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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.

Retirement of Chief Financial Officer

The retirement of Dan O'Connell, Executive Vice President, Chief Financial Officer and Treasurer (Principal Financial Officer and Principal Accounting Officer) of QVC, Inc.
("QVC'', ''we'', "us" or "our"), a wholly-owned subsidiary of Liberty Interactive Corporation ("Liberty"), as originally announced by a press release dated August 9, 2012,
became effective on May 31, 2013. To ensure an orderly transition of his responsibilities, Mr. O'Connell will provide consulting services to QVC under the terms of a consulting
agreement entered into with QVC on August 27, 2012 (as amended, the "Consulting Agreement"), described below in more detail.

Appointment of New Chief Financial Officer

On June 4, 2013, QVC announced the appointment of Ted Jastrzebski, (51), to the position of Chief Financial Officer to fill the vacancy left by Mr. O'Connell's retirement. Mr.
Jastrzebski is expected to assume his position in July 2013. Mr. Jastrzebski brings more than 20 years of business and financial leadership experience. Prior to joining QVC, Mr.
Jastrzebski served as Senior Vice President and President of Hershey Americas beginning in January 2011. From September 2004 until December 2010, Mr. Jastrzebski worked
for Hershey International, serving as Senior Vice President and President from December 2007 until December 2010 and as Vice President, Finance, from September 2004
until December 2007.

Employment Agreement with Mr. Jastrzebski

On May 25, 2013, we entered into an employment agreement (the "Employment Agreement") with Mr. Jastrzebski. The Employment Agreement provides for, among other
things, a three year employment term beginning July 22, 2013 (the "Effective Date"), unless the Employment Agreement is terminated earlier, and shall continue from year to
year thereafter until his employment is terminated. Under the Employment Agreement, Mr. Jastrzebski is entitled to receive an annual base salary of $550,000, which amount is
subject to annual adjustment at our discretion. Mr. Jastrzebski will also be entitled to participate in our annual bonus program and equity incentive plans applicable to QVC
employees, provided, however, that any awards under our annual bonus program or such equity incentive plans shall not be prorated based on Mr. Jastrzebski's start date. In
addition, Mr. Jastrzebski is entitled to certain fringe benefits available to our employees as well as relocation assistance and travel benefits to the West Chester, Pennsylvania
area in accordance with our corporate relocation policy and subject to the terms of the Employment Agreement.

In addition, Mr. Jastrzebski shall be entitled to receive a signing bonus of $200,000, paid in two equal installments, with the first installment paid within 30 days after the
Effective Date and the second installment paid within 10 days after the first anniversary of the Effective Date, provided that Mr. Jastrzebski is actively employed by us and has
not provided notice of his voluntary termination or received notice of our intent to terminate him for cause. Additionally, subject to the approval of the Board of Directors of
Liberty, within 6 months of the Effective Date, Mr. Jastrzebski will be entitled to receive a signing grant (the "Signing Grant") of restricted shares of Liberty's Series A Liberty
Interactive common stock with a grant value of $1.8 million, which will vest in three equal annual installments on the anniversary of the grant date of the Signing Grant and will
be subject to the terms and conditions of a restricted stock award agreement to be entered into between Mr. Jastrzebski and Liberty. We will be obligated to request Liberty to
grant the Signing Grant to Mr. Jastrzebski so long as he is actively employed by us and has not provided notice of his voluntary termination or received notice of our intent to
terminate him for cause.

2



 

Mr. Jastrzebski may terminate his employment at any time for good reason (as defined in the Employment Agreement) and may voluntarily terminate his employment other than
for good reason upon not less than three months prior written notice. In the event Mr. Jastrzebski terminates his employment without good reason or is terminated by us for
cause (as defined in the Employment Agreement), he will be entitled to his accrued but unpaid base salary through the date of termination. If Mr. Jastrzebski terminates his
employment for good reason or his employment is terminated by us without cause, Mr. Jastrzebski will be entitled to receive his then current base salary for a period of twelve
months following the date of termination. Further, a pro rata portion of each tranche of the Signing Grant that is not vested on the date of termination will vest as of such date,
with such pro rata portion based on the portion of time Mr. Jastrzebski was employed by us and our affiliates during the vesting period of such tranche plus 365 days. In the case
of Mr. Jastrzebski's death or disability (as defined in the Employment Agreement), the Employment Agreement provides for the right to receive his accrued base salary through
the date of termination. As a condition to Mr. Jastrzebski's receipt of any base salary payments or the acceleration of any portion of his Signing Grant upon his termination for
good reason or by QVC without cause, Mr. Jastrzebski must execute and not revoke a general release and non-disparagement agreement in favor of us in accordance with the
procedures set forth in his Employment Agreement. Mr. Jastrzebski's Employment Agreement is also subject to non-competition, non-solicitation and confidentiality provisions.

Consulting Agreement with Mr. O'Connell

On August 27, 2012, we entered into the Consulting Agreement with Mr. O'Connell, effective as of June 1, 2013, with a one year term ending May 31, 2014. Pursuant to the
Consulting Agreement, Mr. O'Connell will provide general business advice and counsel for up to thirty hours per month for a monthly fee of $30,000. Under the terms of the
Consulting Agreement, as of April 30, 2013, all of Mr. O'Connell's equity awards will cease to vest and all such awards which were unvested as of such date will be forfeited. In
addition, any vested equity awards held by Mr. O'Connell as of such date will remain exercisable as provided for by the award agreements and incentive plans governing such
awards. In the case of Mr. O'Connell's death or disability (as defined in the Consulting Agreement), the consulting term shall be terminated, and the Consulting Agreement
provides for payment to Mr. O'Connell of a pro-rata portion of the fees for any services previously provided. If the consulting term is terminated other than for death or
disability, the Consulting Agreement provides for payment of a pro rata portion of the fees for any services previously provided. Following the end of the consulting term, the
Consulting Agreement provides for a 24 month non-compete, non-solicit and non-interference period. In consideration for Mr. O'Connell's compliance with such restrictive
covenants and his execution (without revocation) of a release of claims in a form satisfactory to QVC, the Consulting Agreement provides for payment of $42,500 per calendar
quarter during the 24 month period.

Item 9.01. Financial Statements and Exhibits.

(d)          Exhibits.

Exhibit No.
 

Description

   
99.1 Press Release issued on June 4, 2013 regarding the appointment of Mr. Jastrzebski.

3



 

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: June 6, 2013

QVC, Inc.

By:    /s/ John F. Misko
Name: John F. Misko
Title: Senior Vice President and Controller
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EXHIBIT INDEX

Exhibit No.
 

Description

   
99.1 Press Release issued on June 4, 2013 regarding the appointment of Mr. Jastrzebski.
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Exhibit 99.1

QVC Appoints Ted Jastrzebski As Chief Financial Officer

Former Hershey Executive Succeeds Retiring CFO Dan O'Connell

West Chester, Pa. (June 4, 2013) - QVC, the global leader in video and ecommerce retail, announced today the appointment of Ted Jastrzebski to the position of Chief
Financial Officer. Jastrzebski, who will assume his new role in July 2013, will oversee QVC's financial operations, reporting to Mike George, President and CEO of QVC.

"Ted is a great addition to the QVC team," said Mike George. "With more than 20 years of business and financial leadership experience, he will be an impactful addition to
QVC's already-strong leadership bench. We look forward to leveraging his extensive multi-national expertise as we continue to implement our global growth strategy."

Jastrzebski spent the last eight years in global leadership positions at The Hershey Company. Most recently he served as Senior Vice President and President of Hershey
Americas, where he oversaw all Hershey activities in Canada, Latin America, world travel retail and export markets.

In his new role, Jastrzebski will serve as a strategic business partner and key member of QVC's Global Executive Committee. He will manage all corporate financial
responsibilities, including planning and analysis, accounting, payables, payroll, customer finance, tax, treasury and strategic procurement. Jastrzebski will be based at QVC's
global headquarters in West Chester, PA.

After receiving a BA in Economics from Northwestern University and earning an MBA in Finance at the University of Chicago, Jastrzebski spent 14 years at Procter &
Gamble, where he held various financial management positions in the U.S., Poland, Egypt and India. He also served as Vice President and CFO at Project HOPE, an
international health development non-profit, and Senior Vice President and CFO at CARE, the world's largest private relief and development organization.

Jastrzebski succeeds Dan O'Connell, a 25-year QVC veteran. QVC announced in August 2012 O'Connell's plan to retire in Spring 2013. His official retirement date was May
31, 2013.

"Dan is one of QVC's founding leaders; a true entrepreneur who helped build QVC from the ground up," George continued. "He will always be remembered fondly for his
contributions throughout the organization."

About QVC

QVC, Inc., a wholly owned subsidiary of Liberty Interactive Corporation (NASDAQ: LINTA), is the world's leading video and ecommerce retailer. QVC is committed to
providing its customers with thousands of the most innovative and contemporary beauty, fashion, jewelry and home products. Its programming is distributed to approximately
250 million homes worldwide through operations in the U.S., Japan, Germany, United Kingdom, Italy and a joint venture in China. West Chester, Pa.-based QVC has shipped
more than a billion packages in its 26-year history and the company's website, QVC.com, is ranked among the top general merchant Internet sites. QVC, Q, and the Q Ribbon
Logo are registered service marks of ER Marks, Inc.

QVC Contact:

Paul Capelli
484-701-8836
paul.capelli@qvc.com


