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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets

(unaudited)

    September 30,     December 31,  
2019 2018

amounts in millions

Assets
Current assets:

Cash and cash equivalents $ 605  653
Trade and other receivables, net of allowanc
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operations (Continued)

(unaudited)

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

2019     2018     2019     2018
Basic net earnings (losses) from continuing operations attributable to Qurate
Retail, Inc. shareholders per common share (note 4):

Series A and Series B Qurate Retail common stock $ (1.85) 0.16  (1.40) 0.86
Series A and Series B Liberty Ventures common stock $ NA  NA  NA  1.17

Diluted net earnings (losses) from continuing operations attributable to
Qurate Retail, Inc. shareholders per common share (note 4):

Series A and Series B Qurate Retail common stock $ (1.85) 0.16  (1.40) 0.85
Series A and Series B Liberty Ventures common stock $ NA  NA  NA  1.16

Basic net earnings (losses) attributable to Qurate Retail, Inc. shareholders per
common share (note 4):

Series A and Series B Qurate Retail common stock $ (1.85) 0.16  (1.40) 0.86
Series A and Series B Liberty Ventures common stock $ NA  NA  NA  2.81

Diluted net earnings (losses) attributable to Qurate Retail, Inc. shareholders
per common share (note 4):

Series A and Series B Qurate Retail common stock $ (1.85) 0.16  (1.40) 0.85
Series A and Series B Liberty Ventures common stock $ NA  NA  NA  2.78

See accompanying notes to condensed consolidated financial statements.
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows

(unaudited)
Nine months ended  

September 30,  
    2019     2018  

amounts in millions  
Cash flows from operating activities:

Net earnings (loss) $ (559) 677
Adjustments to reconcile net earnings to net cash provided by operating activities:

(Earnings) loss from discontinued operations — (141)
Depreciation and amortization  457  489
Impairment of intangible assets (note 6) 1,020 —
Stock-based compensation  54  67
Share of (earnings) losses of affiliates, net  104  89
Realized and unrealized (gains) losses on financial instruments, net  239  (92)
Deferred income tax expense (benefit)  (165) (84)
Other, net  11  29
Changes in operating assets and liabilities
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Statement of Equity

(unaudited)

Stockholders' Equity
Common stock Accumulated

Qurate Additional other Noncontrolling  
Preferred Retail paid-in comprehensive Retained interest in equity Total  

  stock   Series A   Series B   capital   earnings (loss)   earnings   of subsidiaries   equity  
amounts in millions  

Balance at January 1, 2019 $ — 4 — — (55) 5,675 120 5,744
Net earnings (loss)  — — — — — (597) 38 (559)
Other comprehensive income (loss)  — — — — (40) — 2 (38)
Stock compensation — — — 54 — — — 54
Series A Qurate Retail stock repurchases  — — — (392) — — — (392)
Distribution to noncontrolling interest — — — — — — (34) (34)
Other — — — (6) — — — (6)
Reclassification — — — 344 — (344) — —

Balance at September 30, 2019 $ — 4 — — (95) 4,734 126 4,769
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QURATE RETAIL, INC. AND SUBSIDIARIES

Condensed Consolidated Statement of Equity

(unaudited)

Stockholders' Equity
Common stock Accumulated

Qurate Liberty Additional other Noncontrolling
Preferred Retail Ventures paid-in comprehensive Retained interest in equity Total

  stock   Series A   Series B   Series A   Series B   capital   earnings (loss)   earnings   of subsidiaries   equity
amounts in millions

Balance at January 1, 2018 $ — 5 — 1 — 1,043T,0 043TC
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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 nine months
ended September 30, 2019:

Nine months ended
September 30, 2019

Options Granted
(000's)

Weighted Average
GDFV

Series A Qurate Retail common stock, QVC employees (1) 2,503 $ 4.07
Series A Qurate Retail common stock, Zulily employees (1) 3��a

TaaTaa
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-16
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-20

(7)   Long-Term Debt

Debt is summarized as follows:

Outstanding  
principal at Carrying value  

    September 30, 2019     September 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 432 342 304
3.75% Exchangeable Senior Debentures due 2030 433 322 307
3.5% Exchangeable Senior Debentures due 2031 302 536 377
0.75% Exchangeable Senior Debentures due 2043 — 2 2
1.75% Exchangeable Senior Debentures due 2046 332 425 344

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  1,777  1,777  1,320
Other subsidiary debt  —  —  188
Deferred loan costs — (24) (29)

Total consolidated Qurate Retail debt $ 7,442  7,540  7,373
Less current classification  (1,202)  (1,410)
Total long-term debt $ 6,338  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-currency facility that provides for a $3.65 billion revolving credit facility, with a $450
million sub-limit for standby letters of credit and up to $1.5 billion of uncommitted incremental revolving loan commitments or incremental
term loans. The Fourth Amended and Restated Credit Agreement includes a $ 400 million tranche that may be borrowed by QVC or � �88
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-23

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

September 30, 2019

Weighted-average remaining lease term (years):
Finance leases 9.6
Operating leases 9.5

Weighted-average discount rate:
Finance leases 5.0%
Operating leases 5.0%

Supplemental balance sheet information related to leases was as follows:

September 30,
2019

in millions

Operating leases:
Operating lease ROU assets (1) $ 403

Current operating lease liabilities (2) $ 71
Operating lease liabilities (3) 354

Total operating lease liabilities $ 425

Finance Leases:
Finance lease ROU assets (4) $ 271
Finance lease ROU asset accumulated depreciation (4) (130)

Finance lease ROU assets, net $ 141
Current finance lease liabilities (2) $ 18
Finance lease liabilities (3) 151

Total finance lease liabilities $ 169

(1) Included within the Other assets, at cost, net of accumulated amortization line item on the condensed consolidated balance sheets.
(2) Included within the Other current liabilities line item on the condensed consolidated balance sheets.
(3) Included within the Other liabilities line item on the condensed consolidated balance sheets.
(4) Included within the Property and equipment, net line item on the condensed consolidated balance sheets.
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-24

Supplemental cash flow information related to leases was as follows:

Nine months ended
September 30, 2019

in millions

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases $ 48
Operating cash flows from finance leases $ 6
Financing cash flows from finance leases $ 17

ROU assets obtained in exchange for lease obligations
Operating leases $ 166
Finance leases $ —

Future lease payments under finance leases and operating leases with initial terms of one year or more at September 30, 2019 consisted
of the following:

Finance Leases Operating Leases
in millions

Remainder of 2019 $ 7 37
2020 25 79
2021 24 68
2022 23 57
2023 22 57
Thereafter 116 275
Total lease payments $ 217 573
Less: imputed interest 48 148
Total lease liabilities $ 169 425

On October 5, 2018, QVC entered into a lease (“ECDC Lease”) for an East Coast distribution center. The 1.7 million square foot rental
building is located in Bethlehem, Pennsylvania and will be leased to QVC for an initial term of 15 years. QVC obtained initial access to a
portion of the ECDC Lease during March 2019 and obtained access to the remaining portion during September 2019.  In total, QVC
recorded a ROU asset of $141 million and an operating lease liability of $131 million relating to the ECDC Lease, with the difference
attributable to prepaid rent. QVC is required to pay an initial base rent of approximately $10 million per year, with payments that began in
the third quarter of 2019, and increasing to approximately $14 million per year, as well as all real estate taxes and other building operating
costs. QVC also has the option to extend the term of the ECDC Lease for up to two consecutive terms of 5 years each and one final term of
4 years.

(9)   Commitments and Contingencies

Litigation

The Company has contingent liabilities related to legal and tax proceedings and other matters arising in the ordinary course of
business. Although it is reasonably possible Qurate Retail may incur losses upon conclusion of such matters, an estimate of any loss or
range of loss cannot be made. In the opinion of management, it is expected that amounts, if any, which may be required to satisfy such
contingencies will not be material in relat� amouDio qtlat�tlohi ��se requ eq eqcc����������������������������������������������������������������������������������������������������
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QURATE RETAIL, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

I-26

Nine months ended
September 30, 2019

QxH QVC Int'l Zulily Corp and other Total
in millions

Home $ 2,002 714 298 530 3,544
Apparel 1,004 327 422 117 1,870
Beauty 912 462 37 — 1,411
Accessories 666 190 295 — 1,151
Electronics 561 68 10 — 639
Jewelry 302 161 37 — 500
Other revenue 138 12 20 — 170

Total Revenue $ 5,58�
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adjustments, separately reported litigation settlements, transaction related costs (including restructuring, integration, and advisory fees), and
impairment charges that are included in the measurement of operating income pursuant to GAAP. Accordingly, Adjusted OIBDA should be
considered in addition to, but not as a substitute for, operating income, net income, cash flows provided by operating activities and other
measures of financial performance prepared in accordance with GAAP. Qurate Retail generally accounts for intersegment sales and
transfers as if the sales or transfers were to third parties, that is, at current prices.

Adjusted OIBDA is summarized as follows:

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

2019 2018 2019 2018

amounts in millions

QxH $ 346  371 1,093  1,141
QVC International 106 93 313 300
Zulily  8  18 32  74
Corporate and other  (4)  (14) (9)  (13)

Consolidated Qurate Retail $ 456  468 1,429  1,502

 Other Information

September 30, 2019  

Total assets
Investments
in affiliates

Capital
expenditures  

amounts in millions  
QxH $ 12,587  38 202
QVC International 2,160 — 23
Zulily 1,157 — 18
Corporate and other  1,075  117 6

Consolidated Qurate Retail $ 16,979  155 249

The following table provides a reconciliation of Adjusted OIBDA to Operating income (loss) and Earnings (loss) from continuing
operations before income taxes:

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

    2019     2018     2019     2018  
amounts in millions  

Adjusted OIBDA $ 456  468  1,429  1,502
Stock-based compensation  (17) (21) (54) (67)
Depreciation and amortization  (146) (167) (457) (489)
Impairment of intangible assets (1,020) — (1,020) —
Transaction related costs — (43) (1) (57)

Operating income (loss) (727) 237 (103) 889
Interest expense  (93) (94) (282) (288)
Share of earnings (loss) of affiliates, net  (36) (29) (104) (89)
Realized and unrealized gains (losses) on financial instruments, net  (45) (27) (239) 92
Other, net  (4) (2) (19) 17

Earnings (loss) before income taxes $ (905) 85  (747) 621
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The following discussion and analysis provides information conce
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Operating Results

Three months ended  Nine months ended  
September 30, September 30,  
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ILG by Marriott Vacations Worldwide during the third quarter of 2018 and subsequent sale of this investment, partially offset by an
increase in unrealized gains on the indemni�m t
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As of September 30, 2019, Qurate Retail's liquidity position included the following:

Cas
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During the three and nine months ended September 30, 2019 and 2018, the changes in revenue and expenses were affected by changes
in the exchange rates for the U.K. Pound Stece U.K. Pouendeddende�ece U.K�U.K�U..by  Pouea b eouhb de cPoffec cPoeneÎ .�a n dcPoe d tha cPoe�or U.Kae Pon Pere endeUes
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adversely impacted, including a sharp decline in the value of the U.K. Pound Sterling as compared to the U.S. Dollar. Volatility in exchange
rates is expected to continue in the short term as the U.K. negotiates its exit from the E.U.  In the longer term, any impact from Brexit on us
will depend, in part, on the outcome of tariff, trade, regulatory and other negotiations. Although it is unknown what the result of those
negotiations will be, or whether the U.K. will leave the E.U. 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
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