such director shall sign
the minutes of such meeting or attend the meeting, except that if such director attends a meeting for the express
purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is
not lawfully called or convened, then such director shall not be deemed to have waived notice of such meeting.

Section 5.5 Saving Clause.

These Bylaws are subject to the provisions of the Certificate of Incorporation and applicable law.
 In the event any provision of these Bylaws is inconsistent with the Certificate of Incorporation or the corporate
laws of the State of Delaware, such provision shall be invalid to the extent only of such conflict, and such
conflict shall not affect the validity of any other provision of these Bylaws.

Section 5.6 Amendments.

In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware,
the Board of Directors, by action taken by the affirmative vote of not less than 75% of the members of the
Board of Directors then in office, is hereby expressly authorized and empowered to adopt, amend or repeal any
provision of the Bylaws of this Corporation.

Subject to the rights of the holders of any series of preferred stock, these Bylaws may be
adopted, amended or repealed by the affirmative vote of the holders of not less than 66 2/3% of the total voting
power of the then outstanding capital stock of the Corporation entitled to vote thereon; provided, however, that
this paragraph shall not apply to, and no vote of the stockholders of the Corporation shall be required to
authorize, the adoption, amendment or repeal
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of any provision of the Bylaws by the Board of Directors in accordance with the preceding paragraph.

Section 5.7 Gender/Number.

As used in these Bylaws, the masculine, feminine, or neuter gender, and the singular and plural
number, shall include the other whenever the context so indicates.

Section 5.8 Electronic Transmission.

For purposes of these Bylaws:

(a) “electronic transmission” 





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
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
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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 September 30, 2024 (the "Form 10-Q") of the Company fully complies with
the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 and information contained in the Form 10-Q fairly
presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 7, 2024 /s/ DAVID RAWLINSON II
David Rawlinson II

President and Chief Executive Officer

Date: November 7, 2024 /s/ BRIAN J. WENDLING
Brian J. Wendling
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Exhibit 99.1

Qurate Retail, Inc.
Reconciliation of Qurate Retail, Inc. ("Qurate Retail") Net Assets and

Net Earnings to Liberty Interactive LLC ("Liberty LLC") Net Assets and Net Earnings

September 30, 2024

(unaudited)

amounts in millions

Qurate Retail Net Assets     $  479
Reconciling items:

Adjustment to reflect Cornerstone Brands, Inc. ("CBI") as an equity investment (1)  (188)
Preferred Stock liability (2)  1,272
Cash held by Qurate Retail  (275)
Other corporate net (assets) liabilities  13

Liberty LLC Net Assets $  1,301

Qurate Retail Net Earnings $  25
Reconciling items:

Adjustment to reflect CBI equity method share of (earnings) loss (1)  (4)
Preferred stock dividends  76
Other corporate (earnings) loss  20

Liberty LLC Net Earnings $  117

(1) On Dec 7 


