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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Extension of CEO Employment Agreement Terms for One Additional Year
 
QVC, Inc. (“QVC”), a subsidiary of Qurate Retail, Inc. (“QRI”), is party to an employment agreement with Michael George effective December 16, 2015 (the “Employment
Agreement”). Pursuant to the Employment Agreement, Mr. George has been acting as the President and Chief Executive Officer of QVC and, since March 9, 2018, as the
President and Chief Executive Officer of QRI. The initial term of the Employment Agreement was scheduled to expire on December 31, 2020. On November 17, 2020, QVC
and Mr. George entered into an Amendment to the Employment Agreement to extend the term of Mr. George’s services through December 31, 2021, unless terminated earlier in
accordance with the terms of the Employment Agreement.
 
Effective as of January 1, 2021, Mr. George’s annual base salary will be increased to $1,500,000. In 2021, Mr. George will continue to be eligible to receive an annual cash
bonus and his target bonus for 2021 will continue to be 100% of base salary with a maximum bonus of 240% of base salary, subject to the achievement of performance criteria
established by the Compensation Committee (the “Committee”) of the Board of Directors of QRI (the “Board”). For 2021, subject to Committee approval, Executive will be
eligible to receive from QRI an award of performance-based restricted stock units (the “2021 PRSUs”) with a target value equal to $5,500,000 and a maximum value equal to
$8,250,000 that will vest subject to the achievement of performance criteria established by the Committee and an award of restricted stock units (the “2021 RSUs”) with a value
of $5,500,000 that will vest subject to Mr. George’s continued employment through December 10, 2021. The 2021 PRSUs and 2021 RSUs will vest upon Mr. George’s death
and termination due to disability and will be forfeited in connection with a termination for cause or resignation without good reason. Upon a termination without cause or
resignation for good reason, subject to his execution of a release and continued compliance with restrictive covenants, Mr. George will be entitled to receive base salary
continuation through the remainder of 2021, full vesting of his 2021 RSUs and full vesting of the 2021 PRSUs that are determined by the Committee to have been achieved
based on the performance criteria. Mr. George will work with the Board of QRI and its Chairman, Gregory B. Maffei, to identify a successor and assist in the transition of his
duties and responsibilities.
 
Except as provided in the preceding sentence, the provisions of the Employment Agreement generally remain unchanged. The foregoing description of the Amendment to the
Employment Agreement is qualified in its entirety by reference to the text of the Amendment to the Employment Agreement, a copy of which is filed as Exhibit 10.1 to this
report and incorporated herein by this reference. 
 
Item 7.01. Regulation FD Disclosure
 
On November 17, 2020, QRI issued a press release announcing the extension of the Employment Agreement and Mr. George’s planned retirement at December 31, 2021.
 
This Item 7.01 of this Current Report on Form 8-K and the press release attached hereto as Exhibit 99.1 are being furnished to the SEC under Item 7.01 of Form 8-K in
satisfaction of the public disclosure requirements of Regulation FD and shall not be deemed “filed” for any purpose.
 

 



 

 
Item 9.01.  Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit No.  Description
   
10.1  First Amendment to Employment Agreement, effective as of November 17, 2020, by and between Michael George and QVC, Inc.
   
99.1  Press release, dated November 17, 2020.
   
104  Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
 

 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
Date: November 17, 2020
 
 QURATE RETAIL, INC.
 
 By: /s/ Wade Haufschild
 Name: Wade Haufschild
  Title: Vice President

 

 

 
 



 
Exhibit 10.1

 
FIRST AMENDMENT TO

EMPLOYMENT AGREEMENT
 

This First Amendment to Employment Agreement (this “Amendment”), effective as of November 17, 2020, is entered into by and between Michael George
(“Executive”) and QVC, Inc., a Delaware corporation (“QVC”).

 
INTRODUCTION

 
Executive and QVC entered into an Employment Agreement dated as of December 16, 2015 (the “Original Agreement”). Executive and QVC desire to amend the

Original Agreement as set forth herein.
 
NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

AGREEMENT
 

1.                  References.
 

(a)               References to (i) “Liberty Interactive Corporation”, (ii) “Liberty Interactive” or “LIC,” and (iii) the “LIC Board” throughout the Original
Agreement are hereby amended to refer instead to (i) “Qurate Retail, Inc.,” (ii) “QRI” and (iii) the “QRI Board”, respectively, and shall have the meanings assigned to
such terms in Section 2 below.

 
(b)               The reference to the “CEO of Liberty Interactive” in Section 1.B of the Original Agreement is hereby amended to refer instead to the “Chairman

of QRI.”
 

2.                  Title, Duties and Reporting. Section 1.A of the Original Agreement is hereby amended and restated to read as follows:
 

“Executive will be employed as President and Chief Executive Officer of QVC and, effective March 9, 2018, as President and Chief Executive Officer of
Qurate Retail, Inc. (“QRI”). Executive will perform the duties and services of those positions, as well as perform any other duties and services consistent with those positions as
QRI may reasonably request. Additionally, Executive will cooperate in the effort to effect an orderly, smooth, and efficient transition of Executive’s duties and responsibilities
to a successor, including by assisting the Board of Directors of QRI (the “QRI Board”) in finding such a successor and cooperating with any reasonable requests made by the
QRI Board relating to such process. Executive shall at all times be subject to (i) during such time as QRI is the ultimate parent entity of QVC, the supervision and control of the
Chairman of QRI or such individual as the QRI Board may designate, or (ii) during such time as QRI is not the ultimate parent entity of QVC, the supervision and control of the
governing body of the ultimate parent entity of QVC or such executive officer of the new ultimate parent entity as such governing body may designate, or (iii) if QVC is itself a
publicly-traded company or has no ultimate parent entity, the supervision and control of the board of directors of QVC.”

 

 



 

 
3.                 Term. Section 2 of the Original Agreement is hereby amended and restated to read as follows:
 

“The term of this Agreement shall commence on the Effective Date and end on December 31, 2021, unless this Agreement is sooner terminated in
accordance with Section 8 (“Term”).”

 
4.                  Base Compensation. Section 3.A of the Original Agreement is hereby amended and restated to read as follows:
 

“For all services Executive renders to QVC and its affiliated companies, QVC will pay Executive an annual salary at the rate of One Million Two
Hundred Fifty Thousand Dollars ($1,250,000), which such rate shall be increased to One Million Five Hundred Thousand Dollars ($1,500,000) effective January 1, 2021 (as
may be further increased from time to time, “Base Compensation”), which Base Compensation shall be paid in accordance with QVC’s customary payroll practices.”

 
5.                  Bonus Compensation. Section 3.B of the Original Agreement is hereby amended and restated to read as follows:
 

“Executive will be eligible to receive an annual cash bonus during the Term (the “Bonus”). Executive’s target Bonus each year during the Term will
equal 100% of Executive’s base salary for the year, subject to satisfaction of the criteria established for such Bonus as described below and the maximum Bonus Executive will
be eligible to receive for the 2021 calendar year will equal 240% of Executive’s base salary for the 2021 calendar year. The Bonus (i) will be determined by the Compensation
Committee of the QRI Board (the “Compensation Committee’) in its sole discretion, (ii) will be based on such criteria as are approved in advance by the Compensation
Committee and (iii) for any Bonus in respect of a year prior to the 2021 calendar year, will be designed in a manner such that the Bonus will be treated as “qualified
performance-based compensation” within the meaning of Section 162(m). For the avoidance of doubt, Executive’s bonus for calendar year 2015 will be determined in
accordance with the terms of Executive’s employment agreement that was in effect as of January 1, 2015 and Executive’s bonus for calendar year 2020 will be determined in
accordance with the terms of the Original Agreement without giving effect to this Amendment.”

 
6.                  Multiyear Option Grant. The last sentence of Section 3.D(i) of the Original Agreement is hereby amended and restated to read as follows:
 

“Other than the Performance RSUs and the Restricted Stock Units described below, it is anticipated that Executive will not receive any additional grants
of options, warrants, restricted stock or other equity or equity derivatives in QVC or QRI or any of their respective affiliates (“Equity Awards”) during the Term.”

 

 



 

 
7.                  2021 Annual Performance Award. A new sentence is hereby inserted between the existing first and second sentences in Section 3.E of the Original

Agreement to read as follows:
 

“For calendar year 2021, subject to Compensation Committee approval, Executive will be eligible to receive from QRI an award of Performance RSUs
with a target value equal to $5,500,000 and a maximum value equal to $8,250,000.”

 
8.                  Annual Performance Awards. The penultimate sentence of Section 3.E of the Original Agreement is hereby amended and restated to read as follows:
 

“The vesting of each grant of Performance RSUs will be subject to the satisfaction of such performance criteria as are determined in advance each year
by the Compensation Committee and, with respect to Performance RSUs granted prior to the 2021 calendar year, will be designed in a manner such that the Performance RSUs
will be treated as “qualified performance-based compensation” within the meaning of Section 162(m).”

 
9.                   Restricted Stock Units. A new Section 3.F is hereby added to the Original Agreement to read as follows:
 

“Restricted Stock Unit Awards. For calendar year 2021, subject to Compensation Committee approval, Executive will be eligible to receive from QRI an
award of Restricted Stock Units with respect to QRI Series A Common Stock (the “Restricted Stock Units”) with a value equal to $5,500,000. Such grant will be made pursuant
to a Restricted Stock Unit award agreement in the form approved by QRI from time to time, will vest, subject to Executive’s continuous employment through such date, on
December 10, 2021, and will include the applicable terms set forth in Section 9 as well as QRI’s other standard terms and provisions, including forfeiture provisions related to
restatement of financial statements.

 
Notwithstanding anything to the contrary in this Agreement, in no event will any Restricted Stock Units be granted to Executive after the date of Executive’s

termination of employment.”
 

10.                Good Reason. Section 8.B. of the Original Agreement is hereby amended by inserting the following at the end of Section 8.B.(ix): “or the Restricted
Stock Units specified in Section 3.F.”

 
11.                 Termination for Death or Disability, Termination for Cause, Voluntary Termination, Protected Termination Following a Change of Control of QVC. Each

of Section 9.A.(iii), Section 9.B.(iii), Section 9.D.(iii) and Section 9.G.(iii) of the Original Agreement is hereby amended by inserting “and Restricted Stock Units” after
“Performance RSUs” where such term appears therein.

 

 



 

 
12.                 Termination by Executive for Good Reason or by QVC Without Cause.
 

(a)         Subclause (a) of Section 9.C.(i) of the Original Agreement is hereby amended and restated to read as follows:
 

“(a) the Base Compensation Continuing Payments; provided, however, that such payments will cease once the Company has paid in accordance with
QVC’s customary payroll practices Executive’s then current Base Compensation that would have been paid to Executive from the date of termination through the
remainder of the Term, rather than for a period of one year after such payments commence;”

 
(b)          The following is hereby inserted before the period at the end of subclause (iv) of Section 9.C of the Original Agreement:
 

“; provided, however, that Executive will vest as of the Committee Certification Date in all of such Qualifying Performance RSUs that were granted in
respect of the 2021 calendar year. Upon a Protected Termination during the 2021 calendar year of the Term, Executive will vest in full in the Restricted Stock Units that
are issued and outstanding but unvested as of the date of termination.”

 
13.                Termination At or Following Expiration of the Term. The second sentence of Section 9.E.(i) of the Original Agreement is hereby amended and restated to

read as follows:
 

“For the avoidance of doubt, except in the case of termination by QVC for Cause, if Executive’s employment ends on the last day of the Term (December 31,
2021), Executive will remain eligible to receive the calendar year 2021 Bonus, determined as described in Section 3.B. in the sole discretion of the decision maker.”

 
14.                 General Release. Section 9.H of the Original Agreement is hereby amended by inserting “and the Chief Legal Officer of QRI” after “in a form that is

reasonably satisfactory to QVC” where it appears in the first sentence therein.
 
15.                 Notices. Section 11 of the Original Agreement is hereby amended by inserting “and the Chief Legal Officer of QRI” after “Chief Financial Officer at

QVC’s principal office” where it appears therein.
 
16.                Compliance with 409A. Section 20 of the Original Agreement is hereby amended by inserting the following at the end of the second sentence thereof:

“and, for the avoidance of doubt, each payment in a series of payments shall be considered a separate payment for purposes of Section 409A.”
 
17.                 Award Agreements. For the avoidance of doubt, and notwithstanding anything to the contrary in such award agreements, Executive’s Multiyear Options

and the Performance RSUs for calendar year 2020 will remain outstanding in accordance with their terms and the Original Agreement without giving effect to this Amendment.
 
18.                 Limited Effect. Except as amended by the preceding provisions of this Amendment, the Original Agreement shall remain in full force and effect

according to its terms.
 

 



 

 
19.                 Applicable Law. This Amendment shall be interpreted and construed under the internal laws of the Commonwealth of Pennsylvania exclusive of choice

of laws principles and Executive and QVC hereby consent to the exclusive jurisdiction of the state courts of the Commonwealth of Pennsylvania, Chester County and the United
States Federal Courts for the Eastern District of Pennsylvania in all matters arising hereunder.
 

20.                 Counterparts. This Amendment may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute
one and the same instrument.

 
[Remainder of this page intentionally left blank]

 

 



 

 
IN WITNESS WHEREOF, the parties hereto have executed this First Amendment as of November 17, 2020.
 
 QVC, INC.
  
 By: /s/ Lawrence R. Hayes
  Name: Lawrence R. Hayes
  Title: Executive Vice President & General Counsel
  
 “EXECUTIVE”
  
 /s/ Michael George 
 Michael George

 

 

 
 



 
Exhibit 99.1

 
November 17, 2020
 
Qurate Retail, Inc. Announces Extension of Employment Agreement of President and CEO Mike George and Planned Retirement at the End of 2021
 
ENGLEWOOD, Colo.--(BUSINESS WIRE) -- Qurate Retail, Inc. (“Qurate Retail”) (Nasdaq: QRTEA, QRTEB) today announced that President and CEO Mike George has
extended his employment agreement through the end of 2021 and will be retiring from the company at that time.  The early announcement allows ample time for transition
planning and an executive search process.
 
“After leading QVC and Qurate Retail for nearly half the life of the company, I will be retiring at the end of 2021. This decision was made with careful consideration for our
company, team members, partners and shareholders,” said Mike George, President and CEO, Qurate Retail, Inc. “The company is well positioned to thrive in this new era of
retail by providing differentiated experiences across traditional commerce and new media platforms. We have many strong leaders and a committed and passionate team who
will continue to grow our business by providing unique products and an incredible customer experience across every touchpoint.”
 
“Mike George has provided strong leadership at Qurate Retail for fifteen years and successfully led the business through many challenges and changes, including most recently
COVID-19. I’m very pleased that he has agreed to stay on for another year during which time the Board, Mike and I will work together to find the next leader of Qurate Retail,”
said Greg Maffei, Qurate Executive Chairman. “We have strong internal candidates and will also consider external candidates to find the best leader to drive our future and
further build upon Qurate Retail’s strong performance trajectory. I want to thank Mike for being a great partner over these many years and for his dedication to growing Qurate
Retail to the benefit of our teams, customers, and shareholders.”
 
About Qurate Retail, Inc.
 
Qurate Retail, Inc. operates and owns interests in a broad range of digital commerce businesses. Qurate Retail, Inc.’s businesses and assets consist of QVC (and its subsidiaries,
including HSN), Zulily and the Cornerstone Brands (collectively, the Qurate Retail Group) as well as various green energy and other investments.
 
Qurate Retail, Inc.
Courtnee Chun, 720-875-5420
 

 

 


