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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 13E-3

RULE 13e-3 TRANSACTION STATEMENT UNDER SECTION 13(e)
OF THE SECURITIES EXCHANGE ACT OF 1934

HSN, Inc.

(Name of the Issuer)

HSN, Inc.
Liberty Interactive Corporation
Liberty Horizon, Inc.
(Name of Person(s) Filing Statement)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

404303109
(CUSIP Number of Class of Securities)
Gregory J. Henchel Richard N. Baer, Esq.
HSN, Inc. Chief Legal Officer
1 HSN Drive Liberty Interactive Corporation
St. Petersburg, Florida, 33729 Liberty Horizon, Inc.
(727) 872-1000 12300 Liberty Boulevard

Englewood, Colorado 80112
(720) 875-5300
(Name, Address, and Telephone Numbers of Person Authorized to Receive Notices and Communications on Behalf of the
Persons Filing Statement)

With copies to:

George R. Bason, Jr. Renee L. Wilm
Marc O. Williams Jonathan Gordon
Davis Polk & Wardwell LLP Beverly B. Reyes
450 Lexington Avenue Baker Botts L.L.P.
New York, New York 10017 30 Rockefeller Plaza
(212) 450-4000 New York, New York 10112

(212) 408-2500

This statement is filed in connection with (check the appropriate box):

a. The filing of solicitation materials or an information statement subject to Regulation 14A [17 CFR 240.14a-1 to 240.14b-2], Regulation 14C [17 CFR 240.14c-1 to
240.14c-101] or Rule 13e-3(c) [§240.13e-3(c)] under the Securities Exchange Act of 1934.

b. The filing of a registration statement under the Securities Act of 1933.
O c. A tender offer.
O d. None of the above.
Check the following box if the soliciting materials or information statement referred to in checking box (a) are preliminary copies:

Check the following box if the filing is a final amendment reporting the results of the transaction: O

Calculation of Filing Fee

TRANSACTION VALUATION* AMOUNT OF FILING FEE**
$1,314,340,932 $163,636
(*)  Calculated solely for purposes of determining the filing fee. The transaction value was calculated based upon the market value of the securities to be acquired in
accordance with Rule 0-11(b)(2) of the Securities Exchange Act of 1934, as amended, based on the average of the high and low prices for shares of common stock of
HSN, Inc. as reported on the Nasdaq Stock Market LLC on October 16, 2017 ($37.08 per share), multiplied by the estimated maximum number of shares of common
stock common stock of HSN, Inc. (35,450,868) that may be acquired.

(**) The amount of filing fee was calculated in accordance with Rule 0-11(b) of the Securities Exchange Act of 1934, as amended, by multiplying 0.0001245 by the aggregate
transaction valuation.

Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify the
previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Amount Previously Paid: $148,737

Form or Registration No.: Registration Statement on Form S-4 (Registration No. 333-220270)
Filing Party: Liberty Interactive Corporation

Date Filed: August 31, 2017
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INTRODUCTION

This Rule 13e-3 Transaction Statement on Schedule 13E-3, together with the exhibits hereto (this ‘Transaction Statement”), is being filed with the Securities and
Exchange Commission (the “SEC”) by (a) HSN, Inc., a Delaware Corporation and the issuer of the common stock that is the subject of the Rule 13e-3 transaction (HSNi”);
(b) Liberty Interactive Corporation, a Delaware corporation (“Liberty Interactive”); and (c) Liberty Horizon, Inc., a Delaware corporation and a wholly owned subsidiary of
Liberty Interactive (“Merger Sub”) (collectively, the “Filing Persons”).

On July 5, 2017, Liberty Interactive entered into an Agreement and Plan of Merger (the ‘nerger agreement”) with HSNi and Merger Sub. The merger agreement
provides that Merger Sub will merge with and into HSNi, with HSNi continuing as the surviving corporation and becoming a wholly owned subsidiary of Liberty Interactive
(the “merger”).

In the proposed merger, subject to the terms and conditions of the merger agreement, each holder of common stock, par value $0.01 per share, of HSNi (the HSNi
common stock”, and each such holder, an “HSNi stockholder™) (other than Liberty Interactive or any of its wholly owned subsidiaries) will receive 1.650 (the ‘txchange
ratio”) validly issued, fully paid and non-assessable shares of Liberty Interactive’s Series A QVC Group common stock, par value $0.01 per share (the Eiberty QVCA
common stock™), for each share of HSNi common stock held by such holder. The exchange ratio is fixed and will not reflect changes in the price of HSNi common stock or
Liberty QVCA common stock prior to the closing of the merger. Based on the closing price of shares of Liberty QVCA common stock on the NASDAQ Global Select
Market on July 5, 2017, the last trading day before public announcement of the merger agreement, the exchange ratio represented approximately $40.36 in shares of Liberty
QVCA common stock for each share of HSNi common stock, and, based on the closing price of shares of Liberty QVCA common stock on October 18, 2017, the last
practicable date before the filing of this Transaction Statement, the exchange ratio represented approximately $37.79 in shares of Liberty QVCA common stock. The exchange
ratio is subject to customary anti-dilution adjustments, such as in the event of a stock split or of a stock dividend on shares of Liberty QVCA common stock.

At the effective time of the merger (the ‘effective time”), subject to the terms and conditions of the merger agreement, outstanding HSNi equity awards will be
adjusted as follows: (a) each option to purchase shares of HSNi common stock (an “HSNi stock option”) that is outstanding as of immediately prior to the effective time,
whether vested or unvested, will be converted into an option to purchase a number of shares of Liberty QVCA common stock equal to the product of (i) the number of shares
of HSNi common stock subject to such HSNi stock option immediately prior to the effective time and (ii) the exchange ratio, rounded down to the nearest whole share, at an
exercise price per share determined by dividing the per-share exercise price of the HSNi stock option immediately prior to the effective time by the exchange ratio (rounding
the resulting quotient up to the nearest whole cent); (b) each stock appreciation right with respect to shares of HSNi common stock (an “HSNi SAR”) that is outstanding as of
immediately prior to the effective time, whether vested or unvested, will be converted into a stock appreciation right with respect to a number of shares of Liberty QVCA
common stock equal to the product of (i) the number of shares of HSNi common stock subject to such HSNi SAR immediately prior to the effective time and (ii) the exchange
ratio, rounded down to the nearest whole share, at an exercise price per share determined by dividing the exercise price of such HSNi SAR immediately prior to the effective
time by the exchange ratio (rounding the resulting quotient up to the nearest whole cent); (c) each award of restricted stock units with respect to shares of HSNi common
stock (an “HSNi RSU”) that is outstanding as of immediately prior to the effective time, that is subject to time-based vesting, will be converted into an award of restricted
stock units with respect to a number of shares of Liberty QVCA common stock equal to the product of (i) the number of shares of HSNi common stock subject to such HSNi
RSU immediately prior to the effective time and (ii) the exchange ratio, rounded to the nearest whole share; and (d) each award of performance share units with respect to
shares of HSNi common stock (an “HSNi PSU”) that is outstanding as of immediately prior to the effective time will be converted into an award of performance share units
with respect to a target number of shares of Liberty QVCA common stock equal to the product of (i) the target number of shares of HSNi common stock subject to such HSNi
PSU immediately prior to the effective time and (ii) the exchange ratio, rounded to the nearest whole share.
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Concurrently with the filing of this Transaction Statement, Liberty Interactive is filing with the SEC Amendment No. 1 to its Registration Statement on Form S-4
(Registration No. 333-220270), which includes a proxy statement of HSNi (the “proxy statement/prospectus”) relating to the special meeting of HSNi stockholders (the
“HSNi special meeting”).

At the HSNi special meeting, HSNi stockholders will be asked to consider and vote upon (1) a proposal to approve the adoption of the merger agreement (the
“merger agreement proposal”); (2) a proposal to authorize the adjournment of the HSNi special meeting by HSNi to permit further solicitation of proxies, if necessary or
appropriate, if sufficient votes are not represented at the HSNi special meeting to approve the merger agreement proposal (the “adjournment proposal”); and (3) a proposal to
approve, by a non-binding advisory vote, certain compensation that may be paid or become payable to HSNi’s named executive officers that is based on or otherwise relates

to the merger (the “non-binding compensation advisory proposal”).

The approval of the merger agreement proposal is a condition to the completion of the merger. The approval of the adjournment proposal and the non-binding
compensation advisory proposal are not conditions to the completion of the merger.

The cross-references below are being supplied pursuant to General Instruction G to Schedule 13E-3 and show the location in the proxy statement/prospectus of the
information required to be included in responses to the items of Schedule 13E-3. Pursuant to General Instruction F to Schedule 13E-3, the information contained in the proxy
statement/prospectus, including all annexes, exhibits and appendices thereto, is incorporated in its entirety herein by reference, and the responses to each item in this
Transaction Statement are qualified in their entirety by the information in the proxy statement/prospectus. As of the date hereof, the proxy statement/prospectus is in
preliminary form and is subject to completion or amendment. All information contained in this Transaction Statement concerning any of the Filing Persons has been provided
by such Filing Person and no Filing Person has produced any disclosure with respect to any other Filing Persons.

Each of Centerview Partners LLC and Goldman Sachs & Co. LLC has consented to the inclusion of its respective materials filed as Exhibits under Item 16 of this
Transaction Statement.
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Summary Term Sheet (Regulation M-A, Item 1001)

The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Questions and Answers”

“Summary”

Subject Company Information (Regulation M-A, Item 1002)

Name and Address.

HSN, Inc.

1 HSN Drive

St. Petersburg, Florida, 33729
(727) 872-1000

The information set forth in the proxy statement/prospectus under the caption “Summary—The Companies—HSN, Inc.” is incorporated herein by

Securities. The subject class of equity securities to which this Transaction Statement relates is the common stock, par value $0.01, of HSN, Inc. (the HSNi

common stock™). As of October 18, 2017, 52,433,684 shares of HSNi common stock were outstanding.

Trading Market and Price. The information set forth in the proxy statement/prospectus under the caption “Comparative Per Share Market Price and

Dividend Information—HSNi Market Price” is incorporated herein by reference.

Item 1.

Item 2.
(@)

reference.
(b)
(©
(d)
(e
®

Dividends. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Questions and Answers”

“Summary”

“Comparative Per Share Market Price and Dividend Information—HSNi Market Price”

“Comparative Per Share Market Price and Dividend Information—Dividends”

“Special Factors—The Merger Agreement—Conduct of HSNi Pending the Merger”

Prior Public Offerings. None.

Prior Stock Purchases. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Security Ownership of Certain Beneficial Owners—Security Ownership of Liberty Interactive, Merger Sub and Certain Persons—Transactions in HSNi

Common Stock During the Past Two Years”

“Additional Information—Where You Can Find Additional Information”

1
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Item 3. Identity and Background of Filing Persons (Regulation M-A, Item 1003)

(a)-(c) Name and Address, Business and Background of Entities, Business and Background of Natural Persons. The information set forth in the proxy
statement/prospectus under the following captions is incorporated herein by reference:

“Summary—The Companies”
“Security Ownership of Certain Beneficial Owners”
“Other Important Information Regarding the Parties”
“The HSNi Special Meeting—Other Information”
“Additional Information—Where You Can Find Additional Information”

Item 4. Terms of the Transaction (Regulation M-A, Item 1004)

(a) Material Terms. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Questions and Answers”
“Summary”
“Special Factors—Effect of the Merger on HSNi Stockholders; What HSNi Stockholders Will Receive in the Merger”
“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—Accounting Treatment”
“Special Factors—The Merger Agreement”
“Special Factors—The Rights Plan Amendment”
“Comparison of Stockholders’ Rights”

“The HSNi Special Meeting—Required Vote”
“Material U.S. Federal Income Tax Consequences”

(c) Different Terms. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Questions and Answers”
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“Summary”
“Special Factors—Effect of the Merger on HSNi Stockholders; What HSNi Stockholders Will Receive in the Merger”
“Special Factors—Interests of Certain Persons of HSNi in the Merger”
“Special Factors—The Merger Agreement—Consideration to HSNi Stockholders in the Merger”
“Special Factors—The Merger Agreement—Treatment of HSNi Stock Options and Other Equity-Based Awards in the Merger”
“Special Factors—The Merger Agreement—Liberty Interactive Voting Obligations”

(d) Appraisal Rights. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Questions and Answers”
“Special Factors—No Appraisal Rights”

(e) Provisions for Unaffiliated Security Holders. The information set forth in the proxy statement/prospectus under the caption “Additional Information—
Provisions for Unaffiliated Security Holders” is incorporated herein by reference.

® Eligibility for Listing or Trading. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by
reference:

“Questions and Answers”
“Summary”

“Special Factors—The Merger Agreement—Conditions to the Completion of the Merger”



“Special Factors—The Merger Agreement—Listing of Liberty QVCA Common Stock in the Merger
“Plans for HSNi After the Merger”
Item 5. Past Contacts, Transactions, Negotiations and Agreements(Regulation M-A, Item 1005)
(a) Transactions. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Special Factors—Effects of the Merger on HSNi Stockholders; What HSNi Stockholders Will Receive in the Merger”

“Security Ownership of Certain Beneficial Owners—Security Ownership of HSNi Officers and Directors—Transactions in HSNi Common Stock During the
Past 60 Days”

“Additional Information—Where You Can Find Additional Information”

(b)-(c) Significant Corporate Events, Negotiations or Contracts. The information set forth in the proxy statement/prospectus under the following captions is
incorporated herein by reference:

Table of Contents
“Special Factors—Background of the Merger”
“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

(e) Agreements Involving the Subject Company’s Securities. The information set forth in the proxy statement/prospectus under the following captions is
incorporated herein by reference:

“Questions and Answers”

“Summary”

“Special Factors—Background of the Merger”

“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—Interests of Certain Persons of HSNi in the Merger”
“Special Factors—The Merger Agreement”
“Special Factors—The Rights Plan Amendment”
“Certain Relationships and Related Party Transactions”
Item 6. Purposes of the Transaction and Plans or Proposals (Regulation M-A, Item 1006)
(b) Use of Securities Acquired. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Questions and Answers”
“Summary”
“Special Factors—Effect of the Merger on HSNi Stockholders; What HSNi Stockholders Will Receive in the Merger”
“Special Factors—The Merger Agreement—Consideration to HSNi Stockholders in the Merger”
“Special Factors—The Merger Agreement—Exchange of Shares in the Merger”

“Special Factors—Plans for HSNi After the Merger”
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(¢)(1)-(8) Plans. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Questions and Answers”
“Summary”
“Special Factors—Background of the Merger”

“Special Factors—Interests of Certain Persons of HSNi in the Merger”



“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”
“Special Factors—Effects of the Merger on HSNi Stockholders; What HSNi Stockholders Will Receive in the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—The Merger Agreement”
“Special Factors—The Rights Plan Amendment”
“Special Factors—Plans for HSNi After the Merger”
“Certain Relationships and Related Party Transactions”
Item 7. Purposes, Alternatives, Reasons and Effects (Regulation M-A, Item 1013)
(a) Purposes. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Questions and Answers”
“Summary”
“Special Factors—Background of the Merger”
“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—Plans for HSNi After the Merger”
(b) Alternatives. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Special Factors—Background of the Merger”
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“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

(c) Reasons. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Questions and Answers”
“Summary”
“Special Factors—Background of the Merger”
“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—Plans for HSNi After the Merger”
(d) Effects. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Questions and Answers”
“Summary”
“Special Factors—Background of the Merger”
“Special Factors—Effect of the Merger on HSNi Stockholders; What HSNi Stockholders Will Receive in the Merger”
“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—Interests of Certain Persons of HSNi in the Merger”
“Special Factors—No Appraisal Rights”
“Special Factors—The Merger Agreement”

“Special Factors—The Rights Plan Amendment”
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“Special Factors—Plans for HSNi After the Merger”
“Certain Relationships and Related Party Transactions”
“Material U.S. Federal Income Tax Consequences”
“Security Ownership of Certain Beneficial Owners”
Item 8. Fairness of the Transaction (Regulation M-A, Item 1014)

(a)-(b) Fairness; Factors Considered in Determining Fairness. The information set forth in the proxy statement/prospectus under the following captions is
incorporated herein by reference:

“Questions and Answers”
“Summary”
“Special Factors—Background of the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—Position of Liberty Interactive and Merger Sub as to the Fairness of the Merger”
“Special Factors—Opinion of the Special Committee Financial Advisor (Centerview Partners)”
“Special Factors—Opinion of the Special Committee Financial Advisor (Goldman Sachs)”
“Annex C: Opinion of Centerview Partners LLC”

“Annex D: Opinion of Goldman Sachs & Co. LLC”

(c) Approval of Security Holders. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by
reference:

“Questions and Answers”
“Special Factors—Background of the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“The HSNi Special Meeting—Required Vote”

(d) Unaffiliated Representatives. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by
reference:

“Summary”
“Questions and Answers”

“Special Factors—Background of the Merger”
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“Special Factors—Position of Liberty Interactive and Merger Sub as to the Fairness of the Merger”
“Special Factors—Opinion of the Special Committee Financial Advisor (Centerview Partners)”
“Special Factors—Opinion of the Special Committee Financial Advisor (Goldman Sachs)”
“Annex C: Opinion of Centerview Partners LLC”
“Annex D: Opinion of Goldman Sachs & Co. LLC”
(e) Approval of Directors. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Special Factors—Background of the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board;
Fairness of the Merger”

“Special Factors—Interests of Certain Persons of HSNi in the Merger”

“The HSNi Special Meeting—Recommendation of the HSNi Board”



® Other Offers. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Special Factors—Background of the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

Item 9. Reports, Opinions, Appraisals and Negotiations (Regulation M-A, Item 1015)

(a)-(b) Report, Opinion or Appraisal; Preparer and Summary of the Report, Opinion or Appraisal. The information set forth in the proxy
statement/prospectus under the following captions is incorporated herein by reference:

“Questions and Answers”

“Special Factors—Background of the Merger”

“Special Factors—Opinion of the Special Committee Financial Advisor (Centerview Partners)”
“Special Factors—Opinion of the Special Committee Financial Advisor (Goldman Sachs)”
“Annex C: Opinion of Centerview Partners LLC”

“Annex D: Opinion of Goldman Sachs & Co. LLC”
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The presentation materials dated January 13, 2017, January 30, 2017, February 9, 2017, February 24, 2017, March 9, 2017, March 20, 2017, May 11, 2017,

May 15,2017, May 19, 2017, May 24, 2017, May 26, 2017, June 1, 2017, June 12, 2017, June 13, 2017, June 22, 2017 and July 5, 2017, each jointly prepared by

Centerview Partners LLC and Goldman Sachs & Co. LLC and reviewed by the Special Committee, and, in some cases, the HSNi board, are attached hereto as

Exhibits (c)(1) through (c)(17) and are incorporated by reference herein.

(c) Availability of Documents. The reports, opinions or appraisals referenced in this Item 9 will be made available for inspection and copying at the principal
executive offices of HSNi during its regular business hours by any interested holder of HSNi common stock or representative who has been designated in writing, and copies
may be obtained by requesting them in writing or by telephone from HSNi at the address provided under the caption “Additional Information—Where You Can Find More
Information” in the proxy statement/prospectus which is incorporated herein by reference.

Item 10. Source and Amounts of Funds or Other Consideration (Regulation M-A, Item 1007)
(a)-(b) Source of Funds; Conditions. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Questions and Answers”
“Special Factors—Background of the Merger”
“Special Factors—Amount and Source of Funds and Financing in the Merger; Expenses”
“Special Factors—Effect of the Merger on HSNi Stockholders; What HSNi Stockholders Will Receive in the Merger”

“Special Factors—The Merger Agreement—Consideration to HSNi Stockholders in the Merger”

(c) Expenses. The information set forth in the proxy statement/prospectus under the following caption “Special Factors—Amount and Source of Funds and
Financing in the Merger; Expenses” is incorporated herein by reference.

(d) Borrowed Funds. None.
Item 11. Interest in Securities of the Subject Company (Regulation M-A, Item 1008)
(a) Securities Ownership. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Security Ownership of Certain Beneficial Owners—Security Ownership of HSNi Officers and Directors”
“Security Ownership of Certain Beneficial Owners—Security Ownership of Liberty Interactive, Merger Sub and Certain Persons”

9
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(b) Securities Transactions. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Security Ownership of Certain Beneficial Owners—Security Ownership of Liberty Interactive, Merger Sub and Certain Persons—Transactions in HSNi
Common Stock During the Past 60 Days”

“Security Ownership of Certain Beneficial Owners—Security Ownership of HSNi Officers and Directors—Transactions in HSNi Common Stock During the
Past 60 Days”

Item 12. The Solicitation or Recommendation (Regulation M-A, Item 1012)

(d) Intent to Tender or Vote in a Going Private Transaction. The information set forth in the proxy statement/prospectus under the following captions is
incorporated herein by reference:



“Questions and Answers”
“Special Factors—Background of the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”
“Special Factors—The Merger Agreement—Liberty Interactive Voting Obligations”
“The HSNi Special Meeting”
(e) Recommendation of Others. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“Questions and Answers”

“Special Factors—Background of the Merger”

“Special Factors—HSNi’s Purpose and Reasons for the Merger and Other Proposals; Recommendations of the Special Committee and HSNi Board; Fairness
of the Merger”

“Special Factors—Liberty Interactive’s Purpose and Reasons for the Merger”
“The HSNi Special Meeting”

Item 13. Financial Statements (Regulation M-A, Item 1010)

(a) Financial Information. The audited financial statements set forth in HSNi’s Annual Report on Form 10-K for the year ended December 31, 2016 and the
unaudited financial statements set forth in HSNi’s Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2017 and June 30, 2017 are incorporated by
reference herein. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

10
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“Selected Financial Data of Liberty Interactive and HSNi”
“Unaudited Comparative Per Share Information”
(b) Pro Forma Information. The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:

“Unaudited Pro Forma Condensed Combined Financial Statements—Pro Forma Information”
“Unaudited Comparative Per Share Information—QVC Group Pro Forma Per Share Data”
Item 14. Persons/Assets, Retained, Employed, Compensated and Used (Regulation M-A, Item 1009)

(a)-(b) Solicitations and Recommendations; Employees and Corporate Assets. The information set forth in the proxy statement/prospectus under the following
captions is incorporated herein by reference:

“Questions and Answers”
“Special Factors—Amount and Source of Funds and Financing in the Merger; Expenses”
“The HSNi Special Meeting”
Item 15. Additional Information (Regulation M-A, Item 1011)
(b) The information set forth in the proxy statement/prospectus under the following captions is incorporated herein by reference:
“HSNi Proposals—HSNi Proposal 3: The Non-Binding Compensation Advisory Proposal”
“Special Factors—Interests of Certain Persons of HSNi in the Merger”
“Special Factors—Effects of the Merger on HSNi Stockholders; What HSNi Stockholders Will Receive in the Merger”

(c) Other Material Information. The information set forth in the proxy statement/prospectus, including all annexes, exhibits and appendices thereto, is
incorporated herein by reference.

Item 16. Exhibits (Regulation M-A, Item 1016)

(a)(1)  The preliminary proxy statement/prospectus of Liberty Interactive Corporation (the ‘proxy statement/prospectus”) (incorporated by reference to
Amendment No. 1 to the Registration Statement on Form S-4 filed by Liberty Interactive Corporation with the SEC on October 20, 2017 (Registration No. 333-220270)).
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(a)(2) Form of Proxy Card (incorporated by reference to the proxy statement/prospectus).



(@)(3) Letter to HSNi Stockholders (incorporated by reference to the proxy statement/prospectus).
(a)(4) Notice of Special Meeting of HSNi Stockholders (incorporated by reference to the proxy statement/prospectus).

(a)(5) Joint Press Release, dated July 6, 2017 (incorporated by reference to Exhibit 99.1 to Liberty Interactive Corporation’s Current Report filed on Form 8-K
with the SEC on July 6, 2017 and pursuant to Rule 425 of the Securities Act of 1933).

(a)(6) Investor Presentation, dated July 6, 2017 (incorporated by reference to Exhibit 99.2 to Liberty Interactive Corporation’s Current Report filed on Form 8-K
with the SEC on July 6, 2017 and pursuant to Rule 425 of the Securities Act of 1933).

(a)(7)  Customer Talking Points and Communication (incorporated by reference to HSN, Inc.’s filing with the SEC on July 6, 2017 pursuant to Rule 425 of the
Securities Act of 1933).

(a)(8) Employee FAQ (incorporated by reference to HSN, Inc.’s filing with the SEC on July 6, 2017 pursuant to Rule 425 of the Securities Act of 1933).
(a)(9) Employee Talking Points (incorporated by reference to HSN, Inc.’s filing with the SEC on July 6, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(10) Partner Talking Points and Communication (incorporated by reference to HSN, Inc.’s filing with the SEC on July 6, 2017 pursuant to Rule 425 of the
Securities Act of 1933).

(a)(11) An Important Message from the Office of the CEO (incorporated by reference to HSN, Inc.’s filing with the SEC on July 6, 2017 pursuant to Rule 425 of
the Securities Act of 1933).

(a)(12) Message from Mike George, President and CEO of QVC, Inc. to Employees of QVC, Inc. July 6, 2017 (incorporated by reference to Liberty Interactive
Corporation’s filing with the SEC on July 6, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(13) Press Release, dated July 11, 2017 (incorporated by reference to Exhibit 99.1 to Liberty Interactive Corporation’s Current Report filed on Form 8-K with the
SEC on July 12, 2017 and pursuant to Rule 425 of the Securities Act of 1933).

(a)(14) Excerpts from the Transcript of Andrew Lessman Video Blog Post Regarding the Proposed Acquisition of HSN, Inc. by Liberty Interactive Corporation,
dated July 12, 2017 (incorporated by reference to Liberty Interactive Corporation’s filing with the SEC on July 13, 2017 pursuant to Rule 425 of the Securities Act of 1933).
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(a)(15) Transcript of Andrew Lessman Video Blog Post Regarding the Proposed Acquisition of HSN, Inc. by Liberty Interactive Corporation, dated July 12, 2017
(incorporated by reference to HSN Inc.’s filing with the SEC on July 12, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(16) Transcript of remarks by the Office of the Chief Executive of HSN, Inc. (incorporated by reference to HSN, Inc.’s filing with the SEC on July 12, 2017
pursuant to Rule 425 of the Securities Act of 1933).

(a)(17) Transcript of “Open Mike” Presentation by Michael George, President and CEO of QVC, Inc., on July 6, 2017 to QVC, Inc. Employees (incorporated by
reference to Liberty Interactive Corporation’s filing with the SEC on July 13, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(18) Excerpts from the Transcript of the Presentation of Mike George, President and CEO of QVC, Inc., to HSN Employees on July 7, 2017 (incorporated by
reference to Liberty Interactive Corporation’s filing with the SEC on July 18, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(19) Transcript of the Presentation of Mike George, President and CEO of QVC, Inc., to HSN Employees on July 7, 2017 (incorporated by reference to HSN
Inc.’s filing with the SEC on July 18, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(20) Excerpts of the Transcript of the Liberty Interactive Corporation and HSN, Inc. Investor Call Held on July 6, 2017 (incorporated by reference to Liberty
Interactive Corporation’s filing with the SEC on July 20, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(21) Transcript of CNBC Appearance by Michael George, President and CEO of QVC, Inc., on July 6, 2017 (incorporated by reference to Liberty Interactive
Corporation’s filing with the SEC on July 28, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(22) Press Release, dated August 3, 2017 (incorporated by reference to Exhibit 99.1 to HSN Inc.’s Current Report on Form 8-K filed with the SEC on August 3,
2017).

(a)(23) Excerpts from Quarterly Report on Form 10-Q (incorporated by reference to HSN, Inc.’s filing with the SEC on August 3, 2017 pursuant to Rule 425 of the
Securities Act of 1933).

(a)(24) Excerpts from Earnings Call Held by HSN, Inc. on August 3, 2017 (incorporated by reference to HSN, Inc.’s filing with the SEC on August 4, 2017
pursuant to Rule 425 of the Securities Act of 1933).
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(a)(25) Press Release issued by QVC, Inc. on October 12, 2017 (incorporated by reference to Liberty Interactive Corporation’s filing with the SEC on October 12,
2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(26) Letter to HSN Employees from the Office of the Chief Executive of HSN, Inc. (incorporated by reference to HSN, Inc.’s filing with the SEC on October 12,
2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(27) Partner Letter (incorporated by reference to HSN, Inc.’s filing with the SEC on October 12, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(28) Transcript of Presentation of Mike George, President and CEO of QVC, Inc., to HSN Employees on October 12, 2017 (incorporated by reference to
HSN, Inc.’s filing with the SEC on October 13, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(a)(29) Presentation of Mike George, President and CEO of QVC, Inc., to HSN Employees on October 12, 2017 (incorporated by reference to HSN, Inc.’s filing



with the SEC on October 17, 2017 pursuant to Rule 425 of the Securities Act of 1933).

(c)(1) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Special Committee of HSN., Inc.. dated January 13, 2017

(c)(2) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Board of Directors of HSN, Inc., dated January 30, 2017

(c)(3) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Special Committee of HSN, Inc., dated February 9, 2017

(c)(4) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Board of Directors of HSN, Inc., dated February 24, 2017

(c)(5) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Special Committee of HSN, Inc., dated March 9, 2017.

(c)(6) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Special Committee of HSN, Inc., dated March 20, 2017

(c)(7) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Special Committee of HSN, Inc., dated May 11, 2017

(c)(8) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Special Committee of HSN, Inc., dated May 15, 2017

(c)(9) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Special Committee of HSN, Inc., dated May 19, 2017

(c)(10) Joint presentation materials of Centerview Partners LL.C and Goldman Sachs & Co. LLC to the Board of Directors of HSN, Inc., dated May 24, 2017

(c)(11) Supplemental joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Board of Directors of HSN, Inc., dated
May 24, 2017.

(c)(12) Joint presentation materials of Centerview Partners LL.C and Goldman Sachs & Co. LLC to the Special Committee of HSN. Inc.. dated May 26. 2017
(c)(13) Joint presentation materials of Centerview Partners LI.C and Goldman Sachs & Co. LLC to the Special Committee of HSN. Inc.. dated June 1. 2017

(c)(14) Joint presentation materials of Centerview Partners LI.C and Goldman Sachs & Co. LLC to the Special Committee of HSN. Inc.. dated June 12, 2017
(c)(15) Joint presentation materials of Centerview Partners LI.C and Goldman Sachs & Co. LLC to the Board of Directors of HSN, Inc., dated June 13. 2017
(c)(16) Joint presentation materials of Centerview Partners LI.C and Goldman Sachs & Co. LLC to the Board of Directors of HSN, Inc., dated June 22, 2017
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(c)(17) Joint presentation materials of Centerview Partners LLC and Goldman Sachs & Co. LLC to the Special Committee of HSN, Inc., dated July 5, 2017.

(¢)(18) Opinion of Centerview Partners LLC to the Special Committee, dated July 5, 2017 (incorporated by reference to Annex C of the proxy
statement/prospectus).

(¢)(19) Opinion of Goldman Sachs & Co. LLC to the Special Committee, dated July 5, 2017 (incorporated by reference to Annex D of the proxy
statement/prospectus).

(d)(1) Agreement and Plan of Merger, dated as of July 5, 2017, by and among Liberty Interactive Corporation, Liberty Horizon, Inc., and HSN, Inc. (incorporated
by reference to Annex A of the proxy statement/prospectus).

(d)(2) Rights Agreement, dated as of December 23, 2008, between HSN, Inc. and The Bank of New York Mellon, as Rights Agent (incorporated by reference to
Exhibit 4.1 to HSN, Inc.’s Current Report filed on Form 8-K with the SEC on December 29, 2008).

(d)(3) Amendment No. 1 to the Rights Agreement, dated as of July 5, 2017, by and between HSN, Inc. and Computershare Trust Company, N.A. (incorporated by
reference to Annex D of the proxy statement/prospectus).

(d)(4) Spinco Agreement, dated as of May 13, 2008, between IAC/InterActiveCorp, Liberty Media Corp., LMC Silver King, Inc., Liberty HSN II, Inc., LMC
USA VIII, Inc., LMC USA IX, Inc., LMC USA XI, Inc., LMC USA XII, Inc., LMC USA XIII, Inc., LMC USA X1V, Inc., LMC USA XV, Inc., Liberty Tweety, Inc., BDTV
Inc., BDTV Il Inc., BDTV III Inc., BDTV IV Inc. and Barry Diller (incorporated by reference to Exhibit 10.1 to IAC/InterActiveCorp’s Current Report on Form 8-K filed
with the SEC on May 16, 2008).

(d)(5) Spinco Assignment and Assumption Agreement, dated as of August 20, 2008, by and among IAC/InterActive Corp, HSN, Inc., Liberty Media Corporation
and Liberty USA
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Holdings, LLC (incorporated by reference to Exhibit 10.6 to HSN, Inc.’s Current Report on Form 8-K filed with the SEC on August 25, 2008).

(d)(6) Registration Rights Agreement, dated as of August 20, 2008, among HSN, Inc., Liberty Media Corporation and Liberty USA Holdings, LLC (incorporated
by reference to Exhibit 10.5 to HSN, Inc.’s Current Report on Form 8-K filed with the SEC on August 25, 2008).

€3] None.
(2 None.
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SIGNATURES

After due inquiry and to the best of each of the undersigned’s knowledge and belief, each of the undersigned certifies that the information set forth in this statement
is true, complete and correct.

Dated as of October 20, 2017

HSN, INC.

By:  /s/RodR. Little

Name: Rod R. Little
Title: Chief Financial Officer

LIBERTY INTERACTIVE CORPORATION

By: /s/ Craig Troyer

Name: Craig Troyer
Title: Senior Vice President, Deputy General Counsel and Assistant
Secretary

LIBERTY HORIZON, INC.

By: /s/ Craig Troyer

Name: Craig Troyer
Title: Senior Vice President and Assistant Secretary

[Signature Page to Transaction Statement on Schedule 13E-3]




Eshibit (c)(1)

Project Venus Organizational Materials

January 13. 2017
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Project Venus Key Next Steps

Key Next Steps and Initial Topics to Discuss

Internal Organization
* Tnitial information requests, diligence and file sharing
* Development of long term financial model

* Organization of materials for “nternal” virtual data room

Internal Evaluation
* Assessment of standalone plan
— Standalone strategic positioning and industry trends
— Base plan and altemative cases
- Key initiatives, opporfunities for upside and risk assessment
— Value of standalone margin improvement potential
— Value creation for shareholders
* Evaluation of alternatives

— Identification and financial analysis of non-control
transaction alternatives and feasibility assessment

* Evaluation of combmation with Q
— Strategic positioning of pro forma company

— Valuation analysis and synergy potential

Process/External Interaction
* Timeline and next steps
* Public/sharcholder relations strategy

» When'how we expect to engage with Q going forward

Mobilization of the Working Group

Special
Committee

HSNi
Management

Centerview Partners ]l Goldman Sachs l

e )
»  Arthur C. Martinez

James Follo

Mindy Grossman, CEO

Rod Little, Chief Financial Officer
Greg Henchel, Chief Legal Officer
Michael Attinella, CFO, HSN Segment
Harold Herman, VP, Senior Counsel
Bill Hunter, SVP, Corporate Controller
Erick Cortes, VP, FP&A

* Blair Effron, Partner
* Jack Levy, Pariner

* Todd Davison, Partner

= Gregg Lemkau, Managing Dir.
= David Friedland, Managmg Dir.
= Jennifer Davis, Managing Dir.

* Iim Chnstian. Managmg Dir = Dan Shefter. Advisory Dir.
* Nolan Scaperotts, Pincipal = Stefan Duffner, Vice President

*  Armaan Par, Analyst

= Anne van der Voorden. Assoc.

* (Georgia Forbes, Analyst = Jack Smith. Analyst

= Vera Shy Analyst
George ("Gar”) Bason, Partner
Marc Williams, Partner
Evan Rosen, Associate

Alexander Stmmons_ Law Clerk

Kelst E&Y/Deloitte
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[lustrative Near-Term Timeline

Kev Events Path to Board Meeting

Timeline subject to when/Tiow we expect to engage with Q

i Su M Tu W Th F Sa
= Week of Jannary 9th:
| 2 3 4 5 6 7
@ Intemal organization and kick-off s | 9 n n | n " |
— Initial information sharing. including standalone plan 5 16 17 | 18 20 | 2 |
~ Continue development of long term financial model on on ¥ U B
= Week of January 16th: il Bl
@ Full-day advisor diligence session with management

s pet

— Continued development of long term financial model S« M Tu W T E  Sa
and potential alternative cases

— Identification and analysis of HSNi's strategic 5
alternatives, potential strategic partners, etc.

= Week of January 23rd:

— Continued analysis and diligence of standalone plan 2% 27 il

and review of alternatives

- D1scuss. next steps for t?valu:{imn and s.chcdulc S i
alternative review session with Committee SNi Eamines o

T
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Summary of Information Request List

* Historical Financials
— Estimated 4Q results
— Quarterly P&L and cash flow (including detailed expenses, adjustments, allocations, fixed vs. variable costs, etc.)

— Key performance indicators (e.g.. price and volume, ticket sizes, return rates. customer demographics, etc.)

* Business Trends

— Detail on trends by product, category. channel, etc.

* Projected Financials
— FY2017 budget'plan and supporting assumptions

— Longer-term financial model and supporting assumptions (including balance sheet and cash flow items)

* Growth Drivers
— Detail on capital investment and advertising/marketing budgets

— DPotential additional areas of mvestment (¢.g.. new products/geographies, other initiatives)

* Industry Research

— Company or industry reports done internally or by third parties, including consulting strategy presentations

* Financial Materials Reviewed with the Board (Last ~2 Years)
— December Board presentation and other relevant presentations/memos

— Annual budgets, performance vs. budget. forecast updates and revisions

* Capitalization and Other

— Detail on equity/debt capitalization, leases, PP&E, ete.
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Exhibit (¢)(2)

Project Venus

Board Discussion Materials

January 30, 2017
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed transaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon statements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company’s management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as fo such forecasts or the assumptions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information contained herein are confidential, were not prepared with a view toward public disclosure, and may notf be
disclosed publicly or made available fo third parfies without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed fransaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.
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Disclaimer (Goldman Sachs)

These matenals have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assistance of the Special Commiftee of
the Board of Directors (the “Special Commiftee”) of Hero [the "Company’} in connection with its consideration of the matters refemred fo herein. These matenals and
Goldman Sachs’ presentation relating fo these materials (the “Confidential Informafion”) may not be disclosed to any third parly or circulated or refered fo publicly or
used for or refied upon for any other purpose without the prior written consent of Goldman Sachs. The Confidential Information was not prepared with a view to public
disclosure or to conform to any disclosure standards under any state, federal or infemational securifies laws or other laws, rules or regulafions, and Goldman Sachs does
not take any responsibility for the use of the Confidential Information by persons other than those set forth above. Notwithstanding anything in this Confidenfial Information
to the contrary, the Company may disclose fo any person the US federal income and state income tax freatment and tax structure of any transacion described herein
and all materials of any kind {including tax opinions and other fax analyses) that are provided to the Company relafing fo such tax treatment and fax structure, without
Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the Investment Banking Division of Geldman Sachs and is not a
product of ifs research department,

Goldman Sachs and its affliafes are engaged in advisory, underwriting and financing, principal investing, sales and trading, resecrch, investment management and other
financial and nen-financial activifies and services for various persons and enfities. Goldman Sachs and ifs affiiafes and employees, and funds or other enfities they
manage or in which they invest or have other economic inferests or with which they co-invest, may af any fime purchase, sell, hold or vote long or short posifions and
investments in securities, denvatives, loans, commodities, cumencies, credit default swaps and other financial instruments of the Company, any other parly to any
fransaction and any of their respective cffiiates or any cumency or commodity that may be involved in any fransaciion. Goldman Sachs’ investment banking division
maintains regular, ordinary course client service dialogues with clients and potential clienfs to review events, opportunities, and condifions in parficular sectors and
industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman Sachs will not disclose any confidential information received from
the Company.

The Confidential Information has been prepared based on histerical financial information, forecasts and other informaficn obtained by Goldman Sachs from publicly
available sources, the management of the Company or other sources (approved for our use by the Company in the case of information from management and non-
public information). In prepanng the Confidential Information, Goldman Sachs has relied upon and assumed, without assuming any responsibility for independent
verificafion, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and other information provided fo, discussed with o reviewed by us,
and Goldman Sachs does not assume any liabiity for any such information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, denvative or other off-balance sheet assefs
and liabilities) of the Company or any other parly fo any transaction or any of their respecfive affliates and has no obligation fo evaluate the solvency of the Company or
any other party fo any fransaction under any state or federal laws relating o bankruptey, insolvency or similar matters. The analyses contained in the Confidential
Information do not purport to be appraisals nor do they necessarly reflect the prices at which businesses or secunfies actually may be sold or purchased. Goldman Sachs’
role in any due diigence review is limited solely fo performing such a review as it shall deem necessary to support its own advice and analysis and shall not be on behalf of
the Company. Analyses based upon forecasts of future results are not necessarly indicative of actual future results, which may be significantly more or less favorable than
suggested by these analyses, and Goldman Sachs does not assume responsibility if future resulis are matenally different from those forecast.

The Confidential Informafion does not address the underlying business decision of the Company to engage in any fransaction, or the relafive ments of any fransaction or
strategic altemnafive refered to herein as compared to any ofher fransaction or alternative that may be available fo the Company. The Confidential Information is
necessarly based on economic, monetary, market and other condifions as in effect on, and the information made avaiable fo Goldman Sachs as of, the date of such
Confidential Information and Goldman Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or
events occumng after such dafe. The Confidenfial Information does not constitute any opinion, nor does the Confidential Information consfifute a recommendation fo the
Special Committee, any secunty holder of the Company or any other person as to how to vote or act with respect fo any fransaction or any other matter. The
Confidential Information, including this disclaimer, & subject fo, and governed by, any written agreement between the Company, the Board and/or any committee

thereof, on the one hand, and Goldman Sachs, on the other hand.
e 2
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Infroduction and Agenda for Today's Discussion

B In December, Greg Maffei, President and CEO of Lion Interactive, approached Hero's Board of Directors
(the “Board") and suggested the parties explore a potential combination between Hero and Queen

B As a result, the Board formed a Special Committee (the “Committee”)and in early January 2017
engaged Cenferview and Goldman Sachs (the “advisors”) to assist the Committee with its evaluation of
strategic alternatives and a potential fransaction

B The purpose of today's discussion is to brief the Board on:
—The current stafus of the process

—Key work sireams and topics advisors will cover during Committee / Board discussions in the coming
weeks

—Review of Management's 201/-2021 financial projections (the “Projections”)

—Nexi steps

e l
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Process Update

B On January 13, 2017, the Committee and the advisors had an initial call fo discuss
the work plan and process timeline

—Earlier in the week, the advisors also had an initial call with Management to
beqin the process of information sharing and internal diligence

Committee/Advisor
Engagement

B The advisors and the Committee plan to meet during the week of February 6,
2017 to discuss the preliminary analysis of Hero's strategic alternatives, including a
combination with Queen

B On January 19, 2017, the advisors met with Management in $t. Petersburg, FL fo
discuss Management’s outlook on the business and review information provided

Management Focus to date
on Projections

B During the week of January 23, 2017, Management provided and reviewed the
Projections with the Committee and the advisors

B During the week of January 16, 2017, members of the Committee and the
advisors separately spoke fo Greg Maffei, President and CEO of Lion Interactive
Engagement with Lion to discuss potential engagement
/ Queen
—Committee and advisors indicated we are in process of evaluating standalone
plan and strategic alternatives, which would take several weeks

g Y
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Key Work Streams and Objectives

Work Stream

Objectives

Parties Responsible

Progress

Finalization of Projections

B Committee approval of projected income

statement, balance sheet and cash flow ifems
for 2017-2021

B Management
B Committee approval

Virtual Data Room
Preparation

B Consolidation of business and financial

information required for 3rd-parfies fo evaluate
Hero opportunity

B Management, with
assistance from
advisors

Evaludtion of Projections
and “Self-Help” Altematives

Conduct financial analysis on the Projections
and potential inifiatives

Evaluate potential “self-help” opficns for
improving shareholder value, e.g., share
repurchases, dividends and business
development alfernatives

B Advisors, with input
from Management

Identification of Potential
Shrategic Altemdtives and
Potential Third Parties

Evaluate potential sirategic alternatives

Determine lkelihood of other parties
parficipating in a sale process for Hero

® Management and
advisors

L
\/

Engagement with Queen

If Committee decides fo engage with Queen,
coordinate inifial oufreach

Scenario planning, including communications
strategy

Exploration of alternative transaction structures

Evaluation of a pro forma combination with
Queen

B Advisors and
Committee

No substantfial
dialogue to dafe

Next Steps

Close coordination between Hero Board,
Committee, Management and advisors

Near-term fimeline driven by fiming of 4Q
earnings releases and any potenfial messages
from Queen

¥ Board, Commitfee,
Management and
advisors

d
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Key Valuation Questions for the Special Committee
Committee and advisors will work closely to conduct thorough evaluation of alternatives

Focus Areas

Questions To Be Validated

B Macroeconomic environment

B Assessment of Projections and potential
value creation

Standalone
Plan
Assessment as
the
“Base Line”

B Risks and ability fo deliver

B Current valuation and credibility with
investors

B Evaluation of other altematives for
shareholder value creation, including

Other execution risk of each

Alternatives N
B Impact on growth, profitability and

valuation

B Reverse diligence on Queen
B Pro forma sfrategic posifioning
® Growth, profitability and cash flow

B Potentfial synergies

Value
Creation in

Queen
Combination

B Value fo Hero shareholders

B Transaction cerfainty

B How much value can be creafed by the plan?

B How confident is Management and the Committee in the
achievability of the Projections?

B What do we believe are the likely macro impacts on the
business going forward?

B What are Hero's strategic alternafives [self-help,
acquisitions, separafion of segments, broader process,
etc.) and how do those compare?

B What is the value of the pro forma enfity and what does
that imply for Hero shareholders?

B What is the synergy opportunity?

B Pro forma Dwnersh"p and [evemge prOf"e E Do we believe in Queen’s pl(ln and their Gb””y fo delivere

(gt ¢l
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How Advisors Will Help The Commitiee Address Key Questions

B Stock price history, fotal shareholder refums vs. peers
o Hero Public Market Update : : .
B Analyst perspectives and their evolufion
B State of refail industry, recent frends and outlook
o Review of Macro and Indusiry Trends I
B Hero and Queen posifioning in indusiry
T T e i e Bt e = ® Review of historical performance; comparisons vs. budgets
e and Standalone Plan B Analysis of plan assumptions; risks fo plan initiafives; benchmarking
vs. peers and hisforical performance
L : } B Valuafion (share price, analyst price fargets, premiums paid,
o Preliminary Hero Valuation Analysis trading and M&A multiples, DCF, PV of future share price, LBO)
Evaluation of Potential B Analysis of specirum of alteratives (stafus quo, recap/capital
o Strategic Alternatives refums, bolt-on M&A, split/spin options, repurchase Queen stake,
sale opfions)
o e m Sfock price, shareholder retums vs. peers, financial performance
Queen Sitvation Updae B Analyst perspectives and their evolufion
m Pro forma strategic positioning, financial profile and synergies
o Evaluation of Combination with Queen e - : .
B Accretion/dilution, contfribution analysis and pro forma valuation
B Key process considerations and implications
o Process Update and Key Next Steps
B Next sfeps
e
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|dentification of Potential Strategic Alternatives
“Menu of Options” for Hero

lllustrative “Menu of Opfions” for Hero

Status Quo With Effect Separation
Plan Break-up of Hero of Hero Stake from Sale of Hero
Enhancements Queen
B Mainfain confrolof B Maintain confrolof B Separate B Hero fo become B Sale of Hero fo
Hero, although Hero, although Cornerstone from independent from Queen or inferested
Queen confinues fo Queen continues to Hero, likely through a Queen with broad third party
own a 38% stake own a 38% stake sale shareholder base B Process opfions
B Benefit from the B Benefit from the B Possibly achieved include:
vcllug c;eo’gor; from value crteofcljor; from through: _ One-on-one
Hfm ssianddione H|ero s sianddione — Offer fo buy negotiafions with
pian pian supplemented Queen’s 38% stake Queen
with plan i Hero
enhancements such " — Postsigning
as acquisitions, — Queen spin-off of process through a
upside inifiafives or Hero stake go-shop provision
capital structure _ Cash rich spiit-off after signing a
moves deal with Queen

— Pre-signing process
allowing interested
third parties to
parficipate

g d
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lllustrative Near-Term Process Timeline

Key Events lllustrative Near-Term Calendar

Timeline subject fo when/how we expect fo engage with Queen
going forward

January
B January 30: Qualified Directors Meeting $ M T W Th F 5§
P23 4] s]|6]7
—Discuss preliminary observations and Queen slolwlulnlinli

background materials

—Confirmation of Projections

¥ | 3|3
B Week of January 29 - February 4: Advisors confinue to
evaluate alfematives fetrmury
S M T W T F S
B Week of February é: Committee meeting to discuss Il 2] 3|4
preliminary perspectives on alternatives slel7lslololn

1B Is{lef17] 18

B February 23: Hero Board meeting B Tatal =

B February 28: Hero 4Q eamings release (fentative)® Akl - BN RAN

B March 2: Queen Q4 earnings release (estimated)() EETEE

. 9 I
CENTER }W EW PARTNERS
{1 In 2016, Hera released Q4 eamings on Wednesday, Feb 24, and Queen on Friday, Feb 246%.



Overview of Hero Management Projections
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Overview of Management Projections

Projections reflect a return to historical levels of growth and margin improvements driven by
in-process initiatives

B Projections imply a return fo historical levels of growth (prior fo challenging 2016)

—Top-ine inifiafives include improvements to TV distribution and viewer experience (e.g., one-
click remofe-buying), product pricing and expanding digital capabilities, efc.

B A number of in-process inifiatives expected to drive margins above historical levels

—Initiafives include supply chain efficiencies (failwind from resolufion of Piney Flafs issues and
automation), merchandising initiatives, etc.

Overview of
Hero Projections

B The Projections reflect a number of posifive developments in December and January:

—Resolution of Piney Flats issues; increased confidence in ability fo drive margin improvement
led by new Chief Merchandising Officer; clarified view of frends in business mix

—Broker estimates do not reflect these developments and as a result lag the Projections
—Resulted in stronger outlook for 2017 relative to Plan shared with Board in December

B Relative fo Queen, Hero top-line growth is in-line but EBITDA growth and margin expansion is
higher due fo a low 2016 base and the initiatives discussed above

B Broad retail indusiry conditions have been challenging over the past two years, but positive signs
seen af the end of 2014
Risks to Plan in
Context of Retuil
Industry

—TBD if recent frends represent temporary or sustained reversal

B Hero underperformed its 2014 plan as a result of these headwinds and operatfing challenges;
reflects difficulty of forecasting in an uncertain operating environment

—Hero’s underlying key performance indicators consistent with broader industry trends

Projections subject fo further review and evaluation with the Committee and Management, ]

including review of upsides and potential risks
s i
Cmmz)w EW PARTNERS




Projections Summary
Projections imply 8.1% Adjusted EBITDA CAGR and 7.4% EPS CAGR from 2016A-2021E

Historical : Projections : 14716A  16A-21E
M4A 2015A 20164 | _2017P 201 2019E 20208 021 | _CAGR _ CAGR
HSN Revenue §2476 32542 $2475 I $2540 82426 $2704  §2785  $2849 } (0.0%) 3.0%
Cormerstone Revenue 1114 1,191 1.095 | 1.089 1.162 1,243 1316 1.3%0 ] (0.9%) 4.9%
(Less): Eiminations 2) (2) 1 ) 1) 1 ) il
Total Revenue $3588 53491  §3.547 i $3437  $3786  $3946 54100 54257 i (0.3%) 3.4%
YoY Growth 2.9% (3.3%) | 1.0% 41% 47% 3.90% 38% |
Gross Profit §1273  $1315  $1217 I $1251 1,316 $1.383 31447 51513 } (2.2%) 45%
% Margin 355%  39.6% UI% | 3447 34.8% 35.0% 383%  35% |
[Less): Operating Expenses [$926) ($957) §918) I $944) ($970)  ($1.006)  ($1.039)  ($1.072) }
% of Sales 258%  259% 257% 26.0% 25.6% 25.5% JiE oo
l |
Adjusted EBITDA® 5342 $357 $299 : $307 $345 $377 $408 $441 } (6.5%) 8.1%
% Margin 0.5% 0.7% 8.4% 8.4% 0.1% 0.5% 0.0% 10.4%
|
(Less): D&A / FA Scle (44) (44) (43) | (47) (49) (52) (56) 1591
(Less): SBC 16) 18) oyl [21) [22) [22) [23) (241
(Less): Adjusiments 2 m 31) I - - - - - }
Reported EBIT $285 $284 $206 | $238 $275 $302 $329 s | (150%) LT
(Less): Net Inferest ) 15) (181 18) (18] (18] (18) (8
Pre-Tax Income $278 $269 $190 | $221 $257 $284 $3n 3340 |
(Less): Taxes (105) (100) (71) I (83) (96) (107) (m7) (128) |
Net Income $173 $169 $119 | $138 3161 $178 $195 $213 |
Plus: Adjustments 0 6 20 | - - - - -1
Adjusted Net Income $173 5174 5138 ! 5138 5161 §178 5195 $213 ! (10.6%) 9.0%
Adjusted EFS $3.23 $3.28 $2.62 i $2.41 $2.98 $3.24 $3.48 $3.74 ; (9.9%) 1.4%
YoY Growth 7% (203%) |  (04%)  144% 8.5% 7.6% 74% |
| |
Meme:
— | |
Diluted Shares 534 535 529 | 529 539 549 559 569 |
Tax Rate 7% 37.0% 745 | 375% 37.5% 375% 75% 375% |
Comparable E3ITDAR $327 $339 $280 | $284 $324 $354 $385 sa17 | (74%) 83%

Source: Hero Management.
m Adjusted EBITDA is before deduction of stock based compensation expense.

(2) Comparable EBITDA is affer deduction of stock-bosed compensation expense.

. ONTHK’\’\ W PARTNERS
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Projection Assumptions in Context

Projections reflect a return to historical growth rates and HSN segment margin expansion
driven by in-process initiatives

Revenue CAGR Adjusted EBITDA Margin(!)
39%

12.9%

30% 11.4%
105% 104%

T2A-"15AHSN - "TGAHSN "17P HSN "21EHN

12A-"15A HSN "T6A HSN 'T6A - "21EHSN Avg.
47% 4.9%
6.1%
5.0%
39%
7%
Cornerstone
(49%)
24-"15A 164 16A-"21E 124-"15A "T6A CBI "17P CBI "21E CBI

CBI CBI CBI CBl Avg.
T |
Source: Hero Management. C tNTszW EW PARTNERS

m Adjusted EBITDA is before deduciing stock based compensafion expense.



Projections Versus Consensus

Projections are in excess of Sireet expectations; however, Broker estimates do not reflect
reversal of frends and Hero's positive performance in recent months

paisteararon? B S

$4,400 $450 $4.00
$4,200 %403
8.1%
g0 H0 $3.48
3.5% $382 $3.50 7.4%
$4,000 6.9% $3.37
$3.899 7.1%
2.4% $350
$3,800
$306 $3.00
$3.637 $300 $a07
$3.600
$3.557 $2.70
$2.61
$3,400 $250 $2.50
16A '17P CI8E CI9E "20E 164 C17P '18E 'I9E '20E ‘16A  C17P '18E 'I9E '20E
Number of Analysts 7 6 3 3 o 3 3 3 7 6 2 2
YoY HeroManagement 1.9% 4.1% 42% 39% 26% 127% 89% 8.2% [0.4%) 144% 8.5% 7.6%
Growth Hero Consensus =~ 0.59%  3.6% 2.6% 3.1% 49% 86% 79% 63% 5.2% 99% 6.2% 7.0%
Adj.EBITDA Hero Management 84% 84% %1% 09.5% 99%
Margin  Hero Consensus 82% B8.4% 9.0% 9.5% 08%

B Hero Consensus Esfimates B Hero Management

~

B '16A-"20P CAGR

J

Source: Hero Management and Factet esfimates as of January 27, 2017.

Note:  Dollars in millions.

1 Adjusted EBITDA is before deducion of stock based compensation expense.

(gt 4]
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Projections vs. Management Plan Shared with Board in Dec. 2016

Positive developments in December and January contributed to better 4Q performance and
a stronger outlook for 2017

B Projections reflect stronger view on 2017 than Plan shared with the Board in December
® Changes driven by a number of positive developments in December and January
—Resolution of Piney Flats issues
—Increased confidence in ability to drive margin improvement led by new Chief Merchandising Officer

—Clarified view on trends in business mix

2017 Revenue 2017 Gross Profit 2017 Adj. EBITDA(M 2017 EPS

5k _y $1251 ¢ x 3261
o, x\- $307 I
&' $3,637 /' ‘\.'f Eﬂo x\Q
$1.233
$3,591 $286 $2.36
December Plan  Curmrent Plan December Plan  Curment Plan December Plan  Current Plan December Plan  Current Plan
% YoY Growth % Margin % Margin % YoY Growth
0.7% 1.9% 1.3% 2.8% (4.5%) 26% (9.9%) (0.5%)
15
Source: Hero Management. m‘ I
Note:  Dollars in milfons. Cmrm'wﬁw PARTNERS

m Adjusted EBITDA is before deducion of stock based compensation expense.



Peer Growth Benchmarking

Hero's EBITDA growth expected to outpace Queen’s over near-term due to numerous margin
enhancement initiatives; perception of little room for Queen margin improvement

Revenue CAGR Comparable EBITDA CAGR Comparable EPS CAGR

B Hero's expected revenue growth in- | B Hero's expected EBITDA growth @ B Hero EPS ouflook below Queen's but
line with expectations for Queen’s function of low current base and does nof reflect total refum
U.S. business margin enhancement initiatives over | g potential uses of Hero cash include
near-fem potenfial debt repayment and
® Percepfion that Queen margin has dividends
litfle room for improvement
2016E - 2018E '14A - '16E 2016E - 2018E "14A-'16E 2016E - 2018E '14A - "16E

eCommerce 6.1% (9.8%)

Home Stores 81%  (7.0%) Home Stores 172% (10.9%)
Specia
pReiQiFﬁy A% 3%
Herc Mgmt. 7.6% (7.4%) eCommerce 2.9% (22.2%)
Queen'r” 38% (4.1%)
eCommerce 70%  (207%) Queen 39%
Home Stores 3.6% 30%
H Special
Conse;zsus 6.8% (B5%) D;;EEW (04%)
Hero Mgmt. 3.0% (0.3%)
i1l Hero
Queen-Us? 30 LI% Queen 5.8% (1.5%) Consensus (10.8%)
Hero 07 Speciafty 599, (23%) Hero Mgmt. (9.9%)
Consensus (07%) Retail
Department/ Department/ Department/
s 12% o 0.9% (34% o (37%)

Source: Hero Management and Factset fiscal year esfimates as of Jonuary 27, 2017.

Note: Specialty Refall includes BBY, DKS, AL, FOSL, GNC, TIF, ULTA. Home Stores includes BBBY, ETH, PIR, RH, WSM. Department/Mass includes DDS,
KSS, M, JWN, ROST, TGT, TJX, WMI. eCommerce includes EBAY and OSTK; eCommerce EPS includes only EBAY. Comparable EBITDA is after
deducfion of stock-based compensation expense. Comparable EPS is after deducfion of stock-based compensation expense and ggash |6|
before deduction of after-tax intangible amorizatfion.

1 GQueen 2014 revenue and EBITDA pro forma for zwily acquisition, not pro forma for reatiribution of Digital Commerce Business. .

Vi Queen US. represents consensus estimate for US. segment only.
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Peer Margin Benchmarking

Hero's gross margin in-line with Queen, but EBITDA margin differential reflects Hero's higher
investment in viewer content; merchandising initiatives to expand margins

B Hero current gross margin in ine with Queen’s

B Hero gross margin outlook reflects potential cost savings

from sourcing inifiatives/supply chain efficiencies

Margin Exp. | Contr.

Margin Exp. / Contr.

B Lower Hero EBITDA margin relafive to Queen reflects
Hero's higher investments in confent/differentiated viewer
experience, and economics with TV operators

B In-process merchandising inifiatives driven by new Chief
Merchandising Officer expected to expand margins

2016E Gross Margin '|4A - '16E "16E - '18E 2016E EBITDA Margin ‘I4A - 'I6E "16E - 'I1BE
eCommerce 480% 450bps (37)bps Queen 179% 9 bps 68 bps
Home Stores 40.1% (171)bps 51 bps eCommerce 177% 157bps  (2)bps
. . Specialty
Specialty Refail ¥0% (41)bps  (8) bps Retai 14.5% (66)bps 26 bps
Department/
Hero Consensus 34.3% (117)bps 23 bps pMcss (113)bps  (18) bps
Hero Mgmd. 341% (138)bps 72 bps Home Stores (204)bps 59 bps
Queen B2% 135bps  (68) bps Hero Mgmt. (126)bps 72 bps
Department/ Hero
Mass 321% (35)bps 45 bps Consensus (140)bps 73 bps
Source: Hero Management and fiscal year Factset esfimates as of Jonuary 27, 2017. I
17

K33, M, JWN, ROST, TGT, TJX, WMI. eCommerce includes EBAY, OSTK. FOSL excluded from EBTDA mefnics.
Note: Comparable EBITDA & affer deduction of steck-based compensation expense.

Note: Specialty Refall includes BBY, DKS, AL, FOSL, GNC, TIF, ULTA. Home Stores includes BBBY, ETH, PIR, RH, W3M. Department/Mass includes DDS,

1 Queen 2014 gross margin and EBITDA pro forma for zulily acquisition, not pro forma for reattnbution of Digital Commerce Business.

CIEN]'H('W EW PARTNERS
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Broad Retail Indusiry Trends Have Been Challenging...

Broad retail industry conditions have been challenging over the past two years, but positive
signs seen at the end of 2016; TBD if recent trends represent temporary or sustained reversal

\ Michigan consumer confidence index j

B Consumer confidence has weighed on B .5, unemployment rate has steadily B CPlhas been stable over past 2 years
9 retail over the past few years but has daclined since 2010; howsver, record B Infiation expected to be 2.1%in 2017
E . surged fo a post-recession peak since the number of people notin laber force [~19%
) c elecfion of working age population) 21%
] . , 2%
= E 100 Bump folowin B Wage growth remains stagnant [real
0 c s eiJ.:-lcd;"r'c.nlg 0l average hourly eamings up 1.4% annually 1%
0o 7 from Nov. 14~ Nov. 16|
0= 34 $15 -
>
| = (0:2%)
guw $10 (1%)
s 83
8 S o [2%} 15 Augls Aprlé  Declé
- - ) L . an- ug- r- ec-
Jans Augls Apr1s Declé Jan-15 JuHlS  Jan-16  JuHlé Dec-l16 g p
Average hourly real eamings

Y

\_ {Unifs: 1982 - 1984 CPl adjusted dollars|

Consumer Confidence Employment/Wages m

\ Allurban consumers, seasonally adj. /

eCommerce Grow

Tradifional Retail

\ J

Declining Mall Traffic

B YoY eCommerce growth has gone from B Mal fraffic has declined YoY in 142 out of | |M  Margins have decline in many refail

o) 25% in 2001 to 15% in 2015; Yo retail 153 weeks since February 1, 2015 sectors, pimarly driven by heavy

£ growth excluding eCommerce has B Christmas and Easter are drivers of rare promofional activity

:'3 5 declined from 3%in 2001 10 0.5% in 2015 posih’ve mall traffic gl"OWth

= B Amazon capturing increasing share 15%

o E piunng g %

Qc .

09 10% 73%

= 5 . (5% &%

- o 0.9% . 37.6%

= 0% (155 2%

‘00 05 "0 15 [25%) Jan-15 Aug-15  Aprlé  Dec-lé
Febl4 Jawls  Decld  Declé Weightad Avg. LTM “Home Stores” Peer Gross
Annual eCommerce Sales as & of Total Total Weekly Traffic YoY % Growth Margin/l

Competitive Promotional
Environment

\ J\.

J

e o
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Source: Factset, US. Census Bureau, Wall Sireet research and company flings as of January 27, 2017.
1 Home Stores includes BBBY, ETH, PIR, RH, WiM.



...and Have Pressured Retail Financial Performance and Valuation

Weak/negative top-line growth and declines in cash flow have pressured stock prices and
valuations across the retail space

Same-Store Sales Growth(!l EBITDAR
Represents average YoY comparable sales growth Represenfs indexed weighfed average LTM peer EBITDA
W Specially Retai
6% Home Stores 102
1 H "14-"16E CAGR: [3.3%)
Financial 4% B Department/Mass 100 100 [ | )
Performance 95 !
% 23
0% i
_2% :
Stock Prices Have Declined... ...Largely Due to P/E Coniraction
$80 20x
s rv"ﬂ A 4 : f "4“‘;'-;' J\r
$70 A v - fwr?m‘iwﬁﬂ A
FTAR S A "y,
$60 | \, V‘-,-nll W.' ~ (9%) \w'&'l "ftr, J L’\ (14%)
Sector WA A “ (3% 1 Y f " -W \ \ (21%)
(] &50 "JJ 'I\’-‘ | ‘J I'\" Im. A | 197 o—
Valuation Y \ | L e
$40 wp " "V om
L 487
$30 10x
Jan-15 JuHl5 Jan-l6 Juklé  Jan-17 Jan-15 JuHls  Jan-lé6 JuHlé  Jan-l7
B Hero B Specialty Retail™ Home Sforest” l DeparfmenT{MGss‘ [ | eCommerce 1 ]
Source: Factset, Wall Street Research and company fiings as of January 27, 2017. 19 I
1) Specialty Retail includes BBY, DKS, AL, FOSL, GNC, TIF, Home Stores includes BBBY, ETH, PIR, RH, WSM. Department/Mass includes DDS, KSS, w
M, JWN, ROST, TGT, TJX, WMT. CtN'I'Hl’\’\ EW PARTNERS
(2] Includes BBY, DKS, FL, FOSL, GNC, TIF, ULTA, BBBY, ETH, PIR, RH, WSM, DDS, K55, M, JWN, ROST, TGT, TIX, WMT, NILE, EBAY, OSTK.



Valuation Has Contracted Across Retail Universe

Comparable EV/NTM EBITDA Comparable NTM P/E
Dec-14 Cument A Dec-14 Cument A

H HERO 18 HERO B.3x | -[aé_xj ) HERO 2 HERO 127x | -ﬁ&&;‘
ero / Queen | o &  QUEEN 7 | 2! quen N0« QUEN jmEE 103 pnag !
e ——————— prp— pa—
/ \ umn 127 ULTA +3.5¢ ULTA Wex  ULTA nx
TF 19 T {1.5%) TF 00 TF 203x (1.7x]

; (1.7 (2.0)
SPECIGHV FOSL B8x FOSL |1./x] FOSL 14.1x FOSL 121x . Xj

i DKS 7 DKS (0.8¢) DKS 157 DKS 136 {224

RE1'C1|| 28 73x FL [O.SX;I L 146 A 129 f I .?X:]

GNC 102 GNC (4.0x) GNC 150 GNC M 43x (107x]

\ J w S BBY (03] BBY 147x BBY 125x (2.4
{ ) ETH Bdx ETH 75x (0.9%) ETH ETH 15.0¢ (1.7x]
RH 160x  RH I (9.0x) RH RH 16.4x (1624

Home Stores WsM ok WM 2 37%) WsM WsM 130x 8.1x)
PIR Tix PR 58x {1.3x) PIR PIR 153x +1.Ix

BBBY 7% BBBY 50 (2.9%) BBBY BRBY 86x (5.4x]

' \ ROST 10.6x ROST 112 :"0-5’: ROST 19.9x ROST +H.9x
X 105 X 104 LU.Ox} I i ™ 004

v .- WHT T 020wy 165¢ wiT (1:3)

Department / | a1 s T6T T R — 01
Mass JWN 93 JWN (354 JWN 194¢ JWN (57

N T M (184 M 134x M [454)

kS b KsS (154 KSS 139x Kss (3.6)

N sk oosme R ook o oo ma 604

—

OSTK ik OSTK. 158c  +7.7x OSTK | NM OSTK NM

ecommerce EBAY ; 120 EBAY 123x H).3x EBAY L 192« EBAY (1.5x)

WW

Average (ex-Hero) 9.3x 7.9x (1.3x) 18.3x 14.4x (3.9x)

Source: Hero Management, company fiings and Factset as of January 27, 2017.

Note: Comparable EV calculated after deduction of stock-based compensation expense from Adjusted EBITDA. Comparable EFS & calculated

after deduction of stock-based compensafion expense and before deduction of after-tax intangible amortzation from EPS. OSTK

excluded from P/E average.

g

2|
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Hero's Performance vs. 2014 Plan Reflects Challenges of Long Term
Forecasting in Uncertain Environment

B Hero underperformed its 2014 plan as a result of retail industry headwinds and Hero-specific operating
challenges

B Divergence from 2014 plan reflects difficulty of forecasting in an uncertain operating environment

Consensus 2-Yr Fwd 2016 "14-"16

Revenue CAGR Revenue CAGR Adj. EBITDA(") Margin EPS CAGR

107%
65%
46%
I 20%
(0.3%) (9.9%]
Dec’l4Plan  Aciual Dec ‘14 Outiook Current Ouiook D¢ 14Plan Actual Decl4Plan  Actual
fokinan 2]
Source: Hero Management and Fachet as of January 27, 2017. CENTER ’W FW PARTNERS

(1) Adjusted EBITDA is before deduction of stock based compensation expense.



HSN Segment KPI Trends

HSN segment’s 2016 performance reflected indusiry challenges; positive developments in
4Q consistent with improved industry conditions and resolution of operating issues

HSN Units Shipped and Average Price() HSN Inventory (Smm)@

= |nits shipped (mm] == Avg.Price Point
178 5262
180 241 5247
seg 357 . 358 £, 16.3 $228 5287 $ 524] 3240
$60 §57 5 _—
i - $59 14.0 $174
137 134 132 134 554 174 133 $2|6
#0 ' 100 : '
‘ $14
0 60 §27 §29 $34 g8 $34 $35 8 B0 M6 44
2013 2014 1Q152Q153Q154Q151Q16 2Q16 3Q16 4Q16
Digital Pencrafion 2013 2014 1Q15 2Q15 3Q15 4Q15 1Q16 2Q16 3Q16 4Ql6
37% 39% 41% 40% 41% 43% 44% 44%F 45% 48% . < 4 Months Old = & Months Old
HSN Gross Margin@ Customer Engagement
40.0% Homes Reached (mm) Active Cusfomers (mm)
dl
T° 9 53\ £
A\ 7
30% 52"/ %,
95-8 950 -
) 93.7
300% 9?7 5]
29.8%
25.0%
2013 2014 1Q152Q153Q154Q151Q16 2Q16 3Q14 4Q16 2014 2015 2016
FUFl Cost (5 344 359 374 354 369 345 380 375 374 509 fo¥ Customers Added
Cost/TVOrd. 195 195! 213 200 203 196 227 212 218 204 29 29 27
2013 2014 2015 2016 [OF Customers Lot
(2.7) {2.8) [2.9)
2
Source: Hero Management. w I
(1) F'13and F'14reflect average quarterly units shipped. CENTER|VIFW PARTNERS

(2) Based on “Management Mefrics”.



What Does a Hero Deal Mean to Queen?

Queen has also been impacted by challenging retail industry frends; may view combination
with Hero as compelling opportunity to enhance shareholder returns

¥ Queen's share price has declined ~35% from December Queen TSR Outiook
'14 amid the challenging retail sector environment
Perception of 14.0%
Limited ¥ Perception that Queen is nearing the limif of internal

: . o . . Total TSR
Capacity for operating efficiencies; requires growth, increased v.1% 100

Incremental capital refums andjor synergies to improve S/H value -Fiﬂoﬂciai Eng.
Organic = Margin Exp.

Improvement ¥ Current subsidiary-level leverage of ~2.8x is in excess of Revenue Growth

stafed 2.5x target, limifing access to capital markets fo
drive value through M&A or capital retumns 2014 Curent
¥ Valuation gap between Hero and Queen has narowed EV / NTM Comparable EBITDA™
" Queen’s EV/ NIM EBITDA multiple discount fo Hero has | _ e
d over the past two years from 1.2x o 0.6 18 | B e
Vohibon vx narrowed over the past two years from 1.2x to 0.6x 106x : ,
)
IHero Ha; ¥ lllusirative share price exchange ratio vs. Hero is more
Mmprove favorable to Queen than it has been over the past fwo
years (1.8x current rafio is in line with the minimum over
the period) Dec.2014 Current

¥ Potential to capiure cost synergies in, e.g., disiribution, supply chain, IT and corporate functions

Potentially ¥ Potential forincremental revenue synergy opportunities through synchronized programming

Compelling and cross-selling

Synergies

® Advisors will work closely with Management and the Committee fo further evaluate the synergy
opporiunity

o= |
Source: Hero Management and Factet as of January 27, 2017. CENTER ’\’ [FW PARTNERS

m Comparable EBITDA is after deduction of stock based compensafion expense.




Key Takeaways From Recent Lion Acquisition Situations

Recent Liberty Acquisition Situations, e.g., Formula One and SiriusXM, Demonstrate
Liberty's Preference for Using Tracking Stock as Acquisition Currency at a Low Premium

Situation Overview

Lion Media's Acquisition of Fermula One

Lion Media Attempted Buyout of Sirius XM

Lion Interactive / Queen Acquisition of zulily

In September 2016, Lion Media announced
the agreement fo acquire 100% of the shares
of Delta Topco, the parent company of
Formula One, from a consortium of sellers led
by CVC

The consideration comprised cash and newly
issued shares in the Lion Media Group
fracking stock (LMCK) and a debt instrument
exchangeable info shares of LMCK. The
fransaction price represented an enferprise
value for Formula One of $8.0bn and an
equity value of $4.4bn!

After completion, Lion Media will own Formula
One and it will be atfributed fo the Lion Media
Group which will be renamed the Formula
One Group. The consortium of sellers led by
CVC will own approximately 65%*

B InJanuary 2014, Lion Media offered to

purchase the remaining 48% of Sirius XM that it
did not already own, an all-stock, tax-free
offer that represented a 3.1% premium over
Sirius XM's clesing price

— Lionwould create a new class of stock,
Series C, and Sirius XM public sharehclders
would own approximately 39% of Licn
Media Corp's then-outstanding common
stock

Lion vltimately rescinded the offer in March
2014 and instead created two fracking stocks,
Lion Broadband Group and Lion Media
Group, with Lion Media Group holding its
stake in Sirius XM

In August 2015, Lion Inferactive announced
the agreement fo acquire all outstanding
shares of zulily for $18.75 per share, implying a
43% premium, $2.4bn equity value and $2.1bn
enterprise value

Lion Interactive offered o 50/50 mix cash /
stock consideration per zullly share of:

— $9.375 per share in cash, and 0.3098
newly issued shares of Queen Series A
stock, valued at $9.375

The cash portion of the consideration was
funded from cash on hand at zulily and
Queen's revolving credit facility

Post-fransaction close, zulily shareholders
owned 8.5% of the combined company and
ulily was affributed fo Queen Group
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Sellers, including sophisticated financial
sponsors, are often willing fo take fracking
stock of Malone-dffiliated entities as
consideration, even when pro-forma value of
the tracking stock group is difficult to predict

Sellers often have some reservations about
fracking stock govemance, especially when
combined with a dual [or third) class vofing
structure

Market is generally rewarding Malone-
dffiliated companies for significant
acquisitions

Source: Company flings, press releases
(1) Calculated at tme of ransaction announcement.

(2] Based on the undiluted share count as of July 31, 2014 and is inclusive of the dilu

Lion often attempts to pursue a minerity
buyout at a nil / low premium, especially in
situations where it pays in equity (i.e., Lion
shares), which is economically similar fo the
underlying companies (i.e., SiriusXM)
Investors were concemed swapping SiriusXM

stock for Lion stock without o material
premium

Lion is very willing to walk away from a deal
where the seller's price demands are
perceived as too high

Structure of ransaction was parfially dictated
by zulily's desire to retain upside and parfial
control

— Hements included large stock
component and posifion on Lion board
for zulily Chairman

Diligence was a combined effort between
Lion and Queen, with Lion being the ultimate
decision maker

Shrategic rationale included acquisition of
customers and cost synergies, but also
acquisifion of digital know-how and
technology

e x|
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tive impact of the $351mm exchangeable debt instrument.



Key Takeaways and Next Steps

B The Projections developed by Management reflect a return to growth and margin expansion due to a
number of in-process fop-line and cost improvement initiatives

B Advisors continue to work on addressing a number of key questions for the Committee around
standalone altematives and the potential implications of a combination with Queen

B Advisors will come back to the Board in the coming weeks with more detailed analysis of Hero's
alternatives, including a combination with Queen

—like Hero, Queen has been impacted by challenging retail industry frends and may view a
combination with Hero as a compelling opportunity fo enhance shareholder returns

B Following the completion of our analysis and the Committee’s full review of Hero's alfernatives, the
advisors will work with the Committee fo decide how best to engage further with Queen

e |
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Peer Growth Benchmarking Detail

1$in bn, except per shars tems) Revenue Comparable EBITDA Comparable EPS

Shae  Eq. Ent. Valves CAGR Values CAGR Valves CAGR

Price  Volue Valve 148 "16F  CI18E '14A-18F '14E-18F 1A M6 '18E M4A-T6E I4EIBE T4A 'ISE 'ISE 'M4A-'IGE 'I6E-'18E
Hero Consensus 20% 503 %03 8% 9323 $257 5297 (108%)
Hero Management 0% 903 1.6% $242 298 (99%)
Queen” S19.02 589 5149 S112 S103 5111 (41%)  38% S19 518 S21  (15%) 5A% 5154 5148 S200 3% %1%
Specialty Retail -
Ukta $27144 8171 %169 %32 %48 %65 219% 165% $05 $08 $12  251%  198% $398 %4642 0 V0K 230%
Best Buy 47 8140 %121 403 W5 W9 (10% 05% 21 24 23 50% [02%) 240 328 370 124% 1%
Tiffany & Co. 7917 $100 %103 42 40 43 @3I1%) 388 11 1D 11 [64%) 53% 4N 34 4XF  [65%) TBR
Foot Locker 48.01 $91 %34 72 78 85 4% 46% 05 12 13 106% 68% 358 478 575 155% 98%
Dick’s Sporting Goods 5131 $59 %82 68 79 93 78% 4% 07 08 10 18% 126% 287 310 421 3% 165%
GNC 883 %04  $20 26 25 25  (14%) [(15%) 05 04 03 [130%) (66%) 287 245 206 [76%) [B4%)
Fossil PR b B 35 31 31 (66%) [00%) 07 02 02 [36%) [(14%) 717 200 227 [472%) 465%
Average 31% 4.6% (23%) 5% (04%) 88%
Home Stores
Bed, Bath & Beyond $974 350 %49 S$l1% %122 H27 1.3% 19% $18 $14 $14 [105%) [29%) $507 $452 3470 [54%) 20%
Wiliams-Soncma 750 $#43 3 47 5.1 5.5 44% 38% 07 07 07 0.5% 45% 320 340 392 30% 74%
RH 2608 §11 %15 19 21 25 6% 91% 02 02 03 [136% 268% 210 087 215 [356% ST
Ethan Allen 20 08 %08 07 08 08 3% 2000 01 01 01 B.4% 2% 145 192 200 150% 35%
Pier | Imports 706 %05 %07 19 18 19 ([0&% 10% 02 01 01 [196%) 77% 084 037 052 RBI7% 155%
Average 3.0% 316% (70%) 81% (10.9%) 17.2%
Department/Mass
Wal-Mart $6566 $2023 $2492 $4857 $4856 $5069  (00%  22% $345 $327 $329  (54%)  04% $507 $432 3455 [7THR) 26%
TIX 7426 $495 %489 M1 ¥2 77 68% 66% 42 45 50 3% 55% 316 351 417 54% 50%
Target 4370 $344 3480 726 494 T2 (21% 1% 4B 74 713 43%  [01% 427 507 557 90% 48%
Ross 4533 §258 $253 110 128 145 7% 45% 17 21 25 106% 1% 221 282 347 125%% 11.0%
Macys 211  $89 3160 W1 259 244 (A0%)  (29%) 39 29 2B [135% (2% 440 306 318 [166%) @ 19%
Kohl's ¥ Y0 %111 190 187 187 (08%) 00% 246 23 22 (99%) (15%) 424 348 38l [68%) 17%
Nordstrom % o2 NI vt e L 1 Wy 4% 4% 18 18 LF L l6/m) ) A5k 32 294 37 {110% ) 45%
Dillard's 5465 818 %24 68 65 62 [23%) (15%) 08 06 05 [142%) [55%) 770 555 4% [150%) [5.2%)
Average 1.2% 20% (34%) 0%= (377 8%
eCommerce
eBay $3251 §79 889 §1I79 0 §100 (9% 53% $54 31 B4 (M47%)  5I% 276 $1.47 $202 (2™ 99%
Overstock 1705 %04 %04 15 18 21 96% 706 00 00 00 [167% 85% 036 (028 (004 NA NA
Average (9.8%) 61% (207%) T0% (277%)  99%

Source: Factset fiscal year estimates as of January 27, 2017.
Comparable EBITDA is affer deduction of stock-based compensation expense. Comparable EPS is after deduction of stock-based
compensation expense and before deduction of after-tax infangible amortization. OSTK excluded from EPS average.
paration of Digital Commerce business.

Mote:

(1]

Pro forma for acquisifion of zullly but not f
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Peer Margin Benchmarking Detail

{$in bn, except per share items)

Share Eg. Ent. Gross Income Comparable EBITDA Gross Margin Exp. / (Conir.) EBITDA Margin Exp. / (Conir.)
Pice  Value Valve '14A "16E 18E 14A UISE '18E 'T4A "16E '18E  'T4A-'16E "I4E-'IBE '14A 'T4E 1BE '14A-'14E "14E-'18E

Hero Consensus E . % {117bps) %1% 7.7%  B4% (14Dbps)
Hero Management . {138bps) 78%  B4% (l126bps)
Queen' $19.02  $89 $149 34 834 S36 19 818 S21 319% 33X 325% I3%bps (68bps) 165%  179%  185%  %Sbps  68bps
Specialty Retail
Ulta $27144 $171 4169 $11 $17  $24 05 08 $12 3% BT%  36E% 10%ps 4sSbps  167%  174%  186%  E9bps  100bps
Best Buy 847 40 121 91 92 93 A1 24 23 :I%  133% 133% Gdbps (4o 53% 40 S9% &ops  [bpy)
Tiffany & Co. .17 0.0 103 25 25 27 1 1.0 1.1 397% 620% 621% 26bps Il4bps 255k 238% 246% (170bps) 79bps
Foot Locker 4801 21 24 24 26 29 09 12 13 3BJ™ MR M42% 78bps 2ops 133%  149%  154%  168bps  Adbps
DicksSporfingGoods 5131 59 62 21 24 29 07 08 10 7% 305% 0B% [Wops) 3bps 108% 97% 104% [I17bps)  7ébps
GNC 883 D& 20 10 09 DB 05 04 03 TR TR 329% [B7ops) (18%bp 1948 150% 134%  [43%0ps) (152bps)
Fossil 2533 13 18 20 14 1§ 07 02 02 5I0% 523% S23% (47lbps) [4bps) 189%  79%  77% (1.100bps] [?2bps)
Average 9.4%  39.0% 389% (4lbps) (Sbps) 152% 145% 148%  (6ébps) 26bps
Home Stores
BedBath&Beyond $3974 840 869 3446 W46 S48 $18  $14  $14  BO®  T4%  34T% [14ébps) (Teops) 150%  118%  107%  (30ops) (108bps)
Wiliams-Sonoma 475 43 43 18 19 20 07 07 07 383% 348% 36E% (148bps] T4bps  140%  129%  132%  [102bps) 27bps
RH 209 L1 15 07 07 0g 02 02 03 J0% 325% 349% (454bps] 24%bps  110% 73% 101% ([383bps) 285bps
Ethan Allen 200 08 08 04 04 05 0.1 0.1 0.1 544% 557% 560% 123bps bps 121% 134%  135%  127bps 4bps
Fier | Impors 705. 06 07 07 07 07 02 01 0] 4% 3BI% 3B5% [7Wops) 4%bps 4% 3% 73 [Hlbps) Bébps
Average 418% 400% 40.6% [171bps) Slbps 124% 103% 1095 (204bps) 5%ps
Department/Mass
WakMart $65.66 32023 %2492 $11B1 $1223 $1265  $365  $327 329 243%  252% 250% GBSops [2bps) 75%  47%  45%  (78ops) [23bps)
TIX 7426 $£5 0 4£F 83 96 1.1 42 45 50 B4% 289% 294% Vops 4sbps  144%  135%  132% [P2bps) ([26bps)
Target 5370 44 480 4 WE A2 8 T4 73 /AT N0k BI% Sdps [Pbps)  93%  106%  103%  126bps  [bps)
Ross 4533 %8 253 31 37 43 17 21 25 BI% 284% 3% 5Sbps bbps  154%  164% 1469% Bébps  4Bbps
Macy's 2911 B9 160 112 W02 97 3% 29 2B 0% W% 9% [Blbps) bps  139%  113%  113%  [26%ps)  Bbps
Kohl's /00 7O M &% 47 4% 26 23 27 344%  358%  I70%  [Sdbps) 12ops  135%  122% 118% [13bps)  (34bps)
Nordstrom 98 75 98 4% 51 57 18 16 17 %0 MI% 352% [181bps) 10ibps  134% 106% 105% [27ébps) [15bps)
Dillard’s 5445 18 24 25 23 22 08 0.6 05 J0% 350% 350% (19%bps) - 121% 9.3% 84% |275bps) (75bps)
Average 325% 321% 326% (bps) 4%bps  125%  113%  1L1%  (113bps) (18bps)
eCommerce
eBay 3251 75 8% 123 70 77 54 31 34 &B4%  TRIR 773% Sé%bps [Tebp) W% MI% 34I% Weops  [Sbp)
Overstock 17.05 04 04 03 03 04 00 00 00 184% 180% 180% (84bps) =20 12% 12%  [BSbps]  4bps
Average 435% 480% 477% 450bps (3bps) 141% 177%  17.6%  15%bps  (2bps)
Source: Factset fiscal year esfimates as of January 27, 2017. w 23'
Note: Comparable EBITDA i after deduction of stock-based compensafion expense. Comparable EPS is after deduction of stock-based

compensafion expense and before deduction of after-fax infangible amertization. C i:NTHl)\’\ FW PARTNERS

m Pro forma for acquisifion of zully but not for separation of Digital Commerce business.
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed transaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon statements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company’s management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as fo such forecasts or the assumptions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information contained herein are confidential, were not prepared with a view toward public disclosure, and may notf be
disclosed publicly or made available fo third parfies without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed fransaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.
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Disclaimer (Goldman Sachs)

These materials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Boaord of
Directors (the "Special Committee”) of Hero [the "Company’] in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or relied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by persons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose o any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and its affiiates are engoged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affiiates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commaodities, currencies, credit defauft swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commaodity that may be involved in any transacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potenfial
clients to review events, opportunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential information received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made anindependent evaluation or appraisal of the asets and liabiliies (including any contingent, derivative or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any state or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually moy be sold or purchased. Goldman Sachs’ role in any due diigence review i imited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessanly indicafive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other transaction or alternative that may be avalable to the Company. The Confidenfial Information is necessarly based on
economic, monetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibiity for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how fo vote or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Situation Overview
Hero current situation

® Operating performance for Hero (the “Company”) has been challenged during 2015 and 2016 due fo
a combination of operational execufion (e.g., merchandizing capabilifies, Piney Hats) and external
macro/industry factors (e.g., consumer behavior)

—Hero’s revenue growth decelerated in 2016, declining 1.9% relafive fo the prior year, well below the
Company’s historical levels of mid-single digifs growth

Operafing —Profitability has also declined, with Adjusted EBITDAIY margins faling from 10.1% in 2015 to 8.6% in

and Financial 2016 amid fixed cost deleveraging and gross margin headwinds

Resulis B New growth initiatives (.g., merchandising strategies, Comerstone retail) and cost rafionalization
(2.g., supply chain opfimization) have been implemented to improve operating performance

B Hero has taken steps to streamline the Cornerstone porffolio, divesting Chasing Fireflies and
TravelSmith in the third quarter of 2016

B Debtincreased in 2015 fo fund a special dividend and nef leverage s currenfly 1.6x; inferest payments
and regular dividends consume a significant portion of cash flow

B Amid a broader retail downturmn, recent financial performance has led fo o decline in analysts’
expectations for Hero's fufure operating performance and a contfraction in the Company's NTM
comparable EBITDA® multiple (currently 8.3x versus two-year average of 9.4x)

Equity Market

Summary the Company's share price is currently near its three year low

B This has led to a significant decline in share price during 2016: down 32% (S&P 500 was up 10%) and

B Wall Street analysts have reduced price targets from an average in the high $60s per share at the
beginning of 2014 to a current average price per share target of ~543

I | T |
(1) Adjusted EBITDA is before deducfion of stock based compensation expense.

2) Pro forma for divesfitures of TravelSmith and Chasing Fireflies from Comerstone. CENTER }W FW PARTNERS
13 Comparable EBITDA is affer deduction of stock bosed compensation expense



Situation Overview
Context for discussion of potential combination with Queen

B Hero management has presented to the Board ifs long-ferm operating forecast (“Projections”):

—Projections assume a return of organic revenue growth (+3.2%) in 2017 and an overall CAGR over
the projection period of +3.9%!"

Hero — Adjusted EBITDA margins decline slightly (20bps) in 2017 and then are forecast to expand ~200bps fo
Financial 10.4% from 2017-2021

Projections

—The Projections contemplate a 16-'21 EPS CAGR of ~9%, with cash available fo confinue funding the
dividend and buybacks to maintain a constant share count over fime

B Projections are in excess of Wall Street consensus, which forecasts ~0.5% revenue growth in 2017 and
3.6% revenue growth in 2018

B Inlate 2016, Queen’s CEO conveyed verbally to Hero's Chairman that Queen would be interested in
exploring a fransaction to acquire Hero with stock af a "modest premium”

Queen

Situation B Hero's Board formed a Special Committee to evaluate its long-term business plan and consider various

alternafives, and verbally informed Queen of the process

B Queen has not submitted a formal indication of interest
B A number of key assumptions will need fo be considered as the Board reviews the range of strategic
alternatives pofentially available fo the Company:

: —Business Plan Execution: Ability for Hero fo reaccelerate growth from ifs current decline to the
Strategic growth rafes assumed in the Projections, which are more consistent with historical performance
Alternatives

infroduction —Balance Sheet Recapitalization: Comfort level with increasing the Company’s target leverage level

in order to execute enhanced capital retun alfemnatives

— Acquisition Alternatives: Ability to execute and finance pofentially affractive acquisitions given the
Company's cuent operating performance and balance sheet

e 4|
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m Pro forma for divesfitures of TravelSmith and Chasing Freflies from Comerstone.
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Broad Retail Indusiry Trends Have Been Challenging...

Broad retail industry conditions have been challenging over the past two years, but positive
signs seen at the end of 2014; TBD if recent trends represent temporary or sustained reversal

B Consumer confidence has weighed on B .5, unemployment rate has steadily B CPlhas been stable over past 2 years
9 retail over the past few years but has daclined since 2010; h?wever, record B Infiation expected to be 2.1%in 2017
E e surged fo a post-recession peak since the number of people notin laber force [~19%
) c election of working age population) 21%
0 . 2%
= E 100 Bump folowin B Wage growth remains stagnant [real
0 c s e;__c_:wg average hourly eamings up 1.4% annually %
b0 7 from Nov. 14~ Nov. 16|
0= 54 $15 -
- 2 $107
(V= 9 (0.2%)
gu $10 (1%)
8
2 . ng || s (2%)
lanls  Augls  Aprls  Decls lan-5  JuHS  Jan-ls  JuHlé Dec-ls dan-d5  Augls  Aprlé  Dec-lé
L. . Average hourly real eamings .
\Michrgan consumer confidence index j \ (Units: g|<;‘82 - 1;8 4 CP| odjugfed dolars] ) \ Allurban consumers, seasonally adj. /

Consumer Confidence Employment/Wages m

eCommerce Growth over e .
Traditional Retail Declining Mall Traffic

B YoY eCommerce growth has gone from
25%in 2001 to 15%in 2015; Yo retall

Annual eCommerce Sales as % of Total

\ J

B Mall fraffic has declined YoY in 142 out of
153 weeks since February 1, 2015

o : : >

£ growth excluding eCommerce has B Christmas and Easter are drivers of rare promofional activity

:'3 5 declined from 3%in 2001 10 0.5% in 2015 posiﬁve mall fraffic gth

= B Amazon capturing increasing share 15%

o E piunng g o%

Qc =

09 10% 73%

= > . (%) 5%

I & 7 5% T

= 0% 155 2%

‘00 05 "0 5 [25%) Jan-15 Aug-13  Aprlé  Dec-1é

Febl4 Jawls  Decls  Declé Weightad Avg. LTM “Home Stores” Peer Gross

Total Weekly Traffic YoY % Growih

\ J\.

Competitive Promotional

Environment

B Margins have declined in many retail
secfors, primarily driven by heavy

Marginl]

J

gt 1|
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Source: Factset, US. Census Bureau, Wall Sireet research and company flings as of February 3, 2017.
1 Home Stores includes BBBY, ETH, PIR, RH, WiM.



...and Have Pressured Retail Financials and Stock Prices

Weak/negative top-line growth and declines in cash flow have pressured stock prices and
valuations across the retail space

Same-Store Sales Growth(!l EBITDAR
Represents average YoY comparable sales growth Represenfs indexed weighfed average LTM peer EBITDA
B Specialty Retail
6% B Home Stores 102

_l___Depo_rjmen_i{M_oss_ ) 100 100 '14-16E CAGR: [3.4%]

Financial .
Performance

95
93

Dec-14 Jun-15 Dec-15 Jun-16 Dec-14 Dec-17
1Q15 2Q15 3Q15 4Q15 1Qlé 2Ql14 Q14

Stock Prices Have Declined (Since Hero Feb-15 Special Dividend)

§75

¥ (8%

Share Price $95

S )
N
Performance $45 1 - [6%)
8 (40%)
9%
$25 (49%)
Feb-15 May-15  JuHl5  Oct15 Dec-15 Marlé May-16 Aug-lé Octlé  lJan-17
| B Hero Queen W Specialty Retailll B Home Stores!!! B Department/Mass™  ® eCommercel! ]
Source: Factsef, Wall Sireet research and company fiings as of February 3, 2017. 8 I
m Specialty Retail includes BBY, DKS, AL, FOSL, GNC, TIF; Home Stores includes BBBY, ETH, PIR, RH, WSM; Department/Mass includes DDS, K55, w
M, JWN, ROST, TGT, TJX, WMT; eCommerce includes eBay and OSTK. CENTER ’\’ [EW PARTNERS
2) Includes BBY, DS, FL, FOSL, GNC, TIF, ULTA, BBBY, ETH, PIR, RH, WM, DDS, K55, M, JWN, ROST, TGT, TJX, WMT, NILE, EBAY, OSTK.



Trading Multiples Have Contracted Across Retail Universe

Comparable EV/NTM EBITDA Comparable NTM P/E

14.0x

13.0x

12.0x

11.0x

10.0x

9.0x

8.0x

7.0x

6.0x

5.0%

Jan-15

Source: Hero Management, company fiings and Factset as of February 3, 2017.
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Jul-15 Jan-16 Jul-16

Jan-17

8.3x
{31.0%)
8.0x
(6.1%)
7.6%
{22.2%)
7.2x%
{16.0%)
6.3x
(34.3%)

23.0x

19.0x

17.0x

15.0x

13.0x

11.0x

9.0x

Jan-15

10.1x
[54.1%)

Jukls Jan-16 Ju-16 Jan-17

B Hero @ Queen W SpecialtyRetal™ B Home Stores!”! B Department/Mas™ B eCommercel |

Comparable EBTDA calculated after deduction of stock-based compensation expense from Adjusted EBBITDA. Comparable EPS & w 9 I
calculated after deduction of stock-based compensation expense and before deduction of aftertax intangible amorfizafion from EPS.
Specialty Retail includes BBY, DKS, FL, FOSL, GNC, TIF; Home Stores includes BBBY, ETH, PIR, RH, WSM; Department/Mass includes DDS, K35, CE NT}'R'WEW PARTNERS

M, JWN, ROST, TGT, TJX, WMT; eCommerce includes eBay and OSTK. OSTK excluded from P/E average.



Il. Public Market Perspectives on Hero

. CIENTH()W EW PARTNERS



Hero Stock Price Peformance
Since Feb-2015 Hero Special Dividend

06-Aug-2015
—Announced 2Q'15 results: EPS of

06-May-2015
—Reported 1Q'15 resulfs: EPS of $0.63 vs.

|
| P i
| o |
$80 | IBES consensus of $0.58 ] i $0.81 vs. IBES consensus of $0.81, but | Hero Historical Value
| —Stock reaction: 3.5% I 1 misedrevenue estimatesby 1.1% | -
i —Television markefing campaign resulfs in i i —Stock reaction: (10.6)% i Since 19-Feb-2015 $51.21
|___direct response and infum, sales growth | | —Sireet not positive on outlock of the | I-Year VWAP 4342
busi [
/ D i S— ! I-Month VWAP 3414
|
; | 04-Nov-2015 ! 1Y High 54,68
70 . | —Announced 3Q'15 results: |
/ | EPS of $0.70 vs. IBES : ow -
i consensus of $0.76 e .
& - | omalegicchangesddnol | _Reporfed 1Q'16 results: EPS of $0.54 vs. IBES |
; ! pay off; certain brands l " consensus of $0.53 ;
$40 | weighonquarlerresulls |} _sfock reaction: {0.4% |
Corramoms MTa\NN| /| _Resulls were down due foimpactofthe |
— o " 1 Fil |
2 | 2-Feb-2015 . volafile refail environment combined with |
$ | —Roporled 4Q & Y 4resulls: | the reposifioning of product portfolio ‘
g | EPSof $3.23 vs.BES | o e :
‘;‘ i consensus of $3.19 ! ~ ; e .
E | —Stock reaction: 1.5% 1 I 07-Nov-2016 \
H | —Annual sales grew 5% fo i ! —Reported 3Q'16 results: EPS of $0.52 |
R | $3.6bn, gaining momentum i P | vs.IBES consensus of $0.58 3
I P
i throughout the year 1 A / I —Stock reaction: {13.2)% |
: il | E i —Resulfs were down due to |
| 24-Feb-2016 ] | divesiiture of TS and CFF, resulfing a i
| —Announced 4Q &FY15 ]| 04-Aug-201¢ i | losonsgeof§llmm J
i results: EPS of $3.28 vs. I” | —Reported 2Q"16 resuifs: EPS | :
$40 : IBES consensus of $3.19; Il of $0.74 vs. IBES consensus of |
i stock price saw highest L $0.80 ] ‘
gain since Aug-2011 ! | —Stock reaction: {10.0/% | g
| —Stock reaction: 7.5% P —Digttal scles growth of 2%
| —Sales affected by highly i | more than offset by net sales | $34.45
1 promotional retail | | decreaseinHeroand CBI |
|__envionment | R L
$30
Feb-2015 Jun-2015 Oct-2015 Feb-2016 Jun-2016 Oct-2016 Feb-2017

s i
CE NTI‘R)WEW PARTNERS
Source: Company filings, [BES, Bloomberg as of February 3, 2017.



Public Trading Comparables

B Home Stores B eCommerce

NTM EV / Comparable EBITDA NIM Comparable P/E

[ B SpecialtyRetcil W Department / Mass }

ULTA 16.3x ULTA 33.9x
sBay Ross
Overstock Tiffany & Co.
Ross TIX
TIX eBay
Tiffany & Co. FH
| HeoComsenws NN 35 : WatMart
Pier 1Imports
Ethan Allen
Ethan Allen Nordstrom
rosd Dick's
) RI:! Foof Locker
et Wiliams-Sonoma
Foot Locker Best Buy
Target (N 55 3= e e ,
! Hero Consensus i
Wiliams-Sonoma e !
GNC Fossil
Nordsirom Target
Macys Kohl's
Fier | Imports Dillard's
Best Buy
Kohl's
Bed, Bath & Beyond B=d, Both & Beyond
Dillard's GNC
Sials 250 Percentile: 6.0 250 Percentile: 10.5%
i Medign: 6.9x Medit_:n: 13.2
75™ Percentile: 9.2« 75" Percenfile: 14.0x
Source: Hero management, company flings and Faciet as of February 3, 2017. |2|
Note: Comparable EBITDA calculated after deduction of stock-based compensation expense from Adjusted EBITDA. Comparable EFS is CE NTF;}'WEW PARTNERS

calculoted after deduction of stock-based compensation expense and before deduction of after-tax intangible amorization from EPS.



Analyst Views on Hero

Implied EV / NTM
Ato Current Valuation Adj.EBITDA  |mplied NTM Adj.
Broker 12- Month Price Target” ~ Share Pice  Methodology Multiple” P/E Mulfiple

(Tom Forte) L Bl DCF 10.3x 14.6x
mmhonyg;edm; B 0~ PIEMipe 10.1x 145x
UBS T Weighted average
{ Eihen'dc nj $50.00 4.3% mulfiples 9.4x 16.7x
e
. Cletl. - 24.1% P/E Multiple 10.2x 15.6x
ason oazing

WUNDERLICH
N SECURITIES _ $42.00 21.2% DCF 9.2 13.0x
(Matthew Hamgan)
Piperfaffray .
oy Tunmmingd _ $40.00 154%  EV/EBITDA Mulfiple 9.9x 13.5x
tk_;_\m_ HALLUM - N 1.0% Weighted average b 199
[Alex Fuhrman) - ] mulfiples i '
#THR .
G i , 1.9% P/E Multiple 7.0x 10.6x
{Barton Crockett] - $3400 { J .
Bankof Amerlea %
WenillLch 22.1%, EV / EBITDA Mulfiple 7.8x 10.2x
[Heather Balsky] - . [ / / ;
Median $42.50 2.7% 9.4x 13.5x
Mean $43.50 25.5% 9.2x 13.5x

Source: Wall Street research as of February 3, 2017.

Mote: Comparable EBTDA calculated after deduction of stock-based compensafion expense from Adjusted EBITDA. Comparable PS5 i w |3|
after deduction of stock-based compensation expense and before deduction of after-fax intangible amorfization from EPS.

1 Some analysts do not specify fime range for price target. .

2) Hero enterprise value implied from analyst price target and cument diluted shares outstanding and net debf.

Cﬂ\"l'l‘ﬂ}\’\ EW PARTNERS



Hero Research Analyst Views

Analyst Estimates Over Time Selected Analyst Themes

Adjusted EBITDA(™

$950

$430

$330

Yearly EBITDA Estimate

250 . : :
Jan-2014 Nov-2014 Sep-2015 Jul2016
EPS
$55 1
$50 1

$4.5 4

$40 1a

]
5
2 =
o YOOV NGOy
0 851 297
w AMBE
‘g 1301 5270
)I_i 20144 2M7E
1251 5257
216E
$20 .
Jan-2014 Mar-2015 Mar-2014 Feb-2017

Source: Wall Sireet research Fachiet as of February 3, 2017.

1) Adjusted EBITDA is before deduction of stock based compensation expense.

Initiatives ] [ Top-Line ]

(

)

Industry

[ Mgmi. ][

“With a confluence of factors confribufing to underperformance—
election/Olympic distractions coupled with their own missteps at
the distribution center—resulfs for the quarter came in below
expectations”

{Piper Jaffray | 7-Nov-2016)

“The Olympics and election coverage were headwinds, but we
also blame the fough retail environment and consumers shifting
away from spending on smaller dizcretionary items”

[BAML | 7-Nov-2018)

*Hero has a number of initiatives around merchandising, the
customer experience, markefing, and customer acquisitions to help
offset competitive pressures, but we do not expect a fumaround
near-fem”

(BAML | 7-Nov-2016)

"Hero I shiffing some of ifs disimbution operations fo its CA and VA
DCs, issuing customer credifs/appeasements, and expedifing
shipments. These efforfs are expected fo cost $10-15mn in 4Q
($0.12- 0.17).... we expect most future savings fo be reinvested”
(BAML | 7-Nov-2016)

“We still see the home shopping [with an increased element of
digital and mobile) as a category that can produce mid-single
digit revenue growth and margin expansion cgainst a stock
approaching historically low forward mulfiples”

{UBS| 7-Nov-2016)

“Competing retailers have become increasingly competitive in
offering free or discounted shipping and handling promotions”
(Craig Hallum | 7-Nov-2016

“We are encouraged by the hire and believe M. Liffle will help the
company with its efforts to reignite sales growth. His addifion should
also free up Ms. Schmeling fo focus more of her attenfion on
tuming around Comerstone as President of that unit”

{Maxim | 28-Nov-2016)
e 4l
C[NTI-‘R'WEW PARTNERS



lll. Review of Hero's Standalone Plan

G
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Overview of Hero Standalone Plan

Projections reflect a return to historical levels of growth and margin improvements driven by
in-process initiatives

B Projections imply a return to historical levels of growth (prior to challenging 2014)

—TJop-ine inifiatives include improvements to TV distribution and viewer experience (e.g., one-click
remote-buying), product pricing and expanding digital capabilities, etc.

B A number of in-process initiatives expected to drive margins above historical levels

—lInitiafives include supply chain efficiencies (tailwind from resolution of Piney Hafs issues and
aufomation), merchandising inifiatives, etc.

B The Projections reflect a number of positive developments in December and January:

—Resolution of Piney Hats issues; increased confidence in ability fo drive margin improvement led by
new Chief Merchandising Officer; clarified view of trends in business mix

—Broker estimates do not reflect these developments and as a result lag the Projections
—Resulted in stronger outlook for 2017 relative fo Plan shared with Board in December

H Relative to Queen, Hero top-line growth is in-line but EBITDA growth and margin expansion are higher
due fo alow 2016 EBITDA base and the initiatives discussed above

i g
CENTER ’W EW PARTNERS



Hero Projections Summary
Projections imply 7.7% Adjusted EBITDA CAGR and 8.8% EPS CAGR from 2016A-2021E

Revenue Adjusted EBITDAI EPS

$361

260826 |

$304 | $307

2015A 2016A 2017E 2018E 2019€ 2020E 2021E 2015A 2016A 2017E 2018E 2019€ 2020E 2021E 2015A 2016A 2017E 2018E 2019E 2020E 2021E

YoY Growth % Margin % YoY Growih
4% [19%] 32% 41% 428 39% 3% 10.0% B86% 084% 01% 05% 09% 1048 % (0% 0% 1K 108 9% 9%
17
Source: Hero Management. W I
Nofe: Revenue and EBITDA historical figures are pro forma for divestitures of TravelSmith and Chasing Freflies from Comerstone. CI‘NTJ‘J{}\’\ FW PARTNERS

1 Adjusted EBITDA is before deduction of stock based compensation expense.



Projection Assumptions: Historical Context

Projections reflect a return to historical growth rates and HSN segment margin expansion
driven by in-process initiatives

Revenue CAGR Adjusted EBITDA Margin(!

129%
11.4%
10.5% 10.4%
39%
. 3.0%
(2.7%)
"12A-"15A HSN "16A HSN 16A -"21EHSN T2A-"15A  'T6AHSN  '17P HSN 21E HSN
HNAv.
6.0%
5.8% 50%
Cornerstonel? I J 4.3% 39% l
(0.0%) T2A-"15A  '16ACBI ‘17P CBI 21ECBI
12A-"15A 164 "16A-"21E CBI Avg.
CBI CBI CBI
18
Source: Hero Management. w I
(1] Adjusted EBITDA i before deducfing stock based compensafion expense. C I'N'I'Hl’\’\ FW PARTNERS

12) Comerstone histoncal financials pro forma for sale of Chasing Fireflies and TravelSmith.



Projection Assumptions: Revenue and Cost Initiatives

Management has outlined key near-term initiatives that are expected to drive revenve
growth and margin expansion with minimal incremental investment

TV Distribution

2017 Risk-Adj. Investment
Overview Revenue ($Smm) Required?
® Deploying shop by remote feature on Comcast, Time Minimal
Warmner Cable, DirecTV investment:
® Upgrading DirecTV to high definition 935.9 capabilities

® Drive up average price point by +$1.00

B Increasing Video on Demand presence

already in place

Investment planned in

Mercl?undlsmg ® Improve inventory management and merchandising improved invenfory and
Effectiveness / o ) . $38.9 product information
Pricing ® Engaged First Insight fo help improve product selection systems; capital beyond
® Improving margins through better product sourcing 2017 not yef commifed
B Enhanced search capabilities on digital sife fo improve small amount of
Digital Site number of searches that lead to a sale $342 investment required o
(011117 -1/ (-1, Jl ® Improved digifal site loading fimes ' improve sife search
; . . capabilities
B Improved analyfics to help failor offerings
B [mproving distributed commerce capabilities
o, 4. I ® Mobile enhancements including app only features, §12.3 Minimal investment
Initiatives personalization / concierge, TV companion ' required
B Enhancing mobile video capabilities
B Rafe improvements from
L —Reductions in clearance sales 35 bps qross Minimal investment
Cost Initiatives : : margin .
—Improved product selection and sourcing . required
improvement

B Recognizing benefits of Piney Hafs automation

Source: Hero Management.

b |
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Projections Versus Consensus

Projections are in excess of Street expectations; however, Broker estimates do not reflect
Hero's positive performance in recent months

paosedaroa) BB

$4,400 $450 $4.00
$4,200 34‘03 $03—6£
g0 H40 "
3.5% s B0
$4,000 6.9% $3.37
$3.899 7.1%
24% $350
$3.800
$306 $3.00
$3.637 $300 $307
$3,600
$3,957 $2.70
$2.62
$3,400 $250 $2.50
16A 'I7P CI8E CI9E  20E 16A '17P I8 'I9E '20E 164 I7P IBE 19 20F
Number of Analysts 7 6 3 3 5 i 3 7 7 6 2 2
YoY HeroManagement 1.9% 4.1% 42% 3.9% 26% 127% 89% 82% 0.1% 157% 103% 9.4%
Growth Hero Consensus 05% 36% 26% 3I% 49% G8.6% /9% 63% 52% 99% 62% 7.0%
Adj.EBITDA Hero Management 84% 84% Q1% 05% 099%
Margin  Hero Consensus 82% 84% 9.0% 9.5% 098%

~

B Hero Consensus Esiimates B Hero Management B '16A-"20E CAGR

J

Source: Hero Management and Factset estimates as of February 3, 2017.
Note:  Dollars in millions. 2014 figures are not pro forma for divestiture of Chasing Fireflies and TravelSmith.
1 Adjusted EBITDA is before deduction of stock based compensation expense.

i 2l
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Projections vs. Management Plan Shared with Board in Dec. 2016

Positive developments in December and January contributed to better 4Q performance and
a stronger outlook for 2017

® Projections reflect stronger view on 2017 than Plan shared with the Board in December
® Changes driven by a number of positive developments in December and January
—Resolution of Piney Flats issues
—Increased confidence in ability to drive margin improvement led by new Chief Merchandising Officer

—Clarified view on trends in business mix

2017 Revenue 2017 Gross Profit 2017 Adj. EBITDA( 2017 EPS

gk y $1251 do y 3262
$3 637 *\ X Sagp q'
X
$1. 233

$3.591 $286

December Plan  Cument Plan December Plan  Cument Plan December Plan  Current Plan December Plan  Current Plan
% YoY Growth % Margin % Margin % YoY Growth
0.7% 1.9% M3IT 344% 8.0% 8.4% (9.9%) (0.1%)
21

Source: Hero Management. m. I
Note:  Dollars in millions. Figures cre not pro forma for divesfiture of Chasing Fireflies and TravelSmith. Cr NTH!'\’H"\‘\' PARTNERS

1 Adjusted EBITDA is before deducion of stock based compensation expense.



Peer Growth Benchmarking

Hero's EBITDA growth expected to outpace Queen’s over near-term due fo numerous margin
enhancement inifiatives; perception of less room for Queen margin improvement

Revenue CAGR Comparable EBITDA CAGR Comparable EPS CAGR

B Hero's expected revenue growthin- + B Hero’s expected EBITDA growth a B Hero EPS outlook below Queen's but
line with expectations for Queen’s function of low current base and ' does nof reflect tofal refumn
U.S. business margin enhancement initiafives over | g potential uses of Hero cash include
near-fem - potential debf repayment and
® Perception that Queen margin has dividends
little room for improvement ‘
2014E - 2018E "14A - "14E 2014E - 2018E 14A-'T4E 2014E - 2018E "14A - "14E
C . 53% |
eCommerce 6.1% . Home Stores 81%  (7.0%) ‘ Queen 193% 349
Special
. etoilw 4% 3% .
eCommerce 6%  (59% HomeStores 171%  (10.9%)
Queer” 42% [4.2%) 4 i
ero L]
C 0%
) Consensus 487 [6.4%) | eCommerce 10.0% (0.9%)
Hero Mgmt. 37% 0.7%
3] Special
Hero Mgmt. 6.7% (6.4%) plfei uilw 8.8% (0.4%)
Home Stores 3.6% 3.0%
[2) I
4 Hero Mgmt.
Queen-US. |  30% 1% Queen 5% (12%) g (9.9%)
Hero Specialty ! Hero
Consensus 0.7% Retail 52 (2.3%) Consensus (108%)
Department/ 1% Department/ Department/
Mass . Mass 0.9% (3.4%) Mass [3.7%)
Source: Hero Management and Facket fiscal year esfimates as of Febuary 3, 2017
Note:  Speciaify Refailincludes BBY, DKS, FL FOSL, GNC, TIF, ULTA. Home Stores includes BBBY, ETH, PIR, RH, WM. Department/Mass includes DDS, KSS, M, JWN, ROST,
TGT, TJX, WMT. eCommerce includes EBAY and OSTK; eCommerce EPS includes only BBAY. Comparable EBITDA is after deduction of stock-based
compensaiion expense. Comparable B3 i affer deduction of stock-based compensation expense and before deduction of affer-fax infangible
amoriizafion.
m eBay historical values pro forma for eBay / PayPal spiit.
[2) Gueen 2014 revenue and EBBITDA pro forma for zullly acquisition, not pro forma for reatiribution of Digital Commerce Business. w 2 I
13 Hero Management represents consolidated historical financials pro forma for sale of Chasing Freflies and TravelSmith. Hero consensus projected CAGRs do
not refiect pro forma 2014 figures. CfNTHl'VH&W PARTNERS

[4] Queen U S. represents consensus esfimate for US. segment only.



Peer Margin Benchmarking

Hero's gross margin in-line with Queen, but EBITDA margin differential reflects Hero's higher
investment in viewer content; merchandising initiatives to expand margins

B Hero current gross margin in line with Queen’s B Lower Hero EBITDA margin relative fo Queen reflects
Hero's higher invesiments in content/differenfiated viewer
expetience, and economics with TV operators

B In-process merchandising inifiafives driven by new Chief
' Merchandising Officer expected fo expand margins

B Hero gross margin outiook reflects potential cost savings
from sourcing inifiatives/supply chain efficiencies

Margin Exp. / Contr. Margin Exp. / Contr.
2014E Gross Margin '14A - '14E "14E-"18E 2014E EBITDA Margin "14A - "16E "14E-"1BE
2 | 4
eCommerce (184)bps (39)bps | Queen 180% 104bps 54 bps
{2}
Home Stores (171)bps 51 bps |  eCommerce 177% @l bps  (13) bps
. . Specialty
Specialty Retail [41)bps (8] bps Retai 14.5% [66) bps 26 bps
! Department/
Hero Consensus (122)bps 23bps | Mass (113) bps (18] bps
Hero Mgmt[s: (122)bps 76 bps Home Stores (204) bps 57 bps
i 1]3\
Queen 137bps (91)bps | HeroMgmt. (127) bps 49 bps
Department/ Hero
Mass (35) bps 45 bps Consensus (127) bps 73 bps

Source: Hero Management and fiscal yeor Factset esfimates os of February 3.2017.

Note:  Specialty Refail includes BBY, DKS, AL FOSL GNC, TIF, ULTA. Home Stores includes BBBY, ETH, PIR, RH, WSM. Depariment/Mass includes DDS, KSS, M, JWN, ROST,
TG, TJX, WM. eCommerce includes EBAY, OSTH. FOSL excluded from EBITDA metrics. Hero represents consolidated historical financials pro forma fer sale of
Chasing Firefiies and TravelSmith.

m Comparable EBITDA & affer deduction of stock-based compensation expense.

[2]  eBayhistorical valuss pro forma for eBay / PayPal solft. ma 23 I
13 Hero Management represents consolidated historcal financials pro forma for sale of Chasing Frreflies and TravelSmith. Hero consensus projecied CAGRs do

not refiect pro forma 2014 figures. CENTH{'\’\ EW PARTNERS
[4] Queen 2014 gross margin and BITDA pro forma for zullly acquisifion, not pro forma for reattibution of Digital Commerce Business.



Hero's Performance Has Shown Signs of Weakness in Challenging
Retail Environment; Queen Results Have Been More Resilient

Hero and Queen U S. Revenue Qver Timel(!) Active Customers

$6.644
$5,845 $6.055 $6.257
$3.294 $3.472 $3.593 $3.525
2013A 2074A 2015A 2016E
Hero YoY Grawth 54% 3.5% (1.9%)
Queen YoY Growth 3.6% 3% 6.2%
l Hero Revenue Queen US5. Revenue

8.4
L 83
52 53 51
2014A 20154 2014

[ l Hero Active Customers Queen Active Cusiomers

U.S. Homes Reached®@ Historical Gross Margin

102
2013A 2014A 2016E
Hero YoY Growth (0.9%) (1.83%) (2.1%)
Queen YoY Growth 2.0% 2.0% 1.0%

[ B Hero Homes Reached Gueen Homes Reached ]

Source: Hero Management, Company filings, PWC Global Research and Wall Sireet research.

(1 Hero figures are pro forma for the sale of Chasing Fireflies and TravelSmith.
12) Queen homes reached represents US_ segment only.

37.0%
2%.6% 36.8%
354
%1%
2013A 2014A 2015A

H HSN Segment Gross Margin Queen - U 5. Gross Margin J

o x|
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IV, Preliminary Financial Analysis of Hero

e
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Summary of lllustrative Financial Analyses for Hero

Per Management Projections

Analyses lllustrative Price per Share

Comments

Present Value of Future Share Pricell

Goldman Sachs $36

o
on

PV of 1-4 year future share price based on 7.5-%.5x one year forward
EV/ERITDA on 20185-2021E Comparable EBITDAR
Assuming cost of equity of 10.0%

Discounted Cash Flow .
Goldman Sachs & $93

1.5% to 2.5% perpetuily growth rate
8.0% to 10.0% weighted average cost of capital

$
Discounted Cash Fow
Centerview Partners $30

B 1.0% to 3.0% perpetuity growth rate
34 B 9.5%to 10.5% weighted average cost of capital
. B High: EV/UM EBIDA 10.0x [2014 Comparable EBITDA of $285mmF))
Sefecied Tronsacions 34 S44 B Low: EV/LTM EBDA 8.0x (2014 Comparable E3TDA of $285mm?)
Precedent Premia [All Stock Deaks) B Based on typical premiums over past 5 years of 0-25% for precedent
Goldman Sachs 3 14 stock deals with US. fargets with $Tbn - $50n in EV
Precedent Premia [All Cash Deals) B Based on typical premiums over past 5 years of 20-45% for precedent
Goldman Sachs $42 $30 cash deak with US. farge?s with $1bn - $5bnin EV

Trading Range - P/E
Centerview Pariners I $42

High: 14x NTM EPS {2017 Comparatle EPS of §2.62)2
Low: 12x NTM EPS {2017 Comparable EPS of $2.62)2

$3
Trading Range - EV / EBIIDA
Cenferview Pariners i $¥

High: 9x NTM EBITDA (2017 Comparable BITDA of $286mm)i2
Low: 7x NTM EBITDA (2017 Comparable EBMDA of $286mm)@

For Reference: 52-Week Trading Range §31 $55 : Eﬂh éﬂ%ﬁ&.ﬁmﬂéﬁi 66:']
For Reference: Analyst Prce Targets 397 454 : Eﬂh .’?25; gﬁo ‘ gﬁ::&; iﬂ:\ﬁ;ﬁf}

Cument Price ; $34.45

Source: Public flings, Hero Projections, Bloomberg, Foctset, Wall Street research as of as of February 3, 2017

1 Including dividends.

{2) Comparable EBITDA and EPS are after deduchion of stock based compensation expense.
(3] Comparable EBITDA after deduction of stock based compensation expense. Pro forma for sale of Chasing Freflies and TravelSmith.

mﬂ

2%|
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lllustrative Public Market Present Value of Future Share Price

Analysis Based on Hero Projections
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

Present Value of Future Stock Price + Dividends

Future Value of Share Price at 10.0% Cost of Equity

s Sbe 50T
$46.47 ) -
Y A
54195 : S
40.15
$40.74
$34.65 $34.65 $39.17
$ 35.64 $3755
Cument  1/1/2018  1/1/2019 17172020 1/1/2021 Cument  1/1/2018  1/1/2019 /12020 1/1/202]
7.5x Forward EV/EBITDA == 3 3x Forward EV/EBITDA =m0 5x Forward EV/EBITDA
Balance Sheet of 8.3x EV / EBITDA Jan-2018E Jan-2019E Jan-2020E Jan-2021E
1-Yr Forward EBITDA $324 § 354 $ 385 $417
Net Debt $415 $ 400 $371 $320
Diluted Shares Qutstanding (mm) 534 534 534 534
Dividends Per Share $1.40 $1.40 $1.40 $140
7|

Source: Hero Projections. m‘
Note: Present Value of Future Stock Price includes dividend: discounted based on mid-year convention. Future share prices and dividends
discounted fo January 1, 2017.

Cr N'I'Hl'\’\ EW PARTNERS



Hero's Performance vs. 2014 Plan Reflects Challenges of Long Term
Forecasting in Uncertain Environment

B Hero underperformed its 2014 plan as a result of retail industry headwinds and Hero-specific operating
challenges

B Divergence from 2014 plan reflects difficulty of forecasting in an uncertain operating environment

B Many of the macro factors that created headwinds for retailers in 2016 have not abated (c.g.,
promational environment, eCommerce share gains, digital cannibalization, inventory challenges)

"14-"14 Consensus 2-Yr Fwd 2016 "14-"16
Revenue CAGR Revenue CAGR Adj. EBITDA(") Margin EPS CAGR

12.8%
10.7%
6.9%
4.6%
I 2.0%

(0.3%) (7.9%]

Dec'14Plan  Actual Dec 14 OutiookCurent Outiook ~~ eC 1#71an - Actual Dec’l4Plan  Actual
ol |
Source: Hero Management and Fachet as of February 3, 2017. CENTER 'w FW PARTNERS

(1) Adjusted EBITDA is before deduction of stock based compensafion expense.



Infroduction to Sensitivity of Long-Term Key Drivers

Given recent macro dynamics and operating challenges, important for Committee to
understand where the risks of outperformance/underperformance are relative to the plan

BTrend: HSN's Core TV sales continues to decline amid viewership declines and the
challenge of engaging the new, younger customers and engaging customers

HSN Segment through new distribution media

Revenuve
Growth B Plan: Includes return to meaningful sales growth driven by SBR/disiribution inifiafives,
merchandising strateqy, digital site optimization and mobile app enhancements

B Trend: Gross margins across the retail sector (including af Queen and HSN) have

been under pressure amid increasing promotion, competition and rising inventories
HSN Segment

Gross Margin B Plan: Contemplates consistent gross margin improvement (+140bps from "16-'21)

through reduced clearance/promotional activity, price increases and product
sourcing inifiatives

B Trend: Operafing expenditures have been relatively stable as a percentage of sales

Hero for the last three years
Consolidated
OpEx B Plan: Opex as % sales increases in ‘17E with restoration of bonuses and invesiments

in capabilities; moderates through rest of period (down 80bps from '17-'21)

B Trend: Comerstone sales flat in 2016 on circulation decreases and continved
Cornerstone weakness in outdoor assortment; gross profit declined ~4% amid infense
o Retail promotional activity and opex remained flaf

U LCLEER B Plan: New refail strategy a key driver of ~8% sales CAGR from '18-'21, but requires

investment in new falent, capabilities and facilities
e 2l
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llustrative Sensitivities to Key Drivers of Management Projections

lllustrative sensitivities suggest that HSN segment growth and gross margins along with Hero
consolidated operating expenses are key drivers of shareholder value

llustr. "20E Share llustrative Scenarios and
Focus Areas llustrative Scenatios Price Impact!ll Methodologies
m—————— -
40%, / \ = Plan: In line with historical growth frend

HSN Segment 0% (~28% 5-year CAGR)

Revenue Growth +53 / ($8) « Upside: Growthin line with '12-'15;
"16A - 21E outperformance on in-process initiafives
R CAGR 0.0% = Downside: Headwinds from '146A confinue
o : ) into future; revenue flat
Plan Upside Downside
Historical |, 2021E = Plan: ~150bps expansion from 2014A from
egmen E better merchandising and inventory
g .
343% L 34.5% — management, Piney Hafs tailwinds

Gross Margin
‘16A-"21E
Gross Margin
Expansion 154 18A  Plan  Upside Downside

33.5%

|
1
|
|
|
|
1
|
329% I = Upside: +100bps of incremental expansion
: +55/ (55) | bs'QEEdue 10phigherihcn expecfzd
| merchandising/Piney Hats benefits
I Downside: (100bps) lower margin by '21E
|
I
1
|
|
|

due fo higher-than-expected clearance

Hero Historical 5 2021 = Plan: ~50bps improvement from '16A OpEx
Consolidated BI% BT genm 2%6.2% margin through 2021
] +$14 (37) = Upside: 200bps of cost-takeout from
OpEx : distribution and supply chain by 2021
"16A-'21E » Downside: 100bps of extra OpEx investment
Opex Improvement \ /  needed toremain competitive through 2021

Comerstone $1.490 = Plan: ~$140mm of retail sales by '20E

; $1,390 $1.340 « Upside: Retalil stores highly successful;
o Retail ) ']'51 / (30) +$100mm incremental retail sales in "21E
Performance ’
"21E CBI Revenue

Downside: Stores less successful than
expected; $50mm less sales generated by
"21E relative to Projections

Plan Upside Downside

30

Source: Hero Management. w I

1 Calculated as difference between ilusirative 2020 share price implied by Projections and llustrative sensifivity case. lustrative future CENTER ’W EW PARTNERS
2020 share price calculated based on cument EV/NIM EBITDA of 8.3x applied to 2021E EBITDA and 2020E year end capital structure.



llustrative 2021E EBITDA and 2020E Future Stock Price Under
Different Operating Scenarios(!)

B Hero Management Projections imply $58.94 illustrative future share price af year end 2020 based on
current NTM multiple of 8.3x and 2021E comparable EBITDA of $417mm

B Projections assume '16A-'21E revenue CAGR of 3.6%12

B Projections assume comparable EBITDA margin increases from 7.8% in 2017E to 9.8% by 2021E

2021E Comparable EBITDA lllustrative 2020E Share Price®

2021EA 2021E A

EBITDA Annual A Plan Revenue Growth EBITDA Annual A Plan Revenue Growth

Margin ~ (200bps) (100bps) - +100bps  +200bps Margin ~ (200bps) (100bps) - +100bps  +200bps

(200bps) (28.4%) (24.5%) (204%) (16.2%) (11.8%) 7.6% (200bps) ($19.61) ($17.15) ($14.60) ($11.94)  (§9.19)

(100bps) (19.2%) (148%) (102%) (3.5%) (0.5%) (100bps) ($12.96) ($10.18) ($7.30) ($4.30)  ($1.19)
21E

- (99%) [(5.1%) $417  +53% +107% Comp. - ($6.31) (§3.22) $5894  +§334 3477

Margin

+100bps (0.6%) +47% +102% +160% +22.0% 100bps +§034 +§375  +§7.26 +§1087 +$14.62

+200bps +8.6% +144%  204% +267% +33.2% 11.8% +200bps +$6.94 +3$10.60 +$1440 +3$1832 +$22.38

].6% €— '16A-"21E Revenue CAGR —> 5.6%

Source: Hero Management and Factset as of February 3, 2017.

(1

2
3

Sensitivifies assume incremental 2021E margin (expansion phased in inearly over projecfion period) and/or incremental annual revenue

growth in each year of projection period.

Not pro forma for divesfitures of Chasing Frreflies and TravelSmith. 2016-2021E revenue CAGR is 3.9% pro forma.

Future share price assumes constant comparable EV / NTM EBITDA multiple of 8.3x.

3|
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V. Queen Situation Update

e
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Queen Business Overview

m Queen International 2ulily

B live televised shopping programs B Reaches ~137mm television B Fost-growing business acquired in
distributed nationally, 24 hours per households primarily in Germany, October 2015 for $2.3bn
day, fo ~107mm households Augr;c:, Japan, the UK, Ireland, Italy B Oniine refailer that markets and sels
B Represents ~2/3 of total Queen anarrance unique products including apparel,
revenues B Queen’s Japanese operations are beauty and wellness products and
B Queen.com in 1996 ~73% of new conducted through a 60%-owned JV home goods in the U.S. and several
US. customers made their first with Mitsu foreign couniries
purchase online in 2015 B In addifion, Queen owns 49% of a JV B Customers purchase products from
B 102013 launched a new channel with Beljing-based CNR Media Group, daily flash sales events
Queen Plus, which has additional \gE!Ch reqches ~114mm homesin B Accessed through deskfop and
programming na mobile website as well as mobile
applications

Significant Scale Diversified Multi-Channel Revenue Base

2015A Revenue 2ulil [TM Revenue
$10.1 Y —
' LTM Revenue  $1.5bn |
(1) v
$] 4 IU!lly LTM Growth 16%
Queen Customers  5.0mm e
2.5 S
$ Intl. % E-Commerce 100% 15% ; -

% Mobile  66% { LTM Revenue  $6.3bn

| (MGrowth 1%
Customers  8.1mm
% E-Commerce 51%

25%
Queen Intl. o5
LTM Revenue $2.6bn
LTM Growth %
Customers 4.6mm
% ECommerce 33%

Cornerstone " Queen U.S.

Hero

Hero
QUEEI‘I % Mobile 0%
_ _ {olmen 3|
Source: Factset and company matenals as of February 3, 2017.
(1) Represents adjusted 2015 fotal, including defered revenue adjustment of §17mm due to purchase accounfing and $918mm of revenue C I‘NTHl'\’\ FW PARTNERS

from the first three quarters of 2013 pnor to the transaction close



The “Lion Ecosystem”

- Overview of Lion Company Holdings

Enterprise Value: $5.2bn
Cosh: §157mm

Malone Stake: 5.5% Economic |

34.3% Voiing

3%

2%

l'rﬂ:ndimnr

23% ) :
lendingtree

8% (uid

7% )

BRIT+
2%, Time
G
<1%
——Timelnc.

<% o
2 TimeWarner

Market Cap: $8.8bn
Enfesprise Value: $14.8bn
Cash: $348mm
Malone Sioke: 4.0% Economic |
37.9% Voling

100% Queen IS, UK,
Germany, ltaly, France

Queen Japan

Queen China

100% s

s 2ully

‘2’."!\

- Herp

Enferprise Vaive: $24.4bn
Cosh: $224mm
Malone Stake: 4.9% Economic |
21.4% Voling

L1005 @iscovery

COMMUNICATIONY

liorsgate
Markei Cap: 5.1bn

Enterprise Value: $7.6bn
Cash: $105mm
Malone Siake: 3.4% Economic

9% | IONSGATE
9% STARZ

Source: Company public flings. Market data as of February 3, 2017.

Mote: T3 =Tracking Stock

| |
Market Cap: $124bn
Enferprise Value: $18.1bn
Cash: $611mm

47.7% Voiing

: \ﬁ ((siriusxm)

] SATPLITE BARIR

|
|
|
" Malone Stoke: 8.2% Economic /

Lion Braves Gioup
Market Cap: 51.0bn
Enterprise Value: $1.1bn
Cash: 5109mm

Malone Stake: 9.7% Economic /

47.7%Voling

Market Cap: $15.6bn

! Enterprise Value: 515.%bn

| Cash: $259mm

Malone Stake: 7.2% Economic |
44.0% Voiing

100% ‘\:J

LIBERTY GLOBAL

Lion TripAdvisor Holdings
Market Cap: $1.3bn
Enferprise Value: $5.80n

Caosh: $652mm
Malone Stoke: 5.7% Economic |
4.0% Vofing

%
(575 Viral Y@} tripadvisor

Bu;Seasons

|
Formula 1 Group
Maorket Cap: $2.6bn
Enferprise Valve: 53.9bn
Cash: $220mm
Malone Stoke: 3.1% Economic /
47.7% Voling

100%
[pending] ,"

80%  lion lsrael Venturs
Fund, LLIC
7% i Paiiviss LP

25 [utee namon)

29%  Lion Associated
Partners LP.

7%z
idelasnet

7

Kroenke Arena Company

7%

<%
—— Timelnc.

<|% . 5
lmeWarner

<1%

ViaCOM

e “
ClNTHl'\’tH‘\' PARTNERS



Queen Street Expectations Summary

B Queen projections based on Wall Street research for revenue and EBITDA through 2020 and
exirapolated thereafter

B EPS assumes $800mm annual share repurchases through projection period, consistent with Queen’s
historical repurchase activity

Revenue Adjusted EBITDAIM EPS

n‘L\E
2R

q\?’ $375

$11776
11,196

0154 20168 2017E 2018 2019 2020E 202E 20154 2014E 20178 2018E 201%E 2020E 2021E 2015A 2016E 2017E 2018E 2019E 2020E 2021E

YoY Growih % Margin YoY Growih
(B4%) 125% 34% S0% 52%  44F 458 206% 184% 189% 192% 198% 197% 200% 75% [75%) 179% 208% 239% 120% 139%
e sl
Source: Queen analyst broker spread as of February 3, 2017. CENTE RIV [EW PARTNERS

m Adjusted EBTDA i before the deduchion of stock-based compensation expense.



Analysts Appear Bullish on Queen at Current Share Price

Analyst Estimates Over Time Selected Analyst Themes

Adjusted EBITDA™

$3.100
$2.500
$2.700
$2,500
$2.300
o0 b g

$1.900

Yearly EBITDA Estimate

$1.700

$1.500

51924

A13A

Jan-2012

Apr-2013

Juk2014

Nov-2015

Comparable EPS?)

Jan2017

$35
$30
$25
$20
$15 A

$1.0

Yeardy EPS Estimate

$0.5

$0.0

2134

Jan-2012

Apr-2013

Jul-2014

Nov-2015

Source: Wall Street research and Factset as of February 3, 2017.

consensus; dafa point deleted & Feb-13 esfimate for 2017E.

Jan-2017

P

) [ initiatives ] [ Top-Line

Valuation

(capital] [

Q3 2016 was first negative y-o-y revenuve growth quarter (6%

down) since Greaf Recession

- Temporary macro conditions, rather than structural changes,
pressuring resulfs: disiractions from elecfion and Olympics;
changes in Easy Pay, competition with Amazon and cord-
cutting not viewed as incrementally challenging

- Expected refurn fo posifive revenue growth in 2017

Long-ferm business model infact; upside from zulily and
intemational (Japan retuming fo growth)

Appointments of Bob Spieth, EVP, Customer and Business
Services, and Tedd Sprinkle, Chief Information Officer,
encouraging; should improve the company’s fechnology-
related efforts

Several infernal inifiatives underway including: balancing
growth across categories, improving customer service, sales &
marketing, expanding disiribution reach, operating
efficiencies

Valuation typically based on DCF and/or enterprise value
multiples

EBITDA mulfiple in line with HSNi and brick and mortar retailers
[e.g., Nordstrom, Macy's)

Queen currently frades af a discount fo high quality retailers;

should it frade af premium as company leverages zulily
acquisition?

Leverage is currently above farget

Capital allocation decisions to continue to be driver of
shareholder valve

36
n Adjusted EBITDA is before deduction of stock based compensation expense. EBITDA estimates adjusted for abnormal movements in I

12) Comparable EP5 is after deduction of stock-based compensation expense and before deduction of after-tax intangible amortzafion.

Cr NTFR'WEW PARTNERS



Summary of lllustrative Financial Analyses for Queen
Per Street Projections

Analyses lllustrative Price per Share Comments
. B PV of 1-4 year future share price based on 7.0-8.5x one year forward
Vi .
Fresent Vol of e Share Free $19 $30 EV/EBITDA on 20185-2021E Comparable EBTDA™
Goldman Sachs . -
B Assuming cost of equily of 11.5%

Discounted Cash Flow $2 337 B 1.5%to 2.5% pempetuity growth rafe
Goldman Sachs B §0% to 10.0% weighted average cost of capital
Discounted Cash Flow $18 $30 B 1.0% to 3.0% perpetuity growth rafe
Centerview B 9.0%to 10.0% weighted average cost of capital
Trading Range - EV / EBIIDA $16 524 B High: 9x NTM EBITDA (2017 Comparable BBITDA of $1,944mm)i
Centerview B Low: 7x NTM EBITDA (2017 Comparable EBMDA of $1,944mm)

) i B High: $27.08 [27-May-2014)
For Reference: 52-Week Trading Range $18 $27 B low: $1812(04-Nov-2014)

) i B High: $34.00 (Maxim 08-Dec-2014; Craig-Hallum 08-Nov-2014)
For Reference: Analyst Price Targets Y} 338 B Low: $2500 (FBR Capital 24-Jan-2017)

Curmrent Price : S18.75

k7
Source: Public flings, Wall Sireet projections supplemented with extrapolated historical financial frends, Bloomberg, Foctset as of os of February 3, % I

2017. C[NTH{'WEW PARTNERS

m Comparable EBITDA is after deduction of stock-based compensation expense.



Hero and Queen’s Relative Trading Multiples

While magnitude of discount has varied, Queen has typically fraded below Hero on an
EV/EBITDA basis; current discount above 2-year average

Historical EV / NTM Comparable EBITDA Multiples
13.0x

- Hero EV / NTM EBITDA Queen EV / NTM EBDA ]

12.0¢

11.0x
10.0x N
9.0x P ),J\

8.0x \\m 8.3x
“ 7.6

7.0%
Jan-15 Juk15 Jan-14 Juk1é Jan-17
Hero's Mulfiples Relative to Queen(!)
40x = EV / NTM EBITDA Muffiple Gop =m0 NTM P/E Mulfiple Gup
3.0x
2.4x
2.0%
1.0x W
0.6
0.0x *
(1.0x)
(2.0x)
(3.0x)
(4.0x)
Jan-15 Juklh Jan-16 Juk1é Jan-17

Source: Hero Management, company flings and Factset estimates as of February 3, 2017.

Note: Comparable EBITDA calculaied after deduction of stock-bosed compensafion expense. Comparable EPS s affer deduction of stock-
based compensafion expense and before deduction of after-tax intangible amortization.

(1) Delta represents Hero's mulfiple minus Queen's mulfiple.

Historical NTM Comparable P/E Mulfiples

25.0% - Hero NTM P/E Queen NIM P,’E
20.0x
15.0x
Mn 7x
10.0x 10.1x
5.0%
Jan-15 Juk15 Jan-16 Juk1é Jan-17

Summary Statistics

Summary Statistics - Hero & Queen
EV / Comp. EBITDA
Hero Queen Delta

Curent 83 Tax 06 127x 100x 26
Last1-Month Avg. 8.Ix 77x 0O4x 12éx 103 23
Last 3-Months Avg. 82 79x  03x 128 107x 21
last-6 Months Avg. 82 79x  O04x 128x 105x 2.3
Last 1-Year Avg. 87« 85 02 137 12Ix 15
Last 2-Years Avg. A e il [ B FR I L

Comparable P/E

Hero Queen Delta

T |
CENTER ’\’ [EW PARTNERS



What Might Be Driving Hero's Multiple Premium to Queen?

A number of financial and structural factors may be involved in Hero's multiple premium to
Queen

B Queen tracking shares may frade at a discount to typical stocks given investors do
not have a direct claim on Queen's cash flow/assets or fypical govermnance rights

Tracking Stock

Discount? —One analyst assigns a 20% tracking stock discount fo Queen’s NAV

B Tracking stock status may affect liquidity; for example, fracking stocks are not
allowed in the S&P 500

B Substantial EBITDA margin differential between Hero and Queen (~1,000 bps)

—Potential perception that Hero has significant room for EBITDA margin
Perception of improvement

Margin
Expangsion —Potential perception that Queen is near/at the limit of organic margin

Opportunity? enhancement opportunities

B Hero's mulfiple may reflect expectations of outsized longer-term EBITDA growth
relative to Queen due to narrowing of margin differential

B Hero's stock price may reflect the market's expectation of some probability that
Potential M&A Hero is acquired by Queen

Speculation?

B “With shares of both HSN and QVC under pressure...we believe the potential for a
merger could be higher than it was entering the year.” - Maxim, 11/8/16

T I
CENTER }W EW PARTNERS




VI. Evaluation of Combination with Queen

. CENTER )V [EW PARTNERS



Framework for Evaluating a Potential Transaction with Queen

o Profile of Pro B Assess financial and operating profile of pro forma company (e.g., growth
Forma Entity outlook, business mix, margins, leverage, scale, etc.)

B Evaluate price being offered relative to current and historical stock prices
and multiples

Price and
Structure B Relative valuation analysis

B Pro forma ownership relafive o financial confribution

o Potential B Determine potential value creation from Hero Managementi's estimated cost
Synergies synergies and upside from potential revenue synergies

B Estimated “package value” that Hero shareholders would receive in a
OB RTLII  fransaction

Creation B Esfimate of infrinsic value of pro forma entity including synergies and how
that compares to Hero's standalone DCF (are Hero shareholders better offe)

B What is the value creation potential for Queene
B How might their perspective on the combination differe

Queen’s
Perspective

B Consider integration risks and risks to achieving synergies

B Structural considerations
o ]
C}NTHl’\’\ EW PARTNERS

Other
Considerations




o Profile of Pro Forma Entify

Pro Forma Financial Profile
Assumes illustrafive $125mm of run-rate synergies

"16A-"21E Revenue CAGR 2021E Adj. EBITDA Margin Pro Forma Revenue Mix

Based on 20154

45% 439 200% 183% Comerstone

Hero

Queen US.

wiily 3% ¢

Hero Queen Pro Forma Hero Queen Pro Forma Queen Infl
Standalone Standalone
Fiscal Year Ending December 31, "T6A-21E
2016A  2017E  2018E 2019t  2020E 2021 CAGR
Queen Revenue $10314  $10,684 §11,196 §11776 §12315 §12869 4.5%
Hero Revenue 3,567 3637 3786 3946 4100 4257 3.6%
Revenue Synergies - - - - - -
Pro Forma Revenve §13882 514301 $14982 515722 Sledld $517126 43%
% YoY Growih 3.0% 4.8% 4.9% 44% 4.3%
Memo: Hero /A Growth 19 41k 42% 9% 8%
Queen Adjusted EBITDA $1920 2014 $2146  §2333  §2432  $2.574 6.0%
Hero Adjusted EBITDA 299 307 346 377 408 44] 8.1%
Net Synergies (Including Cost fo Achieve| - (25) 25 125 125 125
Pro Forma Adjusted EBITDA™ $2219  $§2296 $2517 52835 92964  §3,139 1.2%
% Margin 16.0% 161% 168% 180% 18.1% 18.3%
Memo: Hero Standalone Margin 8.4% 8.4% 9.1% 9.5% 99%  104%
Source: Hero Management, Wall Sireet research, and Foctset as of January 27, 2017.
Note: Forillustrative purposes, qsaunﬂes_SlESmn’- of n{n—ruf‘e ynergies Phased in 5(?% in 2(21 8E unld 100% in 201 ?E.lCOSf fo cch'leve s?'r:erg'es equal w 42'
to 50% of run-rate synergies and incured 40% in 2017E and &0% in 2018E. Adjusted EBITDA is before deduction of stock based
compensafion expense. . CE NTHl}\’\ EW PARTNERS

m Adjusted EBITDA i before deduction of stock based compensation expense.



o Price and Structure

Exchange Ratio Over Time
Since Feb-2015 Hero Special Dividend

510 Exchange Rafio Analysis
Share Price Exchange Implied Premium  Implied Hero Ownership
Queen Hero Rafio’ to Current Price (non-Queen)?
250x Current $1875 $3465 185« 00 % 12%
1 Month Avg. 19.24 3412 177 x (4.0)% nM%
3 Month Avg. 19.99 3584 179 x (3.0)% 12%
270% & Month Avg. 2008 3844 1.92 x 36 % 12%
1 Year Avg. 2285 4443 195 x 55% 12%
Since Feb-15 2530 5291 207 x 122 % 13%
2.50x Favorable for
Hero
230x
Average since Feb-2015=2.07 x
2.10x h n
1.90x V 185 x
1Y Average =1.95x
1.70x
Favorable for
Queen
1.50x - - .
Feb-2015 Jul-2015 Dec-2015 Apr-2016 Sep-2018 Feb-2017
43
Source: Hero management, Bloomberg as of February 3, 2017. W I
i Exchange rafio defined as Queen senes A shares per Hero shares. C[NTER'WEW PARTNERS
2) Based on Dec-2016 Queen estimated number of series A and B dilvted shares outstanding.



o Price and Structure

Preliminary lllustrative Relative Valuation Analysis

Exchange Ratio
llustrative Implied Ownership for Hero Public Shareholders Low High
Cumrent: 11.9% Current: 1.85x
52-Week 11.0% @t 13.7% 170k 218
Trading Range
Reference
Analyst Price
Targets 52% @ ® 136% 0.75¢ 21&
Centerview Public Comparable
Retail Trading EBIF;D A CONTER [V PARTNERS 7T, (el |44, 118 23%
Comparables
Cenfggﬁ:SDCF ng;eﬁ;lw CENTER [VIFW PARTHERS 70% @ ® 154% 1.03x 2 A8%
Goldman Sachs Perpetui
| T 637 0 o 153% 092 243X
Goldman Sachs
Present Value of ]_:J;ZIPF:;;;@ 8.0% @ ® 157% 1208 255
Future Share Price

0.0% 5.0% 10.0% 15.0% 20.0%

Source: Hero Management, Wall Sireet research, and Foctset as of February 3, 2017.

Note: Balance shest information as of December 31, 2014 (estimated for Queen). Analysis reflects maximum range of exchange ratios based on
Queen and Hero respective standalone ranges. For Comparable EBITDA and Discounted Cash Flow Analysis, rafio s calculafed after w 4_4'
adjusting for the comesponding value of Queen's stake in Hero [e.g. in rafio of Queen High DCF value to Hero Low DCF value, Gueen
High DCF Value includes the value of s stake in Hero at the price per share implied by Hero Low DCF Value) . CENTER

1) Comparable EBITDA is calculated ofter deduction of stock-based compensafion expense.
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e Potential Synergies

Operating Expenses

Preliminary Synergy Estimates

Per Hero Management Guidance; base case analysis assumes $125mm of run-rate annual
cost synergies

B Significant margin differential between Hero and Queen (~1,000 bps), largely driven by Hero's higher
marketing/distribution expenses

—Hero Management estimates the greatest synergy opportunity in Program Distribution

B Combination potentially represents opportunity fo reduce margin differential and also eliminate
duplicative corporate functions

Potential Synergy Opportunities llustrative Estimates ($mm)

B Rate benefifs from small canier shipping and handling o
COGS/Gross Profi contfracts and procurement opportunities $25- 341

B Maximize call cenfer utilization

: B Improve affiliate commissions through rate/volume N
Variable Costs benefit $2-%5
B Consolidate liquidation activity
® Consolidate distribution contracts
mill Program Distribution
Coi m Eliminate/consolidate affiiate scles and marketing ~$49 - $65

COsfs

B Eliminate redundancies across OpEx costs
Other OpEx , , ~$22 - $41
® Sfreamline the supply chain
B Potfential for cross selling and increased basket sizes

Revenue B Increased viewership 1BD
® Coordinated programming

: Preliminary Run-Rate Synergies ~$97 - $152mm

T ]
CENTER ’V [EW PARTNERS
Source: Hero Management.



o Pro Forma Valve Creation

llustrative Has / Gets Analysis

B Key lllustrative Assumptions:
—2.0x Exchange Ratio
—$125mm Synergies = $965mm of value (capitalized at blended mulfiple)

Hero Queen Pro
PerShare Aggregate  PerShare Aggregate  Forma
Enterprise Value $2,415 §15243"  $17,458
(Less): Net Debt & NCI (564) (6,656)
Observed Market Equity Value 53465 $1851 §1875  $8586"  $10437
(Less): Queen Stake in Hero (694) -
Adjusted Equity Value §1,157 $8,586 $9,744
Implied Ownership (Non-Queen SHs) 11.9% 88.1%
1.85x 1.00x
Targeted Exchange Ratio 2.00x 1.00x
Implied Equity Value §37.14 41 $18.57 $8,503 9,744
Implied Ownership (Non-Queen SHs) 12.7% 87.3%
Implied Prem. / [Disc.) Before Synergies 72 (1.0%)
Plus: Share of Capitalized Synergies® $3.68 $123 $1.84 $643 $965
Value per Share w/ Synergies $40.82 1,363 $20.41 99,346
Implied Prem. / (Disc.) After Synergies 17.8% 8.8%
Value Creation $759 $965
Share of Value Creation 1.3% /8.7%
Source: Public flings, Hero Projections, Facfset as of os of February 3, 2017.
Mote: Dollars in milions, except per share data.

i Reflects projected enterprise value and market cap at year-end 2014E assuming both GYCA and GVCE shares frade at cument GVCA
price of $18.75. For instance, market capitaization reflects 2014E year-end diluted shares multiplied by cument QVCA share price.

2) Represents share of pro forma equity value divided by standalone equity value minus 1.

(3] Capitalized at blended 2017E Comparable EV/EBITDA mulfiple of 7.7x.

|
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o Pro Forma Valve Creation

llustrative Has / Gets Analysis Sensitivity

Hero “Gets”

Sensitivity

Queen “Gets”
Sensitivity

Source: Public flings, Hero Proj
Mote:  Dollars in milions, exce

lllustrative Exchange Ratio 1.85x 2.00x 2.20x 2.40x 2.60x

Implied Ownership (Non-Queen §Hs) 11.5% 12.7% 13.8% 14.9% 15.9%
Implied Prem. / (Disc.) Before Synergies" - 7.9% 16.4% 254% 34.2%
Implied Prem. / (Disc.) After Synergies™ 9.9% 17.8% 27.9% 37.8% 47.5%

Share of Value Creation

Implied Ownership 86.1% 87.3% 86.2% 85.1% 84.1%
Implied Prem. / (Disc.) Before Synergies!" o (1.0%) (2.2%) (3.4%) [4.6%)
Implied Prem. / (Disc.) After Synergies" 9.9% 8.8% 7.5% 51% 48%
Share of Value Creation 88.1% 78.7% 66.5% 54.6% 43.0%

4
ns, Factset as of as of February 3, 2017. w I
. CENTER|VIEW PARTNERS

1 Represents share of pro forma equily value divided by standalone equity value minus 1.




o Pro Forma Valve Creation

Analysis at Various Prices - Hero
Pro Forma Value per Share | Assumes $125mm Run-Rate Synergies

Exchange Rafio 1.85x 2.00 x 220 x 240 x
Implied Hero Economic O/ - Non-Queen Shareholders 12% 13% 4% 0%
Implied Headline Offer Price $ 3465 $37.50 $41.25 §45.00
Premium to Cument Share Price 0% 8% 19% W%

Hero Standalone Valve

Source: Hero projection
Mote: Goldman Sach
equity; Present Valu
Hero standa
based on 1 {

s supplemented with extrapolated historical financial frends, Factset as of as of February 3, 201

h ck Price Hero standalone range based on 7.5-5 5x 1-yr fwd EV)
range based on 7.0-8.5x 1-yr fwd EV/EBMDA and 11
2.5% PGR and 8.0-10.0% WACC. Centerview [“CVI
ombineCo range based on 1.0-3.0% PGR and 9.0%-10.0% WACC. Combi
s and 363mm of one-off implementation costs per management guidance.

a
=
o

=
=3
[+
E
Q.
1
"

I
=]

PF CombineCo Value $20 $20 $19 319
low  PFValve to Hero Sy 539 $43 S4 SH
6 PF Premium fo Hero Standalone i% 1% 0% B%
5
E PF CombineCo Value $3 33l $31 $30
High  PF Valve fo Hero $58 §62 $467 §72 §51
PF Premium fo Hero Standalone 14% 2% 2% 2%
PF CombineCo Value §n $22 $22 $21
low  PFValve fo Hero $41 S44 S48 S5l $13
3 PF Premium fo Hero Standalone % 2% 4% %
E PF CombineCo Value $39 438 $38 $7
High  PF Value fo Hero Ll $76 583 $90 $53
PF Premium fo Hero Standalone B 1% Bk 8%
PF CombineCo Value $19 319 $18 $18
low  PFValve fo Hero $35 §37 54 S44 $30
E PF Premium fo Hero Standalone 15% R% U% 4%
E PF CombineCo Value $32 32 $31 $31
High  PF Value fo Hero $59 $43 569 $74 S44
PF Premium fo Hero Standalone BH B 0% 61%

|
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o Pro Forma Valve Creation

Analysis at Various Prices - Queen
Pro Forma Value per Share | Assumes $125mm Run-Rate Synergies

Exchange Rafio 1.85x 2.00 x 200 x 240 x
Implied Hero Economic O/S - Non-Queen Shareholders 12% 13% 4% 0%
Implied Headline Offer Price $ 3445 §37.50 $41.25 $45.00
Premium to Cument Share Frice 0% 8% 19% W%
Queen Standalone Value
PF CombineCo Value S2 $20 19 S 19
Low
6 PF Premium fo Queen Standalone 5% 1% 2% 1%
o
2
-4 PF CombineCo Valve $3 $31 §31 $30 $30
High
PF Premium to Queen Standalone 1% 1% 1% 0%
PF CombineCo Value s §$1 $n §21 §21
Low
6 PF Premium to Queen Standalone 1% 1% 1% 0%
g
- PF CombineCo Value $1 $38 538 Sy Sy
High
PF Premium o Queen $tandalone 5% 4% 3% 2%
o]
PF CombineCo Value $19 $19 S18 S18 S18
Low
S PF Premium fo Queen $fandalone &R 5% i% 3%
%]
8 PF CombineCo Value $32 $312 $3 $31 $30
High
PF Premium o Queen $tandalone 7% 6% 3% i%

Source: Hero projechions, Wall 5

Mote: Goldman Sach: ock Price Queen standalone and CombineCo range based on 7.0-8.5x
11.5% cost of equ ndalone and CombineCo range based on 1.5-2.5% PGR and 8.0-10.0% W
standalone an 1

synergies and $63mm of one-off implementation costs per management guidance.

% PGR and 9.0-10.0% WACC. Combination analysis includes $125mm of run-rate

49
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o Queen's Perspective

Queen May Have A Different Perspective on the Combination

Analysis suggests less value creation to Queen than to Hero from transaction; Queen may
have other considerations or different perspective on financials

B Cost synergies: Queen management may have a more aggressive view than
More Hero Management on potential cost take-outs
Aggressive
View of
Potential
Synergies? B Deleveraging: modestly better leverage profile posi-transaction could allow
Queen foincrease capital refurns through additional share repurchases

B Revenue synergies: Queen management may have conviction around revenue
synergies that haven't been explicitly estimated by Hero management

B Analysis herein is based on a Queen standalone plan derived from Wall Street
broker expectations

View on

Queen B f Queen management has a significantly different view of its standalone
Business operating potential, value creation may look substantially different

Prospects B A more negative view of Queen's outlook would imply significantly more value
creation to Queen from a combination with Hero

B Queen may see other structural benefits from a combination, €.9.:

L8 =il —!oxconsiderafions
Considerations —Opportunity to simplify fracking stock structure

—QOfthers?

= |
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o Queen's Perspective

llustrative DCF for Standalone Queen vs. Combined Co.

Reflects an illusirative 2x exchange ratio in combination at various synergy levels
Centerview Perspective

Standalone Queen Combined Company

G

Value Per
Share

v
)

Implied
LT™
EBITDA
Exit
Multiple()

L

Discount  Perpetuity Growth Ratfe
Rate 10% 20%  30%
9.00% $21.54  §$2505 $29.73
9.50% 195 2269 2686
10.00% 1780 2062 2403
Discount  Perpetuity Growth Ratfe
Rate 10%  20%  30%
9.00% 7.0x 8.1x 9.5x
9.50% 6.6x 7.6x 8.8x
10.00% 6.3x 7.1x 8.2

Source: Hero Management, Wall Sireet research, and Factset as of February 3, 2017

Note: Dollars in millions, unless ofherwise nofed. Assumes mid-year discounting convention. Balance sheet information as of December 31, 2014, w
For illustrative purposes, assumes run-rate synergies phased in 0% in 2017E, 50% in 2018E, 100% thereafter. Cost to achieve synergies equal

to 50% of run-rate synergies and incumed 40% in 2017E and 40% in 2018E.
(1) Based on comparable BITDA, which is calculated after deduction of stock-based compensafion expense.

(7

Queen
Pro Forma
Value per

Share

$125mm
Synergies

L
£

Queen
Pro Forma
Value per

Share

$300mm
Synergies

.

Discount  Perpetuity Growth Rate
Rate 10%  20%  30%
9.00% $2269 $26.49 §31.56
9.50% 2064 2394 2824
10.00% 1872 2170 25.39
Discount  Perpetuity Growth Rate
Rate 10%  20%  30%
9.00% $2488 $2895 $34.38
9.50% 270 W2 A8
10.00% 2076 238 2778

C!N'I'I-Jl}\’\ EW PARTNERS



o Queen's Perspective

Combination Potentially More Attractive to Queen if Its

Management Has More Negative View of Standalone Plan
lllustrative analysis based on 2x Exchange Ratio and $125m run-rate synergies

! Incremental Combination Value Creation in lllustrafive Queen
Base Case Scenario i
Sensitivity Cases

Queen Revenue Sensitivity Queen Margin Sensifivity
Queen Consensus '16A -"21ECAGR ‘21E EBTDA Margin Delfa to Consensus
4.57 CAGR from '16A-"21E
2021E Adj. EBITDA Margin of 20.0% 2.5% CAGR 00% CAGR (100bps| (200bps|
Pro Forma 2020E Value Impact
Yalve pershare ys.Standglone
Hero 2020E
lllustrative Pro
Seam $87.12 +47.8% (11.4pp)  (27.1pp)  (6.3pp)  (14.7pp)
Value Per Share
Queen 2020t
llustrative Pro
+ + + B B
T $43.56 3.8% 1.7pp 4.5pp 0.9pp 2.2pp
Share Price
Source: Hero Management, Wall Sireet research, and Factet os of February 3, 2017 52'
Note:  Future share price assumes constant Blended EV / NTM EBITDA multiple of 7.7x applied to fully-synergized NTM comparable EBITDA. For w
ilustrative purposes, assumes run-ate synergies phased in 0% in 2017E, 50% in 2018E, 100% thereafter. Cost fo achieve synergies equal fo C IENTH!'W Fw PARTNERS

50% of run-rate synergies and incured 40% in 2017E and 60% in 2018E.



o Other Considerations

Other Structural Considerations
Comparison of Structural Alternatives

Hero is Acquired for Asset-Based Queen Stock Queen Acquires Hero for Tracking Stock + Conversion

0 Lion Ventures Split-Off OAcguisiﬁon Followed by Lion Ventures Split-Off
— Lion Interactive (Inferactive) fransfers all Lion Ventures —  Herois acquired using Queen fracking stock

(Ventures) assets and liabilities (including allocated debt)

fo subsidiary [Ventures SpiitCo) At some point following the acquisition, but pursuant to a

preannounced plan, all the Ventures assets and liabilities
— Interactive redeems all Ventures fracking stock in are fransfemred to a new subsidiary (Ventures Splitco)
exchange for all the stock of Ventures SplitCo, leaving
Queen as the only oufstanding stock of Inferactive

—  Ventures fracking stock is redeemed in exchange for
Ventures Splitco stock, leaving Queen as an asset-based
— Herois acquired using Queen stock (which is no longer a stock

tracking stock
—  Resultis Hero shareholders receive Queen fracking sfock

egueen Split-Merger which subsequently becomes asset-based stock

— Inferactive fransfers all Queen Group assets and ligbilifies @ Acquisition Followed by Queen Split-Off

(including allocated debi) to subsidiary (Queen SplitCo) _ _ . _
— Herois acquired using Queen fracking stock

— Inferactive redeems all Queen tracking stock in
exchange for all the stock of Queen SplitCo which is now

At some point following the acquisifion, but pursuant fo a

an asset-based stock preannounced plan, all the Queen assets and liabilties,
including 100% of Hero, are fransfemred fo a new
—  Queen SplitCo immediately acquires the Hero public in subsidiary (Queen Splitco)
exchange for Queen stock

—  Queen fracking stock is redeemed in exchange for
Queen Splitco stock, converfing Queen info an asset-
based stock

—  Resultis Hero shareholders receive Queen fracking stock
which subsequently becomes an asset-based stock

e |
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o Other Considerations

Other Structural Considerations

Tracking Stock Acquisition Followed by Spin-Off
lllustrative Schematics

Step #1: Hero Public Acquired bherion Recil Step #2:
for Queen Tracking Stock Split-Off of Asset-Stock
Hero

Queen
Tracking Stock
—

Lion
Interactive

Hero Shares

| ';" Queen Queen AESEf-(
Tracking Stock @ =
ot S, Interactive
lion [Ventures)
Interactive
Queen ﬁ

Tracking
Stock

Key Considerations Associated With Two Step Transaction

B Value Proposition to Hero shareholders: unclear if fracking sfock stafus of Queen causes it fo frade at discount, but any discount likely o be modest
— [fthere is commitment to convert Queen from fracking stock fo asset-based stock in short fime frame, this should further mifigate any discount
B Timing: may be faster fo close acquisifion using Queen fracking stock than if Lion is required to convert Queen fo assel-based stock prior fo acquisifion

B Ability of Hero Shareholders fo Own Tracking Stock: very few (if any) Hero investors are likely fo be precluded from owning fracking stock so using tracking stock as
acquisition cumency should not meaningfully increase selling pressure

B Governance of Queen as asset-based stock: who would be CEO and what would be compasition of Board of Queen once it became an asset-based stock
B Understanding Any Potential Roadblocks to Creafing Queen asset-based stock

— Any material tax-free spin-off concems?

— Confirm Ventures would not be an investiment company under 1940 Act if it becomes asset based sfock

— Allocafion of existing Lion Inferactive debt and impact of spin-off on debt covenants

— Taxor other potenfial dis-synergies?

(gt ]
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VII. Preliminary Evaluation of Potential Strategic Alternatives

G
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Spectrum of Potential Strategic Alternatives for Hero

lllustrative “Menu of Opfions” for Hero

B Maintain confrol of

Hero, although Queen

continues to own a
38% stake

B Benefit romthe value W Benefit from the value

creation from Hero's
standalone plan

Status Quo With

Plan Enhancements

¥ Maintain control of
Hero, although Queen

confinues fo own a
38% stake

creation from Hero's
standalone plan
supplemented with
plan enhancements
such as capital
structure moves or
acquisitions

Break-up of Hero

from Hero, likely
through a sale of

Make Hero an

Independent Sale of Hero
Company
B Separate Cornerstone B Hero fo become B Sale of Hero fo Queen
independent from orinterested third
Queen with broad party
shareholder base B Process opfions
B Possibly achieved include:
fhvough: —One-on-one
— Offerto buy negofiations with
Queen’s 38% sfake Queen
nfiero —Post-signing process
— Queen spin-off of through a go-shop
Hero stake provision after
_ Cashrich spit-off signing a deal with
Queen

— Pre-signing process
allowing interested
third parties to
parficipate

e |
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oqutus Quo With Plan Enhancements

lllustrative Pro Forma Levered Dividend | Hero Projections

[$ in millions, except for per share data)

Pro Forma Leverage

25x 30x 35x 40x
2017E Nef Income $140 $140 $140 $140
;
3 Weighted Average Shares Oufstanding 534 534 534 534
e
)
-]
Eamings Per Share $2.42 §242 $2.42 $242
2016A Status Quo Leverage 1.8 1.8 x 18x 1.8 x
2016A Post-Dividend Leverage 25% 30x 35x 40x
'E Size of Dividend 5185 $325 $445 $ 605
% Dividend Per Share $3.54 $422 $8.50 $11.58
[
s
L Incremental Inferest Expanse (Pre-Tax) $12 $21 $30 33
2017E Pro Forma Net Income $132 $127 $12 $115
Eamnings Per Share $248 $237 $2.2 $218

Source: Company fiings, Hero projections

Note:

Share repurchases financed enfirely with debt. lssued o
interest expense burdens fullyear 2017.

t a 6.5% interest rate. Assumes special dividend issued at the end of 2014, and l

llystrative Moody's
Cregit Rafings:

Bal:<3.25x
Ba2: 3.25- 3.75x
Ba3: 3.75- 4.5x
B1: 4.5 5.0x
B2: 5.0-6.0x

57|
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OStaius Quo With Plan Enhancements
Potential M&A Targets

Potential Bolf-On Acquisition Targets for Hero

Home-Related TV Programming")

Online Retailers TV Shopping

Continued shift of consolidated sales mix from B leverage exisfing TV platform and expertise B |everage exisfing TV plafform and expertise

phone-based fo online sales

Leverage of logisfics and fulfilment capabilifies

across a larger base

Margin upside through economies of scale

mulfiple channels

Content-based support of TV/online shopping

across a larger base experience across platforms
B Pofentfially incremental growth through
intemational exposure B Margin upside through economies of scale in

network costs and production

B Cross-seling between platforms fo drive

combined revenue
B Crossseling between platforms to drive
B Focus likely on profitable targets with combined revenue
established platform but mederate growth and
size o keep acquisifion price and mulfiple B However, incremental exposure to TV-riggered

affordable sales

| |

I 2 | N THE

R & o COOKING
: g | backcountry.com

151 ¢ A
3 Gl ]tv° Joy HGTV
o] s jewelrytelevision®

T |
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m Both targets listed, Cooking Channel and HGTV, are curently owned by Scripps Networks Inferactive



€)Break-Up of Hero

lllustrative Sale of Corerstone at Various Prices | Hero Projections

[$ in millions, except for per share data)

lllushrative Comerslone Acquisiion EV/LTM EBITDA Muffiple 50x 55x 40x 45x T0x T75x

EBITDA*
Implied Comerstone Enferpnse Value' $ 41 $203  $223 $244 $244 §W4 3305
Implied Tax Leckags? - - - - R
Implied Post-Tax Froceeds $203 $223 5244 5244 5284 5305
Implied Post-Tax Procesds per Snare $380 $418 $456 $494 §532 §570
Implied Hero RemainCo EV/207E EBITDA [post-SBCJF 89x B88x 87x 8&x BEx  85x

Current
:::;x?f?:hmm Se Hem ey o 83x 04x 05x 04x 03x 02x 02x

Selected Company Medians

Cormerstone EV/EBITDA (post-58C) EBITDA SP:.;:?Y Home Stores Derse "
2016A $41 50x 55x 60x 65x 70x 75% 56X 6.5 X &1x
2017E $37 5.4 60 6.5 7. 74 82 65 6.1 &0

Source: Company fiings, Hero projections, Bloomberg, Fackset as of February 3, 2017

Note:

Selected company medians adjusted for comps with a similar growth profile fo Cormerstone. Specialty Retall includes Best Buy, Fossl and

GNC; Home Retail includes Bed Bath & Beyond, Ethan Allen, Fier 1 and Wiliams-Sonoma; Department Stores / Mass includes Dillards,

Nordstrom, Kohls, Macy's, Target and Wal-Mart.

m Implied enferprise value calculated based on $36mm in LTM 2014A EBITDA ofter deduction of stock-based compensafion.

2 Assumes tax basis of $723mm as per Hero management.

(3) 2017E EBITDA for Hero of $285.5mm. Pro Forma 2017E Hero RemainCo EBITDA of $238.4mm. Includes dis-synergies of approx. §10mm

(assumed 1o be 3% of Comerstone 2016A operafing expenses).

[4) Comerstone EBITDA pro forma for sale of Chasing Frefiies and TravelSmith. 20144 EBTDA of $40.4mm and 2017E EBNDA of $37.3mm, both

calculated ofter stock-based compensafion.

5|
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eMake Hero an Independent Company

Potential Tax-Efficient Exit Alternatives for Lion/Queen

Description

Key
Considerations

Cash-Rich
Split-Off

Hero Holding
Company Spin-Off

o

@ Hero RMT
(Spin-Off and Collapse)

Hero contributes Comerstone
plus cash to a new subsidiary
[SplitCo)

Hero repurchases the Hero
shares held by Queenin
exchange for 100% of $plitCo

B Queen contributes 38% Hero
stake to a new subsidiary
[$pinCo} along with a small
active business

B Queen disfibutes SpinCo fo
Queen shareholders

B Spinco and Hero remain
separate publicly fraded
companies

Queen contributes 38% Hero stake and small
acfive business to SpinCo

Queen distributes SpinCo to Queen
shareholders

SpinCo immediately merges with Hero and
Hero shareholder receive <50% of “MergeCo”
sfock and cash

Queen shareholders own >50% of MergeCo

v Queen receives cash and

Comerstone forits Hero shares
on tax-free basis

v Hero able fo divest

Comerstone fax-free

v Hero becomes independent

public company

v Hero becomes independent
from Queen

4 Hero can sell Comnerstone fo
optimal buyer (or retain)

v Taxdree to Queen and Queen

shareholders

v’ Potential for SpinCo and Hero
to merge after waiting period

<,

v

v

Tax-free to Queen and Queen shareholders

Only one Hero security frades publicly; Hero is
an independent public company

Hero shareholders receive cash and ~50% of
new independent Hero

Queen (and Lion) interest in
Comerstone

Complexity of negotiation with
Queen [and Lion)

Business (i.e., Comerstone)
must be at least 1/37 of value
of Splitco

X Wilingness of Queen to exit
Hero at no premium

% Two Hero securities frade
publicly (Hero and $pinCo)

¥ §pinCo needs active business
[5%+ of value) fo satisfy new
tax-free spin-off rules

Complexity of negofiation with Queen (and
Lion)

Capital structure impact of increased
leverage at Hero fo fund cash payment to
Hero shareholders

% Wilingness of Queen fo exit at no premium

T “l
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O sale of Hero

Potential Buyer Universe

($ in billions)

E-Commerce Depariment Stores Hard Goods Companies Comerstone Buyers
Recent Recent oot B CRerey
. - - - ] L
Company Key Statistics Transactions Company Key Stafisfics Transacfions c Key Siaisics . ! . ;’:‘f’“
Acqired Safabo o W MCap:4100 B Acqured — ] o;pmt
amazon “arscior Lioes *TOCYS etz Buemercur for Walmart & Woimost ocguied -
o niep-MiFor B s -9 % $210mm inFa-2015 -e!.mm:w‘&.&:nr B Finarcid sponsons
undisciosed omount B Confls Fogdlls
Acnyired Inppos for B TEB(EDA 8k ¥ famer Moo
$1 20 in Mov-2009 otz o BRuto
de Liverpooi for
verzon/ ' m::;;sm .m:cum-e'-mh- $edimminfugr 21
= Py ;
B Levemge 24 Aoz Pokpicre o ¥ llemerflii ¥ WCop: it P —
YAHOQ! w canis i r— KO H LS ek B EV480 cric e ¥y
B IEEV/ENDA 87x i - ér_""gj o B lsemps i OV Prormacy
W TEEV/ETDA Sk i B Czrfl2 $15tnin ke 2015
| B
¥ MCop: 377 Sokd Radidlfo for
m B B2 $25mmin - D15
B M L=vergge:O0.4x
¥ Comiis B WCap477 B Acouired Tk Gt
M= . . ; BFDBATH& B Acquned
ITEEV/ETDA: 125 NORDSTROM : lE:.l.luﬂm gh in - SEYOND ;‘,H.mmﬁ v
" Corfls ¥ Acgied e
T Mo-Bs s B ITEEVEETDA A0 Hautelosicfor B o et
Queen . Bi-$i48 5nn Al $H0mmin mrmmd@
B Mimeoge 220 k011
§ Corld
N ITEEV/EDAT
: o B JiCap:§21 W Jold home office: WILLIA'\MS [ | B ok oo oo
w EveT buiking in Picna for N serivn Ao
ENMNEY & Leeoge i $255mn n Aug 0l SONOMA = .
' o B Acquredla . Corporaionin
Chinese E-Commerce W I7EEV/ENTDA S mfg&m " Sep i
n
B MCop: 510 Wb for
&  Ef87 $125mminSep 2016
Pete— iemine B
Aibsbacon g gl i N Mgop:dls ¥ Acqured G [ T jomomriliie
L o incre  El Groupe for §250mm el - pex
u [FEEV/EIDA 92 ey e Srmupe ke .
$00mein B Confll B Acquied GALERIA 1
B ITEEEETDA R Keufhof GrriH for .
o, B MCop: 08 Lok UrmeChing sicke $270nin Jur 2015
o nAug Wik B Acqured Sabsfor
Bi B L= 2l undizrinead amount $250nin Ju-2013
' Gty Sokd B Moric & Pa—— E—
B IEEV/EDA 1920 undizciosed amourt ; 2 P :
———— ] Hlla]‘d " Eviey mearingful MLA
nhes Tl 5 B leemge % achife: . ) . .
B Confll Financial Sponsor / Quasi Sirategic Buyer
™ B WCep-3402 Arcuiveci i B B ITEREETDA 4
"T/jDM!ﬁ -5 comece i Recent
. ¥ s LRI, Tl eSS : .
¥ Confi7 Acrpired HoePin Company Key Staiisfics Tronsactions
" OEREmALR e : B TooDeniiE B oqured 8 DyPowedD5 B Gougiied
i w B ol e Treppg bect
: GmioH for §1P4mm fer e
» B MCop: 367 Acquired Ovalion inlep-2014 wndsciosad omount
g ° Ev:§4s Erderiirment for
VIPERE w0 Lvemee o {5émn inFaz- 2014
B ok ) Acguired
B 1FEEV/EDA: 103 Lifeng.com for
$izamnnFeo 214

Source: Capital IQ as of February 3, 2017, Press Releases, News Arficles.

Note: LTM Leverage is calculated as LTM Nef Debi/LTM ERMDA.
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VIII. Process Considerations and Potential Next Steps
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Key Next Steps and Potential Communication with Queen

Potential Next
Communication
with Queen

Potential
Response fo

Formal Proposal
and
Engagement

Maximize
Competitive
Tension

If Committee Decides to Focus on Standalone... If Committee Decides to Engage Further...
B Committee to message to Lion that the m Committee to reach out fo Lion and indicate
Company is focused on executing its long- that preliminary work with advisors is
term plan in the near-term completed and convey a willingness to listen

B Must consider ways Lion may respond — how
might pressure be applied?

® Depending on proposal, may be early opportunity fo use process leverage and exiract
concessions as a “price of admission” for further engagement

B Pofenfially convey inadequacy of current proposal against sirength of the standalone plan
B Upon improved proposal, sefup and control process that maintains/maximizes Hero leverage
B Formulafe diigence [ engagement plan that highlights Queen’s need for the assef

B Understand their assumptions and articulate other sources of value (e.g., dissipating headwinds,
synergies, margin opporfunities)

® Conduct thorough diligence on Queen fo more fully evaluate proposal

B Primary leverage comes from the “walk away” option

B Addifional leverage may come from either the threat of engaging with potenfially interested 3rd
parties or actually running a broader auction process (pre-signing market check)

B If Queen improves ifs proposal enough, Committee may move forward with deal and struciure a
go-shop process fo explore higher value alternatives potentially with a “drag along” agreement

with Queen (post-signing market check)
e .
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Hero Projections Summary
Projections imply 8.1% Adjusted EBITDA CAGR and 8.8% EPS CAGR from 2016A-2021E

Historical I Projections I oiaoea 16ne21E
20144 20154 2014A I 2017P  2018F  2019F 2020 2021F I CAGR  CAGR
HSN Revenue $2476  $2542  $2475 : $2540 52626 §2704  §2785  §2840 : (0.0%) 3.0%
Cormnerstone Revenue 1,114 1,191 1.095 | 1089 1.162 1,243 1,316 1.3%0 ] (0.9%) 4.9%
(Less): Eiminations 2 2) 1 m i) ) 1) ml
Total Revenue $3588 53491 $3547 i $3437  $3786 53946 34100 54257 i (0.3%) 34%
YoY Growth 2.9% (3.3%) | 1.9% 41% 49% 3.9% 3.8% |
Gross Profit s 135 star bosiam siae sises e sims | oy 4.5%
% Margin 365%  356%  MI% | 4% M8% 0% B/ B
(Less): Operating Expenses go3) o5 el (sean o) s100e)  g1.039) g0 |
% of Sales 259%  259%  X7% , 200% 256%  25.5% 3% 251%
Adjusted EBITDA" $342 $357 $299 | $307 $346 $377 $408 sad1 | (65%) 8.1%
% Margin 0.5% 0.7% g% | 8.4% 9.1% 9.5% 09% 1045 |
(Less): D&A / FA Sale (44) (44) 43) | (47) 49) (52) 56) 59 |
(Less): SBC 16) (18) 191 [21) (22) (22) (23) (241
(Less): Adjustments ) Wl @l . . . . 1
Reported EBIT $285 $284 $206 I 5238 5275 $302 $329 $358 I (15.0%)  1L1%
(Less): Net Interest 7 15) (16) | (15) (18] (17) (17) 171
Pre-Tax Income $278 $269 $190 |1 $224 $259 $285 1312 341 |
(Less): Taxes [105) (100) (71) I (84) (97) (107) (117) (128) I
Net Income $173 $169 $119 | $140 $162 $178 $195 $213 )
Plus: Adjustments 0 6 20 | - - - - -1
Adjusted Net Income $173 $174 $138 | $140 $142 $178 $195 $213 I (10.6%) 9.0%
Adjusted EPS $3.23 $3.28 52,42 | §2.42 $3.08 $3.34 $3.45 $3.99 | (9.9%) 8.8%
YoY Growth 7% (203%) | 0.1% 15.7% 10.3% 0.4% 9.1% |
e | |
Diluted Shares 5346 535 529 | 53.4 534 534 53.4 534 |
Tax Rate 377%  371% AE | 5% 37.5% 75% 5% 37.5% |
Comparable E3TDA? $327 $332 $260 | $284 $324 $354 $385 sa17 | (74%) 83%

Source: Hero Management.

i Adjusted EBITDA s before deduction of stock based compensation expense.

(2) Comparable EBITDA is after deduction of stock-bosed compensation expense.

l ClNTHl)\’\ EW PARTNERS
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lllustrative Hero Discounted Cash Flow Analysis

Reflects Hero Management Case
Centerview Perspective

Hero Standalone Unlevered Free Cash Flows

Fiscal Year Ending December 31,

Adjusted EBITDA

(Less): Stock-Based Compensation
Comparable EBITDA™

(Less): D&A

(Less): Loss on Sale of FA
Adjusted EBIT

(Less): Taxes

Plus: D&A

(Less): A in Net Working Capital

(Less): Capital Expenditures

Plus: Loss on Sale of FA
Unlevered Free Cash Flow

YoY Growih

2016A  2017E  2018F  2019E 2020 202iE
$299  $307  S346  S37T S408 44l
v Q) @ @ W™ (4

$280  $286  $324  $354  $385  $417
(43) (47) (48) (31) (99) (98]

(0) (1) (1) (1) (1) (1)

$237  $238  S275  $302  $329 358
(89)  (103)  (113)  [123)  (134)

47 48 51 55 58

(19) (18) (16) (14) (17)

(59) (62) (84) (60) (73)

] | | | |

$118  $122  S141 S18  $193

3% 165 19%  15%

Enterprise Value (Sbn) Implied LTM Exit Multiple Value per Share ($)

Discount Perpetuity Growth Rate Perpetuity Growth Rate Perpetuity Growth Rate
Rate 1.0% 2.0% 3.0% 1.0% 2.0% 3.0% 1.0% 2.0% 3.0%
9.50% $2.3 $2.6 $29 6.5 7.5 8.7x $35.15  $3979  $45.83
10.00% 22 24 2.7 6.2x 7.0x 8.1x 32.61 36.67 41.86
10.50% 21 22 25 5.9x% 6.6X 7.6x 30.34 3391 38.42

Source: Hero Management, Wall Sireet research, and Foctset as of February 3, 2017.

Note: Dolars in milions, unless otherwise noted. Assumes mid-year discounfing convention. Balance sheet informafion as of December 31, 2014

(1) Comparable EBITDA is calculated affer deduction of stock-based compensation expense .

. Cr NTH{}VH‘.W PARTNERS
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lllustrative Discounted Cash Flow Analysis

Projected Unlevered Free Cash Flow & Terminal Value
Goldman Sachs Perspecfive

($ in milions, except for per share data)

Historical Management Projecfions Terminal Year
2014A 2015A 016A 2017E 2018E 2019E 020E 01E
Revenue $3,588 $3.491 $3.567 $3.637 $3.786 §3946 §4,100 $4257 $4343
% Growth - 29% (3.3)% 19% 41% 42% 9% 38% 20%
Adj. EBITDA (pre-SBC) §347 § 367 529 § 307 §4s §377 $ 408 S41 § 449
% Margin o7 % 97 % 84% 84% 1% 95 % 99% 104% 104%
Stock-Based Compensation §16 $18 $19 521 §22 §22 $3 §24 $24
Adij. EBITDA (post-SBC) §332 §339 § 280 § 286 534 §14 385 417 425
% Margin 228 91% 78R 79% 84% 0% 4% 08% 8%
Depreciation & Amerization §44 L] 343 $47 $43 $31 §355 $58 §59
Other Expenses’ (2) 12 3l 1 I 1 1 ] -
EBIT §290 §284 § 20 §238 §275 §302 $319 § 358 $ 366
% Margin 81% 7% 58% 66% 73% 7% B0% 84% 84%
Less: Adjusted Tax Expense (37.5%) $89 $103 $113 $123 $134 $137
Plus: Depreciaton & Amortization 47 48 3l 35 58 59
Less: Capital Expenditures by &2 i 80 73 b6
Less: Increase in NWC 19 18 16 14 17 7
Plus: Other Non-Cash ltems 1 1 ] 1 ] -
Unlevered ree Cash Fow $118 §122 $141 § 148 $193 $ 214
% of EBMDA 3B5% 352% 5% 441% 438% 480%
liustrafive Terminal Value
Assumed Perpetuity Growth Rote 20%
[lustrative WACC 50%
Terminal FCF $216
Terminal Value ot Bat $ 3,081
Implied Terminal Value LTM EBITDA Multiple 7.2x
Present Value of Terminval Valus $2000
Total DCF Valve § 2679
Terminal Value % of Total Value 7B0%
(-] Net Financial Debt 3472
Equity Value §2207
Shares Qutstanding [mm) 5347
lllustrative Implied Equity Value per Share 54117
Source: Hero Hisforical Financials and Projections.
Note:  Cash fiows Ei'sccm'ed fo -3'—;;:*-2‘3.'-_1’ using 'rid—yea'lccrvenfor- for cash flows. Share price based on diluted shares oulstonding. Implied w 67 I
EBITDA multiples based on adjusted EBTDA (post-SBC).

1 Includes loss on sale of FA. C}N]'].‘R}\.Fuk“r PARTNERS

2) Does burden EBIT with stock-based compensafion expense.



lllustrative Discounted Cash Flow Sensitivities

Implied Value Per Share of Hero
Goldman Sachs Perspectives

($ in millions, except for per share data)

Enterprise Value Value per Share
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% $2973 $3,145 $3348 80% § 46.70 § 4981 §53.48
9} U
3 90% $2,560 §$ 2,679 $2817 {;‘J 9.0% $39.05 §40.27 $4382
s S
100%| $2244 $2330 $2428 100 % $3317 $3478 § 36.61
7 of EV from Terminal Value Implied Exit LTM EBITDA Multiple(!
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% 797 % 808 % 820% 80% 79% 8.5x 9.1x
9} 9}
9| 90| 770% 780 % 79.1 % 1 90% 69 x 72x 7.7
2 2
100 % 7447 733 % 763 % 100 % 6.1x 6.3x 8.7
Source: Hero Projections. w 68'
Note: Free cash flow discounted to 01-Jan-2017 using mid-year convention for cash flows. Terminal value calculated as of 2021E. CENTFRIVIFW PARTNERS
1 Caleulated as terminal value ot exit divided by ferminal year adjusted EBITDA (post-3BC).




Select Transaction Multiples

B Speciafty Retail
B Home Stores
B Department / Mass

Date Target Acquiror TEV EV/LTMEBITDA
Feb-14  Zale Corporation Signet Jewelers $1,174 15.6x
May-12  Cost Plus Bed Bath & Beyond 682
Feb-13  Office Max Office Depot 1,789
Feb-16  Rona Lowe's 2285
Oct-16  Cabela's Bass Pro Shop 5,649
May-12  Charming Shoppes Ascena Retail Group 828
JuHI3  Saks Hudson's Bay 2614
Sep-13  Neiman Marcus CPP / Ares 6,000
Nov-15  Peico CVC, CPP 4,600
Dec-14  PetSmart BC Partners; GIC, Others 8,702
May-15  ANNInc. Ascena Retail Group 2072
Dec-13  Nine West Sycamore Pariners 2154
Dec-10  Jo-Ann Stores Leonard Green & Partners, LP 1,529
Nov-12  Oriental Trading Co Berkshire Hathaway 500
Aug-15  Bek Sycamore 2867
Nov-12  The Brick Leon's Fumiture 784
Sep-14  Bluestem Brands Capmark Financial Group 565

25th Percentile 12
Median 9.4x
75th Percenile 11.8x

Source: Company fiings, Wall Sireet research.

Note:  Based on select retal ransactions with TEV above $0.5bn since 171/2010. Excludes transactions where public informafion fo calculate
EV / LTM EBMDA is unavailable: Perry Corp / Bamey's New York, AEA Investors / At Home Group, Aven / Silpada Designs, Bain Capital /
Bob's Discount Fumiture, Berishire Hathaway [ Onental Trading Co., Wal-Mart / Jet.com, Hudson's Bay / Gilt Groupe, Investor Group
eBay Enterprise , Ahold / Bol.com, Naspers Umited / Markafoni, Amazon.com / Quidsj, Rakuten / Price Minister.

)

Cr NTPIR’WEW PARTNERS



Acquisition Premia for U.S. Precedent Transactions
Last 5 Year Date Range | U.S. Targets with $1bn to $5bn EV
Goldman Sachs Perspective

Median Acquisition Premia for All Stock Dealst™

49.1%

183%
128%
63%
079 35%
1 Day 1 Week 1 Month 1 Day | Week 1 Month 1 Day 1 Week 1 Month

Median Acquisition Premia for All Cash Deals®

49.3%

M7 %

29%

205%

1 Day 1 Week 1 Month | Day 1 Week 1 Month 1 Day 1 Week 1 Month
70
Source: Thomson Fnancial Securities Data os of February 3, 2017. w I
m Includes 28 all-stock deals. CENTFR ’w FW PARTNFRS
12) Includes 170 all-cosh deals.



Queen Standalone Street Financials

Historical Street Projections CAGR
20144 2015A 2014E 2017E 2018E 2019E 2020E 2021E '14-16E  '14-21E
Revenue 510028 9,149 510314 510464  §11,196  S11776  $12315 512,849 1.4% 4.5%
YoY Growth 8.6%)  12.5% 3.4% 5.0% 52% 46% 4.5%
Gross Profit §3650  $3322 33377 53439 53585 3748 33941 s4118 (3.8%) 40%
% Margin 36.4% 36.2% 32.7% 32.2% 32.0% 32.0% 32.0% 32.0%
[Less): Operating Expenses ($1.711)  ($1435)  ($1.457) [$1.425) ($1.438) ($1.435] ($1.509) ($1.544)
% of Sales 17.1% 15.7% 14.1% 13.4% 12.8% 12.2% 12.3% 12.0%
Adjusted EBITDA™ $1939 51887 51520 52014 52144 52333 52432 52574 (05%) &0%
% Margin 19.3% 20.6% 18.6% 18.9% 19.2% 19.8% 19.7% 20.0%
(Less): Stock-Based Comp. (83) [60) (67) [69) (73) {77 (80) (84)
(Less): DAA (587) (657) (883) (70%) (451) (311) (281) [273)
(Less): Other i7) - - - - - - -
Reported EBIT §1,262 51170 $970  §1,235  S1423  S1%46 S20M1 52217 (123%) 18.0%
Plus: Equity Eamings / Other (14) 2 36 43 52 58 64 71
(Less): Nef Interest Expense [312) (283) (291) (281) (285) (282) (274) [262)
Pre-Tax Income $936 $978 $715 $997  $1,389  $1722  §$1.84 $2.026
(Less): Taxes [308) (304) (250) (349) (486) (603) (651) (709)
Net Income $630 $674 $445 $648 $903  $1119 $L.210  $1.317
(Less): NCI & Other (54) [34) (26) [37) [51) (64) (69) (75)
Net Income to Queen $574 $640 $438 $611 $852  §1055 51,141 $1242
Plus: Adjustments 219 238 350 254 115 44 39 29
Adjusted Net Income to Queen §795 3878 §789 $865 5967  S1119 S1,180  S1.271 (0.4%) 10.0%
Adjusted Diluted EPS $1.48 $1.80 51.67 $1.97 $2.37 52.94 $3.30 8375 (03%) 17.4%
YoY Growth 7.5% (75%) 17.9% 20.8% 239% 120% 13.9%
Memo:
Comparable EBITDA® §1.856 $1.827 $1.853 $1,944 $2,073 $2257 $2352 $24%0 (0.1%) 61%

Source: Wall Sireet research.
11 Adjusted EBITDA is before deduchion of stock bosed compensation expense.
12) Comparable EBTDA is after deduction of stock-based compensation expense.

T |
CENTER ’V [EW PARTNERS



llustrative Public Market Present Value of Future Share Price

Analysis Based on Queen Sireet Projections
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

Present Value of Future Stock Price + Dividends
Future Value of Share Price at 11.5% Cost of Equity

s798  SBT6

§23.19 S
$18.75 $21.84 '
$19.02
Curent 1/1/2018 17172019 17172020  1/1/2021 Current 1/1/2018  1J1/2019  1/1/2020  1/1/2021
7.0x Forward EV/EBITDA ==7 £x Forward EV/EBITDA == 5x Forward EV/EBITDA
Jan-2018E Jan-2019E Jan-2020E Jan-2021E
1-Yr Forward EBITDA $2,073 $2,257 $2352 $2.490
Net Debf! $5.625 $5317 $4921 $4.438
Diluted Shares Qutstanding (mm) 4217 3924 368.1 474

Dividends Per Share - -

Source: Wall Sireet projections supplemented with exiropolated historical financial frends, Foctset as of os of February 3, 2017

Mote:  Present Value of Future Stock Price includes dividends discounted based on mid-yeor convention. Future share prices ond dividends w
discounted to 1/1/2017.

1 Includes non-financial adjustments related to nonconiroliing interest and equily investments.

CfNTHl)\’\ EW PARTNERS



llustrative Queen Discounted Cash Flow Analysis Based on Street

Expectations
Centerview Perspective

Queen Standalone Unlevered Free Cash Flows

Adjusted EBITDA

(Less): Stock-Based Compensation

Comparable EBITDA"

(Less): D&A (Excluding Trans. Amort.)

Adjusted EBIT
(Less): Taxes
Plus: D&A (Exluding Trans. Amort.)
(Less): A in Net Working Capifal
(Less): Capital Expendifures
Unlevered Free Cash Flow
YoY Growih

Enterprise Value ($bn) Implied LTM Exit Mulfiple Value per Share ($)

Fiscal Year Ending December 31,

2016A  2017E 2018E  2019E  2020E  2021E
$1920  $2014 $2046 52333 $2432  $2574
(67) (69) (73) (77) (60) (84)
1853 §1.944  $2073  S2257 2352  $2.490
(344) (319 (74) (213 (21 (29
$1509  §1,625 $1,800 $2044  $2131 52261
(569)  (630)  (715)  (746)  (791)

319 274 213 2 229

(68) (94 (1020  (88)  (103)

(245)  (258)  (271)  (283)  (29¢)

$1,062  $1,092  S1,169  $1234  $1300

28%  70%  56%  5.3%

Discount Perpetuity Growth Rate Perpetuity Growth Rate Perpetuity Growth Rate
Rate 1.0% 2.0% 3.0% 1.0% 2.0% 3.0% 1.0% 2.0% 3.0%
9.0% $161  $178  $20.] 7.0x 8.1 9.5 $2154  $2505  $2973
9.5% 15.1 16.6 18.6 6.6X 7.6X 8.8x 19.59 22.69 26.66
10.0% 14.3 15.6 17.3 6.3x 7.1x 8.2x 17.80 20.62 2403

Source: Wall Sireet research and Factset as of February 3, 2017.

Note: Dolars in milions, unless otherwise noted. Assumes mid-year discounfing convention. Balance sheet informafion as of September 30, 2014.

(1) Comparable EBITDA iz calculated affer deduction of stock-based compensafion expense .

. CENTER }\’\ EW PARTNERS
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lllustrative Discounted Cash Flow Analysis

Projected Unlevered Free Cash Flow & Terminal Value
Goldman Sachs Perspecfive

($ in millions, except for per share data)

Historical Management Projections Terminal
2014A 20154 2016A 20178 2018E 2019E 2020E NAE Year
Revenue $ 10028 $9,169 $10314 $10,664 $11,19% $11,776 $12315 $ 12,869 $13126
% Growth - (8.6)% 125% 34 % 0% 52% 46% 45% 20%
Adj. EBITDA (pre-SEC) $1,938 $ 1,887 $1,920 $2014 §2144 §2133 §2432 $2574 92,625
% Margin 193% 206% 186 % 189% 192% 198 % 197 % 200% 200%
Stock-Based Compensation §83 § 60 §47 $ & $73 §77 $80 84 4§85
Adj. EBITDA (post-SBC) $1,855 $1.827 §1.853 $1,944 $2073 §2257 $2352 $249% §2540
% Margin 185% 129 % 180% 182% 185% 192 % 191% 194% 194 %
Depreciation $148 $140 $19 $19 $204 $213 $221 $29 $234
Amortization $1% $138 §133 $128 $70 - - - -
EBIT $1571 $ 1549 $1.509 § 1,625 S 1,800 §2044 52131 $2.261 $2.304
% Margin 157 % 169 % 146 % 152% 16.1% 174% 173% 176% 176%
Less: Adjusted Tox Expense (35%) $ 569 $ 620 $715 §746 $791 $807
Plus: Depreciaton 194 04 213 2 il 234
Plus: Amartization 123 0 - - - -
Less: Capital Expenditures 245 258 271 283 29 262
Less: Increase in NWC 48 54 102 83 103 27
Unlevered Free Cash Flow 51,062 $1.092 S 1189 $1.214 $1,300 §1443
% of Adjusted EBITDA 528% 509% 501% 508% 505% 550%
lllusirative Terminal Value

Assumed Perpetuity Growth Rate 0%

lustrative WACC 0%

Terminal FCF $1.443

Terminal Value ot Bxit $20,418

Implied Terminal Value LTM EBTDA Mulfiple B.1x

Present Value of Terminval Value $13990

Tofal DCF Value $18,705

Termingl Valve % of Total Value 748 %

[-] Net Debt $ 6,062

[} Noncontroling Interest $83

{+] Queen Chinese Joint Venture $242

[+] Queen Stake inHero 3454

Equity Valuz $12,742

Shares Quistanding (mm) 46536

lllusirative Implied Equity Yalve per Share §27.38

Source: Queen histonical financials and Wall Sireet projections supplemented with extrapolated histerical financial frends, Factset as of os of W MI

February 3, 2017. Implied BBITDA mulfiples based on adjusted EBITDA (post-3BC).
Mote: Cash flows discounted fo 01-Jan-2017 using mid-year convention for cash flows. (‘.!N'!'Hl}\’\ FW PARTNERS

1) Includes adjustments for equity associales and nenconiroliing inferest.



lllustrative Discounted Cash Flow Sensitivities

Implied Value Per Share of Queen
Goldman Sachs Perspecfive

[$ in millions, except for per share data)

Enterprise Value Value per Share
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% | $20598 $21835 $ 23297 80% $31.24 §3377 §36.75
9} 9}
3 0% | §17832 §$18,705 $19712 (&J 9.0% $25.59 $27.38 $29.44
2 2
100%] §15720 $ 16,360 $17.086 100% \YiWij $2258 §2407
% of EV from Terminal Value Implied Exit LTM EBITDA Multiple(?
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% 766 % 79 % 793 % 80% 88x 9.5x 102 x
0 9]
91 90%| 734% 748% 761% 91 90%| 76x 8.1 x 87 X
2 2
100% 07 % 718% 730 % 100% 6.7 % 71x 7%
. . o , {okan 75|
Source: Wall Street projections supplemented with exirapelated histenical financial frends, Factset as of as of February 3, 2017.
Note: Free cash flow discounted to 01-Jan-2017 using mid-year convention for cash flows. Terminal value calculated as of 2021E. CENTFRIVIFW PARTNERS
1) Calculated as ferminal value at exit divided by terminal year adjusted BBITDA, (post-SBC).




Pro Forma Combination Financials

Assumes 2x exchange ratio and $125mm of run-rate synergies; excludes the impact of
additional purchase accounting amortization created through a fransaction

Fiscal Year Ending December 31, 'T6A-21E
2014A  2017E  2018E  2019E  2020E  2021E CAGR
Queen Revenue $10314  §10.664  $11,196 §11.776 $12315  $12.869 4.5%
Hero Revenue 3,567 3637 3786 3346 4100 4,257 3.6%
Revenue Synergies - - - - - -
Pro Forma Revenue $13,882 514301 514982 $15722 S$16414 $1712% 4.3%
% YoY Growth 3.0% 4.8% 49% 4.4% 4.3%
Memo: Hero §/A Growth 1.9% 4.1% 47% 3.9% 38%
Queen Adjusted EBITDA $1920  $2014  $2746 $2333  $2432  $2574 6.0%
Hero Adjusted EBITDA 299 07 346 7 408 441 8.1%
Net Synergies (Including Cost fo Achieve) - (25) 25 125 125 125
Pro Forma Adjusted EBITDA™ 52219 52294 52517 52835 52944 53139 12%
% Margin 16.0% 16.1% 168% 180% 181% 183%
Memo: Hero Standalone Margin 8.4% 8.4% 2.1% 9.5% 9% 104%
(Less): Stock Based Compensation (90) (74) (99) (103) (107)
(Less): D&A / Other [756) (500) (363) (336) (332)
(Less): Equity Losses in Affiliates (%) (%) {9) (9) {9
(Less): Inferest Expense [299) (310) (31) {305) (292)
Pre-tax Income $1,141 51404 52053 52211 52399
(Less): Taxes (404) (567) (725) {782) (348)
(Less): NCI (37) (51) (64] (69) {75)
Net Income To Queen Shareholders $700 $985  S1244 51381 5147
Plus: Adjusiments 270 139 64 39 2
|Adjusied Net Income to Queen Shareholders 5970 51124 51327 51400  $1,505
Adjusted EPS 5193 a3 5308 Ak 5395
Accrefion / (Dilvtion) - § (0.04) 0.05 0.13 0.17 0.19
Accrefion /[ (Dilution) - % (19%) 22% 4.6% 5.0% 52%

Source: Hero Management.

Mote:  Forillusirative purposes, assumes $125mm of run-rate synergies phased in 0% in 2017E, 50% in 2018E, and 100% thereafter. Cost fo

achieve synergies equal to 0% of run-rate synergies and incumred 40% in 2017E and 40% in 2018E.
1 Adjusted EBITDA is before deduchion of stock based compensation expense.

. CH\"I'Hl}\’\E-V\’ PARTNERS
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llustrative Pro Forma Discounted Cash Flow Valuation

Assumes an illustrative $125mm of run-rate synergies
Centerview Perspective

Pro Forma Unlevered Free Cash Flows

Fiscal Year Ending December 31,
2016A  2017E  2018E  2019E  2020E  2021E

Adjusted EBITDA $2219  $2321 52555 52835 52944 53139
(Less): Stock Based Compensation (86) (90) (94) (99) (103) (107)
Comparable EBITDA™ $2133 52230 52460 52736 52881 53,032
(Less): D&A (Excluding Trans. Amort.)* (418) (366) (323 (265) (276) (288)
(Less): Costs to Achieve Synergies - (25) (38) - - -
Adjusted EBIT SI715  S1,839 52,100 S2471 52585 52744
(Less): Taxes (631) (742) (873) (914) (970)
Plus: D&A 366 323 265 274 268
(Less): Ain Net Working Capital (87) (112) (17) (102) (120)
(Less): Capifal Expenditures (305) (339) (355) (363) (369)
Unlevered Free Cash Flow S1,163  S1.229  S1,391 51483  §1,573
YoY Growth 6% 13% 7% 6%
Enterprise Value ($bn) Implied LTM Exit Mulfiple Equity Value ($bn)
Discount Perpetuity Growth Rate Perpetuity Growth Rate Perpetuity Growth Rate
Rate 1.0% 2.0% 3.0% 1.0% 2.0% 3.0% 1.0% 2.0% 3.0%
9.00% $19.2 $21.3 $24.1 7.0x 8.0x 9.5x $12.0 $14.1 $169
9.50% 18.1 19.9 22.3 6.6X 7.5x 8.8x 108 12.7 15.1
10.00% 17.1 18.7 20.7 6.2x 7.0% 8.2x 98 114 135

Source: Hero Management, Wall Sireet research, and Foctset as of February 3, 2017.

Note:  Assumes mid-year discounting conventfion. For llustrative purposes, assumes $125mm of run-rate synergies phased in 0% in 2017E, 50% in
2018E, and 100% thereafter. Cost to achieve synergies equal to 50% of run-rate synergies and incurred 40% in 2017E and 0% in 2018E. w 77|
Adjusted EBITDA i before deduction of stock based compensation expense.

(1) Comparable EBITDA is calculated affer deduchion of stock-based compensafion expense . . C}N'['Hz}\’\ FW PARTNERS

(2) Includes other.



lllustrative Discounted Cash Flow Analysis at 2.00x Exchange Ratio

Projected Unlevered Free Cash Flow & Terminal Valve
Goldman Sachs Perspective

($ in millions, except for per share data)

Pro Forma Historical Pro Forma
Terminal Year
20154 20184 2017E 2018¢ 2017E 20208 2021E
Revenue §$12880 § 135882 §14301 § 14582 $15722 $16414 §17.126 §17.46%
% Growth - 7% 30% 48% 49% 4% 43% 0%
Adj. EBITDA [pre-3BC) 52244 52219 52321 $2492 $2710 5 2.83% 53014 $ 3,075
% Margin 75% 16.0% 162% 166 % 7i1% 73% 176 % 176%
Stock-Based Compensation §78 484 $90 94 $% $103 $ 107 $110
Synergies 0 0 0 63 125 125 125 125
Costs to Achieve Jynergies 0 0 25 38 0 0 0 0
Adj. EBTDA [post-SBC, incl. Synergies) 52166 $2133 52205 $2423 $27% 5 2.861 530312 $3.0%0
% Margin 168% 154% 154% 162% 74% 74% 177 % 7i%
Depreciafion §183 §233 {243 $252 $244 §275 $287 §293
Amorfizafion 138 1583 123 70 0 0 0 0
Other Expenses 12 31 1 1 1 1 1 1
EBIT $1.833 S5 51,839 $2100 5240 52585 5274 52797
% Margin 143% 124% 129 % 40% 137% 157 % 16.0% 0%
Less: Adjusted Tax Expense [Blended) 4 851 $742 $a73 $914 $570 § 789
Plus: Depreciaton 243 252 264 75 287 293
Plus: Amoriization 123 70 - - - -
Less: Capital Expenditures 305 339 358 363 389 328
Less: Increase in NWC a7 12 nz 102 120 34
Plus: Other Non-Caszh lfems 1 1 1 1 1 -
Unlevered Free Cash How $1,143 $1.29 $13n 51483 $1,573 §1,739
% of EBMDA 0.1 % 403% 513% 522% 522% 556 %
Husirgiive Terminal Value

Assumed Perpetuity Growth Rate 20%

llustrative WACC 0%

Terminal FCF $1739

Terminal Value af Exit 424843

Implied Terminal Value LTM EBITDA Mufiiple 8.0x

Present Value of Terminval Value 4 14857

Total DCF Value §22.337

Termingl Value % of Total Vaiue 755 %

[} et Financial D=kt § 4644

[] Nenconiraling Inferest §834

[+) Queen Chinese Joint Venture §242

Equity Value $ 1509

Shares Cutstanding {mm] 533.00

llustrafive Implied Equity Value per Share $28.32

Source: Hero historical financials and projections, Queen histoncal financial and Wall Street projections supplemented with exirapolated
historical financial frends et as of as of February 3, 2017. w 78'

Note: Cash flows discounted fo 01-Jan-2017 using mid-year convention for cash flows. Includes $125mm of run-rate synergies and $63mm of
u = ~ + d ~ 1 - - -
one-off mp!emerio on costs per management gudc'l.ce: - CENTFRIVIFW PARTNERS
m Includes adjustments for equity associales and nonconirolling interests.




lllustrative DCF Sensitivities at 2.00 Exchange Ratio

Implied Value Per Share of Pro Forma Combined Hero and Queen
Goldman Sachs Perspective

($ in millions, except for per share data)

Enterprise Value Value per Share
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% | §$2462 § 26,107 $ 27857 80% $32.43 $35.09 $38.23
¢ U
3 90% | $21.293 §22337 $ 23541 {i{) 90% $26.45 $28.32 $30.49
s 3
100%| §18748 $19,513 $20380 100%| $2187 §23.24 $ 2480
7% of EV from Terminal Value Implied Exit LTM EBITDA Multiple(!
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% 772% 785% 799 % 80% 87x 9.4x 10.1 x
¥ U
91 90%| 743% 755% 767 % 91 90%| 76x 80 8.6
s 3
100% 71.4% 725% 7137 % 100% 6.7 % 70x% 74x

Source: Hero projections, Wall Street projections supplemented with extrapolated historical financial frends for Queen, Factet as of as of
February 3, 2017.

Note: Free cash flow discounted fo 01-Jon-2017 using mid-year convention for cash flows. Terminal value calculated os of 2021E. Includes
$125mm of run-rate synergies and $43mm of one-off implementation costs per management guidance.

i Calculated as ferminal value at exit divided by terminal year adjusted EBITDA (post-3BC).

G
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llustrative Pro Forma Public Market Present Value of Future Share

Price Analysis Based on Hero Management and Queen Sireet
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

Present Value of Future Stock Price at 11.5% Cost of Present Value of Future Stock Price at 11.5% Cost of
Equity at 2.00x Exchange Ratio Equity at 2.20x Exchange Ratio

$18.75 $18.75

$19.70 $19.44

Curent  1/1/2018  1/1/2019  1/1/2020  1/1/2021 Curent  1/1/2018  1/1/2019  1/1/2020  1/1/2021

7.0x Forward EV/EBITDA == 7 7x Forward EV/EBITDA ==p=3 5x Forward EV/EBITDA

(blended)

Value fo HSN Jan-2018E  Jan-2019E  Jan-2020E  Jan-2021E Valueto HSN Jan-2018E  Jan-2019E  Jan-2020E  Jan-2021E

7.0x NTM 7.0x NTM

EV/EBITDA $52.83 $57.45 $59.24 $41.9 cV/ERITDA $57.35 $42.38 $ 4431 $67.25

7.7x NTM 7.7%NIM

EV/EBDA $4590 $50.84 $53.15 $ 56.37 V/ERTDA $49.82 $55.18 $57.69 $61.18

8.5xNTM 8.5x NTM

EV/EBITDA $39.40 $44.56 $47.39 $51.08 cV/ERITDA $42.74 $48.34 $51.44 $ 55.44

. . . L _ (okman 2]
Source: Hero projections, Wall Sireet projections supplemented with extropolated historical financial frends, Factset os of as of February 3, 2017
Note: Blended mulfiples calculated based cument Hero and Gueen NIM EV / EBITDA multiple, weighted by EBITDA each year. Includes 3125mm CF NTHl'W FW PARTNFRS
of run-rate synergies and $63mm of one-off implementafion costs per management guidance.
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- STRICTLY CONFIDENTIAL -

Disclaimer (Goldman Sachs)

These matenials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the informatfion and assstance of the Special Committee of the Board of
Directors (the "Special Committee”) of Hero [the "Company”) in conneciion with its consideration of the matters refemred fo herein. These materials and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”] may not be disclosed fo any third party or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior written consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or to conform fo any disclosure standards
under any state, federal or intemational secunfies laws or other laws, rules or regulafions, and Goldman Sachs does not foke ony responsibility for the use of the Confidential Information
by pemsons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax treatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided to
the Company relafing fo such tax ireatment ond fax siructure, without Geldman Sachs imposing any imidation of any kind. The Confidenfial Informafion has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and its affiates are engaged in advisory, undemwnting and financing, principal investing, sales and frading, research, investment management and other financial and
non-financial activifies and services for various persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other enfifies they manage or in which they invest or
have other economic interests or with which they codnvest, may at any fime purchase, sell, hold or vole long or short posiions and investments in securities, dervatives, loans,
commaodities, curencies, credit default swaps and other financial instruments of the Company, any other party fo any transaction and any of their respective affliates or any cumrency or
commaodity that may be invoived in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potenfial
clients to review events, opporiunifies, and condifions in parficular sectors and industies and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs will not disclose any confidenfial information received from the Company.

The Confidenfial Information has been prepared based on histoncal financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (opproved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has relied upon and assumed, without assuming any responsibility for independent venficafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounting and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounifing, tax, legal or regulatory advice.

Goldman Sachs has not made anindependent evaluation or appraisal of the assets and liabilifies including any contingent, derivative or other off-balance sheet assets and liabilities) of
the Company or any other parfy fo any fransaction or any of their respective affiliates and has no obligation fo evaluate the solvency of the Company or any other party to any
fransaction under any state or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraials
nor do they necessarly reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs’ role in any due diigence review is imited solely to
pertorming such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessanly indicative of actual future resulls, which may be signiicantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are matenally ditferent from those forecaost.

The Confidenfial Information does not address the underying business decision of the Company o engage in any transacfion, or the relafive ments of any transaction or sirategic
alternative refered fo herein as compared to ony other fransacfion or altemative that may be avalable to the Company. The Confidential Information is necessanly based on
economic, monetary, market and other condifions as in effect on, and the infermation made available fo Goldman Sachs as of, the date of such Cenfidential Information and Goldman
Sachs assumes no responsibility for updafing or revising the Confidenfial Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendafion to the Special Committee, any secunity holder of the Company or any
other person as fo how to vole or act with respect to any ransaction or any other matter. The Confidential Information, including this disclaimer, is subject o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the ofher hand.
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- STRICTLY CONFIDENTIAL -

Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC ("Centferview") for use solely by the Special Commitiee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available informatfion, and portions of the information
contained herein may be based upon statements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluafion or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company or any other entity, or
conceming the solvency or fair value of the Company or any other entity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Cenferview has assumed that such forecasts have been reasonably prepared on bases reflecting the best cumenily available
estimates and judgments of the management of the Company as fo ifs financial performances, and af your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as fo such forecasts or the assumptions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof,
unless indicated otherwise and Centerview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily atiribute a particular weight fo any
particular portfion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulfing from any particular porfion of the analysis described above should not be
taken to be Centerview's view of the actual value of the Company.

These materials and the information contained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available to third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such] in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not intended to provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentation provided by Centferview.
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- STRICTLY CONFIDENTIAL -

Overview of Conversation with Lion CEO

B On Tuesday, February 21, 2017, representatives of Centerview and Goldman Sachs (the “Advisors”) spoke with Lion
Interactive’s CEO, Greg Maffei

—Maffei requested to speak directly with the Advisors
— Conversation was a follow up fo a brief call between Arthur Marfinez and Maffei during the prior week

B Maffel indicated that Queen is not currently in a position to make a proposal due fo Lion internal corporafe
developments; will reach back out over the coming weeks fo re-engage

—Over the next three weeks, Queen infends fo announce a plan fo create an asset-based stock consisiing of Queen,
lily and Lion's stake in Hero (the curent composition of the Queen fracking sfock)

—Maffel expressed the view that the sfock will uliimately, although not immediafely, frade better than the cument
fracking stock (will likely be included in the S&P 500)

B Maffel also expressed his desire for a fwo-way diglogue including discussion of Hero's standalone plan and Hero's view of
potential synergies in advance of any proposal

— Advisors conveyed that Hero was approached by Lion, and before material engagement, a proposal should be made
—Maffei claimed that Lion and Queen are not as educated about Hero business as Advisors may believe

B Advisors reiterated that any fransaction would constifute a change of confrol, and Hero expects to be compensated
accordingly, in addition to being compensated for its fair share of synergies upfront

— Advisors also reiterated Hero’s confidence in ifs standalone plan

B Maffel nofed that he will revert back to us in the next two to three weeks fo provide addifional perspectives on Queen’s
new asset-based stock and analysis of potential synergies in a combination with Hero

—Does not believe Lion would need to make any amendments fo its 13-D af this fime or following cerfain discussions

oo 3|
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- STRICTLY CONFIDENTIAL -

Summary Perspectives on Hero Earnings

Hero's earnings were well received by investors, however heightened volatility cavsed
pressure on Hero's share price towards the end of Thursday’s trading day

Hero Three-Day Infraday Share Price and Volume

Key Investor Themes
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Source: Bloomberg as of February 23, 2017.
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Hero's Q4'16 results were well received by investors with much
focus on better than expecied eamings driving Wednesday's
+7.8% performance

— The stock rallied on Wednesday and a few smaller frades by
hedge funds were observed early Thursday morning

The markef was encouraged by the beat on revenue and
adjusted EBITDA combined with relafively in-ine numbers on
average price point and units shipped

Investors were encouraged by the 4% increase in digital sales,
which now represents 55% of the business, even though sales fell
2%

The diversity of Hero's product offering remains aftractive with a
good mix between Home, Beauty and Health, Fashion and
Jewelry

Cash flow and broader financials remain strong and stable

More broadly across the market, many investors confinve fo
react to headline themes in the consumer retail market,
parficularly around potential fax headwinds. This has led to
heightened volafility

— Elevated volatility may have caused pressure on Hero's
share price fowards the end of Thursday's frading day,
potentially as technical fraders exited posifions

— Overal, the stock traded down (5.0)% on Thursday to $38.80
(VWAP was $39.73 for the day)

o 4|
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- STRICTLY CONFIDENTIAL -

Hero and Queen Relative Stock Price Performance Over Time
Hero has outperformed Queen's stock price performance since the December 2016 Board

Meeting
Last 1 Year Since 14-Dec-2016 Board Meeting
130% - Perdormance (%) 1M M M 1Y 115% -
Hero 148 % (4.0)% (10.7)% (19.8)%
S&P 500 44 7.2 81 230 23.0%
| 4-May-2016 Hero
120% announced 1Q'14
resulls
110% A I
Ho% 13%
i $38.80
o M .,J 1 7-Nov-2014 Hero 105% - - 49%
E 100% - [l | r| announced 3Q'16 ;
- i g ,’l ; results [
o | ‘ / 8-Nov-2014 Queen 9
g 9.May-2016 Queen | | announced 3Q'1é6 ;
£ announced 1Q'14 resufs T
- 0% 1 resulfs} -
i 100% -
I" (19.8)%
4-Avug-2016 Hero l $38.80
announced |
80% - | 2Q'Téresults I
5-Aug-2016
Quesn
announced 1
2Q'1éresulfs 79
70%
22-Feb-2017 Hero
announced 4Q'16
results
0% - T T T 0% T T
Feb-2014 May-2016 Aug-2016 Nov-2016 Feb-2017 Dec-2016 Jan-2017 Jan-2017 Feb-2017
— Hero Queen S &P 500
5]

Source: Bloomberg as of February 23, 2017.
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- STRICTLY CONFIDENTIAL -

Overview of Analyst Feedback

Analyst commentary reflects optimism around in-process initiatives and indusiry dynamics,
but also caution in light of near term headwinds that could pressure 2017 financials

Estimate Revisions Potential Upsides Potential Risks

B Estimates generally reduced in light of
one less selling day in the year, supply
chain opfimization costs and a higher
tax rate

—"In1Q:17, HSNI will have one less
selling day and the company will
confend with increased incentive
compensafion expenses and a
higher tax rate in 2017. On a more
positive note, we confinue fo argue
that a new Chief Merchant, a new
CFO, improved merchandising and
favorable comparisons will resultin
improved EPS in 2017 and 2018."

— Sidloti, February 22, 2017

\

Hero/Queen Combination

B “We do nof think [Queen will seek to
acquire Hero] in the near ferm. Ata
recent investor day, Liberty Media's
CEQ, Greg Maffei, said the company
would nof tender for HSN, seemingly
taking a possible merger off the fable
for now, despite the potential for
meaningful synergies between QVC
and HSN."

—FBR & Co., February 22, 2017

B Supply chain optimization almost
complete

— "HSN should further realize lower

B Sirong senior management

— “As 2017 progresses, we still expect

B Continued growth and focus on digital
channel sales

— “We see a long-term opportunity for

shipping costs related fo Piney Hats
upgrade starfing in 2018."

— Craig Hallum, February 23, 2017

H3Nl o benefit from a new Chief
Merchant, a new CFO, a more

productive portiolio of catalogs
under the Cornerstone Brands.”

- Sidloti, February 22, 2017

TV shopping generally and HSN... fo
become e-commerce driven secular
growth stories, fueled by video-ich
websites that drive a third of sales
and customers who may be uniguely
responsive fo new social marketing
approaches.”

- FBR & Co., February 22, 2017

Source: Wall Street research as of February 23, 2017.

B Leap year will have a significantimpact

— “Because Saturday's typically
generate more than double the
revenue of a Monday, we expect
the impact fo Q1 from the lost leap
year to be $10 - $15mm."

— Craig Hallum, February 23, 2017

B Supply chain opfimizafion will weigh en

Q1 results

— "Supply chain issues that hurt 4Q
FY'16 [by $0.19) also will hurt 1TH'17
EPS by about §0.10- $0.12."

— Jidofi, February 22, 2017

B Margin pressure from shipping and

handling in short term

— “HSN competes with Amazon.com
and others in a by-mail retail
segment beset by discounting
shipping offers, which could drive
incremental revenue and margin
pressures.”

- FBR & Co., February 22, 2017

J
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- STRICTLY CONFIDENTIAL -

Select Analyst Price Target and Estimate Revisions Post-4Q Earnings

Near-term Street estimates remain below Hero Management Projections as analysts have
generally revised estimates downwards since Hero reported earnings

12-Month Revenue Adjusted EBITDA EPS
Broker Price Target 20176 2018  2017E  2018E 2017 2018

Pre-4Q NN $3500 $3556  $3.461 7 e < T e o

CRAIG-HALLUM post-4q I $45.00 3576 3672 271 300 2.48 281
% Change | 286% H06% 3% +103% i Bm e

,’g Pre-4Q NN $200 $3539  $34% $345 $357 $3.11 $3.22
E\m MEHBKRH Post4Q —§$37.00 3,540 3,600 302 338 258 305
- % Change . 88% +0.0% 0.7%) (124%)  (54%) (17.0%)  (5.3%)
Pe4Q NN 400  $3616  $3724  $320  $385  §276  $345

MAXMGM et SR § () 3483 352 278 207 296 28

’ |

% Change - 0.0% i B i s miie By

Pre4Q I $5000 S B4 th we0 oo 4

' Post4Q N $1300 3,608 3,709 294 325 277 30

% Change . @40%) 104%  +0.6% 63%)  (43%) (7%  (45%)

Cument Hero Share Price [as of 02/23/2017) $38.80

Pre4Q $250  $355  $36T4 $317 $348 $288 $329

Median Post-4Q 46.50 3,558 3636 286 316 253 294
%Change +9.4% 05%  (10% (7%  (9.0% (1229  (10.7%

Fred $4325  $3576  $3674 $306 $339 $285 $32

Mean Post4Q 46.00 3552 3625 287 318 252 297
% Change +6.4% 07%  (13%  (64%  (62% (1164  (7.7%

Hero Management Plan ! $3,637 $3,784 5307 5344 $2.62 $3.03
Management Plan vs.Consensus Average 24% 44% 7.1% 8.9% 3.8% 20%
7]

Source: Wall Sireet research as of February 23,2017.
Mote: Select brokers included who have updoted estimates since Hero's 4Q eamings release on February 22, 2017.
(1) Hero Management Plan shared with Board on January 30, 2017.
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- STRICTLY CONFIDENTIAL -

Spectrum of Potential Strategic Alternatives for Hero

lllustrative “Menu of Options” for Hero

Make Hero an

s Geo Break-up of Hero Independent Sale of Hero
Plan Enhancements
Company
B Mainfain control of B Mainfain control of B Separate Comnersfone B Hero fo become B Sale of Hero fo Queen
Hero, although Queen  Hero, although Queen  from Hero, likely independent from orinterested third
confinuesto owna confinuestoowna through a sale of Queen with broad party
38% stake 38% stake Comerstone shareholder base B Process opfions
B Benefit fromthe value B Benefit from the value B Possibly achieved include:
creation from Hero's creation from Hero's through: — One-on-one
standalone plan standalone p\anl —Offerto buy negofiations with
supplemented with Queen’s 38% stake Queen
plan enhancements in Hero o
such as capitfal — Post-signing process
structure moves or —Queen spin-off of through a go-shop
acquisifions Hero stake provision after

signing a deal with

— Cash rich split-off Queen

— Pre-signing process
adllowing interested
third parties to
parficipate

hgman 8|
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- STRICTLY CONFIDENTIAL -

Key Next Steps

B Conduct business as usudl: execute on Hero's standalone plan and sirafegic inifiafives

GECRICLEEIELEE —Refine plan as necessary, including identification of potential plan enhancements

B Confinue fo evaluate strategic alternatives for Hero

B Prepare to respond to a pofential proposal from Queen

® Refine the communication plan vis-&-vis Queen, as appropriate, as process develops

Interaction with
Queen

B Update thorough analysis of the potential synergy opportunity in a combination, including
incorporating input from Queen management, iffwhen made available

B Review and update the strategic, financial and operational benefits of a potential combination
with Queen as new information becomes available

omas 9|
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC [“Cenferview”) for use solely by the Special Commitiee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and portions of the information
contained herein may be based upon statements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluafion or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company or any other entity, or
conceming the solvency or fair value of the Company or any other entity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best curently available
estimates and judgments of the management of the Company as fo ifs financial performances, and af your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect fo the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as fo such forecasts or the assumptions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof,
unless indicated otherwise and Centerview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily atiribute a particular weight fo any
particular portfion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulfing from any parficular portion of the analysis described above should not be
taken to be Centerview's view of the actual value of the Company.

These maferials and the information contained herein are confidential, were not prepared with a view foward public disclosure, and may notf be
disclosed publicly or made available to third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such} in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not intended to provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentation provided by Centferview.
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Disclaimer (Goldman Sachs)

These materials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the informatfion and assstance of the Special Committee of the Board of
Directors (the "Special Committee”) of Hero [the "Company”) in conneciion with its consideration of the matters refered fo herein. These matenals and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”] may not be disclosed fo any third party or circulated or refemed to publicly or used for or relied upon for any other
purpose without the prior written consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or to conform fo any disclosure standards
under any state, federal or intemational secunfies laws or other laws, rules or regulafions, and Goldman Sachs does not foke any responsibility for the use of the Confidential Information
by persons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax treatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided to
the Company relafing fo such tax ireatment and fax siructure, without Geldman Sachs imposing any imiation of any kind. The Confidential Informafion has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research depariment.

Goldman Sachs and its affiiates are engaged in advisory, undenwnting and financing, principal investing, sales and frading, research, investment management and other financial and
non-financial activifies and services for vanious persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other enfifies they manage or in which they invest or
have other economic interests or with which they codnvest, may at any fime purchase, sell, hold or vole long or short posiions and investments in securties, derivatives, loans,
commaodities, curencies, credit default swaps and other financial instruments of the Company, any other party fo any transaction and any of their respective affliates or any curency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client sernvice dialogues with clients and potential
clients to review events, opporiunifies, and condifions in pariicular sectors and industies and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs will not disclose any confidenfial information received from the Company.

The Confidenfial Information has been prepared based on histoncal financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (opproved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has relied upon and assumed, without assuming any responsibility for independent venficafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounting and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accouniing, tax, legal or regulatory advice.

Goldman Sachs has not made anindependent evaluation or appraisal of the assets and liabilifies [including any contingent, derivative or other off-balance sheet assets and liabilifies) of
the Company or any other party fo any fransaction or any of their respective affiiates and has no obligation fo evaluate the solvency of the Company or any other party to any
fransaction under any state or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be appraisals
nor do they necessarly reflect the prices at which businesses or securifies actually moy be sold or purchased. Goldman Sachs’ role in any due diigence review is limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessanly indicative of actual future resulls, which may be signiicantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are matenially ditferent from those forecast.

The Confidenfial Information does not address the underlying business decision of the Company o engage in any transacfion, or the relafive mernts of any transaction or strategic
alterative refered fo herein as compared to ony other fransacfion or altemative that may be avalable to the Company. The Confidential Information is necessarly based on
economic, monetary, market and other condifions as in effect on, and the infermation made available fo Goldman 3achs as of, the date of such Cenfidential Information and Geldman
Sachs assumes no responsibility for updafing or revising the Confidenfial Information based on circumstances, developments or evenfs occumng after such date. The Confidential
Informafion does not constitute any opinion, nor does the Confidential Information constitute a recommendafion to the Special Committee, any secunity holder of the Company or any
other person as fo how to vote or act with respect fo any ransaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Situation Overview
Hero current situation

B Operating performance for Hero (the “Company”) has been challenged during 2015 and 2016 due fo
a combination of operational execufion (e.g., merchandizing capabilifies, Piney Hats) and external
macro/industry factors (e.g., consumer behavior)

—Hero’s revenue growth decelerated in 2016, declining 1.9% relative fo the prior year, well below the
Company'’s historical levels of mid-single digifs growth

Operafing —Profitability has also declined, with Adjusted EBITDAI margins falling from 10.1% in 2015 fo 8.6% in

and Financial 2016 amid fixed cost deleveraging and gross margin headwinds

Results B New growth initiafives (e.g., merchandising strategies, Comerstone retail) and cost rafionalizafion
(e.g., supply chain opfimization) have been implemented to improve operating performance

B Hero has taken steps to sireamline the Cornerstone porffolio, divesting Chasing Fireflies and
TravelSmith in the third quarter of 2016

B Debf increased in 2015 to fund a special dividend and nef leverage is cumenfly 1.6x; inferest payments
and regular dividends consume a significant portion of cash flow

B Amid a broader retail downturmn, recent financial performance has led fo a decline in analysts’
expectations for Hero's fuiure operafing performance and a contfraction in the Company's NTM
comparable EBITDA®) multiple (cumrently 8.3x versus two-year average of 9.4x)

Equity Market
Summary

® This has led fo a significant decline in share price during 2016: down 32% (S&P 500 was up 10%) and
the Company’s share price is currently near its three year low

B Wall Sfreet analysts have reduced price targets from an average in the high $60s per share at the
beginning of 2014 to a current average price per share target of ~543

R e |
1 Adjusted EBITDA is before deducfion of stock based compensation expense.

2) Pro forma for divestitures of TravelSmith and Chasing Freflies from Comerstone. CENT[R‘W FW PARTNERS
(3) Comparable EBITDA is after deduction of stock based compensafion expense.



Situation Overview
Context for discussion of potential combination with Queen

B Hero management has presented fo the Board ifs long-ferm operafing forecast (“Projections”):

—Projections assume a return of organic revenue growth (+3.2%) in 2017 and an overall CAGR over
the projection period of +3.9%!

Hero — Adjusted EBITDA margins decline slightly (20bps) in 2017 and then are forecast to expand ~200bps fo
Financial 10.4% from 2017-2021

Projections

—The Projections contemplate a '16-'21 EPS CAGR of ~9%, with cash available fo confinue funding the
dividend and buybacks to maintain a constant share count over fime

B Projecfions are in excess of Wall Street consensus, which forecasts ~0.5% revenue growth in 2017 and
3.6% revenue growth in 2018

B Inlafe 2016, Queen’'s CEO conveyed verbally to Hero's Chairman that Queen would be interested in
exploring a fransaction to acquire Hero with sfock at a “modest premium”

Queen

Situai B Hero's Board formed a Special Committee fo evaluafe its long-term business plan and consider various
ituation

alternatives, and verbally informed Queen of the process

B Queen has nof submifted a formal indication of interest
B A number of key assumptions will need fo be considered s the Board reviews the range of strafegic
alternatives pofentially available fo the Company:

] —Business Plan Execution: Ability for Hero fo reaccelerate growth from ifs curent decline fo the
Strategic growth rates assumed in the Projections, which are more consistent with historical performance
Alternatives

Introduction —Balance Sheet Recapitalization: Comfort level with increasing the Company’s target leverage level

in order to execute enhanced capifal refum aliematives

—Acquisition Alternatives: Ability to execute and finance pofentially affractive acquisifions given the
Company’s curent operating performance and balance sheet

o 4
CENTE R‘Vi EW PARTNERS
(1 Pro forma for divestitures of TravelSmith and Chasing Freflies from Comerstone.




Trading Multiples Have Contracted Across Retail Universe

Comparable EV/NTM EBITDA Comparable NTM P/E
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B Hero @ Queen W SpecialtyRetail” M Home Stores!” B Department/Mass™ B eCommerce!! }

Source: Hero Management, company filings and Factset as of February 3, 2017.

Mote:

(n

Comparable EBITDA calculated after deduction of stock-based compensation expense from Adjusted EBITDA. Comparable PS5 is
calculated ofter deduction of stock-based compensation expense and before deduction of aftertox intangible amorfization from EPS.
Specialty Retall includes BBY, DKS, FL, FOSL, GNC, TIF; Home Stores includes BBBY, ETH, PIR, RH, WSM; Department/Mass includes DDS, KSS,
M, JWN, ROST, TGT, TJX, WMT; eCommerce includes eBay and OSTK. OSTK excluded from P/E average.

. CENTER‘VIEW PARTNERS
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Hero Stock Price Peformance
Since Feb-2015 Hero Special Dividend

Closing Price ($)

04-May-2015

—Reported 1Q'15 resulfs: EPS of $0.63 vs.

06-Aug-2015
—Announced 2Q'15 results: EPS of

r I I
| |
$80 1| IBES consensus of $0.58 i §0.81 vs. IBES consensus of $0.81, but i Hero Historical Value
| —Stock reaction: 35% | missed revenue esfimates by 1.1% | .
| —Television markefing campaign resuits in | —Stock reaction: (10.6)% I Since 19-eb-2015 $51.21
| directresponse and in fum, sales growth I —S’rrelei not positive on oullook of the I 1-Year VWAP 4347
. |
/ PES— pusnes | I-Month VWAP 3414
470 | 04-Nov-2015 1Y High 54.68
] I' —Announced 3Q'15 results:
| EPS of $0.70 vs.IBES [V low %5
| consensus of $0.76 . ‘
/1 —5tock rr-:\acilon: 1 3'0.}% ! 04-May-2016 !
| —Szﬂ*zgccgng?nggfﬁsﬂm | —Reporled 1Q'16 resuls: %5 of $054vs. BES |
I fve?’gh c’m quarter results I o c-}f 3.1-53 }
$40 - I 4 —stock reaction: {0.4)% i
| 94-Feb-2015 | /| —Results were down due foimpactof the |
P | "1 volafile reiail environment combined with |
| —Reporied 4Q & PYl4resuifs: | | the repositioning of product portfolio |
! EPS of $3.23 vs. IBES ! | \
| consensus of $3.19 ; I
| —Stock reaction: 1.5% : | 07-Nov-2014
| —Annual sales grew 5% fo : | —Reported 3Q'16 results: EFS of §0.52
$091" $3.60n, gaining momentum | | vs.IBES consensus of $0.53
| throughout the year I = | —Stock reaction: {13.2)%
: i | | —Results were down due fo
| 24-Feb-2016 | | divesiiture of TS and CFF, resuliing a
| —Announced 4Q &FY15  \[| 04-Aug-2016 | lossonsale of $11mm
| resultEPSof $3.28vs.  |¥| —Reported 2Q'16 results: EPS
$40 - I IBES consensus of $3.19; | of $0.74 vs. |BES consansus of
I stock price saw highest | $080
| gainsince Aug- 2011 | —Stock reaction: {10.0)%
| —Stock reaction: 7.5% | —Digital sales growih of 2%
| —Sales affected by highly | more than offset by net sales $34.45
I promotional retail | decreaseinHeroond CBl |
I environment
$30
Feb-2015 Jun-2015 Oct-2015 Feb-2016 Jun-2016 Oct-2016 Feb-2017

Source: Company filings, IBES, Bloomberg as of February 3, 2017.
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Public Trading Comparables

B SpeciaifyRetcil W Department / Mass
B Home Stores B =Commerce

NTM EV / Comparable EBITDA NIM Comparable P/E

I e I ULTA W 33
w2, R 110 for SRS
ISR o e SRR Titfany & Co. | 20.x
v R T R
L R - by | 175
Tiiany 3 Co. M 0.5 -

WalMort - R 15,
Pier  Imports N 15.3x
Ethan Alen N 143«

Ethan Allen | 7.5x et DREE -
Fossl | 7.2« Dick's N 13,
Rt J— 7 0x Foot Locker NN 132«
) TLD";‘“ ST ::x Wiliams-Sonoma NN 13,0
of Locker | G.9x 5
Target N .5 r___f:le_s‘[_ﬁyy_m!_l_%_&_( """"""""""""" 1
i Hero Consensus | NN 12.7x !

Wiliams-Sonoma | 5.2« e
O\ ] 6.2 i :
Nordstrom [N .0«
Macy's RN 5.0
Pier 1 imports | NEEG—_— 5.5
Best Buy NN 5.«

Koh's NN 5.0« :
Bed, Bath & Beyond NN 5.0x Bed, Bath &Beyond NN 8.7x
Dilrd's NN 4.6 GNC [ 44
Stals 25% Percentile:  6.0x 25 Percentile: 10.5x
B Median: 6.9 Median: 13.2x
75" Percenfile:  9.2x 75™ Percenfile: 16.0x
- o= d
Source: Hero management, company filings and Faciiet as of February 3, 2017.
Note: Comparable EBITDA calculated after deduction of stock-based compensation expense from Adjusted EBTDA. Comparable EPS is CENTE R‘ VIEW PARTNERS

calculated after deduction of stock-based compensatfion expense and before deduction of after-tax intangible amorfization from EPS.



Overview of Hero Standalone Plan

Projections reflect a return to historical levels of growth and margin improvements driven by
in-process initiatives

B Projections imply a return to historical levels of growth (prior to challenging 2014)

—Tlop-ine inifiatives include improvements fo TV distribution and viewer experience (e.g., one-click
remofe-buying), product pricing and expanding digital capabilities, etc.

B A number of in-process initiatives expected to drive margins above historical levels

—Inifiatives include supply chain efficiencies (tfailwind from resolution of Piney Flats issues and
automation), merchandising inifiatives, etc.

B The Projections reflect a number of positive developments in December and January:

—Resolution of Piney Flats issues; increased confidence in ability to drive margin improvement led by
new Chief Merchandising Officer; clarified view of frends in business mix

—Broker estimates do not reflect these developments and as a result lag the Projections
—Resulted in stronger outlook for 2017 relative to Plan shared with Board in December

H Relative to Queen, Hero top-line growth is in-line but EBITDA growth and margin expansion are higher
due to alow 2016 EBITDA base and the initiatives discussed above

glonan 8|
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Hero Projections Summary
Projections imply 7.7% Adjusted EBITDA CAGR and 8.8% EPS CAGR from 2016A-2021E

Revenue Adjusted EBITDA(N EPS

| ¢
-
1‘\%\0 $441
|
! $3.28
| & nowo B
$304 | $307 B HER
I
i
20154 2016A 2017E 2018E 2019E 2020E 2021E 2015A 2016A 2017E 2018E 2019E 2020E 2021E 2015A 2016A 2017E 2018E 2019E 2020E 2021E
YoY Growth % Margin % YoY Growih
JAR [19%] 32% 41% 42% 3% 8% 101% 86% 84% Q1% Q5% O09% 104% 2% (0% 0% 1% 0% 9% 9%
B d
Source: Hero Management.
Note: Revenue and EBITDA historical figures are pro forma for divestitures of TravelSmith and Chasing Freflies from Comerstone. Cr _\]T[R‘\:‘] EW PARTNERS
1 Adjusted EBITDA is before deduction of stock based compensation expense.



Projection Assumptions: Historical Context

Projections reflect a return to historical growth rates and HSN segment margin expansion
driven by in-process initiatives

Revenue CAGR Adjusted EBITDA Margin(!)

Queen-US.: [ Queen EBITDA margin: Ia% IQ‘?%
"T4A-'16E: 1.1% 11.4%
6EISE 30% 105% 104%
39%
. 3.0%
(2.7%)
"12A - '15A HSN "16A HSN 16A-"21EHSN 12A-"15A  'T6AHSN '17P HSN 21EHSN
HSN Avg.
60%
5.8%
Cornerstonel? 3.1% j l
(0.0%) T2A-"15A  "16ACBI "17P CBI 21ECBI
12A-"15A 16A T6A-2IE CBIAVG.
CBI CBI CBI
i )
Source: Hero Management.
m Adjusted EBITDA is before deducfing stock based compensation expense. CE NTER‘W FW PARTNERS

2) Comenstone histoncal financials pro forma for sale of Chasing Freflies and TravelSmith.



Summary of lllusirative Financial Analyses for Hero
Per Management Projections

Source: Public flings, Hero Projections, Bloomberg, Foctset, Wall Street research as of as of February 3, 2017

(1
@
3]

Analyses lllustrative Price per Share

Comments

Present Value of Future Share Pricell!

Goldman Sachs $36

e
on

PV of 1-4 year future share price based on 7.5-%.5x one year forward
EV/EBITDA on 2018E-2021 E Comparable EBITDAR
Assuming cost of equily of 10.0%

Discounted Cash Flow
Goldman Sachs $93

1.5% to 2.5% perpetuily growth rate
8.0% to 10.0% weighted average cost of capital

$33
Discounted Cash Fow
Centerview Pariners $30

B 10%to 3.0% perpetuity growth rate
$46 B 9.5%to 10.5% weighted average cost of capital
. B High: EV/LTM EBITDA 10.0x {2016 Comparable EBITDA of §285mmF)
Selecied fransactons 34 S44 B Low: EV/LTM EBITDA &0 {2014 Comparable EBTDA of $285mm)
Precedent Premia [All Stock Deals) B Based on typical premiums over past 3 years of 0-25% for precedent
Goldman Sachs 3 14 stock deals with US. fargets with $1on - $5on in EV
Precedent Premia [All Cash Deals) B Based on typical premiums over past 5 years of 20-45% for precedent
Goldman Sachs $42 $50 cash deals with US. forgefs with §1bn - $50on in £V

Trading Range - P/E
Centerview Pariners 3 - $42

High: 16x NTM EPS (2017 Comparable EPS of §2.62)@
Low: 12x NTM EPS {2017 Comparable EPS of §2.42)2

$
Trading Range - EV / EBITDA
Centerview Pariners $29 13

High: 9x NTM EBITDA, (2017 Comparable EBITDA of $286mm)?
Low: 7x NTM EBITDA [2017 Comparable EBITDA of $284mm)@

For Reference: 52-Week Trading Range §31 $55 : Eﬂh 5351426-?[{}2&&?:22(}0]1 :J}
) . B High: $54.00 (Maxim 28-Nov-2014)
For Reference: Analyst Price Targets 327 $54 B low: $27.00 (BAML 07-Nov-2014)

Cument Price : §34.45

Including dividends.

Comparable EBITDA and EPS are after deduction of stock based compensation expense.
Comparable EBITDA ofier deduction of stock based compensation expense. Pro forma for sale of Chasing Fireflies and TravelSmith.

g

|
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lllustrative Public Market Present Value of Future Share Price

Analysis Based on Hero Projections
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

Present Value of Future Stock Price + Dividends
Future Value of Share Price at 10.0% Cost of Equity

sy S8 35090

S48.47 hE 54491
541595 : S
40.15
§3445 §34.45 s S® ET
$35.44 '
Cument /2008 1/1/2019 /172020 1/1/2021 Current 17172018 1/1/2019  1/1/2020 1/1/2021

7.5x Forward EV/EBITDA  ==§ 3x Forward EV/EBITDA =p=0 5x Forward EV/EBITDA

Balance Sheet at 8.3x EV / EBITDA Jan-2018E Jan-2019E Jan-2020E Jan-2021E
1-Yr Forward EBITDA $324 $354 $385 $417
Net Debt $415 $ 400 $3n $320
Diluted Shares Outstanding (mm) 534 534 534 534
Dividends Per Share $140 $1.40 $1.40 $1.40

12
Source: Hero Projections. gdlg- |
Note: Present Value of Future Stock Price includes dividends discounted based on mid-year convention. Future share prices and dividends CENTE R‘ VIEW PARTNERS

discounted fo January 1, 2017.



lllustrative 2021E EBITDA and 2020E Future Stock Price Under

Different Operating Scenarios(!)

B Hero Management Projections imply $58.94 illustrative future share price af year end 2020 based on
current NTM mulfiple of 8.3x and 2021E comparable EBITDA of $417mm

B Projections assume '16A-"21E revenue CAGR of 3.6%1?

B Projections assume comparable EBITDA margin increases from 7.8% in 2017E to 9.8% by 2021E

2021E Comparable EBITDA lllustrative 2020E Share Price®®

2021E A 2021E &

EBITDA Annual A Plan Revenue Growth EBITDA Annual A Plan Revenue Growth

Margin ~ (200bps) (100bps) - +100bps  +200bps Margin ~ (200bps) (100bps) - +100bps  +200bps

(200bps) | (28.4%) (24.5%) (204%) (162%) (11.8%) 7.8% (200bps) | ($19.61) ($17.05) ($1460) (311.94) (5.19)

(100bps) | (19.2%) (148%) (102%) (55%) (0.5%) (100bps) | ($1296) ($10.18) ($7.30)  ($4.30) [$1.19)
21E

- (99%) (5.0%) $417 +53% +107% Comp. - ($631) [$322) $5894 +§33¢ <3677

Margin

+100bps 0.6%) +47% +102% +160% +22.0% 100bps +§034 +§375 +§7.26 +§1087 +514.62

+200bps | +8.46% +144% 204% +267% +33.2% 11.8% +200bps | +$694 +§10.60 +§1440 +§1832 +§22.38

1.6% <— '16A-"21E Revenue CAGR —=> 5.6%
Source: Hero Management and Factet as of February 3, 2017.
(1) Sensitivities assume incremental 2021E margin (expansion phased in linearly over projection peniod] and/or incremental annual revenue 13 |

growth in each yeor of projection period.

(2) Not pro forma for divesfitures of Chasing Frefiies and TravelSmith. 20146-2021E revenue CAGR is 3.5% pro forma.
(3) Future share prce assumes constant comparable EV / NTM EBITDA multiple of 8.3

CE NTER‘V? EW PARTNERS



Summary of lllustrative Financial Analyses for Queen
Per Street Projections

dman
Source: Public fiings, Wall Sireet projections supplemented with extrapolated historical financial rends, Bloomberg, Facfset as of as of February 3, ﬂﬁ

(1)

Analyses lllustrative Price per Share Comments
. B PV of 1-4 year fuiure share price based on 7.0-8.5x one year forward
v re Pri : .
Fresent Value of Fufure Share Fre $19 $30 EV/EBITDA on 20185-2021 £ Comparable ZBIDAT
Goldman Sachs

B Assuming cost of equily of 11.5%

Discounted Cash Fow $2
Goldman Sachs

B 1.5% 1o 2.5% perpetuity growth rate
B §0%to 10.0% weighted average cost of capital

Discounted Cash Flow

Cenferview $18

B 10%to 3.0% perpetuily growth rate
B 90%to 10.0% weighted average cost of capital

Trading Range - EV / EBIIDA
Centerview 416 ' 2

B High: $x NTM EBITDA (2017 Comparable EBITDA of $1,944mm) 1
B Low: 7x NTM EBITDA (2017 Comparable EBITDA of $1,544mm) M

For Reference: 52-Week Trading Range $18

B High: $27.08 (27-May-2014)
B low: $18.12 {04Nov-2014]

For Reference: Analyst Prce Targets

Cument Price : $18.75

2007

Compoarable EBITDA is after deduction of stock-based compensafion expense.

B High: $34.00 (Maxim 08-Dec-2014; Craig-Hallum 08-Nov-2014)
B low: $25.00 (FBR Capital 24-Jan-2017)

14]
CENTER(V:EW PARTNERS



Hero and Queen'’s Relative Trading Multiples

While magnitude of discount has varied, Queen has typically fraded below Hero on an
EV/EBITDA basis; current discount above 2-year average

Historical EV / NTM Comparable EBITDA Multiples Historical NTM Comparable P/E Mulfiples
13.0x

[ = Hero EV / NTM EBTDA Queen EV / NTM EBTDA ]

12.0x

11.0x

CNTMG
o ‘VP 7 o,

7.0%

Jan-15 Juk15 Jan-16 Jul-16 Jan-17

Hero’s Mulfiples Relafive to Queen(!] Summary Statisfics

mm EV / NTM EBITDA Mulfiple Gap  wsm NTM P/E Mulfiple Gup

25.0x

10.0x

5.0%

- Hero NTMP/E Queen NTM P,’E

20.0x
15.0x
MW 7x

10.1x

Jan-15 Juk15

Jan-16 Juk1é Jan-17

:gi Summary Statisfics - Hero & Queen
2.6x EV / Comp. EBITDA Comparable P/E
20 Hero Queen Deffa Hero Queen Delta
o FW 0.6x Current 83 Téx  06x  127x 100x 26
0.0x Last 1-Month Avg. 8.Ix 77x O04x 126éx 103x 2.3
(1.0¢) Last3-Months Avg.  82¢ 79 03x 128 107x  2lx
(2.0%) lost-6 Months Avg. 82 79x  O04x 128x 105x 2.3
(3.0¢) Last 1-Year Avg. 87x 85 02 137 12Ix 15
(404 Last 2-Years Avg. e v S s G L iR L
Jarr15 JuH15 Jan-16 Ju-16 Jar-17
Source: Hero Management, company filings and Factset estimates as of February 3, 2017. g— 15 |
Note: Comparable EBITDA colculated after deduchion of stock-based compensation expense. Comparable EPS is after deduction of stock-
based compep.scﬁon experse unfi pefore deducfc_m of affer-tax intangible amorfization. . CENTE R{ VIEW PARTNERS

(1 Delta represents Hero's mulfiple minus Queen’s multiple.



o Price and Structure

Exchange Ratio Over Time
Since Feb-2015 Hero Special Dividend

310x -
. Exchange Rafio Analysis
Share Price Exchange Implied Premivm Implied Hero Ownership
Queen Hero Ratio! to Current Price (non-Queen)?

250 1 Current $1875 $ 3445 185 0.0 % 12%

1 Month Avg. 19.24 3412 177 x (4.0)% M%

3 Month Avg. 19.99  35.86 179 x (3.0)% 12%
270% 1 6 Month Avg. 2008 38.44 192 x 34% 12%

1 Year Avg. 2285 4443 195 x 55% 12%

Since Feb-15 2530 5291 207 x 122 % 13%
2.50x Favorable for

Hero
2.30x
Average since Feb-2015=2.07 x

210x n

W‘w v i

1Y Average =1.95x

1.70% -
Faverable for
Queen

1.50x T T T T T
Feb-2015 Jul-2015 Dec-2015 Apr-2016 Sep-2016 Feb-2017

16
Source: Hero management, Bloomberg as of February 3, 2017. |

{1 Exchange rafio defined os Queen senes A sharss per Hero shares. CENTER‘VIEW PARTNERS
12) Based on Dec-2014 Queen estimated number of series A and B diluted shares outstanding.



o Price and Structure

Preliminary lllustrative Relative Valuation Analysis

llustrative Implied Ownership for Hero Public Shareholders

Exchange Ratio

Low

High

Current: 11.9% Current: 1.85x
Trugfr;gzﬁlr:ge 11.0% &7==0 137% 170c 218
Reference
Analyst Price
Targets 59% @ ® 13.:% 0.75% 2.16x
Centerview Public Comparable
Retai Trading EBI?D | v 709 @ e 14 % Llgx  23%
Comparables
Cenf:gﬁ:‘i‘;DCF PZTE::;J:V CENTER|VIEW PARTNERS 70% @ ® 154% 1.03x 2 48x
Goldman Sachs Perpetui
| T 63% 0 0 155 092 247X
Goldman Sachs
Present Value of ]iﬁgmf 80% @ o577 120 255
Future Share Price
0.0% 50% 10.0% 15.0% 20.0%

Source: Hero Management, Wall Sireet research, and Factset as of February 3, 2017.

Note: Balance sheet information as of December 31, 2014 [estimated for Queen|. Analysis reflects maximum range of exchange rafios based on
Queen and Hero respective standalone ranges. For Comparable EBITDA and Discounted Cash How Analysis, rafio is calculated ofter
adjusting for the comesponding value of Gueen's stake in Hero [e.g. in rafio of Queen High DCF value to Hero Low DCF value, Gueen
High DCF Value includes the value of s stake in Hero ot the price per share implied by Hero Low DCF Value|

n Comparable EBITDA is calculated affer deduction of stock-based compensation expense

Ce NTER‘VI EW PARTNERS



o Pro Forma Valve Creation

Analysis at Various Prices - Hero
Pro Forma Value per Share | Assumes $125mm Run-Rate Synergies

Exchange Rafio 185 x 2.00 x 220 x 240 x
Implied Hero Economic O/ - Non-Gueen Shareholders 12% 13% 4% 9%
Implied Headline Offer Price $ 3465 $37.50 $41.25 §4500
Premium to Cument Share Price 0% i% 7% W%

Hero Standalone Valve

PF CombineCo Value $20 $20 $19 $19
low  PFValve to Hero Sy 5319 543 sS4 SH
6 PF Premium fo Hero Standalone i% % 0% B%
5
§ PF CombineCo Value $3 $31 $31 $30
High  PF Valve fo Hero $58 §62 §67 §72 §51
PF Premium fo Hero Standalone 14% 2% 2% 2%
PF CombineCo Value §n $22 $22 $21
low  PFValue fo Hero 41 $44 S48 $51 $13
6 PF Premium fo Hero Standalone 0% 2% 4% M%
E PF CombineCo Value $39 $3 $38 $¥7
High  PFValve fo Hero 7 578 583 $90 $53
PF Premium fo Hero Standalone kR 8% Bk 8%
| PF CombineCo Value $19 319 $18 $18
low  PFValve fo Hero $3 $37 4 sS4 $30
E PF Premium fo Hero Standalone 15% % UE 4%
E PF CombineCo Value $32 332 $31 $3l
High  PF Value fo Hero $59 $43 549 $74 S44
PF Premium fo Hero Standalone B% BR 0% 61%
Source: Hero projections, Wall Street pr suppl m nted with extrapolated historical financial frends, Factset as of as of

Note: Goldman Sac
equity; Present Valu

ck Prce Hero standalone range based on 7.5-5 5x 1-yr fwd EV|
eCorange bosed on 7.0-8.5x 1-yr fwd EV/EBTDA and 11.5% ¢
1.5-2.5% PGR and 8.0-10.0% WACC. Centerview [“CVP"] DCF

ate synergies and $63mm of one-off implementation costs per management guidance.

18|
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Spectrum of Potential Strategic Alternatives for Hero

lliustrative “Menu of Options” for Hero

B Maintain confrol of

Hero, although Queen

confinues fo own a
38% stake

Status Quo With

Plan Enhancements

B Maintain confrol of

Hero, although Queen
continues fo own a
38% stake

B Benefit romthe value B Benefit from the value

creation from Hero's
standalone plan

creation from Hero's
standalone plan
supplemented with
plan enhancements
suchas capifal
structure moves or
acquisitions

Make Hero an

Break-up of Hero Independent

Company

B Separate Comnersfone B Hero fo become

from Hero, likely independent from
through a sale of Queen with broad
Comerstone shareholder base

B Possibly achieved
through:

— Offerto buy
Queen’s 38% stake
in Hero

— Queen spin-off of
Hero stake

— Cashrich split-off

Sale of Hero

B Sale of Hero to Queen

orinferested third
party

B Process options

include:

— One-on-one
negofiations with
Queen

— Postsigning process
through a go-shop
provision after
signing a deal with
Queen

— Pre-signing process
adllowing interested
third parties to
parficipate

T ")
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed transaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon statements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company’s management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as fo such forecasts or the assumptions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information contained herein are confidential, were not prepared with a view toward public disclosure, and may notf be
disclosed publicly or made available fo third parfies without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed fransaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.
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Disclaimer (Goldman Sachs)

These materials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Boaord of
Directors (the "Special Committee”) of Hero [the "Company’] in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or relied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by persons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose o any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and its affiiates are engoged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affiiates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commaodities, currencies, credit defauft swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commaodity that may be involved in any transacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potenfial
clients to review events, opportunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential information received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made anindependent evaluation or appraisal of the asets and liabiliies (including any contingent, derivative or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any state or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually moy be sold or purchased. Goldman Sachs’ role in any due diigence review i imited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessanly indicafive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other transaction or alternative that may be avalable to the Company. The Confidenfial Information is necessarly based on
economic, monetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibiity for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how fo vote or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Key Takeaways

Premiums in precedent cash/stock contfrol fransactions have typically been in the range of
~20-40%; however, limited comparability of dataset

m Af the Special Committee’s request, Advisors have reviewed public company fransactions in which either the target

shareholders refained a small stake in the pro forma company or in which the confrol acquiror was a minority shareholder

in the farget

B Limited number of fransactions with a fruly comparable structure fo that of the potfenfial fransaction between Hero and
Queen (i.e., 100% stock fransaction where the acquiror owns a significant stake in target prior to the fransaction and the
targef retains a ~10-20% stake in the pro forma company)

—No identified comparable minority shareholder control, all-stock transactions identfified in the U.S. over past ten years

B >457 Stock Control Transactions: >45% of the consideration was acquiror stock and pro forma for the fransaction the
farget shareholders owned <30% of acquiror (26 fransactions)!

—Premia have fypically been in the range of ~20% - 45% (25"-75% percentile) over the past fen years, with median of
337% (lower premia on the all-stock deals)

—Lower pro forma ownership associated with higher premium (R-squared of ~39%), consistent with notion that a higher
premium compensates the seller for lower synergy capture and control

B Minorify Shareholder Control Transactions: the acquiror owned <50% of the farget prior to the fransaction and >65% of
the target post-fransaction (12 fransactions)?

—Premia have fypically been in the range of ~17% - 38% (25"-75' percentile) over the past ten years, with a median of
25%

—Most of dataset consists of cash deals; limited number of fransactions in US. over past ten years

Source: Public flings and press reporis, ThomsonOne and Factset.
Note:  Dollars in billions.
m Includes announced and complefed fransactions over $500mm since 2007 with a U.S. target in which acquirer steck represented
at least 45% of the consideration and the target shareholders owned <30% of the pro forma company. Excludes real estate,
financial and energy fransactions. man
2] Includes announced and complefed fransacfions over $500mm since 2007 with targets and acquirers lecated in North America m
and Europe where the acquiror had a stake < 50% prior fo the fransaction and a stake »65% post fransaction. Excludes real .
estate, financials, and energy deals.

g
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Premia in >45% Stock Control Transactions

Select fransactions in U.S. over past 10 years in which consideration was >45% acquiror stock
and pro forma for the transaction target shareholders owned <30% of acquiror’)

Date 1-Day % Equity PF Target
Announced Target Acquiror TV Premium  Considerafion  Ownership
7/5/16 Thompson Creek Metals Co Inc Cenfema Gold Inc $1.1 % 100% 8%
6/4/15 Bic-Referance Laboratories Inc OPKO Hedlth Inc 1.3 0% 100% 14%
2 35115 Rl Infemafional Metals Alcoa 1.5 50% 100% %
2 2/20/14 Emeritus Corp Brookdale Senior Living Inc 54 3% 100% 27%
Y 5/20/13 Wamer Chilcott PLC ActavisInc 8.5 % 100% 23%
2 4/14/08 Northwest Airiines Corp Delta Arr Lines Inc 70 17% 100% 3%
o 12/13/07  AMIS Holdings Inc ON Semiconductor Corp 11 3% 100% 26%
; 9/24/07 Metal Management Inc Sims Group Lid 1.6 16% 100% 30%
3 91707 McleodUSA Inc PAETEC Holding Corp 1.3 11% 100% 25%
a 3/18/07 InfraSource Services Inc Quanta Services Inc 13 17% 100% 25%
=0 [25th percenile 18% 16%
Median 2% 25%
75th Percentile 37% 27%
11/21/1¢  Applied Micro Circuits Corp MACOM Technolegy Selutions Hol $0.8 15% 61% 16%
JO21/16 Reynolds Amesican | Biish Americaniobacco || 974 A% 4% 9% 0% )
. 44]16 Ruckus Wireless Inc Brocade Commun Sys Inc 1.5 4% 55% 5% 4
& 11/4/15  HomeAway Inc ExpediaInc 39 20% 74% 14%
Tj 6(16/14 w felecominc Level 3 Communications Inc 76 22% 75% 29% o
B 5/18/14  DreclVinc AT8TInc 67l 0% 70% 18% O3
S 10/16/12  Cymerinc ASML Holding NV 23 7% 76% 8% S;j,e'm] e
Ig 42711 Synthes Inc Johnson & Johnson 19.3 2% 65% 8%
E 9/27/10 AirTran Holdings Inc Southwest Alrlines Co 1.5 69% 51% %
(I 10/21/09  Switch & DataFaciffiesCo | EqunR e A DS s S BOR L 2% v
% 41909 PepsiAmerncas PepsiCo 60 43% 50% 1% 43% !
N | 4/19/07  ThePepsiBoffingGroup BepsCo L L S ;- B . AR ® 1%
E 1/8/09 Thinkorswim Group Inc D Amerifrade Holding Corp 0.4 54% 2% 4%
5] 3/31/08 Ansoft Cop ANSYS Inc 0.8 39% 50% 12%
'3 3/31/08 CSK Auto Inc O'Rellly Automotive 12 2% 9% 14%
X 11/18/07  Phamion Corp Celgene Corp 30 4% 65% 6%
. [25h percentie 2% 5% I
Median 3% 63% 12%
75th Percentile 45% 74% 15%
- 25th Percentile 20% 61% 8%
PRl Median 1% 75% 14%
= 75th Percentile 45% 100% 25%
Source: Public flings and press reports, ThomsonOne and Facket.
Note:  Dollars in bilions. 4|

1 Includes announced and complefed fransachions over $500mm since 2007 with a U.S. target in which acquirer stock represented
at least 45% of the consideration and the target shareholders owned <30% of the pro forma company. Excludes real estate,

financial and energy fransactions.
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Premia in >45% Stock Control Transactions - Regression

Select fransactions in U.S. over past 10 years in which consideration was >45% acquiror stock
and pro forma for the fransaction target shareholders owned <30% of acquiror(!)

Lower Pro Forma Ownership of Target Correlated with Higher Premium

80%
All-Stock ’ Mixed Consideration
0% ¢ Transacfions Transactions
L 4
60% .
L
0%
E
2
E
9 40%
a
>
o}
Q %
20%
R2=0.39
10% ¢
0%
0% 5% 10% 15% 20% 25% 0% 35%
Pro Forma Target Ownership
Source: Public flings and press reports, ThomsonOne and Foctset.
Note: Dollars in bilions. 5|
1 Includes anncunced and completed fransachions over $500mm since 2007 with a U.S. target in which acquirer stock represented m-
at least 45% of the consideration and the target shareholders owned <30% of the pro forma company. Excludes real estate, CENTER 'W FW PARTNERS

financial and energy fransactions.



Premia in Minority Shareholder Control Transactions
Select fransactions in U.S., Canada and Europe over past 10 years in which acquiror owned

<50% stake prior fo transaction and >45% post transaction(’)

Date 1-Day Acq. % Ownership T Equity  PFTarget
Ann. Target Acquirer TEV Premium Prior PF Consid.  Ownersh!?
1/24/2017  Pfeiffer Vacuum Technology Pangea GmbH $0.9 4% 0% 100% 0% 0%  NondS
12/9/2016  Sky ple Twenty-First Century Fox 317 3% 3% 100% 0% 0% NonlS
10/21/2016 Reynolds American Brifish American Tobacco 97.4 20% 47% 100% 45% 19%
9/5/2016  Haldex AB Knom-Bremse Akfiengesellschaft 0.4 19% 15% 100% 0% NonlfS
5/18/2016  KUKA Akfiengeselschaft Mecca Intemational 49 0% 10% 100% 0% Nonli§
3/4/2016  Fomenfo de Consfrucciones y Confratas  Confrol Empresarial de Capitales 79 12% % 100% 0% 0% Nonls
10/17/2014 Havas SA Bollore 32 2% 36% 3% 100% ~10%  NenUS
5%31 ;
7/23/2014  Bell Aliant BCE 72 10% A% 100% 7 7% NonUS
6/3/2013  Dole Food Company Investor Group 1.5 3% 3% 100% 0% 0%
5/29/2012  Schuler AG Andrifz Beteligungsgesellchaft v 0.5 29% 15% 0% 0% 0% NonlSS
iAmei j 0%
4/19/2009 PepsiAmencas PepsiCo 50 43% 43% 100% %
] j 0%
4/19/2009  The Pepsi Bofting Group PepsiCo 14.4 45% 3% 100% %
25th Percentfile 17% 2%
Median 25% 3%
75th Percentfile 38% 40%
Source: Public flings and press reports, ThomsonOne and Focteet.
Note: Dollars in billions.
n Includes announced and complefed fransacfions over $500mm since 2007 with targets and acquirers lecated in North America
and Europe where the acquiror had a stake < 50% prior fo the fransaction and a stake >65% post fransaction. Excludes real
estate, financials, and energy deals. 6|
(2) Only includes pro forma target ownership in acguiror equily, not farget stake retained. w
(3] Investors had cash/stock election for proceeds, but consideration pro-rafed such that fotal consideration was a fixed equity/cash CENTE Jz’\ﬁ“;_w PARTNERS

percentage.
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-~ CONFIDENTIAL -

Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon stafements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities {contingent or otherwise] of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as o such forecasts or the assumpdtions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available fo us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information confained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.
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-~ CONFIDENTIAL --

Disclaimer (Goldman Sachs)

These matenials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Board of
Directors (the "Special Committee”] of Hero [the "Company’) in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by pemons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and ifs offiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informafion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, derivalive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any stale or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicalive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other ransaction or alternative that may be avalable to the Company. The Confidential Information is necessanly based on
economic, menetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how to vole or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Situation Update

B Inlate 2016, Queen's CEO conveyed verbally to Hero’s Chairman that Queen would be interested in exploring a
transaction to acquire Hero with stock at a “modest premium”

B Hero's Board formed a Special Committee to evaluate Hero's long-term business plan and sfrafegic altematives,
including a pofential combination with Queen

B On April 4, 2017, Lion Inferacfive announced an agreement for Lion Ventures Group to acquire GCl and split-off
combined company (“GCI Lion") from Lion Inferactive/Queen (would resulf in Queen becoming an asset-based stock)

—Transaction included the announcement of several assets and liabilities being reattributed fo Queen to allow full
separation

B On April 26, 2017, Hero announced the resignation of CEO Mindy Grossman(!) and released preliminary financial resulfs

® On May 10, 2017, affer market close, Queen submitted a proposal fo acquire Hero for $40.50 per share in an all-stock
fransaction, representing a premium of ~10% to Hero's closing price on May 10

—Queen offered Queen A shares (1 vofe per share) as consideration as opposed to Queen B shares (10 votes per share)
—Offer was for a fixed dollar value per share, rather than a fixed exchange rafio

B Proposal implies an exchange ratio of 1.69x based on Queen's closing sfock price on May 10 and thaf Hero’s non-Queen
shareholders would own ~11% of the pro forma company

—llustrative Hero/Queen exchange rafio as of market close on May 10 was 1.54x

— Offer values Hero at 9.8x Comparable NTM EBITDA (consensus), which is +1.1x above Queen’s mulfiple as of May 10
B Proposal follows a disappointing Hero earnings report on May 3and o positive Queen earnings reporf on May 9

—Hero reported revenue below consensus and continued challenges in the retail environment; stock dropped (5)%

—Queen reported sfrong EBITDA and EPS performance and improvement in U.S. business; stock rose 11%

Rl g
Source: Public flings and Hero Management as of 5/10/17. Cr NTH!)WEW PARTNERS

n Resignation effective May 24, 2017.
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Analysis to Be Completed Over Near-term

BRefresh analysis of Hero's standalone plan and standalone valuation
—Assess progress against strategic initiafives
BReview updafed Queen consensus outlook and refine standalone valuation

BUpdate on value creation potential in combination, including impact on combined
multiple

B Relafive Hero/Queen valuation analysis
—Implications of fixed share price offer as opposed fo fixed exchange ratio
—lllustrative exchange rafio and mulfiples over fime
—Analysis of offer in context of relafive DCF values
BFurther review of synergies and synergy sharing implied by Queen proposal
B Additional evaluation of precedent fransaction mulfiples and premia

BUpdate on other potential strategic altemnatives

e k
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Hero Analysis at Various Prices

Premium to Current Share Price

0% 5% . ~10% . 15% 20% 25%

Enterprise Value

llustrative Offer Price $37.00 $38.85 $40.50 $42.55 $44.40 $46.25
Implied Exchange Ratio 1.54x 162 | 1.69% | 1.77x 1.85x 1.92x
Diluted Shares Qutstanding 533 533 | 533 | 533 533 534
Equity Value $1,971 $2,070 | $2,159 | $2,269 $2,369 $2,449
Enterprise Value $2,451 $2,551 | $2439 $2,750 $2,849 $2,949
Pro Forma Ownership™

Queen Shareholders 89.9% 894% 89.0% 88.5% 88.1% 87.6%
Hero Shareholders 10.1% 10.6% . 11.0% 11.5% 11.9% 12.4%
52-Week Low 20.3% 2%3% 317% 38.4% 44.4% 50.4%
52-Week High (31.5%) (28.1%) (25.0%) ! (21.2%) (17.8%) [14.4%)
30-Day VWAP 1.3% 6.4% ! 109% ! 16.6% 21.6% 26.7%
90-Day VWAP 0.0%) 50% ! 4% | 15.0% 20.0% 25.0%

Fiscal Year Mulliples (Management Case)

revenve | 2V $3,637 0.67 0.70¢ | 073 ! 0.76x 0.78x 0.81x
2018 3786 0.65 0.67x | 070x 073 0.75 0.78x
Adjusted | 2017 $307 8.0x 83x ! 84X 9.0x 9.3 9.6x
EBMDAE | 2018 346 7.1x 4% 76X 7.9x 8.2 8.5
£ps 2017 $2.63 14.1x 148 154¢ | 16 16.9% 17.6x
2018 3.04 12.2% 128¢ 133x | 14.0x 14.6x 15.2

Queen cffertoHero ‘ o

Source: Public flings and Hero Management as of 5/10/17. os of 3/10/201 5|
{1) Ownership based on curently available public informafion. Figures subject fo change as more information regarding Lion / GC w

transaction becomes avaiable. Here ownership represents non-Queen shareholders ownership enly. CENT Hl}\’\ FW PARTNERS
2) Adjusted EBITDA i before deduction of stock based compensation expense.
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Year-to-Date Share Price Performance
Hero and Queen

150% | | 2re02017 - 03-May-2017
o -Ape- 1
m s | Foeretcn Q0| i | A s 07
Change  Price | ' '
140% - . j| consensuson riop and reduc;iikf;?eEBlTDA down as CEO of HSN revenue esﬁmclfes but
Hero 8% I bottom line . Hero: 1.4% beafing EFS esfimates
Hero: 7.8% Hero: (08)7% 1.4% Hero: (4.6)%
130% - I - 1.0/ 1.2% A A&
I 42% (1.8)%
I I I I I
Ea 120% - : l I : :
o 1
e 1 | I 1
E 110% - | I 1
: I I : N saw
é 100% | : : : 1
5 o
. ~ 1 I : bl
U 1 | | I |
T 90% 1 | I I I
o 1 | | I |
g I I | I |
& 80% 1 I ) I
T | -Feb- -May-
0 I 28-Feb-2017 . 04-Apr-2017 05-May-2017 ‘
0 i 09-Feb-2017 Queen reports 4Q16 EFS in- Queenreports 1Q17:
= 70% . | e Queen announces . ‘
= Hero Special line with esimates, but soft conversion to an assel- significant improvement
ommrmitee meefin revenue growth in US. an | in US. gives confidence
- C it fing I growthin US. and dock inUS. gi fid
40 - with Goldman Sachs I zulily Hero: 1.5% on'17E performance
and Centerview ! Hero: (4.9)% ’ 2 3°" Herc: 1.8%
: (54)% o 11.4%
5% 1] i I L L ] L}
1-Jan-2017 20-Jan-2017 8-Feb-2017 27-Feb-2017 18-Mar-2017 6-Apr-2017 25-Apr-2017
= Hero Queen

Source: Bloomberg and 1BES as of May 10, 2017.
{1} Mindy Grossman's announcement occumed affer close on 26-Apr-2017 and therefore the stock price reaction is shown for 27-Apr-2017.
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Share Price and Valuation Over Time
EBITDA multiple gap between Hero and Queen has narrowed significantly

lllustrative Advisors  Pre-GCI/LION
Inifial LION  Presentation Deal Pre-Hero
Discussions  to Comm.™ Announcement QI Earnings®  Current
Date 12/15/16 2/3/17 4/3/17 4/25/17 5/10/17
Queen $20.33 $18.75 $19.97 $20.95 $24.03
Share Price | Hero 35.95 34.85 36.85 36.10 37.00
lllustr. Ex. Ratfio 1.77x 1.85x 1.85x 1.72x 1.54x
Queen 10.8x 10.1x 11.5x 12.1x 13.2x
NIM | Hero 12.8¢ 127 142 139x 143
Comparable”|
P/E Hero Premium / Disc. +2.0x +2.6x +2.7x +1.8x +1.1x
Peer Average™ 16.3x 14.6x 15.5x 15.7x 21.5x
Queen 7.9x 7.6x 8.1x 8.3x 8.7x
NM | Hero 8.3x 8.3x 9.1x B9 9.1x
Comparable
EV /EBTDA | Hero Premium / Disc. +0.4x +0.7x +0.9x +0.6x +0.3x
Peer Average® 8.2x 7.6x 7.6x 7.7x 7.9x

Source: Public flings and Factet as of May 10, 2017.
(1) Special Committee meeting eccumred on February 9, 2017; however, pricing data was as of February 3.
(2) Pre-hero eamings is the day prior fo Hero's press release disclosing Grossman's resignafion and preliminary 1Q17 eamings.

{3) Comparable EBTDA calculated after deduction of stock-based compensation expense from Adjusted EBITDA. Comparable 55 &
calculated after deduction of stock-based compensation expense and before deduction of after-tax intangible amortization from EPS.
Peers include BBY, DKS, FL, FOSL, GNC, TIF, ULTA, BBBY, ETH, PIR, RH, WSM, DDS, KS5, M, JWN, ROST, TGT, TJX, WMT, NILE, EBAY, OSTK.

4
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lllustrative Exchange Ratio Over Time
Last 2 Years

3.10x

Exchange Rafie Analyzis
Share Price Exchange Implied Premium  Implied Hero Ownership
Queen Here Rafio’ fo Current Price (non-Queen)?

250x Current $2408 $37.00 1.54x 0% 0%

1 Month Avg. 21.44 36.48 170 x n% MN%

3 Month Avg. 20.26 36.82 182 x 18% N%
270% é Month Avg. 20.13 36.36 181 x 17% Mn%

1 Year Avg. 2147 40.79 190 x 2% 12%

2 Year Avg. 2421 49.33 202x 3% 12%
2.50x Favorable for

Hero
2.30x
2.10x _
Wy YV /
1.90x
1Y Average = 1.90x | Current
Offer:
1.70x 1.49%
Favorable for
Queen 1.54x
1.50x Y \ r - -
May-2015 Sep-2015 Feb-2014 Jul-2016 Dec-2016 Apr-2017

Source: Company fiings, Bloomberg as of May 10, 2017.
{1 Exchange rafio defined as Queen senes A shares per Hero shares.
12) Based on April 30, 2017 Queen number of series A and B shares outstanding.

g d
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Summary of Hero and Queen Earnings

Hero (May 3, 2017)(V Queen (May 9, 2017)

B Revenue of §785mm, (4)% Yo, vs. $796mm FaciSet consensus B Revenue of $2.0bn, (2)% YoY

s of Apri 26 when Hero reported prefiminary Q1 resulfs — U.S.:$1.4bn, (3)% YoY, great improvement from Q4, despite

— HSN: $580mm, (3)% YoY ~1.5% of headwind due to the absence of a leap year
— Comerstone: $225mm, 1% YoY excl. divestiture — Infernational: $595mm, (2)% YoY, or 2% constant cumency
— eCommerce: 3% YoY excl. divestiture — Tuliy: $359mm, 1% YoY

— eCommerce: $733mm vs. $698mmin Q1°16, 5% YoY

B Average price point $62.99 vs $59.99 in Q1'16, 5%; units shipped B Average selling price of $57.14 vs. $60.03in Q1°16, {5)% YoY;
13.8mm vs 15.0mmin Q1°14, (8)% unifs sold 1% YoY

B Adj. EBITDA $54mm B Queen adj. CIBDA $434mm vs. $415mmin Q1'16

B Diluted and adjusted EPS of $0.40 vs $0.35 FactSet consensus as @ Queen diluted and adjusted LTM EPS of $1.78
of April 26 and $0.54in Q1'16

B Mindy Grossman resigned as CEO effective May 24, 2017

B Siockreaction: (4.6)% vs. Queen (1.8)% and S&P 0.1% B Stockreaction: 11.4% vs. Hero 1.8% and S&P (0.1)%
A s EEaEmEmm=——— 'w\ A S s —— w\
! v/ \
{ Key takeaways: 1 : Key takeaways: 1
I . . - W L I
i W Confinuing efforts in customer acquisition despite noise in the I} m Strongimprovement in US. performance giving confidence o |
I environment :: the market that the U.S. fumaround is on frack !

I - I
B Continued sir ff loyal cust: I .. . . !
: onfinued sirong periormance among foyal customers :E B Share repurchase stays a priority of capital allocation strafegy :
1 B Management is bullsh on the ouflook of the back half of the 1 i
| vear }l ‘l
Mo AN W,
i d
Source: Company flngs ) ‘ Cmm'mw PARTNERS
1 Hero pre-leased ther eamings on April 26 as part of the announcement of Mindy Grossman's departure from the Company.
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Market Reaction to Hero and Queen Earnings

Pre-Hero  Pre-Queen Pre-Hero  Pre-Queen
Earnings”  Eamings  Current Earnings  Eamings  Current
Date 4/25/2017 5/8/2017  5/10/2017 Date 4/25/2017 5/8/2017  5/10/2017
Stock Price $36.10 $36.40 $37.00 Stock Price $20.95 $21.27 $24.03
% Change 0.8% 1.6% % Change 1.5% 13.0%
Avq. Price Target $42.13 $40.89 $40.89 Avg. Price Target $27.49 $27.49 $28.29
% Change (2.9%) 0.0% % Change 0.0% 29%
2018 Estimates 2018 Estimates
Revenue $3,624 $3,596 $3,596 Revenue $10,656 $10,643 $10,666
% Change (0.7%) 0.0% % Change [0.1%) 0.2%
) 2
Comparable EBITDA $284 $285 $285 Comparable EBITDA  §1,935 $1,934 $1,960
% Change (0.3%) 0.0% % Change {0.1%) 1.4%

“...Lowering our Q2 esfimates given commentary that the overall  “Results demonstrated that QVC'’s US turnaround is on track, with
refail environment remains challenging, as well as management’s  segment sales down (2.6%) ...vs. our (5% Jestimate. Sales and
caution that upcoming plans fo clear outdated inventory will margins were weaker than expected at zulily. We are raising our
likely put pressure on gross margin.” 2017 EPS by $0.06 o $1.77 on a higher QVC sales and margin

- Craig Hallum [May 3, 2017)  outlook.”
-BAML (May 9, 2017)

“Sales to HSN's top customers were up in 1Q and churn is . . .
improving, but new customer acquisition remains tough... We U.S"'lf gﬁim ;rends hold Q\QC com;]ld hqve TS;?”.'ﬂCG nt Q?Mh fm the
think it will fake time for [their] markefing efforfs to have a in 211/ When comps getmuch easier. Tis 5 SUpporiive o7 our
meaningful impact, and meanwhile, will partly offset any cost fhess that QVC? ;ales OPmeh can coems"r :‘.’ﬂfh Amazon much
cuts. We are modelling -2%/-1%/-1% sales at HSN in 2Q/3Q/4Q." befter than fracdional beick and merdorreial

- Bank of America (May 3, 2017) ~FBR [May 9, 2017

10
Source: Wall Street Research, Bloomberg, and Factset as of 5/10/17. I

) Pre-hero eamings is the day prior o Hero's press release disclosing Grossman's resignation and prefiminary 1Q17 eamings. C I'NTHl)W FW PARTNERS
2) Comparable EBITDA i ofter deduchion of stock-based compensation expense.
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GCl-Lion Transaction Summary

On April 4, 2017 Lion Interactive announced an agreement for Lion Ventures Group to
acquire GCI and split-off combined company (“GCl Lion”) from Lion Interactive/Queen

m Lion Interactive acquires GClin

a $2.68bn enterprise value LIBERTY Pre-Transacfion
fransaction |N ERAC I E
B Transaction siructured so that CORPORATION

Lion Interactive confribufes

assefs to a new enfity, GCI

Lion, in exchange for ~77% @ LIBERTY

ownership (84% voting) [ B ] VENTURES

— GCl shareholders receives (Tracking Stock] {Tracking Stock]
$32.50 / share ($27.50 / share 'lL;' T TN Chater = evite
of common GCl Lion stock [ Q ] [HSN“ ] [ ZUlllq ] « Green Energy ' comm. * Giggle
and $5.00 / share of new Invesiments 1 Lion = Other

voting preferred stock) « Exchangeable! Broadband  Frivate

J* lendinglree  Assefs

B Reaffribute exchangecble /S e - -
bonds, ILG shares, porifolio of
Green Energy Investments and

Post-Transaction

cash fo Queen Group pre- Reaffributed along with
closing ~$329mm of cash
B Lion Inferactive will pursue tax- .
free separation of its stake in Queen Group GCl Lion
GCl Lion by redeeming [Asset Backed Stock) (Assef Backed Stock)
Ventures Group fracking stock . GC
for GCl Lien shares { @ [ zuhlq [HSN" » Charter Communications
B Remaining Lion Interactive * lion E}roadbond
Entity will be renamed Queen o : * Lendinglree
. Eneray (ﬂg Exchange- r FID
® GCl Lion (GLIB) and Queen Invesimens : ol ok | » evite
Group will rade as separate * Giggle

assef based sfocks m |
. C[NTI‘R'WEW PARTNERS
Source: Public flings and presentafions
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Queen Analyst Reactions to GCl-Lion Transaction

Analyst coverage of the deal has generally been positive, downplaying uncertainties
around the exchangeable debentures and focusing on the benefits an asset-backed stock

Wunderlich

S

*“[Investors are] looking carefully at the NPV of the deferred tax liability being
transferred fo QVC from Ventures offset by effective reinvestment returns on the
cash tax savings afforded by the Exchangeable debenture transter(s)...
[however], QVC price target vastly more affected by operational execution -
current stock price has more than enough buffer for any Exchangeable issues”

UBS

“We believe the transaction will be largely beneficial for QVC Group's long-term
prospects (& valuation) and ifs shareholders, as it... reduces the discount
associated with the tracking stock structure... [and] creates greater flexibility for
strategic M&A & a more effective currency for mgmt compensafion”

Aegis

“QVC will be converted from a fracking stock into a asset-based stock. Liberty
listed as positives for the QVC equity - reducing the fracking stock discount and
potential inclusion into indices, both of which we agree with. The conversion
should also increase the size of the potential investor base for the stock.... This
fransaction is a positive for QVC's equity and is another reason to buy the stock”

FBN

Source: Wall Street Research.

“We think the reaction at QVC was less than it should have been and after revising
our valuation model and running the numbers... As far as the thought this deal
could be bad for QVC due fo the transfer of the exchangeable debentures and
related pofential future tax liability, after running the numbers we have to say this

isn't the case”
ol 2]
C[NTH{'WEW PARTNERS



Appendix

Detail on GCI-LION Transaction
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Overview of Assets / Liabilities Reattributed to Queen

Stated
Value Overview [ Description
( e 1 $329 * Final cash amount to be defermined at close based on valuations
= mm and results of exchange offer for 1.75% Charter Exchangeable notes
o J
{ ) . . . :
» ~$2.5bn publicly-raded, NASDAQ-listed provider of membership
nterval Leisure and leisure services to the vacation industry
Interval Lei $260mm dlei icesfoth fion indust
Group (AfterTax) = Former subsidiary of IAC founded in 1976
his L J * Lion Interactive holding represents ~12.8% of shares
g — N ——
g » Cerfain alfernative energy investments held by Ventures Group
Green Energy » Generally operate at a loss but provide some favorable tax
Investments §13gmm  affroutes
* Lion Inferactive recorded a ~$98mm impairment relafed to these
4 U investmentsin 2015
(S::zkngms) $23mm * Relate to prior spin-offs, but further detail not provided
Total $750mm
8 » Reflects Sprint/CTL 4% notes due 2029, Sprint/CIL 3.75% notes due
= Exchangeable 2030, and MS| 3.5% notes due 2031
= Debentures and §750mm = Debt securities with exchangeablity into an underiying basket of
0 Related Nef Tax securities (or cash equal o fair market value)
.g Attributes = Allow for tax deductions in excess of cash coupon under

Source: Public flings and presentafions.
Mote:  Dollars in millons

contingent payment debt instrument (CPDI) rules

g 1]
Cr NTHK'\’\ FW PARTNERS



- CONFIDENTIAL -

Key Observations on the Assets / Liabilities Reattribution to Queen

B The assetfs being transferred to Queen group (other than cash) may not have strategic value to Queen

and appear fo have been selected fo fill a value gap given need fo fransfer exchangeable debt

B The Queen investor presentation is somewhat unclear on how the fotal liabilities of $750mm were
calculated related to the exchangeable debentures that are being reatiributed to Queen

— The face value is over $1.2bn and the deferred tax liability (“DTL") related to the exchangeable
debentures that is also being reattributed to Queen is $1.4bn (as of 12/31/2016)

B |t appears that Lion is:
— Looking at fair value of exchangeable debentures (stated to be $859mm) rather than face value
— Discounting the DIL from maturity dates (2029+) to tfoday

— Offsetting the DIL with present value of excess tax benefits generated by CPDI tax freatment

B The proxy, which could take several weeks (or potentially much longer) fo be filed, will provide further

detail on how Lion derived the $750mm of assets and liabilities

B The exchangeable debt that is being reafiributed to Queen were issued prior fo the fime when the IRS

curtailed the ability to fake advantage of CPDI tax treatment for exchangeables

B The IRS challenged the fax freatment of Lion's exchangeabiles, but Lion reached a setilement with the

IRS in 2008

— Lion can't move the exchangeables to GCl Lion as that would cause the DIL fo be immediately
recognized and fo lose its grandfather protection. This is the most likely reason why the
exchangeables are reattributed to Queen

G
CENTER|VIEW PARTNERS
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Special Committee Materials

Project Venus

May 15, 2017
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon stafements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities {contingent or otherwise] of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as o such forecasts or the assumpdtions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available fo us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information confained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.

e !
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Disclaimer (Goldman Sachs)

These matenials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Board of
Directors (the "Special Committee”] of Hero [the "Company’) in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by pemons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and ifs offiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informafion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, derivalive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any stale or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicalive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other ransaction or alternative that may be avalable to the Company. The Confidential Information is necessanly based on
economic, menetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how to vole or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.

ggg'rsm 2|
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Overview of Lion Interactive’s Proposal
Based on proposal received after market close on 5/10/17

B Queen offered Queen A shares (1 vote per share) as consideration as opposed to Queen B shares (10

votes per share)

B Offer is for a fixed dollar value per share rather than a fixed exchange ratio; proposal is silent as to

existence of a “collar”

Exch.

Metic  Proposal  Ratio

Implied Exchange Rafio as of (5/12/2017)  $40.50 1.71x
Share Price Premium / (Discounf) fo:

Cument (5/12/2017) $35.65 136%  1.51x

52-Week High (8/8/201¢) $5345  (242%) 226x

52-Week Low (11/7/2016) $3125  296% 13

30-Day VWAP (5/12/2017) $36.41 11.2%  1.54x

90-Day VWAP (5/12/2017) $37.01 04% 156

Source: Public fiings and Hero Management as of May 12, 2017.

n Ownership based on curently available public information. Figures subject fo change as more information regarding Lion / GCI
transaction becomes avalable. Hero ownership represents non-Queen shareholders ownership only.
2 Malone cumently owns 27 2mm Class B shares of Queen {10 votes per share] and 0.4mm Class A shares {1 vole].

3) Adjusted EBITDA is before deduction of stock based compensation expense.

Proposal
Metric $40.50
Diluted Shares Oufstanding 536
Equily Value $2,171
Enterprise Value $2,651

Pro Forma Ownership

Queen Shareholders 88.8%

Memo: John Malone® 5.4%

Hero Shareholders (Non-Queen $/H) 11.2%

Queen $/H Voting Rights 92.6%

Memo: John Malone® 349%

Hero $/H Voting Rights (Non-Queen $/H| 7.4%
Fiscal Year Multiples (Management Case)

Revenue 2017E $3,637 0.73x

2018E 3,786 0.70x

8.64

Adjusted Eampa®| ' $307 g

2018E 346 7.67x

£ps 2017E $2.61 15.52x

2018E 3.01 13.44x

. CENTER ’W EW PARTNERS
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Year-to-Date Share Price Performance and Exchange Ratio
Development

Hero and Queen

150% 22-Feb-2017 T 03-May-2017 - 300x
Hero announces 4Q16 . . 26-Apr-2017" Hero announces 1Q17
YTD Stock . . Wunderich Securities , . ..
ch Pri =amings, beating g Hero EBITDA Mindy Grossman steps eamings, missing
140% ange fice consensus on top and * ucesﬁ er? down as CEO of HSN revenue esfimates but | [ 280%
Hero 1% boftom fine & rnc: & Hero: 1.4% beating EPS estimates
Hero: (0.8)%
1%0% Hero: 7.8% 1.2 1.4% Hero: (4.6)% 940
42% e (1.8)% - SoUX
| | I I
§ 120% I 1 I - 240
> 1 I |
]
g 110% ! : I 220
o | | 1 - 2.20x
: v\ //{//\
5 — | S 35.65
$ 100% I - 200
o
m I
L. I
5 0% - - 1.80x
o Current
g Offer: 1.71x
S 80% - ' - 1.60 %
T N
9 28-Feb-2017 04-Apr-2017 09-May-2017 151x
% 70% - 09-Feb-20]7 Queep repc?ds 4Q16 EPSin- Queen announces . Qlljeen re.poris 1Q17: L 140 %
c Hero Special ine with estimates, but soft . significant improvement
= . . . conversion fo an asset- | i
Commmites meetfing revenue growth in US. and inUS. gives confidence
. . based stock .
0% - with Goldman Sachs 2ully i on 17k performance L 190 %
. Here: 1.5% :
and Centerview Hero: (6.9)% 939 Hero: 1.8%
(54)% = 11.4%
50% T T T T T T T T ] .00 X
1-Jan2017  17-Jan-2017  2-Feb-2017  18-Feb-2017  &-Mar2017  22-Mar-2017  7-Apr2017  23-Apr-2017  9-May-2017

= Hero

Source: Bloomberg and 1BES as of May 12, 2017.
Mote: Exchange rafio defined as Queen senes A shares per Hero shares.

{1 Mindy Grossman's announcement occumed after close on 26-Apr-2017 and therefore the stock price reaction is shown for 27-Apr-2017.

Queen ===Exchange Ratio

{
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Hero Recent Business Performance Update

Business Update Evolution of Estimates Since Feb. Committee Meeting

B On April 26, 2017, CEO Mindy Grossman,

announced her resignation, effective May 24 \ 2017¢ 2018
—Also announced preliminary 1Q17 results _H-’,;% -
. . ’ . ! L v $3.7\{--_D §3.6
—Office of the Chief Executive, consisfing of | 2
Rod R. Little, Wiliam C.Brand and Judy A. | ¢ &
Schmeling, to run Company until full-fime o -
CEQ replacement identified . -
21317 5/12/17
B On May 3, 2017, Hero reported mixed 1Q S R
results with net sales down YoY and below 7 I% 7
consensus estimates g ‘ __/L
B e $306 $281
—Difficult retail environment E E
—Customer acquisition challenges :En’%
—Stock dropped 5% day of release x
\ ) 2/317 5112017 2317 5/12/17
B Analysts reduced estimates for Hero, noting:
— B N
—Retail environment a significant headwind ({9_ ;{}\ 15 4%]
for top line growth $2.70 "/;; 45 2.97 ~— $28!
—Excess / aged inventory could hurt gross 2
profit in near-term b
—3$10mm expenses related to supply chain
disruption in 2017 \ / 2/3/!7 5112/17 21317 51217
—Expected cost savings being reinvested into
marketing and digital capabilities o 5|
CENT I-Ja’wrw PARTNERS

Source: Wall Sireet Research and Fochet as of May 12, 2017.
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Queen Recent Business Performance Update

B On April 4, 2017, Lion Interactive announced
agreement for Lion Ventures to acquire GCI
and split-off combined company from Lion
Interactive/Queen (would result in Queen
becoming an asset-based stock)

—Iransaction included announcement of
reattribution of $750mm assets and liabilities
to Queen to facilitate separation

B On May 9, 2017, Queen reported better than
expected 1Q results

—U.S. revenues declined (3%) vs. the (5%)
suggested by management in early March

—Intemational revenues were generally in
line with consensus; 10% YoY increase in
EBITDA margin

—zulily sales grew ~1% YoY but were below
Street forecasts

B Results well-received by market; increased
confidence in outlook for U.S. business

—Stock up 11% on day

—Estimates increased (down since February)

Source: Wall Sireet Research and Fochset as of May 12, 2017.

2017E 2018E
[ 34%) [47%)
v $107 103 $11.2 107
-3
i 2317 327 A7 517
< ([38%) 52 )
a $20 49 21— 320
53 .
)
'“‘Q .—l
T
<
Gy A7 327 A7 5217
4w 8w
237 g9
& $1.97 $1.87 $
N B
A7 517 A7 5217

T 4
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B SpecialtyRetcii B  Depariment [ Mass
B Home Stores B eCommerce

Public Trading Comparables

Amid continuing retail struggles, peer estimates have generally declined, resulting in median
NTM EBITDA and P/E multiples increasing +0.4x and +0.éx, respectively, since February

NTM EV / Comparable EBITDA NIM Comparable P/E

A Since Feb. ASince Feb.
UTA +0.3x ULTA 348 0
eBay +0.8¢ RH 30.8x 4.3
RH +4.8x Tiffany & Co. +2.1x
Oventock (0.0x) RS (1.4x)
Tiffany & Co. +0.9x TIX [0.5%)
Ross (0.8x) eBay +1.0¢
TIX (0.3x) WakMart +1.9%
U HeoConenss NN 55 0909090900 0k | Ethan Alen 1.1k
; HlIx | Wiiams Sonoma X
WakMart 0.5 eeeeeenoooJorget N 139x ML
aHe M9 HeoConenss W 135 i
Ethan Allen +0.2x Nordsirom (0.3x)
Foot Locker +0.4x Foot Locker +0.6x
Targst +0.1x Best Buy +0.8x
Wiliams-Sonoma +0.x
Dick's (1. Pier 1 Imports (2.7%)
Nordstrom (0.4x) Dick’s (1.1x]
Best Buy +0.3x Dillard's [0.1x])
Fosi (1.9%) Kohl's (0.6%)
Pier 1 Imports (1.1x) Bed, Bath & Beyond [0.4x]
Macy's (1.3x) Macy's (2.8x)
Bed, Bath & Beyond (0.44) GNC +0.6x
Kohl's (0.4x) Oventock nm
Dillard's (1.2 Fossi nm
Siats 25% Percentile: 5.4x 250 Percenile: 12.6x
B Hera Medltl:n: 7.3 Medlt_m: 13.8x
75" Percentile: 10.4x 75" Percentile: 18.5x
Source: Hero mana t fil d Factiet as of May 12, 2017 7|
: gement, company flings and Faciiet as of May 12, .
Note: Comparable EBITDA calculated after deduction of stock-based compensation expense from Adjusted EBITDA. Comparable EFS is C IENTHl'\’\ FW PARTNERS

calculated after deduction of stock-based compensation expense and before deduction of after-tax intangible amoriization from EPS.
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Hero and Queen'’s Relative Trading Multiples

While magnitude of discount has varied, Queen has typically fraded below Hero on an
EV/EBITDA basis, but currently valued near parity

Historical EV / NTM Comparable EBITDA Multiples Historical NTM Comparable P/E Mulfiples

13.0x = Herp EV / NIM EBITDA Gueen EV / NTM EBITDA ] 25 0x — Hero NTM P/E Queen NIM P,’E
12.0x - ) o
February Meefing: 00x W February Meefing:

10.0x p\‘ 15.0x me
s ™ 13.0x

9.0x b | VA 8.8
V ‘f 8.7x 10.0x

8.0x g
i

7.0x 5.0x
Jan-15  Jun15  Dec-15  May-16  Nov-16  May-17 Jan-15  Jun-15  Decl5 May-16  Nov-16  May-17

Hero's Mulfiples Relative to Queen(!) Summary Stafisfics

= EV / NTM EBTDA Muifiple Gap  msmm NTM P/E Mulfiple Gup
3.0x Summary Stafisfics - Hero & Queen

4.0x EV / Comp. EBITDA Comparable P/E
3.0x Hero Queen Delta Hero Queen Delia
?'g" Current 88 87 Olx 138 130¢ 08
0'0" g?: Last I-Month Avg. 88  84x 05 140x 124x  1.7x
X .
(104 Last 3-Months Avg 89x  8.1x  08x I4lx 11.7x 24
(2.09 February Meeﬁng:i Last-6 Months Avg. 85x 80k 05x 134 1LIx 23
(3.0 2.6x§ Last 1-Year Avg. 86 82X 04 135 1Lk 22
(40x) 0.5x: Last 2-Years Avg.  94x 9.0« 04 I5Ix 150x  O.Ix
Jon-15 - Junl5 - Decl3 May-16 - Nov-l6  May-17 FebruaryMeefing 82« 7.7x 05 127x 10.0x  26x
Source: Hero Management, company fiings and Factet estimates as of May 12, 2017. 8 I
Note: Comparable EBITDA calculated after deduction of stock-bosed compensafion expense. Comparable EPS s affer deduction of slock- w
based compensafion expense and before deduction of after-tax intangible amorization. CfNTHl’\’\ FW PARTNERS

) Delta represents Hero's mulfiple minus Queen's mulfiple.
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Summary of lllustrative Financial Analyses for Hero
Per Management Projections

Analyses lllustrative Price per Share Comments
. B PV of 1-4 yeor fulure share price based on 7.5-7.5x one year forward
gzmg"slzi;f Fulure Share Frce 33 $52 EV/EBITDA on 20185-2021E Comparable EBTDAR
B Assuming cost of equily of 10.0%

Discounted Cash Flow B 1.5% to 2.5% perpetuity growth rate

Goldman Sachs s $34 B 80% to 10.0% weighted average cost of capital

Discounted Cash Fow B 1.0% to 3.0% perpetuity growth rate

Cenferview Pariners 330 B 9.5% to 10.5% weighted average cost of capital

Selected Transacions B High: EV/LTM EBITDA 10.0x {LTM Comparable EBITDA of $249mmF)

§3 41 B Low: EV/LTM EBITDA 8.0 (LM Comparable EBITDA of §263mmP)

Precedent Premia [All Stock Deaks) B Based on lypical premiums over past 5 years of 0-25% for precedent

Goldman Sachs 3 24 stock deals with US. fargets with $1on - $5on in EV

Precedent Premia [All Cash Deals) B Based on typical premiums over past 5 years of 15-45% for precedent

Goldman Sachs 4 $5 cash deak with U5, fargets with $1bn- $5bn in £V

Trading Range - P/t B High: 14x NTM EPS [NTM Comparable BPS of $2.74)

Cenferview Pariners $3 §44 B Low: 12x NTM EPS (NTM Comparable EPS of §2. 74)2

Trading Rangs —EV / BBITDA B High: 9x NTM EBITDA (NTM Comparable EBITDA of $300mm)@

Cenferview Partners §30 4 B Low: 7x NTM EBTDA [NTM Comparable EBTDA of $300mm)?

. ' B High: $53.45 (08-Jun-2014}
For Reference: 52-Week Trading Range $31 453 B low: $31.25 (07-Nov-201¢)
) - B High: $48.00 [UBS 04-May-2017)
For Reference: Analyst Price Targehs 332 348 B low: $32.00 (BAML 03-May-2017)
Cuent Price : $35.65 Offer Price : $40.50

Source: Public flings, Hero Projections, Bloomberg, Foctset, Wall Street research as of as of May 12, 2017. man 9 I
u Including dividends. E'Sﬂu
2) Comparable EBITDA and EPS are after deduction of stock based compensation expense. CENTF 11'\’\ FW PARTNFRS

(3} Comparable EBITDA after deduction of stock based compensafion expense. Pro forma for sale of Chasing Freflies and TravelSmith.
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llustrative Hero Discounted Cash Flow Sensitivity
Impact on Share Price

Goldman Sachs Perspective Centerview Perspective

Annval A to Management Plan

Annual A fo Management Plan

Revenue Growth kevenue Growth
21E Adj. ‘21E Adj.
[@0bp) (Mbg) (0bps Obpe  100ps  LOIDA (0bps) (M0bpy (0bpg Obps 100bps  CONDA
Margin® Margin®
E {100bps)|  $012) $(10) $i8) $i6) 34 924 % E (100bps)|  $(11) $9) $ $(5) $3) 94 %
z z
§ §
ESl ovp| SB) S s s 800 99% EEl epd| S5 S % s@ SO 99%
33 38
c2 c2
o < o <
20| Obps $(8) $(4) $(2) $0 $2 104% Z2a| Obps $(6) $14) 32 $0 $2 104%
ok 2a
g w q lll
b3 ¢ 3
Z q| 0bps $14) $(1) §$1 $3 $5 109% Z q| 30bps (4 $(2) $0 $3 $5 08%
o a
E E
E E
6 100bps | $(1) $1 $4 $4 $8 114% a 100bps | §(2) $1 $3 $5 $8 4%
16-211E 06% 16% 26% 36% 46% 16-21E 06% 16% 26% 36% 6%
Revenue CAGR Revenue CAGR
Source: Hero Management, Wall Sireet research, and Factet as of May 12, 2017
Mote: Balance sheet information as of March 31,2017, Cash flows discounted to March 31, 2017 using mid-year convention; valuafion based on
2017E unlevered free cash flow remaining from March 31, 2017 untl December 31, 2017. Terminal value calculated as of 2021E. |[)|

Centerview perpeciive assumes 2.0% perpetuity growth rate and 10.0% discount rate. Goldman Sachs penpective assumes 20%

perpetuity growth rate and 9.0% discount rale. Assumes change in EBITDA margin occurs in even increments across projection period.
1) Adjusted EBITDA is calculated before deduction of stock-based compensation expense

CiNTHl}W EW PARTNERS
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llustrative Has / Gets Analysis and Value Creation Split

B Key lllustrative Assumptions:

—Based on $40.50 per share offer price, implies 1.71x exchange ratio
—$125mm Synergies = $1,042mm value (capitalized at blended multiple, less $50mm illustrative fees)

Hero Queen Pro
PerShare Aggregate  PerShare Aggregafe  Forma

Enterprise Value $2,390 S16,544 518,934
(Less): Net Debt & NCI (481) (5.724)

Observed Market Equity Value $35.65 §1,909 $23.67  $10820  $12,729
(Less): Queen Stake in Hero - (714)

Adjusted Equity Value $1,909 $10,106  $12,015
Implied Ownership 15.9% 84.1%
Implied Exchange Ratio 1.51x 1.00x

Targeted Exchange Ratio 1.71x 1.00x

Implied Equity Value §2,141 $21.60 $9.874  $12,015
Implied Ownership 7 .8_:%\ 82.2%

Implied Prem. / (Disc.) Before Synergies " 1 12.1% | (8.8%)

Plus: Share of Capitalized Synergies® $3.47 $186 $1.87 $856 $1,042

Value per Share w/ Synergies $43.44 _52_,327.\ §2347  $10,730

Implied Prem. / (Disc.) After Synergies " 121.9% | 6.2%

Value Creation 417 $624 $1,042
Share of Value Creation 140.1% | 59.9%

Source: Public flings, Hero Projections, Factset as of os of May 12, 2017.
Note: Dollars in millions, except per share data. Based on economic ownership.
1 Represents share of pro forma equity v divided by standalone equity value minus 1.

Comparable EV/EBITDA mulfiple of B.7x.

12) Capitalized ot blended 2017E

. CENT I-\{‘\'H-w PARTNERS
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llustrative Has / Gets Analysis and Value Creation Split Sensitivity

At various headline premiums and synergy values
Assumes Hero/Queen both trading at intrinsic value

Hero Shareholders (Including Queen) Share of Value Creation

Run-rate Synergies S84 $100 S125 S140 S150
Blended Mulfiple " 8.7x 8.7x 8.7x 8.7x 8.7x
Net Capitalized Synergies” $700 $823 51,042 S$1,173  S$1,260
Offer  Headline Implied Exchange
Price Premium Ownership Ratio Hero Pro Forma Share of Value Creation
$35.65 - 15.9% 1.51x 16% 16% 16% 16% 16%
40.50 13.6% 17.8% bl 51% 46% 40% 38% 36%
41.00 15.0% 18.0% 1.73x 55% 49% 43% 40% 38%
41.89 17.5% 18.4% 1.77x 61% 55% 47% 44% 42%
42.78 20.0% 18.7% 1.81x 67% 60% 51% 48% 46%
43.67 22.5% 19.1% 1.85x 13% 65% 96% 2% 49%
44.56 25.0% 19.4% 1.88x 80% 71% 60% 55% 53%
Nole: Dol n o excptpevnae e, 2l
m Capitalzed at blended 2017E Comparable EV/EBITDA multiple of 8.7x. CIENTHK’W FW PARTNFRS

2) Net of $50mm of illustrative fransaction fees.
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Transaction Parameters at Various Synergy Levels Required for Hero
Shareholders to Receive 50% of Synergies

Run-Rate tlel. Headline Headline Il T PF Ownership & i

Capitalized : : Value of Exchange fo Non-Queen
i Price Premium i I fo Hero

Synergies’ Premium Ratio Hero

Synergies

: E
i $84 $700 $40.37 132% $ 472 171 x 178% 11.1% :
’ :
’----------------------------------------‘
$100 $823 $41.33 159 % $ 5.68 1.75x 18.1% 114%
$125 $1,042 $42.52 193 % $ 687 1.80 x 186 % 7%
S140 1,173 $4349 20% §7.84 1.84 x 190 % 119%
$150 $1,260 $43.85 230% $8.20 1.85x 19.1% 120%
Source: Hero Management, company filings and market Data as of May 12, 2017. w |3|
Mote:  Dollars in millions. Pro forma ownership to all hero shareholders incl. Queen based on Queen diluted share count as of March 31, 2017.
(1) Assumes synergies are capialzed of the blended NTM EV/EBITDA multiple of 8 7x, net of $50mm fees. $700mm of net capitalized Cr NTH{}W FW PARTNERS
synergies implies run rate synergies of $94mm i capitalized ot Queen's NTM EV/EBITDA of 8.0x.
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llustrative Has / Gets Analysis and Value Creation Split Sensitivity

At various headline premiums and Hero/Queen intrinsic values
Assumes Hero base case synergies of $125mm capitalized at blended multiple of 8.7x

15% Premium - $41.00

Current Proposal - $40.50

Queen Val. Hero Val. Prem/(Disc.)
Prem/(Disc.) fo Current
to Cument (5%) - 2%
(5%) 38% 30% 22%
- 48% 40% 32%
5% 9% 0% 42%

17.5% Premium - $41.89

Queen Val. Hero Val. Prem/(Disc.)
Prem/(Disc.) io Current
to Current (5%) - 2%
(5%) 40% 32% 24%
- 31% 43% 34%
5% 62% 3% 45%

20.0% Premium - $42.78

Queen Val. Hero Val. Prem/(Disc.)
Prem/(Disc.) io Current
to Curent (5%) - 3%
(5%) 44% 36% 28%
- 3% 47% 39%
3% 66% 8% 49%

Source: Public flings, Hero Projections, Factset as of as of May 12, 2017.

Queen Val. Hero Val. Prem/(Disc.)
Prem/(Disc.) io Curent
to Current (5%) - 2%
(5%) 48% 40% 32%
- 39% 31% 43%
5% 7% 62% 4%

Pl 4l
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Structural Transaction Alternatives Given Queen’s Announced
Tracking Stock to Asset Stock Conversion

Tracking Stock
Deal With No
Deal Protections

Closing
Condifioned on
Split-Off

Contingent
Incremental
Consideration

Hero fo enfer info a fransaction before the Queen splif-off is complete with no guarantee regarding future legal
separafion of Queen and Ventures

Hero shareholders would receive Queen fracking sfock in the merger; fracking stock would subsequently
become an assef-based stock assuming successful completion of the Ventures splif-off

Some risk that Hero shareholders would confinue to own fracking stock indefinitely if the Ventures split-off is not
completed; also implies that Hero would have no influence on details of the Ventures split-off and asset/liability
reaffribution between Queen and Ventures

Alternatively, closing of merger between Hero and Queen could be conditioned on successful completion of the
Ventures splif-off such that Hero shareholders would neverreceive tracking stock

Provisions protecting Hero, such as a break-up fee and detailed terms of the Venture split-off, could be important
components of the merger agreement

May significantly delay closing of Hero fransaction

Given Hero's shareholders will only receive minarity stake in pro forma Queen and long lead fime to close
Ventures split-off relative to Hero, it is unlikely that Queen would agree fo this closing condifion

Hero to receive contingent incremental consideration per share, either in the form of cash or stock, under certain
circumstances. Two potential situations where contingent consideration could be used:

— [f Ventures split-off transaction is terminated or does not close by a certain date

— If Queen stock (fracking or asset-based) trades below a certain price threshold at a future dafe (e.g., 12
months post-closing)

Hero could propose a stock-setfled CVR where Hero shareholders receive addifional Queen shares (or cash) if
Queen’s sfock price is below a certain price threshold at the measurement dafe

— This would be used in response fo Greg Maffei's asserfion that Queen’s stock price has further upside once it
becomes asset-based sfock

Contingent securities such as CVRs are complex fo negofiate and discounted by the market, and might

represent more of a negofiating tactic rather than a final deal term
e B
CENTH{’W EW PARTNERS
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Next Steps

B Advisors fo call Lion CEO as soon as possible to convey Commitiee’s response
B Message to include:
—Proposal is inadequate and not a basis for discussion

LInIGICE- B —Synergy opportunity is greater than $750mm and Hero expects fo be compensated
Response to accordingly

Lion —Hero shareholders require a fixed exchange ratfio framework rather than fixed price
—Hero shareholders must be compensated for uncertainty related fo GCl-Lion fransaction

—Committee requires clarity on value implications of asset/liability reattribution associated with
GClHion fransaction

B Refinements/updates fo management plan, if appropriate, in light of recent frends and
performance against key strategic initiafives

B Updated thorough analysis of the potential synergy opportunity in a combination, including
incorporating input from Queen management, iffwhen made available

—Include revenue synergies and capex synergies

Additional
Areas for
Diligence

B Updated sirafegic, financial and operational benefits of a pofential combination with Queen
as new information becomes available

—Updaie pro forma financial profile and future share price analysis
B Likelihood and fiming of GCHion transaction closing (based on current frading levels)

B Potential value differenfial from receiving tracking stock vs. asset-based stock

B Capital structure and cash flow implications of Lion Inferactive exchangeable debentures

e g
CIENTH&'W EW PARTNERS
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lllustrative Exchange Ratio Over Time

Last 2 Years
210 Exchange Rafio Analysis
Share Price Exchange Implied Premium  Implied Hero Ownerzhip
Queen Here Rafio’ fo Current Price (non-Queen)®

290x Cument $2347 $3545 151x 0% 10 %

1 Month Avg. 21.65 36.33 1.8 x 12% 10%

3 Month Avg. 2037 36.79 181 x 20 % N%
270% 4 Month Avg. 20.19 36.35 180 x 20 % M%

1 Year Avg. 2145 40.48 190 x 2% % 12%

2 Year Avg. 2420 49.21 202x M4 % 12%
250x% Favorable for

Hero
2.30x
yu "| n
1.90x A
1Y Average = 1.0 x Current
Offer: 1.71x
1.70x ¢
Favorable for
Queen
151x
150 x T T T T T T T 1
May-2015 Aug-2015 Nov-2015 Feb-2016 May-2016 Aug-2016 Nov-2016 Feb-2017 May-2017

Source: Company fiings, Bloomberg as of May 12, 2017.
i Exchange rafio defined as Queen senes A shares per Hero shares.
12} Based on April 30, 2017 Queen number of series A and B shares oulstanding.

18]
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Overview of Hero Standalone Plan

Projections reflect a return to historical levels of growth and margin improvements driven by
in-process initiatives

B Projections imply a return to historical levels of growth (prior to challenging 2014)

—TJop-ine inifiatives include improvements to TV distribution and viewer experience (e.g., one-click
remote-buying), product pricing and expanding digital capabilities, etc.

B A number of in-process initiatives expected to drive margins above historical levels

—lInitiafives include supply chain efficiencies (tailwind from resolution of Piney Hats issues and
aufomation), merchandising inifiatives, etc.

B The Projections reflect a number of positive developments in December and January:

—Resolution of Piney Hats issues; increased confidence in ability fo drive margin improvement led by
new Chief Merchandising Officer; clarified view of trends in business mix

—Broker estimates do not reflect these developments and as a result lag the Projections
—Resulted in stronger outlook for 2017 relative fo Plan shared with Board in December

H Relative to Queen, Hero top-line growth is in-line but EBITDA growth and margin expansion are higher
due fo alow 2016 EBITDA base and the initiatives discussed above

T "]
CIENTHl)\’\ EW PARTNERS
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Hero Projections Summary
Projections imply 8.1% Adjusted EBITDA CAGR and 8.7% EPS CAGR from 2016A-2021E

Historical : Projections : T4T6A T6A-2IE
204A _2015A _2016A | _2017P 2018 _ 201% _ 2020E _202IE | CAGR _ CAGR
HSN Revenue $2476  $2582  $2475 I $2549  $2626  $2704  $2785  $2849 I (0.0%) 2.0%
Comerstone Revenue 1,114 1,151 1095 | 1089 1,162 1243 1316 1390 | (09%) 49%
(Less): Eiminations ) @) ol 1 i) m 0 ml
Total Revenue $3588  $3691 35T | 457 $3786  $O946  $4100 4257 | (03%) 3%
Yo Growth 29%  (3.3%) | 19% 41% 4% 39% 38% |
Gross Profit S275  $1315  s1217 | s1051 1316 s1388 14 s1ss )y 45%
% Margin 355%  B6E A% | 4% MEE B0% B/ B |
(Less): Operating Expenses $931)  (8957)  ($918) I g944)  (s970)  (s1.008) (31039 (3107 b I
% of Sales i i i el B L e i
Adjusted EBITDA" $342 $357 5299 | $307 $345 §377 $408 saql | (659 8.1%
% Margin 0.5% 0.7% B4% | 8% 0.1% 0.5% 09%  104% I
(Less): D&A / FA Sale (44) (44) (43) | (47) (49) (52) (56) (59) |
(Less): SBC 16) 18) (19) I 21) 22) 22) (23) (24) I
(Less]: Adjustments 2 (1) (31} I - - - 1
Reported EBIT $285 $284 $206 | 5238 §275 $302 $325 s | (1509 IL7%
(Less): Net Interest 7) 15) negl (15) (17) (17) (18) ne 1
Pre-Tax Income $278 $269 $190 I $224 $258 §285 $312 $3 I
(Less): Taxes (105) (100) @K (84) 97) (107) 7 )|
Net Income $173 $169 $119 | $140 $161 $178 $195 $2l ]
Plus: Adjustments 0 6 20 | - - - - |
Adjusted Net Income $173 $17% $138 I $140 §161 §178 $195 §213 I (10.6%) 9.0%
Adjusted EPS $323 $328 $262 | 5241 $3.01 R oy I o T ) 8.1%
Yo Growth 7% o3zl 3% 155%  103% 04% 0.1% |
Meme: i i
Diluted Shares 534 535 59 | 53.6 536 535 534 5346 |
Tax Rate WI% TI% 4% : 5% 5% 5% 5% 375% :
Comparable EBITDA® $307 $339 $280 | $286 $324 $354 $385 $417 | (74%) 83%

Source: Hero Management.

1 Adjusted EBITDA is before deduction of stock based compensation expense.

(2) Comparable EBITDA is after deduction of stock-based compensation expense.

. C}N'I'Hl}\’\ EW PARTNERS
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lllustrative Public Market Present Value of Future Share Price

Analysis Based on Hero Projections

Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

Present Value of Future Stock Price + Dividends
Future Value of Share Price at 10.0% Cost of Equity

$47.27

$47.44 549.14 $50.50 _5_5_1,32
197 34840
Ty 450 3
. $41.45
35.45 $39.82
$35.45 s =
$3817

Curent  1/1/2008  1/1/2009  1/1/2020  1/1/2021

7.5x Forward EV/EBITDA  ==g 8x Forward EV/EBITDA =p=0 5x Forward EV/EBITDA

Curent 17172018  1/1/2019

17172020 1/1/2021

Balance Sheet ot 8.8x EV / EBITDA Jan-2018E Jan-2019E Jan-2020E Jan-2021E
1-Yr Forward EBITDA $324 $354 $385 $417
Net Debt §429 418 $392 $344
Diluted Shares Qutstanding (mm) 53.6 5346 53.6 534
Dividends Per Share $1.40 $1.40 $1.40 $140

Source: Hero Projections.

Note: Present Value of Future Stock Price includes dividends discounted based on mid-year convention. Future share prices and dividends
discounted fo March 31, 2017.

21|
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lllustrative Hero Discounted Cash Flow Analysis

Projected Unlevered Free Cash Flow & Terminal Valve
Goldman Sachs Perspective

{$ in millions, except for per share data)

Historical Management Projecfions Terminal Year
2014A 2015A 2016A 2017E 2018E 2019E 020E 2021E
Revenue $3588 $3.491 §3.567 $3.637 $3.786 §3946 §4,100 $4257 $4343
% Growth - 9% [3.3)% 19% 41% 42% 9% 38% 20%
Adj. EBITDA (pre-SBC) 37 § 37 529 § 307 §Ms §377 § 408 441 $ 449
% Margin 7% 97 % 84% 84% 1% 95 % 9% 104% 104 %
Less: Stock-Based Compensation §{18) $(18) $119) $(21) $122) $122) $(23) $(24) $[24)
Adj. EBITDA (post-SBC) $3132 §339 § 280 $ 286 §34 §14 $ 385 5417 § 428
% Margin 92% 92% 7TE8% 79 % 86% 0% 94 % 98% 8%
Less: Depreciafion & Amortization $(44) $143) $43) $(47) $48) $51) ${59) $(58) $[39)
Less: Other Expenses’ 2 (12) {31) 1] {1) 1) 1) (1) -
EBIT* §290 §284 § 204 §238 §275 §302 §39 § 358 $ 366
% Margin 81% 7% 58% 66% 73% 77% 80% 84% 84%
Less: Adjusted Tax Expense (37.5%) $(89) $(103) $(113) $123) $(134) $137)
Plus: Depreciaton & Amortization 47 48 8l 35 8 59
Less: Capital Expenditures (9] (82) [B4) (80} 73 [68)
Less: Increase in NWC 119 (18) (18) (14} (17) ]
Plus: Other Non-Cash ltems 1 1 ] 1 ] -
Unlevered ree Cash How §118 §12 $141 § 168 5193 $216
% of EBMDA 352% 5% 411% 4238% 481%
lusirative Terminal Valve

Assumed Perpetuity Growth Rate 20%

[lustrative WACC 50%

Terminal FCF 3216

Terminal Vaolue af Bt $3,085

Implied Terminal Value LTM EBITDA Multiple 7.3x

Present Value of Terminval Value $2,139

Total DCF Value §2719

Terminal Value % of Total Value 787 %

(-] Net Fnancial Debt 481

Equity Value $2239

Shares Qutstanding [mm) 5341

lllustrative Implied Equity Value per Share S41.76

Source: Hero Historical Financials and Projections.
Note: Cash flows discounted fo March 31, 2017 using mid-year convenfion for cash flows; valuafion based on 2017E unlevered free cash flow

remaining from March 31, 2017 uniil December 31, 2017. Share price based on diluted shares outstanding. Implied EBITDA mulf ased 22'
on adjusted EBTDA [post-58C). W
(1] Includes loss on sale of FA CENTER|VIEW PARTNERS

12) Does burden EBIT with stock-based compensafion expense.
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lllustrative Discounted Cash Flow Sensitivities

Implied Value Per Share of Hero
Goldman Sachs Perspective

($ in milions, except for per share data)

Enterprise Value Value per Share
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% $3013 $3,189 $3397 80% $47.15 $30.33 $54.08
9 U
3 90% $2596 $2719 $2861 (&’ 90% $39.48 §41.76 $44.38
2 H
100% $2279 $2368 $2469 100%] §3338 $35.24 $37.13
% of EV from Terminal Value Implied Exit LTM EBITDA Multiple(?
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% 803 % 814% 825% 80% 79x 8.5x 9.1x
S U
9| 0| 77% 787 % 797 % Y1 90% 69 x 73x 7.7
H s
100% 751% 760% 770% 100 % 6.1x 63% 6.7 x

Source: Hero Projections.

&)
Mote:  Cash flows discounted to March 31, 2017 using mid-year convenfion for cosh flows; valuation based on 2017E unlevered free cosh flow w I
remaining from March 31, 2017 unfl December 31, 2017. Terminal value calculated as of 2021E. CI;N'”.R}\F‘ FW PARTNERS

1 Calculated as ferminal value at exit divided by ferminal year adjusted BBITDA, (post-SBC).



lllustrative Hero Discounted Cash Flow Analysis

Reflects Hero Management Case
Centerview Perspective

-- CONFIDENTIAL -

Hero Standalone Unlevered Free Cash Flows

Fiscal Year Ending December 31,

Adjusted EBITDA

(Less): Stock-Based Compensation
Comparable EBITDA™

(Less): D&A

(Less): Loss on Sale of FA
Adjusted EBIT

(Less): Taxes

Plus: D&A

(Less): A in Net Working Capital

(Less): Capital Expendifures

Plus: Loss on Sale of FA
Unlevered Free Cash Flow

YoY Growth

2016A  2017E 2018E  2019E 2020 202IE
299 S307  $346  S3TT 408 44l
(19) (21) (22) (22) (23) (24)

$260  $286  $324  $354  $385  $417
(43) (47) (48] (31) (%9) (38)

0) (1) (1) (1) (1) (1)

§$237  $238  S275  $302  $329  $358
B9) (103 (13 (123 (134

47 48 51 55 58

(19) (18) (16) (14) (17)

(59) (62) (84) (60) (73)

1 | ] | |

S8 §122  S141 S168  $193

3% 16%  19%  15%

Enterprise Value (Sbn) Implied LTM Exit Mulfiple Value per Share ($)

Discount Perpetuity Growth Rate Perpetuity Growth Rate Perpetuity Growth Rate
Rate 1.0% 2.0% 3.0% 1.0% 2.0% 3.0% 1.0% 2.0% 3.0%
9.50% $2.4 $2.6 $3.0 6.7x 7.7 9.0x $35.16  $3995  $46.17
10.00% 22 25 27 b.4x 7.3 8.4x 3261 3681 4216
10.50% 21 23 26 6.1 6.9x 7.8x 30.34 3403 38.69

Source: Hero Management, Wall Sireet research, and Foctset as of May 12, 2017.

Note: Dollars in milions, unless otherwise noted. Assumes mid-year discounting convention. Balance sheef information as of May 12, 2014.
(1) Comparable EBITDA s calculated after deduction of stock-based compensation expense .

l Cr NTHl}W EW PARTNERS
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Select Transaction Multiples

B Speciaty Retall
B Home Stores
B Department / Mass
Date Target Acquiror TEV EV / LTM EBITDA
Feb-14  Iale Corporation Signet Jewelers $1.174 15.6x
May-12  Cost Plus Bed Bath & Beyond 682
Feb-13  Office Max Office Depot 1,789
Feb-16  Rona Lowe's 2285
Oct-16  Cabela’s Bass Pro Shop 5,649
May-17  Kate Spade Coach 2408
May-12  Charming Shoppes Ascena Retail Group 830
JuH13  Saks Hudson's Bay 2414
Sep-13  Neiman Marcus CPP ] Ares 6,000
Nov-15  Petco CVC,CPP 4,600
Dec-14  PetSmart BC Partners; GIC, Others 8722
Dec-13  Nine West Sycamore Pariners 2,131
May-15  ANNInc. Ascena Retail Group 2072
Dec-10  Jo-Ann Stores Leonard Green & Pariners, LP 1,529
Nov-12  Oriental Trading Co Berkshire Hathaway 500
Nov-12  The Brick Leon's Furniture 784
Aug-15  Belk Sycamore 2867
Sep-14  Bluestem Brands Capmark Financial Group 563
25th Percentile 7.6x
Median 9.4x
75th Percentile 11.5x
Source: Company flings, Wall Sirest ressarch. |
25

{/ LTM EBTDA is unavailable: Perry Corp / Bammey's New York, AEA Investors / At Home Group, Aven / Silpada Designs, Bain Capital /
Bob's Discount Fumiture, Berkshire Hathaway / Onental Trading Co., WakMart / Jet.com, Hudson's Bay / Gilt Groupe, Investor Group /

Note: Based on select retail transactions with TEV above $0.5bn since 1/1/2010. Excludes transacfions whers public information to calculate EV

eBay Enterprise , Ahold / Bol.com, Naspers Umited / Markafoni, Amazon.com / Quidsj, Rakuten / Price Minister.

CE NTI-'R’WEW PARTNERS
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Summary of lllustrative Financial Analyses for Queen
Per Street Projections

Analyses lllustrative Price per Share Comments

B PV of 1-4 year future share price based on 7.0-5.5x one year forward
$17 $32 EV/EBITDA on 2018E-2021E Comparable EBTDANM
B Assuming cost of equily of 11.5%

Discounted Cash Fow $20 s B 1.5% to 2.5% pempetuity growth rafe
Goldman Sachs B 0% to 10.0% weighted average cost of capital
Discounted Cash Flow $18 $30 B 1.0% to 3.0% perpetuity growth rafe
Centerview B 9.0%to 10.0% weighted average cost of capital

Trading Range - EV / EBIIDA $17 I §25 B High: 9x NTM EBITDA (NTM Comparable EBITDA of $1,905mm)il

Present Value of Fulure Share Price
Goldman Sachs

Cenferview B Low: 7xNIM EBITDA (NTM Comparable EBTDA of $1,905mm]i!

®  High: $27.08 [27-May-2014)

For Reference: 52-Week Trading Range $18 $27 B low: $1812(04Nov-2014)

B High: $39.00 (Maxim 10-May-2017)

For Reference: Analyst Price Targets $25 §39 B Low: $2500 (BAML09-May-2017)

Curmrent Price : $23.47

26
Source: Public fings, Wall Sireet projections supplemented with extrapolated historical financial frends, Bloomberg, Foctset as of os of May 12, Eg- I

207. C[NTFR'WEW PARTNERS
n Comparable EBITDA is after deduction of stock-based compensation expense.
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Queen Street Expectations Summary

B Queen projections based on Wall Street research for revenue and EBITDA through 2020 and
exirapolated thereafter

B EPS assumes $800mm annual share repurchases through projection period, consistent with Queen’s
historical repurchase activity

B Estimates have decreased across all metrics since February Committee meeting

Revenue Adjusted EBITDAM EPSA
q’\("
: n !
| | >
3 $1.119 3 ?.’ GQ— 2P
1 $10.465 : p
% 410219 $10299 i /¢

$2.085

1,53 $1.5%
$1.897 |

15A *2016E 017 018 019E VVE 021E

EOISA: 2014E 2017E 201BE 2019E 2020E 2021E

015A ‘016 N017E 018 019 200E 02E

YoY Growth % Margin YoY Growth
(86%) 11.5% 08% 346% 42% 38% 45% 206% 189% 188% 19.0% 194% 198% 200% 130% [75% 110% 169% 204% 137% 13.0%
A in Estimates Since February Meeting 1 in Estimates Since February Meeting Ain Estimates Since February Mesting
- - [34%) [47%) [5.4%) [62%) [6.2%) - - [38%) (52%] (7.5% [6.1% (628 - - H7® (75%) [104% [P1%) [P.7%)
(otimn 7|
Source: FactSet as of May 12, 2017. s
(1) Adjusted EBITDA is before the deduction of stock-based compensation expense. CENTE Riv [EW PARTNERS

(2) Does not account for potenfial effects of reaitnbution of exchangeable debentures associated with GCHlion transacfion.
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Queen Standalone Street Financials

Historical Street Projections CAGR
20144 20154 2014A 2017E 2018E 2019 2020E 2021E "14-16A  "14-21E
Revenue $10028 59,149 510219 510,297 510446 S11L,119  S11.545  §12.045 0.5% 3.4%
YoY Growth 8.6%) 11.5% 0.8% 3.6% 49% 3.8% 4.5%
Gross Profit $3450  $3322 93577 53459 53591 S3.445 53817 53981 [1.0%) 22%
% Margin 364% 36.2% 35.0% 33.6% 337% 33.0% 33.1% 33.0%
[Less): Operating Expenses ($1.711)  ($1.435)  ($1.641) [$1,521) ($1.555) ($1.507) [$1.532)  ($1.568)
% of Sales 17.1% 15.7% 16.1% 14.8% 14.6% 13.6% 13.3% 13.0%
Adjusted EBITDAY $1,937 51,887 - §1,9356 51938 52035 52,158 $2284 - 52413 (01%) 45%
% Margin 19.3% 20.6% 18.9% 18.8% 19.1% 19.4% 19.8% 20.0%
(Less): Stock-Based Comp. (83) (60) {75) [67) (69) (72) (75) (78)
(Less): D&A (587) (657) (850) (694) (434) (311) (258) [222)
(Less): Other {7} - - - - - - -
Reported EBIT §1282  S1170 1011 §1176  S1532 S1775 S1951 %2113 (105%) 15.9%
Plus: Equity Eamings / Other (14) N 86 49 57 64 70 77
(Less): Net Interest Expense [312) (283) (289) (284) (291) (290) (284) [273)
Pre-Tax Income $936 $978 $808 $941 $1.298  $1549  $1.737  §1.916
(Less): Taxes (306) (304) (297) (329) (454) (542) (608) (671)
Net Income $630 $674 $511 $612 844 $1007  $1029  §1.245
(Less): NCI & Other [54) (34) {38) (35) (48) (57) (64) (71)
Net Income to Queen 3576 5440 $473 $577 5796 $949 51065 51,174
Plus: Adjustments 219 238 339 254 114 79 4] 12
Adjusted Net Income to Queen §795 5878 $812 $830 §910  §1,029  S1,105 51,187 1.1% 7.9%
Adjusted Diluted EPS §1.82 9183 $1.49 51.87 $2.19 52.44 $3.00 $3.39 22% 150%
YoY Growth 13.0% [75%)  11.0% 16.9% 204% 137% 13.0%
Memo:
Comparable EBITDA® $1,856 $1.827 $1,861 §1.871 $1,966 $2,086 $2,209 $2335 0.1% 4.6%

Source: Wall Street research. w 28'
11} Adjusted EBITDA is before deduction of stock bosed compensation expense.

ITE W T . N
12 Comparable EBITDA is after deduction of stock-based compensation expense. CENTE R)\ [EW PARTNERS
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llustrative Public Market Present Value of Future Share Price

Analysis Based on Queen Projections
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

Present Value of Future Stock Price + Dividends
Future Value of Share Price at 11.5% Cost of Equity

§29.14 s3047 3148
$§23.47 $23.47
$18.581 = =
Ccurent I A0 100 1100 ———

7.0x Forward EV/EBTDA  =#=8.0x Forward EV/EBITDA == §.7x Forward EV/EBITDA ==9.5x Forward EV/EBITDA

Balance Sheet af 8.7x EV / EBITDA Jan-2018E Jan-2019E Jan-2020E Jan-2021E

1-Yr Forward EBITDA $1.966 $2,086 $2.209 $2.335

Net Debt $5.789 $5,480 $5.131 $4.678

Diluted Shares Qutstanding (mm) 4238 386.1 3557 3309

Dividends Per Share

Source: Queen historical inancials and Wall Street projections supplemented with extrapolated historical financial trends, Factset as of as of May 29 I
12.2017. s

Note: Present Value of Future Stock Price includes dividend: discounted based on mid-year convention. Future share prices and dividends CENTER 'W FW PARTNERS
discounted fo March 31, 2017.
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lllustrative Queen Discounted Cash Flow Analysis

Projected Unlevered Free Cash Flow & Terminal Value
Goldman Sachs Perspecfive

($ in millions, except for per share data) Historical Management Projections Terminal
2014A 2015 20164 20178 2018E 2019 2020 2021E Year

Revenus $10028 $9.149 $10,219 $10,299 $10.686 $11,119 $ 11,545 $ 12,065 $12.306

% Growth - (8.6)% 11.5% 08% 6% 42% 38% 45% 20%

Adj. EBITDA (pre-SBC) $1,939 § 1,887 §1936 $1,938 §2035 §2158 §2.284 §2413 § 2481

% Margin 193% 206% 189 % 188% 191% 194 % 198 % 200% 200%

Less: Stock-Based Compensation $(83) $(60) $(75) $(47) $(49) $(72) $(75) $[78) $(80)

Adj. EBITDA (post-SBC) 202 §1.947 §201 $ 2,005 §2104 $2230 §2359 §2491 § 2541

% Margin 202% 212% 187 % 195 % 97 % 201% 204% 207% 207 %

Less: Depreciation $(135) $(138) $(164) $(178) $182) ${189) $(195) $(203) $1207)

Less: Amortization (excl. Trans. Amort ) 3(129) $(138) $(148) $(128) $(75) - - - -

EBIT* $ 1,585 § 1,551 § 1,549 1,564 $ 1,708 §1.897 52014 $2132 §2174

% Margin 158% 169% 152% 152% 160% 171% 174% I77% 177%

Less: Adjusted Tax Expense (35%) $(548) $(598) $la84) ${705) $(74¢) ${761)

Plus: Depreciaton 174 182 189 195 203 207

Plus: Amortization (excl. Trans. Amort ) 128 76 - - - -

Less: Capital Expenditures (206) [213) (222) (231) [241) (232)

Less: Increase in NWC (168) (57) (73) (62 [87) [42)

Unlevered Free Cash Fow $ 949 $1.097 § 1126 §1.212 $1.260 §1.347

% of Adjusted EBTDA 539% 522% 530% 522% 7%
llustralive Terminal Value

Assumed Perpetuity Growth Rate 20%

lustrative WACC 0%

Terminal FCF $1,347

Terminal Value ot Bxit $19,237

Implied Terminal Value LTM EBITDA Multiple 7.6

Present Value of Terminval Value $13.337

Total DCF Value $17479

Terminal Value % of Total Value 763 %

[-) Net Debt $5,842

[-] Noncontroling Interest $83

{+] Queen Chinese Joint Venture $240

[#) Queen Stake in Hero 714

Equity Value $11,755

Shares Quistanding {mm) 45911

lllusirative Implied Equity Yalve per Share’ §25.40

Source: Queen historical financials and Wall Street projections supplemented with exfrapolated historical financial trends, Faciset as of os of May

12, 2017. Implied BBITDA mulfiples based on adjusted EBITDA [post-58C). 30'
Note:  Cash flows discounted to March 31, 2017 using mid-year convenfion for cash flows; valuation based on 2017E unlevered free cosh flow W
remaining from March 31, 2017 unfl December 31, 2017. CENTER }w FW PARTNERS

1 Includes adjustments for equity associales and nonconirolling interest. [2) Does burden EBIT with stock-based compensafion expense.
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llustrative Discounted Cash Flow Sensitivities

Implied Va

lue Per Share of Queen

Goldman Sachs Perspecfive

[$ in millions, except for per share data)

Enterprise Value

Value per Share

Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% | §19.282 § 20,419 $21762 80% $2933 $31.68 § 34.46
9} 9}
3 920% | §16680 §17.479 $ 18,401 E 9.0% $2395 $25.60 §27.51
2 2
100%] §14692 $15276 $15938 100 % $19.77 $21.04 $ 2241
% of EV from Terminal Value Implied Exit LTM EBITDA Multiple(?
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% 780% 792% 80.5 % 80% 88x 94x 102 x
9} U
9 1 90%| 752% 763% 775% 91 90%| 76x 8.1 x B.6x
2 2
100 % 724% 735 % 746 % 100 % 6.7 % 71x 74%
Source: Wall Street projections supplemenied with exirapolated historical financial frends, Factset as of as of May 12, 2017. 3 I
Mote:  Cash flows discounted to March 31, 2017 using mid-year convenfion for cash flows; valuation based on 2017E unlevered free cosh flow m-
remaining from March 31, 2017 unfl December 31, 2017. Terminal value calculated as of 2021E. . CENTFRIVIFW PARTNERS
1 Calculated as ferminal value at exit divided by ferminal year adjusted EBITDA, (post-SBC).




llustrative Queen Discounted Cash Flow Analysis Based on Street

Expectations
Centerview Perspective

- CONFIDENTIAL -

Queen Standalone Unlevered Free Cash Flows

Adjusted EBITDA

(Less): Stock-Based Compensation
Comparable EBITDA™

(Less): D&A (Excluding Trans. Amort.)
Adjusted EBIT

(Less): Taxes

Plus: D&A (Exluding Trans. Amort.)

(Less): A in Net Working Capital

(Less): Capital Expenditures
Unlevered Free Cash Flow

YoY Growth

Enterprise Value ($bn) Implied LTM Exit Mulfiple Value per Share ($)

Discount

Fiscal Year Ending December 31,

2016A  2017E 2018 2019E  2020E  2021E
§1,93  $1938  $2035 $2158 $2284  $2413
75 7)) 69 (72 @) (78
$1.861  S1871  §1966  $2086  $2209  $2,335
(312 (304)  [258)  (189) (195  [209)
§1549 1566  $1708  S1.897 2014 $2132
(548)  [598)  (664)  (705)  (74¢)

04 258 189 195 203

(168 (57 (13 (62  (87)

(06)  [213) (2220 (B1)  [241)

949 $1097 $1,126  $1212  $1260

157%  26%  7.6%  40%

Perpetuity Growth Rate Perpetuity Growth Rate Perpetuity Growth Rate
Rate 1.0% 2.0% 3.0% 1.0% 2.0% 3.0% 1.0% 2.0% 3.0%
9.0% $154  $172  $195 7.4x 86x  10.1x $2145  $2505  $29.84
9.5% 14.5 160 18.0 7.0x 8.0x 9.4x 19.49 2269 2676
10.0% 13.7 150 16.7 6.7x 7.6X 8.7x 17.72 20.61 24.12

Source: Wall Streef research and Facfset as of May 12, 2017.

Note: Dollars in milions, unless otherwise noted. Assumes mid-year discounting convention. Balance sheet information as of Sepfember 30, 2014.

(1) Comparable EBITDA iz calculated aofter deduchion of stock-based compensafion expense .
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Pro Forma Financial Profile
Assumes illustrafive $125mm of run-rate synergies

'16A-'21E Revenue CAGR || 2021E Adij. EBITDA Margin(! Pro Forma Revenue Mix

20.0% Based on 2016A
18.0%, Comerstone
3.6% 349, 347
Hero
10.4%
Queen U5,
zulily
19%
Hero Queen Pro Forma Hero Queen Pro Forma
Standalone Standalone Queen ini
Fiscal Year Ending December 31, "16A-21E
2016A  2017E  2018E  2019E  2020E  2021E CAGR

Queen Revenue §10219  $10299 §10,666 S$11,119 §11,545  $12085 34%
Hero Revenue 3567 3637 3786 3946 4100 4257 3.6%
Revenue Synergies - - - - - -
Pro Forma Revenue §13786  §13936 514453 515085 §15445 516312 34%

% YoY Growth L% 37% 42% 3.9% 4.3%
Memo: Hero 5/A Growih 1.9% 41% 42% 39% 3.8%
Queen Adjusted EBITDA $1936  $1938  $2035 $2158 $2284  §2413 45%
Hero Adjusted EBITDA 299 307 46 377 408 44] 8.1%
Net Synergies (Including Cost fo Achieve] - - 14 109 125 125
Pro Forma Adjusted EBITDA™ $2235 52245 52397 52444 52817 52979 5.9%

% Margin 16.2% 16.1% 166% 17.6% 180% 182%
Memo: Hero Standalone Margin 84% 8.4% 9.1% 9.5% 99%  104%

Source: Hero Management, Wall Sireet research, and Foctet as of May 12, 2017. 33'
Note: Forillusirafive purposes, assumes §125mm of run-rate synergies phased in 50% in 2018E and 100% in 2019E. Cost fo achieve synergies equal w
to 50% of run-rate synergies and incured 75% in 2018E and 25% in 2019E. CENTER }W FW PARTNERS

1 Adjusted EBITDA is before deduction of stock based compensation expense.
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lllustrative Offer Price Required for Hero Shareholders to Receive
50% of Capitalized Synergy Value

B Hero shareholders will receive potential value from several sourcesin d Current Queen Market Cap $10,820
combination with Queen: (Less): Hero Stake 714
SN EE W WS D N I BN S T BN BN B O B B T O B B O B B S O O - \

! _A. Curent market value implies 15.9% ownership of synergies | CurentHero Mariet Cap 1909

t | Equity Value Before Synergies $12,015

: —B. Premium provides increased ownership in pro forma company | Synergies 750

| . o . . b Fees 150)

\—C. Premium provides incremental ownership in synergies ] —_—

e e e e e e e e P Synergized Equity Value 512,715
® In order for Hero shareholders fo achieve 50% of the $700mm net

. X Current Hero Market Cap $1.509
synergy value cited by Queen'", total value creation fo Hero g Net Symerdies 350
shareholders would need to equal $350mm ynere
Total Value Required o Hero $2.259
—Implies that all Hero shareholders’ pro forma stake must equal Implied Pro Forma Ownership Required 17.8%
2,259mm (current $1,909mm Hero market value plus $350mm
\ (curent$ plus $350mr} Offer Prce
—$2,259mm is 17.8% of $12,715mm pro forma company value af curent  Headiine Premium 13.2%
market prices, including synergies Implied DSO 53.6
) Headline Equity Value $2,144
® In order for Hero fo own 17.8% of the pro forma company, the headline Hero Share of Svneray Value 124
offer price per share would need to be $40.37 based on current . ey .
frading levels, or a 13.2% headiine premium Reversion fo Market Value __ (8
Total Value fo Hero $2259
—Implies headline equify value of $2,164mm, which doesn't account b ton of Val
for Hero's share of synergies P \
| A.Share of Synergies @ Current Mkt. Value $1 i
| B.Incremental Ownership of PF Queen 226

I C.Incremental Ownership of Synergies 13)

Source: Hero Management, company flings and Facthet az of May 12, 2017. | .
Note:  Analysis ba:’:gec on o-"ie«vglueycnd?;urren? Hero share pric;; it Hero intrinsic: value is higher than market, \ Total Valve Creation to Hero SH 3350 !

implies Hero is receiving lower share of synergies than what's implied by share price
n Based on conversations with Lion Interacfive CEO. Indicated synergy value of $750mm based on ~8.0x mulfiple. 34'
2) Adjustment fo reflect that value of pro forma Queen will not reflect value of premium to Hero [i.e., Hero valued aof curent market value). w
3] $40.37 s caleulated as fi) 17.8% * curent Queen market value ex-Hero stake; divided by (i) (a} Hero diluted shares outstanding fimes [b) .

one minus 17 8%.

CENTH{’\’\ EW PARTNERS
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Premiums in Precedent Cash/Stock Control Transactions

Premiums in precedent cash/stock contfrol fransactions have typically been in the range of
~20-40%; however, limited comparability of dataset

u Limited number of fransactions with a fruly comparable structure fo that of the pofenfial fransaction between Hero and
Queen (i.e., 100% stock fransaction where the acquiror owns a significant stake in target prior to the fransaction and the
targef retains a ~10-20% sfake in the pro forma company)

—No identified comparable minority shareholder control, all-stock fransactions identfified in the U.S. over past ten years

B >457 Stock Control Transactions: >45% of the consideration was acquiror stock and pro forma for the fransaction the
target shareholders owned <30% of acquiror (26 fransactions)!

—Premia have fypically been in the range of ~20% - 45% (25"-75' percentile) over the past fen years, with median of
337% (lower premia on the all-stock deals)

—Lower pro forma ownership associated with higher premium (R-squared of ~39%), consistent with nofion that a higher
premium compensates the seller for lower synergy capture and control

B Minority Shareholder Control Transactions: the acquiror owned <50% of the farget prior fo the fransaction and >65% of
the target posi-iransaction (12 iransactions)

—Premia have typically been in the range of ~17% - 38% (25"-75" percentile) over the past ten years, with a median of
25%

—Most of dataset consists of cash dedals; limited number of fransactions in U.S. over past fen years

Source: Public flings and press reporfs, ThomsonOne and Facteet.

Note: Dollars in bilions.

i Includes announced and completed fransachions over $500mm since 2007 with a U.S. target in which acquirer stock represented
at least 45% of the consideration and the farget shareholders owned <30% of the pro forma company. Excludes real estate,

financial and energy fransactions.

3
12) Includes announced and complefed fransacfions over $500mm since 2007 with targets and acquirors lecated in North America w I
and Europe where the acquiror had a stake < 50% prior fo the fransaction and a stake »65% post fransaction. Excludes real

estate, financials, and energy deals.

Cr NTFil*WEW PARTNERS



Premia in >45% Stock Control Transactions
Select fransactions in U.S. over past 10 years in which consideration was >45% acquiror stock

-- CONFIDENTIAL -

and pro forma for the transaction target shareholders owned <30% of acquiror(’)

Date 1-Day % Equity PF Target
Announced Target Acquiror TV Premium  Consideration ~ Ownership
71516 Thompson Creek Metals Co Inc Cenfera Gold Inc $11 % 100% 8%
6/4/15 Bio-Referance Laboratories Inc OPKO Hedlth Inc 1.3 0% 100% 14%
2 3515 Rl Infemafional Metals Alcoa 1.5 50% 100% 7%
2 2/20/14 Emefitus Corp Brookdale Senior Living Inc 54 3% 100% 7%
g 5{20/13 Wamer Chilcott PLC Actavis Inc 8.5 4% 100% 23%
2 4/14/08 Northwest Airiines Corp Delta Arr Lines Inc 70 17% 100% 3%
D 12/13/07  AMIS Holdings Inc ON Semiconductor Corp 1. 3% 100% 26%
: 9/24/07 Metal Management Inc Sims Group Lid 1.6 18% 100% 30%
8 9n7jor MclLeodUSA Inc PAETEC Holding Corp 13 1% 100% 25%
a 3/18/07 InfraSource Services Inc Quanta Services Inc 13 17% 100% 25%
=0 [25th percenile 18% 6%
Median 2% 25%
75th Percentile 37% 27%
11/21/16¢  Applied Micro Circuits Corp MACOM Technolegy Solutions Hol $0.8 15% 61% 16%
JO[21/16 Reynolds Amenican _ _ Biish Americaniobacco | [ 974 A% 4% 9% 0% )
L 44]16 Ruckus Wireless Inc Brocade Commun Sys Inc 1.5 4% 55% 15% A
& 11/4/15  HomeAway Inc ExpediaInc 39 20% 74% 14%
‘5 5016/14 w felecominc Level 3 Communications Inc 76 22% 75% 29% U
B 5/18/14  DrecTVinc ATaTInc 6.1 0% 70% 15% E'ﬁg”n?fﬁg:q !
E 10/16/12 Cymer Inc ASML Holding NV 23 n% 76% 8% Sharshalder
(S 427111 Synthes Inc Johnson & Johnson 19.3 2% 65% 8%
s 9/27110 AirTran Holdings Inc Southwest Aifines Co 1.5 £9% 51% %
(I 10/21/09 _ Switch & DataFacifiesCo | BN e s e JRERE L T BRI [ S
% 401909 PepsiAmernicas PepsiCo 6.0 43% 50% 1% 3% !
O | 4/19/07  ThePepsiBoffingGrovp fepaCo’ bl s e iyl A IR D . )
5 1/8/09 Thinkorswim Group Inc TD Amerifrade Holding Corp 0.5 54% 62% 4%
V] 3/31/08 Ansoft Corp ANSYS Inc 0.8 7% 50% 12%
'3 3/31/08 CSK Auto Inc O'Reilly Automofive 12 2% 9% 14%
X 11/18/07  Phamion Corp Celgene Corp 30 4% 65% 6%
| [25th Percentie 2% 5% 7
Median 7% 63% 12%
75th Percentile 45% 74% 15%
o 25th Percentile 20% 61% &%
bRl Median 1% 75% 14%
b 75th Percentile 45% 100% 25%
Source: Public flings and press reports, ThomsonOne and Focteet.
Note: Dollars in billions. ] . . o . 36'
1) Includes announced and complefed fransachions over $500mm since 2007 with a U.S. farget in which acquiror stock represented

at least 45% of the consideration and the target shareholders owned <30% of the pro forma company. Excludes real estate,

financial and energy fransactions.

Cr NTH{'WE\‘\’ PARTNERS
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Premia in >45% Stock Control Transactions - Regression

Select fransactions in U.S. over past 10 years in which consideration was >45% acquiror stock
and pro forma for the transaction target shareholders owned <30% of acquiror(’)

Lower Pro Forma Ownership of Target Correlated with Higher Premium

80%

All-Stock ’ Mixed Considerafion
Transactions Transactions

¢
70% ¢

60% ¢

50%

40%

30%

1-Day Premium

0%

R?=0.39

10% ¢

0%

0% 5% 10% 15% 20% 25% 30% 35%

Pro Forma Target Ownership
Source: Public flings and press reporfs, ThomsonOne and Foctsed.

Note:  Dollars in bilions. mae 37'
m Includes announced and completed transactions over $500mm since 2007 with a U.S. target in which acquirer stock represented m
at least 45% of the consideration and the target shareholders owned <30% of the pro forma company. Excludes real estate, CENT m'w EW PARTNERS

financial and energy fransactions.
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Premia in Minority Shareholder Control Transactions

Select fransactions in U.S., Canada and Europe over past 10 years in which acquiror owned
<50% stake prior fo transaction and >45% post fransaction(’)

Date 1-Day Acq. % Ownership T Equity  PFTarget
Ann. Target Acquiror TEV Premium Prior PF Consid.  Ownersh!?
1/24/2017  Pfeiffer Vacuum Technology Pangea GmbH $0.9 4% 0% 100% 0% 0% NonlS
12/9/2016  Sky ple Twenty-First Century Fox 317 3% 3% 100% 0% 0% Nonls
10/21/2016 Reynolds American Brifish American Tobacco 974 20% 42% 100% 48% 19%
9/5/2016  Haldex AB Knom-Bremse Akfiengesellschaft 0.4 19% 15% 100% 0% NonlsS
5/18/2016  KUKA Aktiengesellschaft Mecca International 49 0% 10% 100% 0% NonlS
3/4/2016  Fomenfo de Consfrucciones y Confratas  Conirol Empresarial de Capitales 79 12% % 100% 0% 0% Nonlss
10/17/2014 Havas SA Bollore 32 2% 3% 3% 100% ~10%  MonUS
%
7/23/2014  Bell Alignt BCE 72 10% 44% 100% 75 7% NonUS
6/3/2013  Dole Food Company Investor Group 1.5 2% 8% 100% 0% 0%
5/29/2012  Schuler AG Andritz Betelligungsgesellschaft IV 0.5 29% 15% 0% 0% 0% NonlSS
iAmei j 0%
4/19/2009 PepsiAmencas PepsiCo 60 43% 3% 100% 1%
] j 0%
4/19/200%  The Pepsi Boiting Group PepsiCo 14.4 45% 3% 100% %
25th Percenfile 17% %%
Median 25% 36%
75th Percentfile 38% 40%
Source: Public flings and press reports, ThomsonOne and Focteet.
Note: Dollars in bilions.
1 Includes anncunced and complefed fransacfions over $500mm since 2007 with targets and acquirers lecated in North America
and Europe where the acquiror had a stake < 50% prior fo the fransaction and a stake »65% post fransaction. Excludes real
estate, financials, and energy deals. 38 I
(2] Only includes pro forma farget ownership in acquiror equity, not farget stake retained. Eg&i
13) Investors had cash/stock election for proceeds, but consideration pro-rated such that fotal consideration was a fixed equity/cash CENTE ﬂ’\’\ FW PARTNERS

percentage.
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GCl Lion Transaction Summary

On April 4, 2017 Lion Interactive announced an agreement for Lion Ventures Group to
acquire GCI and split-off combined company (“GCl Lion”) from Lion Interactive/Queen

m Lion Interactive acquires GClin
a $2.68bn enterprise value
fransaction

B Transaction structured so that
Lion Interactive confribufes
assefs to a new entity, GCI
Lion, in exchange for ~77%
ownership (84% voting)

— GIC shareholders receives
$32.50 / share ($27.50 / share
of common GClI Lion stock
and $5.00 / share of new
voting prefemred stock)

B Reattribute exchangeable
bonds, ILG shares, porifolio of
Green Energy Investments and
cash to Queen Group pre-
closing

B Lion Inferactive will pursue tax-
free separation of ifs stake in
GCl Lion by redeeming
Ventures Group fracking stock
for GCI Lion shares

® Remaining Lion Interactive
Enfity will be renamed Queen

® GCl Lion (GLIB) and Queen
Group will rade as separafe
asset based sfocks

Source: Public flings and presentafions.

LIBERTY Pre-Transaction
INTERACTIVE
CORPORATION
@ LIBERTY
e VENTURES
(Tracking Sfock) (Tracking Stock]
[ Q ][ 0 ” 1/- LG \I Charter » evite
- HSN ][ ZUIIJ] | = Green Energy Comm. + Giggle
| Invesiments I+ Lion . OTher
Privaie

» Exchangeable! Broadband
= lendinglree  Assefs

Post-Transaction

Reattributed along with
~$329mm of cash
Queen Group GCl Lion
[Asset Backed Stock) (Assef Backed Stock]
r i * GCl
ave Zull [ 0 » Charter Communicafions
Q [ l-J HSN = Lion Broadband
= = = |endinglree
n;en i Exchange- « FID
InvFe sh!?: nis [ \\!]g ) [ableﬂondsJ » pvite
* Giggle

e #l
C[NTI‘R'WEW PARTNERS
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Overview of Assets / Liabilities Reattributed to Queen

Stated
Value Overview / Description
( . ] $329 * Final cash amount to be defermined at close based on valuations
i i and results of exchange offer for 1.75% Charter Exchangeable notes
» ~$2.5bn publicly-raded, NASDAQ-fisted provider of membership
Interval Leisure $260mm and leisure services to the vacation industry
Group * Former subsidiary of IAC founded in 1976
(Affer-Tax)
s ‘ j * Lion Interactive holding represents ~12.8% of shares
g p= s
g » Cerfain alfernative energy investments held by Ventures Group
Green Energy » Generally operate at a loss but provide some favorable tax
Investments §13gmm  afroutes
* Lion Interactive recorded a ~$98mm impairment relafed to these
\ v, investmentsin 2015
[ Tax Benefifs ] e ; :
(stock Options) $23mm = Relate to prior spin-offs, but further detail not provided
Total $750mm
6 » Reflects Sprint/CTL 4% notes due 2029, Sprint/CIL 3.75% notes due
= Exchangeable 2030, and MS| 3.5% notes due 2031
= Debentures and §750mm  * Debt securities with exchangeablity into an underiying basket of
0 Relafed Nef Tax securities (or cash equal o fair market value)
g Attributes « Allow for tax deductions in excess of cash coupon under
contingent payment debt instrument (CPDI) rules
o ol
Source: Public flings and presentafions. Cr NTH{'V\ FW PARTNERS

Mote:  Dollars in millions.
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Special Committee Materials

Project Venus

May 19,2017
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon stafements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities {contingent or otherwise] of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as o such forecasts or the assumpdtions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available fo us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information confained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.

mﬁmn 1 I
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Disclaimer (Goldman Sachs)

These matenials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Board of
Directors (the "Special Committee”] of Hero [the "Company’) in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by pemons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and ifs offiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informafion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, derivalive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any stale or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicalive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other ransaction or alternative that may be avalable to the Company. The Confidential Information is necessanly based on
economic, menetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how to vole or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.

Goldman 2|
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Overview of Lion's Proposal

First Offer Second Offer
S m “::VdM"Yh;:} — Mq(nr;"i May 18) = B Lion's second proposal
eing v Y Y May contemplates a 100% stock
Event OfferRev'd Comm. Mig. OfferRevid Today

deal with Hero shares
Offer Price $40.50 $40.50 $40.58 $41.19 exchanged for Queen A shares
S S e e N at a fixed exchange ratio of

: t ' .
Exchange Rafio 1.685x I 1785 1.735x rather than a fixed price
Fived | loafing Flocting Flocting | Fixed Fixed ,I in dollars
Diluted Shares Outstanding Metric 53.6 536 53.6 534 B Initial proposal of $40.50 implied
Equity Value $217 $2171 $2175 §2.208 an exchange ratio of 1.685x on
Enferprise Value $2,451 52,451 $2.656 $2.489 the day it was received
Hero Share Price $700 $565  $370  $34%0 — New proposal fherefore
ASince Inifial Offer 3.6%) 89%) (68%) implies an exchange rafio
Share Price | Queen Share Price $2403 12347 $2339 §2374 ~3% higher than previous
Movement ASince Inifial Offer (1.5%) (27%) 1.2% proposal at the fime it was
Exchange Rafio 154 151 1.44x 145 delivered
Adince Inifial Offer (003 (0.10x) (0.0% B Given movements in share
prices, the new proposal
Curmrent
: 7R 13.6% 4% 194% represents $41.19 per share
Premiums | 30-Day VWAP 109% 1.2% 12.0% 138% ,
90-Day VWAP 99% 0.3 0.5% 115% —Reflects a 19.4% premium to
' ' ' Hero's closing share price on
Ownership and | Ownership of Non-Q Hero §/H* 11.0% 1.2% 11.3% 3% May 19
Value Shari i . ‘
alve Shanng | Share of Value Creation to All Hero™ 33.4% 40.1% 50.0% 487% B Given the fixed exchange ratio,
- 3520 the dollar value of Queen's
Implied Valuation seE : 08 08¢ 08¢ 08¢ offer will change every day
o) 2017E Comp. EBTDA®  $262 10.1x 10.1x 10.1x 103 with market movements
2017E Adj. EPS $245 165 165 16.6% 168

Source: Public flings and Hero Management as of May 19, 2017,
(1) Market pcing in May 15" Speciol Committee presentation as of May 12,
2) Ownership based on curently available public information. Figures subject fo change as more information regarding Lion f GCI
tfransaction becomes avalable. Hero ownership represents non-Queen shareholders ownership only. 3|
(3) Reflects share of $125mm run-ate synergies capitalzed at blended 2017E Comparable EV/EBMTDA multipls of 8.7x coptured by all Hero w
shareholders, net of fees. .

CE NTl‘]l’VH‘.W PARTNERS
(4) Comparable EBITDA is after deduction of stock based compensafion expense.
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Hero Forecast Vs. Wall Street Expectations for 2Q17

B Hero resulfs are expected to be mixed compared fo street expectations for 2Q'17

® Importantly, forecasted results are frending significantly below management’s plan for the fiscal year
—"17F topline expected to miss plan by ($107mm), or (2.9%)
—"17F EBITDA expected fo miss plan by ($23mm), or (7.6%)

SFavorable/ % Favorable /
U

Consensus Forecasted (Unfavorable)  (Unfavorable)
HSN Net Sales $546.4 $543.3 ($3.0) (0.5%)
Comerstone Net Sales 2854 2899 45 1.6%
HSNi Net Sales $831.8 $832.9 10 0.1%
% YoY Growth (2.6%) (2.5%) 12 bps
HSNi Gross Profif $298.3 $294.7 ($3.6) (1.2%)
% Margin 35.9% 35.4% (47 bps)
HSNi Adj. EBITDA $69.7 $64.9 ($4.8) (6.9%)
% of Sales 8.4% 7.8% (58 bps)
% YoY Growth (15.4%) (21.2%) (579 bps)
HSNi Net Income $31.2 $309 ($0.3) (1.0%)
% YoY Growth (20.6%) (21.3%) (71 bps)
HSNi Adj. EPS $0.58 $0.58 - 0.3%
% YoY Growth (21.6%) (21.4%) 24 bps

4
Source: Hero Management as of May 18, 2017. I

n Hero Net Sales and EPS consensus esfimate consistent with 1# Call as of 5/15/17. All other consensus figures calculated os fhe average of: CENTER }\’\ W PARTNERS
AEGIS Capital, BofA, Citi, Craig Hallum, FBR, Maxim, Sidofi, UBS and Wunderlich.
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Board of Directors Discussion Materials

Project Venus

May 24, 2017

G
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon stafements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities {contingent or otherwise] of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as o such forecasts or the assumpdtions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available fo us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information confained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.

e !
C[NTFR’VLEW PARTNERS



-~ CONFIDENTIAL --

Disclaimer (Goldman Sachs)

These matenials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Board of
Directors (the "Special Committee”] of Hero [the "Company’) in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by pemons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and ifs offiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informafion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, derivalive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any stale or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicalive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other ransaction or alternative that may be avalable to the Company. The Confidential Information is necessanly based on
economic, menetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how to vole or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.

ggg'rsm 2|

CE NTfil‘VlEW PARTNERS



-~ CONFIDENTIAL -

Situation Update

B On April 4, 2017, Lion Inferactive announced an agreement for Lion Ventures Group to acquire GCI and split-off
combined company (“GClI Lion™) from Lion Interactive/Queen (would result in Queen becoming an asset-based stock)

—Transaction confemplates reattribution of several assets and liabilities to Queen to allow full separation
B On April 26, 2017, Hero announced the resignation of CEQ Mindy Grossman and released preliminary financial resulfs

B On May 3 and May 9, respectively, Hero released a disappointing 1Q earnings report and Queen reported better-than-
expected eamings

—Hero reporfed revenue below consensus and confinued challenges in the retail environment; sfock dropped (5)%
—Queen reported strong EBITDA and EPS performance and improvement in U.S. business; stock rose 11%

® On May 10, 2017, affer market close, Queen submitted a proposal fo acquire Hero for $40.50 per share in an all-stock
fransaction, representing a premium of ~10% fo Hero's closing price on that day

—Queen offered Queen A shares (1 vofe per share) as consideration as opposed to Queen B shares (10 votes per share)
— Offer was for a fixed dollar value per share, rather than d fixed exchange rafio

B Queen submiffed a revised proposal on May 18, 2017, which offered a fixed exchange ratio of 1.735x Queen A shares
per Hero share

—Implied offer price of $41.57 and premium of ~20% as of May 22; will fluctuate daily with market movements
—Proposalimplies that Hero's non-Queen shareholders would own ~11% of the pro forma company

—Offer conditioned on Hero meeting consensus estimates for revenue and EBITDA in 2Q (Hero expected fo miss
consensus EBITDA by ~7% based on latest Management estimates)

e d
CE NTI‘R)WEW PARTNERS
Source: Public fiings and Hero Management as of May 22, 2017.
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Overview of Lion’s Proposal
Queen submitted initial proposal on May 10 and subsequently revised proposal on May 18

First Offer Second Offer
(Rev'd May 10) (Rev'd May 18)
Pricing Date May 10 May 18 May 22
Event Metric Offer Rev'd Offer Rev'd Current
Offer Price $40.50 $40.58 $41.57
Exchange Rafio 1.685x [ 1735 1735x |
Fixed / Floating Floating  E Fixed |
Diluted Shares Outstanding 53.6 536 53.6
Equity Valve 52,17 $2,175 52,229
Enterprize Value 52,451 $2,454 $2,709
Hero Share Price $37.00 $33.70 $34.70
A Since Initial Offer (8.9%) [6.2%)
Share Price Queen Share Price $24.03 $23.39 $23.96
Movement A Since Initial Offer [2.7%) (0.3%)
Exchange Ratio 1.54x 1.44x 1.45x%
A Since Initial Offer {0.10x) {0.09x)
Curment 2.5% 20.4% 19.8%
Premiums 30-Day VWAP 10.5% 11.9% 15.1%
90-Day VWAP 11.0% 11.0% 138%
Ownership and | Ownership of Non-Q Hero §/H"! 11.0% 11.3% 11.3%
Value Sharing | Share of Value Creation to Al Hero 5% 33.4% 50.0% 49.5%
2017E Revenue $3.520 0.8x 0.8x 0.8x
Implied Valuation .
{Consemsis) 2017E Comp. EBITDA $262 10.1x 10.1x 10.3x
2017E Adj. EPS $2.45 16.5x 16.6x 17.0x

Source: Public fings and Hero Management as of May 22, 2017.
{1] Hero ownership represents non-Gueen shareholders ownership only. Ownership based on cumently available public information. Figures

subject fo change as more information regarding GClHlion fransaction becomes available. 4|
2) Reflects all Hero sharsholders' share of $125mm runate synergies capitalzed ot blended 2017E Comparable EV/EBTDA multiple of 8.8x, w

net of fees. CE NTHl’WH‘\:’ PARTNERS

3) Comparable EBITDA is after deduchion of stock based compensafion expense.
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Retail Sector Remains Under Pressure; Weakening Performance
Reflected in Declining Stock Prices

Same-Store Sales Growth() EBITDA®
Represents average YoY comparable sales growth Represenfs indexed weighted average LTM peer EBITDA
7 B Specialy Retail
5% H Department/Mass
Financial - _WtiomeStores )
Performance %
1% o
-3%
5%

IG]sQQ"53QE54Q]5]G|62QI63Q]64G16|Q]? Dec-14  Jun-15  Dec-15 Jum-14  Dec-1é Maorl7  Dec-17

Stock Prices Have Declined (Since Hero Feb-15 Special Dividend)

12%
102%
N%
Share Price
72%
Performance 44%
40%
Feb-15 Jun-15 Nov-15 Mar-16 Aug-16 Dec-16 May-17

il B S&P500 W Specialty Retail? W Home Storesl M Department/Mass!”! M eCommerce!!! l

Source: Factsel, Wall Sireet research and company fiings as of May 22, 2017.

1) Specialty Retail includes BBY, DKS, AL, FOSL, GNC, SIG, TIF; Home Stores includes BBBY, ETH, PIR, RH, WSM; Department/Mass includes DDS, 5|
KSS, M, JWN, ROST, TGT, TIX, WMT; eCommerce includes eBay and OSTK. Specialty retail includes DKS, FL, FOSL, GNC for 1Q17. Home w
stores excluded for 1Q17 given limited 1Q17 eamings releases. l

CENTER }V [EW PARTNERS
2) Includes BBY, DKS, FL, FOSL, GNC, SIG, TIF, ULTA, BBBY, ETH, PIR, RH, WSM, DDS, K55, M, JWN, ROST, TGT, TJX, WMT, EBAY and OSTK.
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Retailers Across Segments Have Been Challenged

A Since Year-End 2014 Share Price” Revenue CAGR?  EBTDACAGR?  NIMEV [ EBITDA®
Best Buy +33% (0%) +5% 0.2
Dick's Sporting Goods (17%) +9% +1% (2.8x)
Foot Locker +7% +4% +8% (1.4%)
; B Fossil 89% 6% 36% 3.6
Specialty Retail = il o i i
GNC (84%) (2%) (18%) (1.9%)
Signet (55%) +H% +5% (8.3x)
Tiffany & Co. (12%) (1%) (2%) (0.4x)
Ulta +131% +21% +25% +3.7%
Bed, Bath & Beyond (54%) +2% (9%) (3.4%)
Ethan Allen (12%) +1% (1%) (1.0x)
GONERIVEI Pier | Imports (65%) (0%) (10%) (2.9%)
RH (40%) 9% +1% (4.0x)
Wiliams-Sonoma (34%) +3% +1% (3.8%)
Dillard's (59%) (3%} (14%) (3.7%)
Kohl's (38%) (1%) (5%) (1.7%)
Macy's (64%) (4%) (10%) (2.8x)
Nordstr 4% +4% 3% 3.7
Department/Mass crestom 7% ’ 3% 374
Ross +33% +8% +10% (0.4x)
Target (27%) (2%) (1%) (2.7%)
TX +10% 7% +4% (0.5x)
Wal-Mart (9%) +1% (3%) (0.4)
eBay +43% 2% +3% +0.8x
eCommerce
Overstock (39%) +8% (5%) +3.1x
Source: Public flings and Foctset as of May 22, 2017. 6|
1) Reflects change in share price from year-end 2014 {o present. w
{2) Reflects 2014A fo 2017E CAGR. EBITDA represents Comparable EBITDA, which is affer deduction of stock-based compensaticn expense. . Cr NTHl’\’H‘.\‘\:’ PARTNERS

(3) Reflects change in EV [ Comparable NTM EBTDA mulfiple from year-end 2014 fo present.
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Management's Plan Envisions A Strong Return to Growth

Plan reflects a return to historical growth rates and HSN segment margin expansion driven by
in-process initiatives

B Hero's Plan was developed in January 2017, prior fo 1Q resulis and depariure of the Company's CEO

B Since then, the retail environment has contfinued to detferiorate; management now estimates 2017
revenue will be ~$100mm below the Plan of $3,637mm and EBITDA will be ~$25mm short

Revenue Adjusted EBITDAI EPS
. Forecast as of May 2017 l Forecast as of May 2017 ’ Forecast as of May 2017
Consensus | ‘l\i Consensus | Consensus
LM R
10l

$304 1 $304 '

2015A 2016A 2017E 2018E 2019E 2020E 2021E 2015A 2016A 2017t 2018t 2019E 2020E 2021k 2015A 2016A 2017E 2018E 2019E 2020E 202IE

YoY Growth % Margin % YoY Growih
34% (19%) 32% 41% 428 39% 38% 1005 86% B84% 921% 95% 0°% 104% 2% (0% 0% 1% 0% 9% 9%
7
Source: Hero Management and Factset consensus as of May 22, 2017. w I
Note: Revenue and EBITDA historical figures are pro forma for divesfitures of TravelSmith and Chasing Freflies from Comerstone. CENTERIVIEW PARTNERS

i Adjusted BBITDA is before deduchion of stock based compensation expense.
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Hero's Performance vs. 2014 Plan Reflects Challenges of Long-Term
Forecasting in Uncertain Environment

B Hero underperformed its 2014 plan as a result of retail industry headwinds and Hero-specific operating
challenges

B Divergence from 2014 plan reflects difficulty of forecasting in an uncertain operating environment

B Many of the macro factors that created headwinds for retailers in 2016 have not abated (e.0.,
promational environment, eCommerce share gains, digital cannibalization, invenfory challenges)

"14-"16 Consensus 2-Yr Fwd 2016 "14-"16
Revenue CAGR Revenue CAGR Adj. EBITDA(") Margin EPS CAGR

12.8%
10.7%
6.9%
4.6%
0.4%

(0.3%) (9-9%)

Dec "4 Plan Actual Dec 14 Curent Dec '14Plan Actual Dec '14 Plan Actual
Outlook Outlook %.. 8 I
Source: Hero Management and Fachet. CENTE n'w FW PARTNERS

(1) Adjusted EBITDA is before deduction of stock based compensation expense.
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Summary Perspectives on Standalone Plan

Key question for the Board and Special Committee is how a potential combination with
Queen compares to Hero's risk-adjusted standalone prospects

BEfficiencies from completion of supply
chain optimization and other operational
initiatives

B Merchandising fransformation led by new
Chief Merchandising Officer

Binvestments in brand awareness, digital
and distributed commerce

B Recent momentum of Cornerstone retail
strategy

B Continued deterioration of retail frends
(retail stocks down ~10% since February)

—eCommerce continving to capture share
of overall retail market

B Challenges for finding a new CEO and
maintaining position with top brands and
vendors/acquiring new customers

BGenerally lower TV viewership as a result of
cord-cutting and abundant content
alternatives

B Aging customer demographics

ESmaller scale, lower margins vs. Queen
could pose additional risks in challenging

environment
i d
CfN'I'I-‘Jl'V\ FW PARTNERS



Current Forecast for 2017 Below Plan
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Updated forecast for full year 2017 reflects ongoing operating challenges and continuved

deterioration of retail frends

B For the full year, Hero is expected to be in-line with consensus estimates for revenue and EBITDA

B Hero s expected to perform significantly below Plan for 2017, missing revenue by 3% and EBITDA by 6%

HSN Revenue
Comerstone Revenue
Revenue

% YoY Growth

Gross Profit
% Margin

Ad). EBITDA
% of Revenue
% YoY Growth

Nef Income
% YoY Growth

Adj. EPS
% YoY Growth

Forecast Vs. Plan

Forecast Vs. Consensus

SFav./ % Fav./ SFav./ % Fav. /

Plan  Consensus”’ Forecasted  (Unfav.) (Unfav)  (Unfav)  (Unfav)
§2,549 §2,454 §2,450 ($99) (3.9%) (54) (0.2%)
1,089 1,054 1,081 8 07, 27 2.5%
§3,636 $3,520 §3,530 §107) 1 (29%) §9 0.3%
1.9% (1.3%) (1.1%) (299 bps) 26 bps
§1.249 §1,193 $1,202 ($46) (37%) §9 0.8%
34.3% 33.9% 34.1% (27 bps) 16 bps
5304 $281 $281 623) 176 51) 0.2%)
8.4% 8.0% 7.9% (40 bps) (14 bps)
1.5% (6.1%) (6.2%) (776 bps) (137 bps)
$138 $128 $123 614 (105% (95) (3.7%)
(0.5%) 7.5%  (10.9%) (1,048 bps| (339 bps)
$2.57 $2.45 $2.33 8024 14", (5012 (49%)
(1.7%) (6.4%) (11.0%) (921 bps) (337 bps)

Source: Hero Management and Factset as of May 22, 2017. w
1 Hero revenue EBITDA and EPS estimates based on Fachset consensus. All other consensus figures calculated as the average of: AEGIS

Capital, BofA, Cifi, Craig Hallum, FBR, Maxim, Sidofi, UBS and Wunderdich.

10}
Cmm’w&w PARTNERS
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Summary of lllustrative Financial Analyses for Hero

Per Management Projections
Valuation does not reflect recent frends or the adjusted forecast for 2017

Source:
1
2
[
4

Analyses

lllustrative Price per Share

Comments

Present Value of Fulure Share Pricell
Goldman Sachs

$34

§52

B PV of 1-4 year future share price based on 7.5-5.5x one year forward
EV/EBITDA on 201852021 E Comparable EBTDAR
B Assuming cost of equily of 10.0%

Discounted Cash Fow
Goldman Sachs

B 1.5% to 2.5% pempetuity growth rafe
B §.0% to 10.0% weighted average cost of capital

Discounted Cash Flow
Centerview Partners

B 1.0% to 3.0% perpetuity growih rafe
B 9.5%to 10.5% weighted average cost of capital

Selected Transacfions

B High: EV/LTM EBITDA 10.0x (LTM Comparable EBDA of $269mm)
B Low: EV/LTM EBITDA 8.0x (LTM Comparable EBITDA of $269mmE)

Trading Range - P/E
Centerview Partners

ssa.w

B High: 16x NTM EPS [NTM Comparable EPS of $2.74)R
B Low: 12x NTM EPS {NTM Comparable EPS of §2.74)2

Trading Range - EV / EBIIDA
Cenferview Pariners

B High: 9x NTM EBITDA (NTM Comparable EBITDA of $299mm)@
B Low: 7x NTM EBITDA [NTM Comparable ERTDA of $29%mm)®

¥ High: $53.45 (03-Jun-2014]

For Reference: 52-Week Trading Range $31 451 B low: $31.25 (07Nov-2014)
For Reference: Analyst Price Targets $22 48 : E',g.:‘é;ﬁo%o {gf;mzﬁg{])?ﬂ

Cument Price : $34.70

Implied Offer Price(4: $41.57

Public fiings, Hero Management, Bloomberg, Factsst, Wall Street research as of as of May 22, 2017.

Including dividends.

Comparable EBTDA and E°3 are affer deduchion of stock based compensation expense.
Comparable EBTDA after deducfion of stock based compensation expense. Pro forma for sale of Chasing Freflies and TravelSmith. CENTE ]tl\f [EW PARTNERS
Implied offer price based on Queen Class A closing price of $23.96 as of May 22.2017 and 1.735 exchange rafio from offer received May 18, 2017

fiokman 1|
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Ongoing Underperformance Would Have Significant Implications for

Infrinsic Value
Implied value per share of Hero based on illustrative Hero DCF analysis

B Change in growth represents annual incremental revenue growth over Standalone Plan (in bps)

B Change in EBITDA margin represents cumulafive incremental change to EBITDA margin over projection
period; assumes even ramp throughout projection period (in bps)

Goldman Sachs Perspective Centerview Perspective
Annual A to Management 21E Adj. Annual A to Management
Plan Revenue Growth EBITDA Plan Revenue Growth

Adnbps (300) (2000 (100) - Margin Ainbps (300) (200) (100) -

(00 [ (512 @10 (8 88 54| 94 E oo [0 ) ) 89 8
0D o0

m -

g % (50) (%) {7) () (3) (1 9.9% E’E (50) 9 (7) 8 (3) (0)
0 g 0 q

- 2 2p

2 a = (6) (4) (2 W2 2 10.4% 2 E “ (6) (4) 2 &7 2
u; B ; =

‘% E 50 {4) (1) ] 3 B 10.9% E E 50 {4) (2) 0 3 5
2 E Bec

i i

a 100 {1 ] 4 6 8 11.4% L:J 100 (2) ] 3 5 8
'16-"21E '16-21E

Rev. CAGR 06% 1.6% 26% 3.6% 46% Rev. CAGR 0.6% 1.6% 26% 3.6% 4.6%

Source: Hero Management, Wall Sireet research, and Factset as of May 22, 2017

Note: Balance sheet information as of March 31,2017. Cash flows discounted using mid-year convention; valuation based on 2017E unlevered
free cash flow remaining from March 31, 2017 untl December 31, 2017. Terminal value calculated as of 2021E. Goldman Sachs 12 I
penpechive assumes 2.0% perpetuity growth rate and 9.0% discount rate. Centerview perspective assumes 2.0% perpetuity growth rate w
and 10.0% discount rate. Assumes change in EBITDA margin occurs in even increments across projection period. .

{1 Adjusted EBITDA i calculafed before deduction of stock-based compensation expense.

Cr NTHl}\’\ EW PARTNERS
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lllustrative Exchange Ratio Over Time

Exchange ratio has become more favorable to Queen in wake of Hero's performance and
resignation of CEO, and Queen’s announcement of GCl-Lion transaction

Exchange Rafio Analysis
Share Price Exchange Implied Premium
300x Queen  Hero Rafio’ fo Cument Price
Current $2396 53470 145 x 0%
1 Month Avg. 2230 3588 161 x 12%
280 3 Month Avg. 2079 34.61 177 x 2%
6 Month Avg. 2032 34.10 178 x 23%
1 Year Avg. 2140 4034 188x 30 %
20 2Year Avg. 2413 4873 200x 8%
Favorable for
2.40x | Hero
) M A)\\
1.80x | C;;"E"'
1Y Average = 1.88x er.
® 1735
1.60x
Favorable for
Queen 1.45x
1.40x T r " r - - '
May-2015 Aug-2015 Nov-2015 Feb-2016 May-2016 Aug-2016 Nov-2016 Feb-2017 May-2017
= |
Source: Company fiings, Bloomberg as of May 22, 2017. CENTE il'W EW PARTNERS
m Exchange rafio defined Hero share price divided by Queen Series A share price.
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Key Drivers of Recent Hero / Queen Share Price Movements

CEQ Departure
® On April 26, 2017, CEO Mindy Grossman, announced
her resignation, effecfive May 24

B OnMay 3, 2017, Hero reporfed mixed 1Q results; net
sales down YoY, below consensus estimates
— Difficult retail environment
— Customer acquisition challenges

— Stock dropped 5% day of release and analysts
reduced estimates

v

(:We believe Grossman was fremendously well respected by
Hero's employees, amongst investors, and perhaps most
importantly, by Hero's top brands and vendors. We believe
Grossman was an integral part of Hero's strategy fo aftract and
retain fop brands and personalities, and her departure could
make it significantly more difficult for Hero fo maintain its
favored position with major brands.”

- Craig Hallum [May 3, 2017)
“...Lowering our Q2 estimates given commentary that the
overall retail environment remains challenging...caution that
upcoming plans fo clear outdated inventory will likely put
pressure on gross margin.”

l Weak Earnings

\

\ —Craig Hallum (May 3, 201 7}

Source: Company fiings, Wall Street research.

Queen

Transformative Transaction
® On April 4, 2017, Lion Inferactive announced
agreement for Lion Ventures to acquire GCI and split-

off combined company from Lion Interactive/Queen
(to become asset-stock]

t Positive Earnings
B On May 9, 2017, Queen reported better-than-
expected 1Qresulfs
—Increased confidence in U.S. business
—Resulfs well-received by market; stock rose 11% on
day of release and analysts increased estimates

v

“We believe the [GCI] fransaction will be largely beneficial for
Queen Group's long-term prospects (& valuation) and its
shareholders, as if: reduces the discount associated with the
fracking stock structure (likely resulfing in Street more willing to
assign a higher multiple on Queen’s business).”

- UBS (April 3, 2017)

“...If curent frends hold Queen could have significant growth
in the US in 2H17 when comps get much easier. Thisis
supportive of our thesis that Queen's sales approach can
coexist with Amazon much befter than fraditional brick and
mortar retail.”

—FBR (May 9, 2017)

e 4
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llustrative Has / Gets Analysis and Value Creation Split

B Key Assumpfions:

—Based on 1.735x exchange ratio offer, implying an offer price of $41.57 as of May 22
—$125mm Synergies = $1,045mm valve (capifalized af blended mulfiple, less $50mm illusfrafive fees)

Hero Queen Pro
PerShare Aggregate  PerShare Aggregafe  Forma

Enterprise Value $2,339 $16,707  $19,045
(Less): Net Debt & NCI (481) (5.743)

Observed Market Equity Value $34.70 $1,858 $23.96  $10943  $12,821
(Less): Queen Stake in Hero - (695)

Adjusted Equity Value $1,858 $10269  $12127
Implied Ownership 15.3% 84.7%
Implied Exchange Ratio 1.45x 1.00x

Targeted Exchange Ratio 1.735x 1.000x

Implied Equity Value $2,187 $21.73 §9.940  $12127
Implied Ownership __IQ.O_%‘ 82.0%

Implied Prem. / [Disc.) Before Synergies " 1 17.7% | (9.3%)

Plus: Share of Capitalized Synergies® $3.52 $188 $1.87 $857 $1,045

Value per Share w/ Synergies $44.35 _52_,!315'\ §23.60  $10,797

Implied Prem. / [Disc.) After Synergies " 1 27.8% | 5.1%

Value Creation §517 $528 $1,045
Share of Value Creation 149.5% | 50.5%

Source: Public fiings, Hero Management, Faclset as of as of May 22, 2017.

Mote: Dollars in milions, except per s a. Based on economic ownership.

m Represents share of pro forma equity value divided by standalone equity value minus 1.
2) Capitalized at blended 2017E Comparable EV/EBITDA mulfiple of 8.8x.

e ol
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llustrative Has / Gets Analysis and Value Creation Split Sensitivity

At various headline premiums and synergy values; assumes Hero/Queen both trading at
infrinsic value

Hero Shareholders (Including Queen) Share of Value Creation

Run-rate Synergies 584 9125 $150
Blended Mulfiple " 8.8x 8.8x 8.8x
Net Capitalized Synergies® $700 §1,045 $1,284
Offer  Headline Implied Exchange
Price  Premium Ownership Ratio Hero Pro Forma Share of Value Creation
$34.70 - 15.3% |.448x 15% 15% 15%
c T Frorg Efoi p;:ge
ot oAl e gpem e s 65% | 49% 44%
42.00 21.0% 18.2% 1.733x 68% 2% 46%
42.50 22.5% 18.4% 1.774x /2% 4% 48%
43.00 23.9% 18.6% 1.795x 75% 26% 0%
Nole Dol n o excentpernar e, ol
) Capitalzed at blended 2017E Comparable EV/EBITDA multiple of 8.8x. CE NTJ‘R)W FW PARTNERS

2) Net of $50mm of illustrative fransaction fees.
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Pro Forma Financial Profile
Assumes illustrafive $125mm of run-rate synergies

'16A-'21E Revenue CAGR || 2021E Adij. EBITDA Margin(! Pro Forma Revenue Mix

200% Based on 20164
18.0%, Comerstone
3.6% 14% 34%
Hero
10.4%
Queen U.S.
zulily
- 19%
Hero Queen Pro Forma Hero Queen Pro Forma i
Standalone Standalone Gueen n
Fiscal Year Ending December 31, "14A-21E
2016A  2017E  2018E  2019E  2020E  2021E CAGR

Queen Revenue $10.219  $10299 §10.666 S$I1119  §11.545 $12.065 3.4%
Hero Revenue 3567 3636 3786 3944 4,100 4,257 3.6%
Revenue Synergies - - - - - -
Pro Forma Revenue $13784 513,935 §14453 515085 §15445 516,322 34%

% YoY Growth 1L.1% 3.7% 4.2% 3.9% 4.3%
Memo: Hero §/A Growih 1.9% 4.1% 4.2% 3.9% 3.8%
Queen Adjusted EBITDA $1936  $1938 $2035  $2158  $2284  $2413 4.5%
Hero Adjusted EBITDA 299 304 344 377 408 44] 8.1%
Net Synergies (Including Cost to Achieve) - - 16 109 125 125
Pro Forma Adjusted EBITDA™ $2235 52241 52397 52444 52817 52979 5.9%

% Margin 16.2% 16.1% 16.6% 17.6% 18.0% 18.2%
Memao: Hero $fandalone Margin 8.4% 8.4% 2.1% 9.5% 99%  104%

Source: Hero Managsment, Wall Sireetf ressarch, and Fochet as of May 22, 2017. |7|
Note: Forillusirafive purposes, assumes $125mm of run-rafe synergies phased in 50% in 2018E and 100% in 2019E. Cost to achieve synergies equal w
to 50% of run-rate synergies and incured 75% in 2018E and 25% in 2019E. CENTER }W FW PARTNERS

1 Adjusted EBITDA i before deduction of stock based compensation expense.
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Lion's Proposal Is Contingent On 2Q Performance

Queen offer contingent on Hero meeting consensus revenue and EBITDA estimates for 2Q;
Hero currently expecting to be below consensus EBITDA by ~7%

$ Favorable / % Faverable /

Consensus"”  Forecasted  (Unfaverable) (Unfavorable)
HSN Revenue $546.4 $5433 ($30) (0.5%)
Comerstone Revenue 285.4 289.9 4.5 ) 1_@‘}5;
Revenue $831.8 $832.9 10 | 01%)
% YoY Growth (2.6%) (2.5%) 12 bps
Gross Profit $298.3 $2947 ($3.4) (1.2%)
% Margin 35.9% 35.4% (47 bps)
Adj. EBITDA $69.7 $64.9 ($49) | (69%)
% of Revenue 8.4% 7.8% (98 bps)
% YoY Growth (15.4%) (21.2%) (579 bps)
Nef Income $31.2 $30.9 ($0.3) (1.0%)
% Yo Growth 120.6% (21.3%) (71 bps)
Adj. EPS $0.58 $0.58 : | 03%
% YoY Growth (21.6%) (2].4%) 24 bps

18

Source: Hero Manogement. w I

n Hero revenue and EPS consensus estimate consistent with 1st Call as of May 13, 2017. All cther consensus figures calculated as the CI‘N'I'HK}VH".W PARTNERS
average of: AEGIS Capital, BofA, Cifi, Craig Hallum, FBR, Maxim, Sidoti, UBS and Wunderlich.
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Selected Precedent Lion Situations

Lion has been known to complete stock fransactions at low premiums and walk away from a
deal when unable to negotiate desired terms

all3media ((siriusyxm) nreo Mo
{May 2014) (January 2014) {January 2005)

B In May 2014, Liberty Global and B In September 2014, Lion offered fo u In January 2005, Lion Media
Discovery Communications (both purchase 48% of Sirius shares it did nof  announced ~$3.5bn cash and stock
associated with John Malong) already own offer for 46% of UnitedGlobalCom it
agreed to acquire AllBMedia for did not already own

B All-stock, tax-free offer , ) ,
£550mrm —Lliberfy had 90% vofing control in
—All cash deal structured as @ 50-50 B 3.1% headline premium Uee

joinf venture between the two B B UGC shareholders offered cash or

W SiriuskM shareholders would own stock election subject to cash not

m The sponsor-backed felevision ~37% of Lion Media’s then- exceeding 20% of fofal

producer had previously been putup ~ Oufsianding common stock

for sale by its owner in 2011 m Offer price was af a ~2% discount fo

® Lion ulfimately rescinded offer in markef
—fFailed fo gef any bids near the March 2014 ® NYT commented on fransaction: *Mr.
reported farget price of £750mm ‘ Malone...seemed fo indicafe that
B AfTer_thdrawg | of offer, Malone Liberty would nof raise its bid. One
¥ The Malone-backed enfifies said: “Depenaing on markef analyst nofed fhat Mr. Malone
opportunistically approached afew  conafions, we fookforward fo furner . e oo convincing on that point
years later, buying the company for discussions with the SiriusXM special ihat Liberty's stock, which had fallen

significantly less than the original commiftee before ihe conference cal,

asking price recovered once if was over”

Lion is willing to be patient and  Lion is willing to walk away from a  Lion will not raise bid when it has
opportunistic in order fo maximize  deal where the seller's price high degree of leverage and
its shareholders’ value creation ~ demands perceived as foo high believes price is fair

ol 9l
CENTER|VIEW PARTNERS
Source: Public flings and press reports.
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Merits and Considerations for Queen Proposal

Considerations

Significant Synergies Scale, Diversification Premium/Exch. Ratie Conditioned on 2Q

Sale of Control fo

GCl-Lion Risk PRI

Risks of Status Quo Asset-Stock Upside?

B Potential for significant equity value creation
(28%) fo Hero shareholders!)

B Headline premium (~20%) toward low end of
precedent stock and cash/siock confrol

—5$1bn+ of cost synergies!’) fransactions

—However, no clear comparables involving a
large minority shareholder and deteriorating
business frends

—Upside potential from revenue/capex synergies

|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
—Proposal implies Hero shareholders capture I
~49% of valve created in the fransaction l
: B Exchange ratio is in bottom 10% of observable

|

|

|

|

|

|

|

|

|

|

|

|

|

|

|

|

!

B Hero shareholders fo own shares in stronger, more | ratios over last fwo years

diversified and larger scale pro forma company _Reflects diverging frends for Hero and Queen

B Mitigates substantial risks associated with

execulion of the standalone plan B Proposal conditioned on Hero meeting 2Q

consensus revenue and EBITDA - currently

—Risk of underperformance vs. plan asunderlying | forecast to miss

frends confinue fo deteriorate
B Governance considerations (¢.g., fracking sfock,

—Combination removes need fo fill gap in Lion control, efc.)

management created by CEO depariure

B Potential upside from conversion of Queen to
asset-stock from fracking sfock

20

n Based on Hero's share of pro forma company including synergy value. Reflects share of $125mm run—ate synergies capitalzed af blended w I
2017E Comparable EV/EBIDA mulfiple of 8.8x, net of fees. CENTER }\f [FW PARTNERS

12) Including all Hero shareholders, including Gueen.
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Other Key Transaction Considerations

Due Diligence
and Timetable

Protection of
Hero Business

Deal Mechanics
/ Enhancements
to Consider

B Goal would be to maximize speed and certainty with focused, two-way diligence
process

B Diligence and contract negotiation may take 3-4 weeks, subject to Queen focus
B Hero and its advisors are prepared fo conduct (limited) diligence on Queen

B Diligence fo include data rooms for both entities, in-person management
meetings, functional area diligence calls, efc.

B Process could target fransaction announcement in lafe-June

B Speed is crifical to minimize the risks of leaks that could potentially distract the
organization and damage customer / supplier relationships

B Fliminafion of contingency on 2Q results - diligence / engagement will disrupt CEO
search process and monopolize management bandwidih

B Merger agreement could provide that certain representations (€.g., absence of a
material adverse effect) are made only at signing and not at closing - this is an
atypical approach

B Seek a tight covenant governing Queen's obligations fo obtain regulatory
approval (e.g., “hell-or-high-water”)

B Seek flexibility to provide appropriate employee refenfion arrangements

B Some options for consideration
—"Maijority of the minority” approval as a closing condition
—Collar structures (unusualin fixed exchange ratio deals)
—Confract protections related to GCl transaction
—CVR / contingent payment related fo GCl fransaction

2|
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Board of Directors Supplemental Materials

Project Venus

May 24, 2017

. CENTE ]l'\’ [EW PARTNERS
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon stafements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities {contingent or otherwise] of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as o such forecasts or the assumpdtions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available fo us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information confained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.

e !
C[NTFR’VLEW PARTNERS



-~ CONFIDENTIAL --

Disclaimer (Goldman Sachs)

These matenials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Board of
Directors (the "Special Committee”] of Hero [the "Company’) in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by pemons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and ifs offiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informafion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, derivalive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any stale or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicalive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other ransaction or alternative that may be avalable to the Company. The Confidential Information is necessanly based on
economic, menetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how to vole or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Hero Plan Summary
Plan implies 8.1% Adjusted EBITDA CAGR and 8.7% EPS CAGR from 2016A-2021E

-~ CONFIDENTIAL -

Historical : Projections : T4TA T6A-2E
0144 20154 2016A | _2017F 2018E 2019E 2020€ 2021E_ | CAGR _ CAGR
HSN Revenue $2476  $2542  $2475 : $2540  $2426  $2704 32785 32849 : (0.0%) 3.0%
Comerstone Revenue 1,114 1,151 1095 | 1,089 1,162 1,243 1316 139 | (0.9%) 49%
(Less): Eliminations 2 [2) 21 m m m ) il
Total Revenue $3588  S$3491 3547 i $3436  $3786  $3946  S4100 54257 i (0.3%) 3.6%
YoY Growth 2.9% 13.3%) | 1.0% 41% 19% 3.9% 38% |
Gross Profit $1273  S1315 s1217 I $1249 $1.316 51383 51447 51513 I (2.2%) 4.5%
% Margin 35.5% 35.6% U1% | 343% 34.8% i R
(Less): Operafing Expenses ($931) ($957) ($218) I ($945) ($970)  ($1008]  [$1.039)  ($1.072) I
% of Revenue 25.9% 25.9% 57% ¢ 200% 25.6% 25.5% 25.3% 25.2% |
Adjusted EBITDA® 5342 $357 5299 | 5304 5345 $377 $408 saa1 | (65%) 8.1%
% Margin 0.5% 0.7% 845 | 8.4% 0.1% 0.5% 00% 104% |
(Less): D&A / FA Sale (44) (44) (43) ] 47) [49) 52) [56) 59 1
(Less): SBC 1) 18) (19) 1 (21) (22) (22) 23) (24) |
(Less): Adjustments 2 m) :aul . . . . . I
Reported EBIT $285 5284 §206 | 5235 $275 $302 $329 s358 | (15.0%) 1L.7%
(Less): Net Interest 7 (15) (16 15) (17) (17) (18] {E
Pre-Tax Income $278 $269 $190 | $220 $258 4285 $312 3340 |
(Less): Taxes (105) (100} ral : 83) (97) (107) m7 (128) :
Net Income $173 $169 $19 | $138 $161 $178 $195 $213 |
Plus: Adjustmens 0 6 20 ] - - - - -1
Adjusted Net Income 5173 5174 §138 ! 5138 $161 §178 5195 $213 ! (10.6%) 9.0%
Adjusted EPS $3.23 $3.28 52.62 | $2.57 $3.01 $3.33 $3.44 $3.9 | (9.9%) 8.7%
oY Grow ; : ) ? . .4 .
YoY Growth 7% (203%) |1 (7% 17.2% 10.3% 0.4% 9.1% |
Memoe: : :
Diluted Shares 536 535 529 | 536 536 534 534 536 |
ax Fate . . A . . . . .
Tax Rat 7% 37.1% 4R | 375% 375% 7.5% 7.5% 75% |
Comparable EBITDA? $327 $339 $280 ! $283 $324 $354 $385 $417 ! (74%) 83%
3

Source: Hero Management.

1 Adjusted EBITDA is before deduction of stock based compensation expense.

(2) Comparable EBITDA is affer deduction of stock-based compensation expense.

i
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Plan Assumptions: Revenue and Cost Initiatives

Management has outlined key near-term initiatives that are expected to drive revenve
growth and margin expansion with minimal incremental investment

2017 Risk-Adj. Investment
Overview Revenue ($Smm) Required?
® Deploying shop by remote feafure on Comcast, Time Minimal
. Warmner Cable, DirecTV investment:
IR CLLELI & ()5 rading DirecTV fo high definifion $35.9 capabilties
® Increasing Video on Demand presence aready in place
® Drive up average price point by +$1.00 Investment planned in
UGCICUCRUCI 5 (70/0ve inventory management and merchandising improved invenfory and
Effectiveness / o , . $38.9 product information
Pricing ® Engaged First Insight fo help improve product selection systems; capital beyond
® Improving margins through better product sourcing 2017 not yet commifted
B Ermc:h;wcedf secrcﬂ cciﬁoﬂlme; Ton dtglchal site fo improve small amount of
Digital Site numBErorsearehes orieadio o saie §34.2 investment required fo
(01111161, J ® Improved digifal sife loading fimes ' improve sife search
. . . capabilities
B Improved analyfics to help failor offerings
B [mproving distributed commerce capabilities
(o, 4 LI ® Mobile enhancements including app only feafures, §12.3 Minimal investment
Initiatives personalization / concierge, TV companion ' required
B Enhancing mobile video capabilities
® Rate improvements from
i —Reductions in clearance sales 35 bps qross Minimal investment
Cost Initiatives , , margin .
—Improved product selection and sourcing . required
improvement

B Recognizing benefits of Piney Hafs automation

(ot Y
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Source: Hero Management.
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lllustrative Public Market Present Value of Future Share Price

Analysis Based on Hero Plan
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

Present Value of Future Stock Price + Dividends
Future Value of Share Price at 10.0% Cost of Equity

$67.25

51.80
Y e}

53470 $34.70

$38.12

$36.14

Curent  1/1/2018 1172015 1/1/200  1/1/202] Current  1/1/2018  1/1/201%  1/1/2020  1/1/2021

7.5x Forward EV/EBITDA ==§ ¢&x Forward EV/EBITDA =p=0 5x Forward EV/EBITDA

Balance Sheet at Current EV/EBITDA Jan-2018E Jan-2019E Jan-2020E Jan-2021E
1-Yr Forward EBITDA $324 $354 $385 $417
Net Debt §431 $418 $390 $342
Diluted Shares Qutstanding (mm) 536 2346 53.6 3.6
Dividends Per Share $1.40 $1.40 $1.40 $140

Source: Hero Management. w
Note: Present Value of Future Stock Price includes dividends discounted based on mid-year convention. Future share prices and dividends

discounted fo March 31, 2017.

|
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lllustrative Hero Discounted Cash Flow Analysis

Projected Unlevered Free Cash Flow & Terminal Valve
Goldman Sachs Perspective

[$ in millions, except for per share data)

Historical Management Projecfions Terminal Year
2014A 2015A 016A 2017E 2018E 2019E 020E 2E
Revenue $3,588 $3.491 §3.567 $3.636 $3.786 3546 §$4,100 $4257 $4343
% Growth - 29% [3.3)% 19% 41% 42% 9% 38% 20%
Adj. EBITDA (pre-SBC) §37 § 37 529 § 304 S48 §377 5408 $ 441 $ 449
% Margin 7% 97 % 84% 84% 91% 95 % 9% 104% 104 %
Less: Stock-Based Compensation §{18) $018) $19) 3(21) $122) $(22) $(23) $(24) $[24)
Adj. EBITDA (post-SBC) $332 §339 § 280 §283 §34 $14 $ 385 5417 § 428
% Margin 92% 92% 7E8% 78 % 86% 0% 94 % 8% 8%
Less: Depreciafion & Amortization ${44) $(43) $43) $(47) $48) $(51) $59) $(58) $[9)
Less: Other Expenses’ 2 (12) {31) 1] {1) 1) 1] (1) -
EBIT* $290 §284 § 204 § 235 §275 §302 $38 $358 $ 366
% Margin 81% 7% 58% 65% 73% 77% 80% 84% 84%
Less: Adjusted Tax Expense (37.5%) $(89) $(103) $(113) $133) ${134) $137)
Plus: Depreciaton & Amortization 47 48 8l 35 58 59
Less: Capital Expenditures (9] (82) (B4) (80} 73 [68)
Less: Increase in NWC 119 (18) (18} (14} [17) ]
Plus: Other Non-Cash ltems 1 1 ] 1 ] -
Unlevered ree Cash How §114 §122 §141 § 168 $193 $ 216
% of EBMDA 352% 5% 411% 4238% 481%
liustrative Terminal Value
Assumed Perpetuity Growth Rote 20%
[lustrative WACC 50%
Terminal FCF 3216
Terminal Vaolue af Bt $3,085
Implied Terminal Value LTM EBITDA Multiple 7.3x
Present Value of Terminal Value $2,139
Total DCF Value §2718
Terminal Value % of Total Value 787 %
(-] Net Fnancial Debt $ 48]
Equity Value $2237
Shares Qutstanding [mm) 5341
lllustrative Implied Equity Value per Share 541713
Source: Hero Management.
Note: Cash flows discounted fo March 31, 2017 using mid-year convenfion for cash flows; valuafion based on 2017E unleversd free cash flow

remaining from March 31, 2017 un
on adjusted EBMDA [posi-58C).

1) Includes loss on sale of FA CENTFR

12) Does burden EBIT with stock-based compensafion expense.

fl December 31, 2017. Share price bosed on diluted shares outstanding. Implied EBITDA mulfiples based w 6|
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llustrative Discounted Cash Flow Sensitivities

Implied Value Per Share of Hero
Goldman Sachs Perspecfive

($ in milions, except for per share dataq)

Enterprise Value Value per Share
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% $3011 $3,187 $3395 80% $47.12 $ 5031 §54.06
9 U
3 90% $2595 §2718 $2860 2 90% $39.46 §41.73 $44.35
s H
100% $2277 $2.366 $2468 100%] §335 $35.21 $37.10
% of EV from Terminal Value Implied Exit LTM EBITDA Multiple(?
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% 803 % 814% 826 % 80% 79x 8.5x 9.1x
v §
9| 0| 77% 787 % 798% | 902 69 x 73x 7.7
s 3
100% 751% 761 % 771% 100 % 6.1x 63% 8.7 x

Source: Hero Management. 7|
Note:  Cash flows discounted to March 31, 2017 using mid-year convenfion for cash flows; valuation based on 2017E unlevered free cosh flow w

remaining from March 31, 2017 unfl December 31, 2017. Terminal value calculated as of 2021E. . CENTFRIVIFW PARTNERS
1 Calculated as ferminal value at exit divided by ferminal year adjusted EBITDA (post-SBC).
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llustrative Hero Discounted Cash Flow Analysis

Reflects Hero Management Case
Centerview Perspective

Hero Standalone Unlevered Free Cash Flows

Fiscal Year Ending December 31,

2016A 20178 2018E  2019E  2020E  2021E
Adjusted EBITDA $299 $304 S346 8377 5408 5441
(Less): Stock-Based Compensation (19) (21) (22) (22) (23) (24)
Comparable EBITDA® $280 $283 $324 $354 9385 5417
(Less): D&A (43) (47) (48) (91) (99) (98)
(Less): Loss on Sale of FA (0) (1) (1 )] (1) (1)
Adjusted EBIT $237 $235 $275 $302 $329 $358
(Less): Taxes (88) (103) (113) (123) (134)
Plus: D&A 47 48 51 35 58
(Less): A in Net Working Capital (19) (18) (16) (14 (17)
(Less): Capital Expenditures (59) (82) (84) (80) (73)
Plus: Loss on Sale of FA 1 1 1 1 1
Unlevered Free Cash Flow S116 $122 s141 5168 5193
YoY Growth 5% 16% 19% 15%

Enterprise Value (Sbn) Implied LTM Exit Multiple Value per Share ($)

Discount Perpetuity Growth Rate Perpetuity Growth Rate Perpetuity Growth Rate
Rate 1.0% 2.0% 3.0% 1.0% 2.0% 3.0% 1.0% 2.0% 3.0%
9.50% $2.4 $2.6 $30 6.8% 7.7x 9.0x $35.24  $4004  $46.28
10.00% 22 25 2.7 6.4x 7.3x 8.4x 32.69 36.90 42.27
10.50% 21 23 26 6.1x% 6.9x 7.9% 30.42 34.12 38.79

Source: Hero Management, Wall Sireet research, and Foctet as of May 22, 2017.

Note: Dollars in milions, unless otherwise noted. Assumes mid-year discounfing convention. Balance sheet informafion as of May 22, 2014,

(1) Comparable EBITDA is calculated after deduction of stock-based compensation expense .

(gt d
CENTER }W FW PARTNERS



- CONFIDENTIAL -

Premia in All-Stock Control Transactions

Select all-stock fransactions in U.S. over past 10 years in which, pro forma for the fransaction,
target shareholders owned <35% of acquiror(!)

Date " 1-Day PFTarget  Forward Growth®
Announced Target Acquiror TEV ' Premium ‘Ownership Revenve  EBITDA
7/5/16  Thompson Creek Metals Centera Gold $1.1 . 32% 8% 14% 32%
3/9/15 RTl Intemnational Metfals Alcoa 1.5 i 50% 7% 5% 10%
2/20/14  Emeritus Corp Brookdale Senior Living 54 i 32% 27% 3% 4%
1/28/14 Texas Indusiries Martin Marietta Materials 27 i 15% 31% 19% 3%
5/20113  Wamner Chilcott Actavis 8.5 i 34% 5 23% (8%) (4%)
4/14/08 Northwest Airlines Delta Alr Lines 7.0 i 17% I 31% 5% (5%)
12/13/07  AMIS Holdings ON Semiconductor 1.1 38% 26% 8% 43%
9/24/07 Metal Management Sims Group 1.6 18% 30% (1%) 7%
9/17/07 McleodUSA PAETEC Holding 13 1% 25% 14%)®  (38%)"

3/18/07 InfraSource Services Quanta Services 1.3 17% 25% 10% 18%
25th Percentile 17% 4% (0%) (2%)
Median = Y 5% 9%
75th Percentile  um% 9% 10% 2%

Source: Public flings and press reports, ThomsonOne and Facthsel.
Note:  Dollars in bilions.
m Includes announced and completed al-stock fransactions over $500mm since 2007 with a U S. target in which the farget

shareholders owned <35% of the pro forma company. Excludes real estate, financial and energy fransactions. — 9 I
12) Represents growth of fwo year forward revenue/EBITDA over one year forward revenue/EBITDA as of fime of announcement, per m

consensus esfimates, unless otherwize noted. . CENTE n'w FW PARTNERS
(3] Represents LTM YoY growth, forward estimates not available.
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B SpecicltyRetaili B Depariment [ Mass

Public Trading Comparables fomesies B eConmoce

Amid continuing retail struggles, peer estimates have generally declined, resulting in median
NTM EBITDA declining (0.6x) and P/E multiples increasing +0.5x, since February

NTM EV / Comparable EBITDA NIM Comparable P/E

A Since Feb, A Since Feb.
ULTA 16.4x (3.2¢) ULTA 24 3x +0.4x
eBay (0.4 R 307x +141x
RH 4.5 Tiffany & Co. +2.%
Tiftany & Co. +0.6x Ross [1.8%)
Overtock (1.6x) TIX [1.0¢)
Ross (1.2¢) eBay +0.8x
TiX (1.8%) WokMart +2.4x
| : ! Ethan Alen +0.3x
| HeoConserc: NN io X Nordstrom (0.1%)
WakMart +0.5x Best Buy +0.9%
GNC T L Wimssoromo NN 137x W
Ethan Allen (1.1x) l Hero Consensus +0.7x ):
Torget (03] R B 0T
Signet (0.7x) .
Wiliams-Sonoma (0:3) Footlocker (1.8%)
Foot locker (1-3x) Dilard's +0.8x
Nordstrom (0.4 Pier 1 Imports (4.4%)
Best Buy (014 Dicks {2.8%)
Fos (23] Kohls 0.2
Dick's (224 Signet 229
Kohls (0.4 Bed, Bath & Beyond (0.5
Macy's (1.4x) Macy's (2.8%)
Bed, Bath & Beyond (084 GNC 1.
i (224 eBay nm
Pier I Imports
Dilord's (0.5%) Foot locker nm
Shas 25" Percentile: 5.1x 25" Percentile: 10.8x
Ee Medlgn: 6.3x Medlt_:n: 13.5x
75™ Percentile: 10.1x 75" Percentile: 18.2x
e _ 1o}
ource: Hero Management, company flings and Faciet as of May 22, 2017.
Note: Comparable EBITDA calculated after deduction of stock-based compensation expense from Adjusted EBITDA. Comparable EFS is CE NTHI)\’HE\‘\' PARTNERS

calculoted after deduction of stock-based compensation expense and before deduction of after-tax intangible amorization from EPS.
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Select Transaction Multiples

B Specialty Retal
B Home Stores
B Depariment [ Mass

Date Target Acquiror TEV EV / LTM EBITDA
Feb-14  Iale Corporation Signet Jewelers $1,174 15.6x
May-12  Cost Plus Bed Bath & Beyond 682
Feb-13  Office Max Office Depot 1,789
Feb-16  Rona Lowe's 2285
Oct-16  Cabela’s Bass Pro Shop 5,649
May-17  Kate Spade Coach 2,408
May-12  Charming Shoppes Ascena Retail Group 830

JuF13  Saks Hudson's Bay 2614
Sep-13  Neiman Marcus CPP / Ares 6,000
Nov-15  Petco CVC, CPP 4,600
Dec-14  PetSmart BC Partners; GIC, Others 8722
Dec-13  Nine West Sycamore Partners 2,131
May-15  ANNInc. Ascena Retail Group 2,072
Dec-10  Jo-Ann Stores Leonard Green & Partners, LP 1,529
Nov-12  Oriental Trading Co Berkshire Hathaway 500
Nov-12  The Brick Leon's Furniture 784
Augl5  Belk Sycamore 2867
Sep-14  Bluestem Brands Capmark Financial Group 565

25th Percentile 7.6x
Median 9.4x
75th Percentile 11.5x

Source: Company fiings, Wall Street research.

Nofe: Based on select refall ransacions with TEV above $0.50n since 1/1/2010. Bxcludes fransactions where public infermation fo caleulate BV Egl&mn 1 |
/ LTM EBITDA is unavailable: Perry Corp / Barney's New York, AEA Investors | At Home Group, Avon [ Silpada Designs, Bain Capital / 5
Bob's Discount Furniture, Berkshire Hathaway / Onental Trading Co., Wak-Mart / Jet com, Hudson's Bay / Gilt Groupe, Investor Group [
ebay Enterprise , Ahold / Bol.com, Naspers Limited / Markafoni, Amazon.com / Quids), Rakuten / Prce Minister.

CENTER‘VIEW PARTNERS
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Queen Standalone Street Financials

Historical Street Projections CAGR
2014A  2015A  2014A 2017E 2018E 2019E 2020E 2021E '14-16A  '16-21E
Revenue 510028  $9,149  $10219 510299 510486 SI1119  §11545  §12,085 09% 34%
YoY Growth 8.6%) 11.5% 0.8% 3.6% 42% 3.8% 45%
Gross Profit $3450 83322 53577 53459 53591 53445 53817 §3981 (1.0%) 22%
% Margin 36.4% 36.2% 35.0% 33.6% 33.7% 33.0% 331% 33.0%
[Less): Operating Expenses [$1.711)  ($1.435)  ($1.641) (§1.521) (§1.555) ($1,507) ($1.532)  ($1.548]
% of Revenue 17.1% 15.7% 16.1% 14.8% 14.6% 13.6% 13.3% 13.0%
Adjusted EBITDA™ §193% 51887 51936 51938 52035  S2158  $2284 52413 (01%) 45%
% Margin 19.3% 20.6% 18.9% 18.8% 19.1% 19.4% 19.8% 20.0%
(Less): Stock-Based Comp. (83) (60) (75) (67) (69) (72) {75) [78)
(Less): D&A (587) [657) (850) (694) (434) [311) (258) (222)
(Less): Other {7 - - - - - - _
Reported EBIT $1.282  S1,170  S1.0m $1176  §1832 51775 51951 52113 (105%) 159%
Plus: Equity Earnings / Other (14) 91 86 49 57 44 70 77
(Less): Net Interest Expense [312) [283) (289) (284) (291) (290) [284) (273)
Pre-Tax Income $934 $978 $808 $940  $1,298 81549 $1.737  $1.914
(Less): Taxes (306) [304) (297) {329) (454) (542) {608) (671)
Net Income $630 $674 $a11 $a11 $844  $1007  $1029  §1.245
(Less): NCI & Other (54) (34) (38) (35) (48) (57) (64) [71)
Net Income to Queen $576 $640 5473 $576 5794 $949 51065 51,174
Plus: Adjustments 219 238 339 254 114 79 4] 12
Adjusted NetIncome to Queen §795 $878 5812 $830 $910  $1029 51,105 %1187 1.1% 19%
Adjusted Diluted EPS $1.62 $1.83 §1.49 §1.86 $2.19 52.63 $2.99 $3.38 22% 149%
YoY Growth 13.0% [7.5%)  104% 17.4% 20.3% 13.7% 13.0%
Memo:
Comparable EBITDA® $1.856 $1827  $186l $1.871 $1.966 $2,086 $2,209 $2335 0.1% 46%
2]

Source: Wall Sireet research and Factset as of May 22, 2017.
1 Adjusted EBITDA is before deduction of stock based compensation expense.

(2) Comparable EBITDA is after deduction of stock-based compensation expense.

Cr N'I'Hl’\’ll':\\' PARTNERS



- CONFIDENTIAL -

GCl Lion Transaction Summary

On April 4, 2017 Lion Interactive announced an agreement for Lion Ventures Group to
acquire GCI and split-off combined company (“GCl Lion”) from Lion Interactive/Queen

m Lion Interactive acquires GClin
a $2.68bn enterprise value
fransaction

B Transaction structured so that
Lion Interactive confribufes
assefs fo a new enfity, GCI
Lion, in exchange for ~77%
ownership (84% voting)

— GClshareholders receives
$32.50 / share ($27.50 / share
of common GCI Lion stock
and $5.00 / share of new
voting preferred stock)

B Reattribute exchangeable
bonds, ILG shares, porifolio of
Green Energy Investments and
cash to Queen Group pre-
closing

B Lion Inferactive will pursue tax-
free separation of ifs stake in
GCl Lion by redeeming
Ventures Group fracking stock
for GCI Lion shares

B Remaining Lion Interactive
Enfity will be renamed Queen

® GCl Lion (GLIB) and Queen
Group will rade as separafe
asset based sfocks

Source: Public flings and presentafions.

Pre-Transaction

GROVP

@ LIBERTY
VENTURES

(Tracking Sfock) {Tracking Stock]
r |IG \: Charter * gvite
[ Q ][HSN"][ ZlJlqu + Green Energy Qomm. » Giggle
Investments  '* Lion + Other
Private

» Exchangeable!  Broadband
J* lendinglree  Assefs

Post-Transaction

Reattributed along with
~$329mm of cash
Queen Group GCl Lion
[Asset Backed Stock) (Assef Backed Stock]
r i * GCl
ave Zull [ 0 » Charter Communications
Q [ LJ HSN * lion Broadband
= = * lendinglree
n;en (& Exchange- v FID
In\rEesh!?:nfsJ [ k]]g ) ["“““"“"‘J * evite
* Giggle

e |
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Overview of Assets / Liabilities Reattributed to Queen

Stated
Value Overview [ Description
( e 1 $329 * Final cash amount to be defermined at close based on valuations
= mm and results of exchange offer for 1.75% Charter Exchangeable notes
o J
{ ) . . . :
» ~$2.5bn publicly-raded, NASDAQ-listed provider of membership
nterval Leisure and leisure services to the vacation industry
Interval Lei $260mm dlei icesfoth fion indust
Group (AfterTax) = Former subsidiary of IAC founded in 1976
his L J * Lion Interactive holding represents ~12.8% of shares
g — N ——
g » Cerfain alfernative energy investments held by Ventures Group
Green Energy » Generally operate at a loss but provide some favorable tax
Investments §13gmm  affroutes
* Lion Inferactive recorded a ~$98mm impairment relafed to these
4 U investmentsin 2015
(S::zkngms) $23mm * Relate to prior spin-offs, but further detail not provided
Total $750mm
8 » Reflects Sprint/CTL 4% notes due 2029, Sprint/CIL 3.75% notes due
= Exchangeable 2030, and MS| 3.5% notes due 2031
= Debentures and §750mm = Debt securities with exchangeablity into an underiying basket of
0 Related Nef Tax securities (or cash equal o fair market value)
.g Attributes = Allow for tax deductions in excess of cash coupon under

Source: Public flings and presentafions.
Mote:  Dollars in millons

contingent payment debt instrument (CPDI) rules

g 1]
Cr NTHK'\’\ FW PARTNERS
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon stafements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities {contingent or otherwise] of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as o such forecasts or the assumpdtions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available fo us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information confained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.

e !
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Disclaimer (Goldman Sachs)

These matenials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Board of
Directors (the "Special Committee”] of Hero [the "Company’) in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by pemons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and ifs offiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informafion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, derivalive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any stale or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicalive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other ransaction or alternative that may be avalable to the Company. The Confidential Information is necessanly based on
economic, menetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how to vole or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.

ggg'rsm 2|
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Preliminary Cost Synergy Estimates
Per Hero Management Guidance; base case analysis assumes $125mm of run-rate annual

cost synergies

B Significant margin differential between Hero and Queen (~1,000 bps), largely driven by Hero's higher
marketing/distribution expenses

—Hero Management estimates the greatest synergy opportunity in Program Distribution

B Combination potentially represents opportunity to reduce margin differential and also eliminate
duplicative corporate functions

COGS/Gross Profit

Variable Costs

Program Distribution
Costs

Other OpEx

Source: Hero Management.

Potential Synergy Opportunities llustrative Estimates ($mm)
B Rate benefits from small carrier shipping and handling ~$25 - $41
confracts and procurement opportunities
B Maximize call center ufilization
B Improve affiliate commissions through rate/volume $2-$5
benefifs
B Consolidate liquidation activity
® Consolidate distribution contracts
m Eliminate/consolidate affilate sales and markefing ~$49 - $65
cosfs
B Eiminate redundancies across OpEx costs
~$22 - $41

® Sireamline the supply chain

(gt d
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Preliminary Revenue Synergy Estimates

Per Hero Management Guidance; base case analysis assumes ~3320mm of run-rate annual
revenue synergies, which franslates to ~$110mm of gross profit

B Note: does not include investments required to implement inifiatives

llustrative
Potential Synergy Opportunities Estimates ($mm]

ShOP(? Syb:f)m o= ® Expand SbR and other IP across Queen ~$110-$170

B Shur.ing / ® Share cusfomer file fo market both brands ~$50-$100
Targeting
Loyalty Program ® Develop cross-brand loyalty program ~$13-319
{Lelogol.]ILIILL LI W Consolidate privafe label credit card programs ~$8-$12
Sl ® Sell Hero products on zulily and vice versa ~$15-925
Hero
e e B Improve/leverage content to expand digifal sales ~$40-$75

& Digital Capabilities

B Hero product assorfment and brand expansion infernationally

Oﬂgr U::::;gf:ed B IP usage cross networks/platforms 1BD
PP B Cross brand counter programming benefits
[T T s E e mEEEEE e \
| Preliminary Run-Rate Revenue Synergies ~$236- 5401 |
| Estimated Gross Profit Benefit(!) ~582 - $140 I‘
T .
Source: Hero Management. ClNTHl’\’\ EW PARTNERS

m Assumes 35% gross profit margin.
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon statements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities (contingent or otherwise)] of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company’s management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as fo such forecasts or the assumptions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available fo us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information confained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third partfies without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed fransaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not intended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentation provided by Centerview.
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Disclaimer (Goldman Sachs)

These materials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Board of
Directors (the "Special Committee”) of Hero [the "Company”) in connection with its consideration of the matter refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porly or circulated or refemed to publicly or used for or relied upon for any other
purpose without the prior written consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunties laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by perons other than thase set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sochs and is not a product of its research department.

Goldman Sachs and ifs affiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for vanous persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potenfial
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informafion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluafion or appraisal of the assets and liabilies (including any contingent, derivaiive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any state or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities octually may be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessanly indicative of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from these forecast.

The Confidenfial Information does not address the underlying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other transaction or altemative that may be available to the Company. The Confidenfial Information i necessanly based on
economic, menetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any security holder of the Company or any
other person as fo how fo vote or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Overview of Lion’s Proposal

Queen submitted initial proposal on May 10 and subsequently revised proposal on May 18
and again on June 1

First Offer Second Offer Third Offer (Verbal)
(Rev'd May 10) (Rev'd May 18) (Rev'd June 1)
Pricing Date May 10 May 18 Jun 01
Event Metric Offer Rev'd Offer Rev'd Cument
Offer Price $40.50 $40.58 $42.53
_________________ -
Exchange Ratio 1.685x : 1.735x 1.750x |
Fixed / Floating Floating L Fixed Fixed j
Diluted Shares Outstanding 53.6 536 53.6
Equity Value 52,17 $2,175 52,286
Enterprise Value $2,451 $2,454 $2.787
Hero Share Price $37.00 $33.70 $33.50
A Since Initial Offer (8.9%) (9.5%)
Share Price Queen Share Price $24.03 $23.39 $24.36
Movement A Since Initial Offer (2.7%) 1.4%
Exchange Ratio 1.54x 1.44x 1.38x
A Since Initial Offer {0.10x) [0.16x)
Cument 2.5% 20.4% 27.3%
Premiums 30-Day VWAP 10.5% 11.9% 19.8%
90-Day VWAP 11.0% 11.0% 16.9%
Ownership and | Ownership of Non-Q Hero §/H" 11.0% 11.3% 114%
Value Sharing | Share of Value Creation to Al Heros/H% 33.4% 50.0% 59.5%
2017E Revenue $3,520 0.8x 0.8x 0.8x
Implied Valuation .
(Conseanin) 2017E Comp. EBITDA $262 10.1x% 10.1x 10.5x
2017E Adj. EPS $2.45 16.5% 16.6x 17.4x

Source: Public flings and Hero Management as of June 1, 2017.
(1) Hero ownership represents non-Gueen shareholders ownership only. Ownership based on cumently available public informatficn. Figures

subject fo change as more information regarding GCl-Lion fransaction becomes available. 3|
2) Reflects all Hero sharsholders' share of $125mm runate synergies capitalzed ot blended 2017 Comparable EV/EBITDA multiple of 8.8x, w

net of fees. CENTER‘V]EW PARTNERS

(3) Comparable EBITDA is ofter deduction of stock based compensafion expense.
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lllustrative Exchange Ratio Over Time

3.10x

Exchange Rafio Analysziz
Share Price Exchange Implied Premium
Queen  Hero Rafio’ to Current Price
250x Current §243% $3350 138x 0%
1 Month Avg. 2303 3523 153x 12%
3 Month Avg. 2117 3613 172x 5%
270x 4 Month Avg. 2044 3582 176x B%
1Year Avg. 2132 3988  187«x W%
2Year Avg. 2408 4834 199x 4%
250 Favorable for
Hero
2.30x

2.10x M

W Current
150 1 Offer:
1.75x
1Y Average = 1.87 x ¢
1.70%

Favorable for
1.50% Queen
1.38x
1.30x : - : : : . - :
Jun-2015 Sep-2013 Dec-2015 Mar-2016 Jun-2016 Sep-2016 Dec-2016 Mar-2017 Jun-2017
f 4

Source: Company fiings, Bloomberg as of June 1, 2017. CENTE RPV] FW PARTNERS
il Exchange ratio defined Hero share price divided by Queen Series A share price.



-- CONFIDENTIAL - Exhibit (c)(14)

Special Committee Discussion Materials

Project Venus

June 12, 2017

G
CENTER|VIEW PARTNERS



-~ CONFIDENTIAL -

Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon stafements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities {contingent or otherwise] of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as o such forecasts or the assumpdtions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available fo us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Cenferview's view of the acfual value of the Company.

These materials and the information confained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.
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Disclaimer (Goldman Sachs)

These matenials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Board of
Directors (the "Special Committee”] of Hero [the "Company’) in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by pemons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and ifs offiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for varous persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informafion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verificafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, derivalive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any stale or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually may be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicalive of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other ransaction or alternative that may be avalable to the Company. The Confidential Information is necessanly based on
economic, menetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how to vole or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Overview of 2017 Outlook

“Current” Scenario “Trend” Scenario

B Net Sales of $3,515mm (down 1.5% vs. year ago
and 3.3% vs. budget)

B EBITDA of $283mm (down $1émm vs. year ago
and $20mm vs. budget)

B Overall assumptions consistent with the 2017
business outlook presented fo the Board on May
24th with a few updates

B Updated for the latest 2Q outlook shared with
Queen and Lion last week

—Comerstone EBITDA up $5mm for 2017,
reflecting recent momenium

—Includes $5mm of in-process opex cost savings

B This scenario assumes Hero gets to positive sales
(+0.5% vs. year ago) on the HSN segment in the
second half

—Represents a frend change of more than
+500bps vs. the first half

Source: Hero Management.

B Net Sales of $3,450mm (down 3.3% vs. year ago
and 5.1% vs. budget)

B EBITDA of $254mm (down $45mm vs. year ago
and $49mm vs. budget)

B First half of 2017 the same as the “Current”
scenario — consistent with the outlook shared with
Queen and Lion last week

B Comerstone EBITDA up $5mm for 2017and $5mm
of opex cost savings delivered

—Same assumptions as the “Current” scenario

B Second half net sales frend in HSN segment
updated fo reflect the same trend as in first half
(down 4.4% vs. 2Q frend of down 5.7%)

g g
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2017 Outlook - Key Figures versus Plan and 2016A

"Current”  vs. 17P vs. 16A “Trend” vs. 17P vs. 16A
HSN $2.432 (4.6%) (1.7%) HSN 92,366 (7.2%) (4.4%)
Comerstone 1,085 (0.3%) (0.9%) Comerstone 1,085 (0.3%) (0.9%)
Net Sales $3,515 (3.3%) (1.5%) Net Sales $3,450 (5.1%) (3.3%)
HSN $235 (9.7%) (9.1%) HSN $206 (20.9%) (20.4%)
Comerstone 48 11.7% 19.6% Comerstone 48 11.7% 19.6%
EBITDA $283 (6.7%) (53%) EBITDA $254  (163%)  (15.0%)
% Margin 8.1% (29 bps) (32 bps) % Margin 74% (98bps] (101 bps)
Adij. EPS $2.37 (75%) (9.3%) Adj. EPS $204  (2046%)  (22.2%)

i 4
CENT |~J1)Wi- W PARTNERS
Source: Hero Management.
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FY'17E Current Forecast and Trend versus Consensus

B [f Hero achieves “Current” scenario, it will perform approximately in-line with consensus for 2017

B |f Hero achieves “Trend” scenario, it will be below consensus for 201/, missing net sales by ~2% and
EBITDA by ~11%

"Current” vs. Consensus "Trend" vs. Consensus

SFav./ % Fav. / SFav./ % Fav. /

Consensus”  "Curent”  (Unfav)  (Unfav) "Trend” (Unfav)  (Unfav.)
HSN $2,455 $2,432 ($23) (0.9%) $2,366 ($89) (3.6%)
Comerstone 1,064 1,085 20 1.9% 1,085 20 1.9%
Net Sales $3,520 §3,515 ($4) (0.1%) $3,450 ($70) (2.0%)
% YoY Growth (1.3%) (1.5%) (12 bps) (3.3%) (196 bps)
HSN $251 $235 ($16) (6.3%) $206 ($45) (17.9%)
Comerstone 35 48 13 37.7% 48 13 37.7%
Adj. EBITDA $286 5283 ($3) (0.9%) $254 ($32) (11.1%)
% of Revenue 8.1% 8.1% (6 bps) 74% (75 bps)
% YoY Growth (4.4%) (5.3%) (87 bps) (15.0%) (1,060 bps)

Source: Hero Manogement and Foctset as of June 9, 2017.
Note: Dollars in milions. Adjusted EBITDA i before deduction of stock based compensation expense. 5|
(1) Hero consensus revenue based on Fachket consensus. Consensus consolidated Adj. EBITDA based on average estimates of BAML, Craig W
Hallurn, FBR, Maxim, UBS and Wunderiich. Segment Adj. EBITDA figures based on percentage allocation of EBTDA based on average of . CENTHK)\’\ FW PARTNERS
select Wall Street research reporfs where segment esfimates are provided.
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llustrative Value Implications of Near-term EBITDA Performance
Represents illustrative share price if market took a different view of 2017E EBITDA

lllustrative Share Price

Based on cument EV/ '17E Ad]. EBITDA mulfiple of 7.7x

2017E Adjusted Multiple Expansion / Confraction
EBITDA Scenarios (1.0x) - 1.0x
$304 $29.13 $34.79 $40.43 Percentages
Plan (9.7%) +7.9% +25.4% reflect A versus
current share
price
$286 26.92 32.25 37.58
Consensus (16.5%) 0.0% +16.5%
$283 26.59 31.87 37.16
"Current" Forecast (17.6%) (1.2%) +13.2%
$254 22.94 27.69 3243
"Trend” Forecast (28.9%) (14.2%] +0.6%
it ¢l
Source: Hero Management and Factset as of June 9, 2017.
Note: Dollars in millions. Adjusted EBITDA is before deduction of stock based compensation expense. Consensus consolidated Adj. EBITDA based C I'NTM}\’\ FW PARTNERS
on average esfimates of BAML, Craig Hallum, FBR, Maxim, UBS and Wunderlich.
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Preliminary Perspectives on 2018

Office of the CEO currently in the process of developing cost-cutting initiatives to protect
margin and reinvest in marketing and merchandising

BBeginning work with 3%-parties on identifying strategy and scope of more aggressive cost
restructuring and business fransformation

—Reviewing brand positioning and messaging to retool customer acquisition strategy
—Investments in digital, social and distributed commerce
—Merchandising fransformation led by new Chief Merchandising Officer

—Maijor cost takeout to fund transformation and reinvestment
BPlan inifiafives not expected to have a material impact on sales performance until 2019

—Revenue growth may be below Plan estimate of 4.1% given current and expected frends

—Cornerstone on frack buf HSN seeing pressure

NEBITDA margin may be ~flat to down vs. 2017
—Potential for slight margin degradation due to current frends
—$25mm - $30mm opex investment fo support revenue inifiatives

—Cost-cutting inifiatives likely to partially / meaningfully offset above

(o 1|
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Source: Hero Manogement.
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC ("Cenferview") for use solely by the Special Commitiee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed fransaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available informatfion, and portions of the information
contained herein may be based upon statements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluafion or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company or any other entity, or
conceming the solvency or fair value of the Company or any other entity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Cenferview has assumed that such forecasts have been reasonably prepared on bases reflecting the best cumently available
estimates and judgments of the management of the Company as fo ifs financial performances, and af your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect to the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as fo such forecasts or the assumptions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof,
unless indicated otherwise and Centerview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary descripfion. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily atiribute a particular weight fo any
particular porfion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulfing from any particular portion of the analysis described above should not be
taken to be Centerview's view of the actual value of the Company.

These materials and the information contained herein are confidential, were not prepared with a view foward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such] in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not intended to provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentation provided by Centerview.

o 1
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Disclaimer (Goldman Sachs)

These materials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the informafion and assistance of the Special Committee of the Board of
Directors (the "Special Committee”) of Hero [the "Company”) in conneciion with its consideration of the matters refemed fo herein. These matenials and Goldman Sachs' presentation
relating to these matenals [the “Confidenfial Information”) may not be disclosed fo any third party or circulated or refemed to publicly or used for or reied upon for any other
purpose without the pror written consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or to conform fo any disclosure standards
under any state, federal or intemational secunfies laws or other laws, rules or regulafions, and Goldman Sachs does not toke any responsibility for the use of the Confidential Information
by persons other than those set forth above. Notwithstanding anything in this Confidential Information to the contrary, the Company may disclose to any person the US federal income
and state income tax treatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided to
the Company relafing fo such tax ireatment ond fax siructure, without Geldman Sachs imposing any imiation of any kind. The Confidential Informafion has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research depariment.

Goldman Sachs and its affiiates are engaged in advisory, undemwnting and financing, principal investing, sales and frading, research, investment management and other financial and
non-financial activifies and services for various persons and enfifies. Goldman Sachs and its affliates and employees, and funds or other enfifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vole long or short posiions and investments in securties, derivatives, loans,
commaodities, curencies, credit default swaps and other financial instruments of the Company, any other party fo any fransaction and any of their respective affliates or any cumency or
commadity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client senvice dialogues with clients and potential
clients to review events, opporiunifies, and condifions in pariicular sectors and industies and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs will not disclose any confidenfial information received from the Company.

The Confidenfial Information has been prepared based on histoncal financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (opproved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has relied upon and assumed, without assuming any responsibility for independent venficafion, the accuracy and completeness of all of the
financial, legal, regulatory, fax, accounting and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accouniing, tax, legal or regulatory advice.

Goldman Sachs has not made anindependent evaluation or appraisal of the assets and liabilifies [including any contingent, derivative or other off-balance sheet assets and liabilifies) of
the Company or any other party fo any fransaction or any of their respective affliates and has no obligation fo evaluate the solvency of the Company or any other party to any
fransaction under any state or federal laws relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be appraisals
nor do they necessarly reflect the prices at which businesses or securities actually moy be sold or purchased. Goldman Sachs’ role in any due diigence review is imited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessanly indicative of actual future resulls, which may be signiicantly more or less favorable than suggested by these analyses, and Goldman Sachs does not asume
responsibility if future results are matenially different from those forecast.

The Confidenfial Information does not address the underlying business decision of the Company o engage in any transacfion, or the relafive merts of any transaction or strategic
alterative refered fo herein as compared o ony other fransacfion or altemative that may be avalable to the Company. The Confidentfial Information is necessanly based on
economic, monetary, market and other condifions as in effect on, and the infermation made available fo Goldman Sachs as of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updafing or revising the Confidenfial Information based on circumstances, developments or evenfs occumng after such date. The Confidential
Information does not consfitute any opinion, nor does the Confidential Information conslitute a recommendafion to the Special Committee, any secunity holder of the Company or any
other person as fo how to vole or act with respect to any ransaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Overview of Lion’s Proposals
Lion verbally delivered a revised proposal for a 1.600x exchange ratio on June 9™

Previous Offer Current Offer
(Rev'd June 1) (Rev'd June 9)
Pricing Date Metric Jun 01 Juni2
Implied Offer Price $42.63 $38.77
Exchange Rafio T T
Diluted Shares Quisfanding 534 536
Equity Value $2,286 $2077
Enterprise Value $2767 $2,558
Hero Share Price $33.50 $32.30
A Since June 1 Offer (3.6%)
Share Frice Queen Share Price $24.34 $2423
Movement ASince June 1 Offer (0.5%)
Exchange Ratio 1.38x 1.33x
ASince June 1 Offer [0.04x)
Cument 27.3% 20.0%
Premiums 30-Day VWAP 19.8% 12.4%
90-Day VWAP 169% 7.0%
Ownership and | Ownership of Non-Q Hero S/H" 11.4% 10.5%
Value Sharing | Share of Value Creation to Al Heros/H? 59.5% 46.6%
2017E Revenue $3,520 0.8x 0.7x
Implied Valuation
(Consensus) @ 2017E Comp. EBITDA $2¢7 10.5x 9 4x
2017E Adj. EPS $2.45 17.4x 15.8x

Source: Public filings and Hero Management as of June 12, 2017.

1 Hero ownership represents non-Queen shareholders ownership only. Ownership based on curently available public information. Figures
subject fo change as more information regarding GClHion fransaction becomes available.

2) Reflects all Hero shareholders' share of $125mm run-ate synergies capitalized at blended 2017E Comparable EV/EBITDA mulfiple of 87x, 3 |
net of fees m-

3 Consensus consolidated Comparable EBITDA based on average Adjusted EBITDA estimates of BAML, Craig Hallum, FBR, Maxim, UBS and l
Wunderiich less esfimated stock-based compensation expense.
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Analysis at Various Exchange Ratios

Based on current share prices of $32.30 for Hero and $24.23 for Queen Series A

Exchange Ratio
LS00 150 [ 100K 1 LSOk 1700c 1750«
! 1
Implied Offer Price $3635  $7.561 $3877, $39.98  S4L19 94240
|
|
Diluted Shares Qutstanding 336 33.61 53.6: 336 33.6 33.6
|
Equity Value S1.947  §2012, $2077 $2143 $2208 $2274
|
Enferprise Value $2427  $24921 $2558, $2623 52689 $2754
| ;
L I
Current 125%  163%, 00%! B8 75% 313%
Premiums | 30-Day VWAP 53%  89%, 124%! 159%  194%  29%
90-Day VWAP 03%  36% 0%, 103% 137% 17.0%
I i
g ' I
Ownership and | Ownership of Non-Q Hero $/H" 9% 102%! 105% 108% 1% 114%
Valve Sharing | spare of value Creation to All Heros+® 6% 065! 566%, 526% 85%  644%
—
L 2017 Revenue 0 O0A; 07! 07  0& 0B
Implied Valuation I
(Consensus)@ | 2017E Comp- ESITDA 9.1x 9.3)(: 9.6x) 98 101 103
2017E Adj. EPS 4B 153x) 5Bk, 16X lex 17X

Source: Public fiings and Hero Management as of June 12, 2017.

{1) Hero ownership represents non-Queen shareholders ownership only. Ownership based on currently available public information. Figures
subject fo change as more information regarding GCHion fransaction becomes available.

(2) Reflects all Hero shareholders' share of $125mm run-rate synergies capitalized at blended 2017€ Comparable EV/EBITDA mulfiple of 8.7x w 4 |
net of fees

3 Consensus consolidated Comparable EBITDA based on average Adjusted EBITDA estimates of BAML, Craig Hallum, FBR, Maxim, UBS and .
Wunderiich less esfimated stock-based compensation expense.
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llustrative Has / Gets Analysis and Value Creation Split

B Key Assumpfions:

—Based on 1.400x exchange ratio offer, implying an offer price of $38.77 as of June 12

—$125mm Synergies = $1,041mm valve (capitalized af blended mulfiple, less $50mm illusirative fees)
Queen

Hero

Pro

PerShare Aggregate

PerShare Aggregate  Forma

Enterprise Value
(Less): Net Debt & NCI
Observed Market Equity Value $32.30
(Less): Queen Stake in Hero
Adjusted Equity Value
Implied Ownership
Implied Exchange Ratio

$2,210
(481)
$1,730
$1,730
14.2%

Targeted Exchange Ratio
Implied Equity Valve
Implied Ownership
Implied Prem. / (Disc.) Before Synergies "

Plus: Share of Capitalized Synergies® $3.26
Value per Share w/ Synergies $41.36
Implied Prem. / (Disc.) After Synergies "

Value Creation
Share of Value Creation

Source: Public filings, Hero Management, Factset as of as of June 12, 2017.

Note: Dollars in millions, except per share data. Based on economic ownership.

(1) Represents share of pro forma equity value divided by standalone equity value minus 1.
(2] Capitalized at blended 2017E Comparable EV/EBITDA mulliple of 8.7x.

1.600x
$2,040
16.8%

-

| 18.0% |

$175
52205
|281%1
9485
1 46.6%

$24.23

$22.14

$1.89
$24.03

§1

6883  $19.093

(5.791)

S1

]

1091 $12,821
(647)
0445  $12,175

85.8%

1.000x

S1

0134  $12175

83.2%

[8.6%)
867  $1.04]

$11,001

5.3%
9556 $1,041

33.4%

5|
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llustrative Has / Gets Analysis and Value Creation Split Sensitivity

At various headline premiums and synergy valves; assumes Hero/Queen both frading at
infrinsic value

Hero Shareholders (Including Queen) Share of Value Creation

Run-rate Synergies 586 $125 $150
Blended Mulfiple " 8.7x 8.7x 8.7x
Net Capitalized Synergies” $700 $1,041 §1,259

Exchange  Implied Headline Implied
Ratio Offer Price Premium Ownership  Hero Pro Forma Share of Value Creation

1.333x $32.30 - 14.2% 14% 14% 14%
1.500x 36.35 12.5% 15.8% 44% 35% 31%
1.950x 37.56 16.3% 16.3% 52% 41% 36%
From prior page
Current el
e —r toml . gl sl kER] . (1% | 47% | 41%
1.650x 39.98 23.8% 17.2% 70% 53% 46%
1.700x 41.19 2/.5% 17.7% /8% 9% 1%
1.750x 42.40 31.3% 18.2% 87% 64% 6%
Vo Dolaxinaon excop prasdatn d
1 Capitalzed at blended 2017E Comparable EV/EBTDA mulfiple of 8.7x. CF NTER‘V! EW PARTNERS
2] Net of $50mm of illustrafive fransaction fees.



lllustrative Exchange Ratio Over Time

Exchange ratio has become more favorable to Queen in wake of Hero's performance and
resignation of CEO, and Queen’s announcement of GCl-Lion transaction

Exchange Rafio Analysis
305x 1 Share Price Exchange Implied Premium
Queen  Hero Rafio’ fo Current Price
285 Curmrent $2423 $3230 1.33x 0%
o 1 Month Avg. 2374 33.45 142 x 6%

3 Month Avg. 21.69 35.61 186 x 24 %

& Month Avg. 2043 35.57 1.74 x 30%
2651 1 Year Avg. 2125 3931 185x 9%

2 Year Avg. 2400 4776 157 x 48 %
245x 1 Faverable for

Hero
225x M
" i || AM : A
SN A
1.85% |
1Y Average = 1.85 x
Current
1.65% Offer:
1.60x
1.45% + Favorable for
Queen
1.33x
1.25x% T T T T T T T T
Jun-2015 Sep-2015 Dec-2015 Mar-2016 Jun-2016 Sep-2016 Dec-2016 Mar-2017 Jun-2017

Source: Company fiings, Bloomberg as of Jun 12, 2017
1 Exchange rafio defined Hero share price divided by Queen Series A share price.

o~ d
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Queen Consensus Expectations for Q2 and FY'17
($ in millions)

Q2017 | FY 2017

Brokers  Consensus 2Q'14A vs. 2Q'16A Brokers  Consensus  vs. 14A

QVCUS 6 $1412 $1.428 12%  QvCuUs 6 $6129 0.1%
QVC Intemational 6 616 635 (3.0)% QVC Intemational 6 2,551 0.4)%
QVC Total 6 $2028 $2063 (L7)%2  QVCToldl 8 $8479 (0.0)%
ullly 5 381 366 41% iy 5 1611 41%
Eliminations 5 9 (9) Himinations 5 {8}

Total Net Sales 7 $2400 §2424 (L)% Total Net Sales 7 $10,284 06%
Qvc 2 $448 $ 463 B3%  QVC 2 $1.880 21%
ulily 2 Kl 3 20% iy 2 107 [421%
Corporate 2 (8) i7) Corporate 2 (21)

Adj. EBITDA (Pre-SBC)' 5 §472 S 487 (31)%  Adj. EBITDA (Pre-SBC)' 5 $1,966 15%
% Margin 197 % 20.1%  [42) bps % Margin 191 % 17 bps
Source:Publicfings, Woll ShesfResearch . o {eliman 8|
et medianof vt st for WioleCo A, EBTDA [P S5C) Segrmen;rekdonrs epresert median ot o R DA . CENTER|VIEW PARTNERS

contribution applied o the median estimate for WholeCo Adj. ZBTDA (Pre-SBC)



Lion Options In the Event of Unsuccessful Negotiation Between Hero
and Queen

H Lion could publicly announce its offer in an effort to pressure Hero to reengage

H Lion could run for a full or partial slate of director nominees at the 2018 annual meeting next May
—The nomination window is January 25 to February 24
—lion could not call a special meeting of shareholders ahead of that time

—Evenif Lion succeeded in a proxy contest, any transaction between Hero and Lion would ultimately
require the approval of the Qualified Directors (i.e. generally excluding directors nominated by Lion)

—lion is prohibited by the Spinco Agreement from buying any additional Hero shares

H Lion could withdraw for now, maintaining the right to make a new proposal (public or private) in the
future

DavisPolk
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Appendix A: Hero “Current” and “Trend” Forecast vs. Consensus
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FY'17E Current Forecast and Trend versus Consensus

B |f Hero achieves “Current” scenario, it will perform approximately in-line with consensus for 201/

B [f Hero achieves “Trend” scenario, it will be below consensus for 2017, missing net sales by ~2% and
EBITDA by ~11%

"Current” vs. Consensus "Trend" vs. Consensus

SFav./ % Fav. / SFav./ % Fav. /

Consensus”  "Current'  (Unfav.) (Unfav.) "Trend” (Unfav)  (Unfav)
HSN $2,455 $2,432 ($23) (0.9%) $2,366 ($89) (3.6%)
Comerstone 1,064 1,085 20 1.9% 1,085 20 1.9%
Net Sales $3,520 §3,515 ($4) (0.1%) $3,450 ($70) (2.0%)
% YoY Growth (1.3%) [1.5%) (12 bps) (3.3%) (196 bps)
HSN $251 $235 ($16) (6.3% $206 ($45) (17.9%)
Comerstone 35 48 13 37.7% 48 13 37.7%
Adj. EBITDA 5286 5283 ($3) (0.9% $254 ($32) (11.1%)
% of Revenue 8.1% 8.1% (6 bps) 74% (75 bps)
% YoY Growth (4.4%) [5.3%) (87 bps) (15.0%) {1,060 bps)

Source: Hero Monagement and Foctset as of June %, 2017.
Note: Dollars in milions. Adjusted EBITDA is before deduction of sfock based compensation expense. w 1 |
{1 Hero consensus revenue based on Facket consensus. Consensus consolidated Ad). EBITDA based on average estimates of BAML, Craig
Hallum, FBR, Maxim, UBS and Wunderiich. Segment Adj. EBITDA figures based on percentage allocation of EBTDA based on average of l CE NTER‘V; FW PARTNERS
select Wall Sireet research reporis whers tegment esfimates are provided



Exhibit (c)(16)

Board of Directors Update

Project Venus

June 22, 2017
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- Confidential Maferials -

Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC {“Centerview”) for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed transaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and portions of the information
contained herein may be based upon stafements, estimates and forecasts provided by the Company. Cenferview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company or any other entity, or
conceming the solvency or fair value of the Company or any ofher enfity. With respect to financial forecasts, including with respect fo estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best cumrently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect fo the Company, including as to expected synergies. Centerview
assumes no responsibility for and expresses no view as to such forecasts or the assumptions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof,
unless indicated otherwise and Centerview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a parficular weight o any
particular portion of the analysis considered. Furthermore, selecfing any porfion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulfing from any particular portion of the andlysis described above should nof be
taken to be Cenferview's view of the actual value of the Company.

These materials and the information contained herein are confidential, were not prepared with a view toward public disclosure, and may not be
disclosed publicly or made available fo third parties without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are intended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in ifs consideration of the proposed fransaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securifies of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed fransaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentation provided by Centerview.

= |
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- Confidential Materials -

Disclaimer (Goldman Sachs)

These materials have been prepared and are provided by Goldman Sachs on a confidential basis solely for the information and assstance of the Special Committee of the Boord of
Directors (the "Special Committee”) of Hero [the "Company’) in connection with its consideration of the matters refemed to herein. These matenok and Goldman Sachs' presentation
relating to these matenals [the “Confidentfial Information”) may not be disclosed to any third porty or circulated or refemed to publicly or used for or reied upon for any other
purpose without the prior written consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or fo conform fo any disclosure standards
under any stafe, federal or intemational secunfies laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by persons other than those set forth above. Notwithstanding anything in this Confidential Information to the conirary, the Company may disclose o any person the US federal income
and state income tax freatment and fax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other tax analyses) that are provided o
the Company relafing to such fax treatment and tax structure, without Goldman Sachs imposing any limitafion of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research department.

Goldman Sachs and its affiiates are engaged in advisory, undemwrifing and financing, principal invesfing, sales and frading, research, invesiment management and other financial and
non-financial activities and services for vanous persons and enfifies. Goldman Sachs and its offliates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short positions and investments in securities, denvatives, loans,
commodities, curencies, credit default swaps and other financial instruments of the Company, any other party to any fransaction and any of their respeciive affiiates or any cumrency or
commaodity that may be involved in any fransacfion. Goldman Sachs' investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opporiunifies, and condifions in parficular sectors and industries and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs wil not disclose any confidential informatfion received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obfained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (opproved for our use by the Company in the cose of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refed upon and assumed, without assuming any responsibility for independent verficafion, the accuracy and completeness of all of the
financial, legal, regulatory, fox, accounfing and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made an independent evaluation or appraisal of the assets and liabilifies (including any contingent, derivalive or other off-balance sheet asets and liabilifies) of
the Company or any other parfy fo any fransaction or any of their respective affiiates and has no obligation to evaluate the solvency of the Company or any other party to any
fransaction under any state or federal lows relating to bankruptcy, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be oppraisals
nor do they necessarly reflect the prices at which businesses or securities actually moy be sold or purchased. Goldman Sachs’ role in any due diligence review i limited solely to
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicative of actual future resulls, which may be significantly more or less favorable than suggested by these analyses, and Goldman Sachs does not assume
responsibility if future results are materially different from those forecast.

The Confidenfial Information does not address the underlying business decision of the Company to engage in any transaction, or the relafive ments of any fransaction or strategic
alternative refered fo herein as compared to any other ransaction or altemative that may be avalable to the Company. The Confidenfial Information is necessanly based on
economic, monetary, market and other condifions as in effect on, and the information made available to Goldman Sachs os of, the date of such Confidential Information and Goldman
Sachs ossumes no responsibiity for updating or revising the Confidential Information based on circumstances, developments or evenfs occumng after such date. The Confidenfial
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Committee, any secunty holder of the Company or any
other person as fo how to vole or act with respect to any transaction or any other matter. The Confidential Information, including this disclaimer, is subject 1o, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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- Confidential Materials -

Hero's 2Q Outlook

Hero currently expecting to be below consensus EBITDA by ~8%

S Favorable / % Favorable /
Consensus"”  Forecasted  (Unfavorable) (Unfavorable)

HSN Revenue $546.4 $525.2 ($21.2) (3.9%)
Cornerstone Revenue 2854 294.7 9.3 _3.3%
Revenue $831.8 $819.5 123) | (1.5%)!
% YoY Growth (2.6%) (4.1%) (1.5 pp)
Gross Profi $298.3 $292.8 ($5.5) (1.8%)
% Margin 35.9% 35.7% (17 bps)
Adj. EBITDA® 569.7 564. $5.4) | (8.0%),
% Margin 8.4% /.8% (38 bps)
% YoY Growth (15.4%) (22.2%) (6.8 pp)
Adj. EPS $0.58 §0.57 ($0.01) | (17%)
% YoY Growih (21.6%) (23.0%) (1.4 pp)
SHOJWCB: :::2 ge;:f:?:?é% consensus estimate consistent with 1t Call as of May 13, 2017. All other consensus figures calculated as the 4|
average of: AEGIS Capital, BofA, Cifi, Craig Hallum, FBR, Maxim, Sidoti, UBS and Wunderlich. C}N'I'H{}W FW PARTNERS

12) Adjusted EBITDA is before deduction of stock based compensation expense.



- Confidential Materials -

Overview of Hero 2017 Outlook

Based on performance YTD, Hero Management has formulated two alternate views of

FY'17E performance

“Current” Scenario “Trend” Scenario

B Net Sales of $3,515mm (down 1.5% vs. year ago
and 3.3% vs. budget)

B EBITDA of $283mm (down $1émm vs. year ago
and $20mm vs. budget)

B Overall assumptions consistent with the 2017
business outlook presented fo the Board on May
24th with a few updates

B Updated for the latest 2Q outlook shared with
Queen and Lion last week

—Comerstone EBITDA up $5mm for 2017,
reflecting recent momentum

—Includes $5mm of in-process opex cost savings

B This scenario assumes Hero gets to positive sales
(+0.5% vs. year ago) on the HSN segment in the
second half

—Represents a frend change of more than
+500bps vs. the first half

Source: Hero Management.

B Nef Sales of $3,450mm (down 3.3% vs. year ago
and 5.1% vs. budgef)

B EBITDA of $254mm (down $45mm vs. year ago
and $49mm vs. budget)

B First half of 2017 the same as the “Current”

scenario — consistent with the outlook shared with
Queen and Lion last week

B Cormnerstone EBITDA up $5mm for 2017and $5mm
of opex cost savings delivered

—Same assumptions as the “Current” scenario

B Second half net sales frend in HSN segment
updated fo reflect the same trend as in first half
(down 4.4% vs. 2Q trend of down 5.7%)

i d
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- Confidential Materials -

2017 Outlook - Key Figures versus Plan and 2016A

"Current”  vs. 17P vs. 16A “Trend” vs. 17P vs. 16A
HSN $2.432 (4.6%) (1.7%) HSN $2.366 (7.2%) (4.4%)
Comerstone 1,085 (0.3%) (0.9%) Comerstone 1,085 (0.3%) (0.9%)
Net Sales $3,515 (3.3%) (1.5%) Net Sales $3,450 (5.1%) (3.3%)
HSN $235 (9.7%) (9.1%) HSN $206 (20.9%) (20.4%)
Comerstone 48 11.7% 19.6% Comerstone 48 11.7% 19.6%
EBITDA $283 (6.7%) (53%) EBITDA $254  (163%)  (15.0%)
% Margin 8.1% (29 bps) (32 bps) % Margin /4% (98bps] (101 bps)
Adij. EPS $2.37 (75%) (9.3%) Adj. EPS $204  (2046%)  (22.2%)

e ¢l
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Source: Hero Management.



- Confidential Materials -

FY'17E Current Forecast and Trend versus Consensus

B [f Hero achieves “Cumrent” scenario, it will perform approximately in-line with consensus for 2017

B |f Hero achieves “Trend” scenario, it will be below consensus for 201/, missing net sales by ~2% and
EBITDA by ~11%

B Both scenarios are below management's long-range plan from early 2017, which forecasted revenue of
$3,636mm and EBITDA of $304mm

"Current” vs. Consensus "Trend" vs. Consensus

SFav./ % Fav. / SFav./ % Fav. /

Consensus"’  "Current" (Unfav.) (Unfav.) "Trend” (Unfav.) (Unfav.)
HSN $2,455 $2,432 ($23) 0.9%) $2,366 ($89) (3.6%)
Comerstone 1,064 1,085 20 1.9% 1,085 20 1.9%
Net Sales $3,520 $3,515 ($4] (0.1%) $3,450 ($70) (2.0%)
% YoY Growth (1.3%) (1.5%) (12 bps) (3.3%) (196 bps)
HSN $251 $235 ($16) (6.3%) $206 ($45) (17.9%)
Comerstone 35 48 13 377% 48 13 37.7%
Adj. EBITDA $286 $283 ($3) (0.9%) $254 ($32) (11.1%)
% of Revenue 8.1% 8.1% (6 bps) 74% (75 bps)
% YoY Growth (4.4%) (5.3%) (87 bps) (15.0%) (1,060 bps)

Source: Hero Management and Foctset as of June 21, 2017.
Note: Dollars in millons. Adjusted EBITDA is before deduction of sfock based compensation expense. 7|
(1) Hero consensus revenue based on Foctset consensus. Consensus consolidated Adj. EBITDA based on average esfimates of BAML, Craig %-
Hallurn, FBR, Maxim, UBS and Wunderiich. Segment Adj. EBITDA figures based on percentage allocation of EBTDA based on average of . CENTE j{}\f\ FW PARTNERS
select Wall Street research reporfs where segment esfimates are provided.
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Situation Update

B On May 10, 2017, affer markef close, Queen submitted a proposal fo acquire Hero for a fixed $40.50 per share in an all-
stock transactfion, representing a premium of ~10% fo Hero's closing price on that day

—Queen offered Queen A shares (1 vofe per share) as consideration as opposed fo Queen B shares (10 votes per share)

B Queen submiffed a revised proposal on May 18, 2017, which offered a fixed exchange ratio of 1.735x Queen A shares
per Hero share, which implied an offer price of $40.58 and premium of ~20% fo Hero's closing price on that day

— Offer was conditioned on Hero meeting consensus estimates for revenue and EBITDA in 2Q

B Lion's Chairman verbally increased ifs proposal on June 1, 2017 to a fixed exchange rafio of 1.750x, which implied an
offer price of $42.63 and premium of ~27% fo Hero's closing price on that day

—Hero management subsequently held a call with Lion / Queen fo discuss ifs preliminary view on 2Q, including ifs
expectation fo miss consensus revenue and EBITDA

B OnJune 9, 2017 Lion's Chairman verbally reduced the proposal fo d fixed exchange rafio of 1.600x, which implied an
offer price of $38.06 and a premium of ~18% to Hero's closing price on that day

—In addition, Lion provided a draff merger agreement fo Hero

B Affer discussion with Hero's advisors, Lion increased ifs offer on June 14, 2017 fo ¢ fixed exchange rafio of 1.650x, which
implies an offer price of $39.27 and a premium of ~27% as of June 21

—Proposalimplies that Hero's non-Queen shareholders would own ~11% of the pro forma company
—Hero’s Special Committee determined that the offer was an appropriate basis to further engage with Lion

® On June 20 and 21, Hero had in-person diligence sessions with representafives of Lion and Queen; sessions primarily
focused on Lion’s diligence of Hero but also covered Hero's preliminary diligence of Queen

—Follow-up diligence and confract negofiations are currently underway, with both sides fargeting an announcement
before June 30th

. Cr NTH{’WEW PARTNERS
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Lion's Proposal Progression

Previous Offers Current Offer
First Second Third Fourth Fifth
Offer Date® May 10 May 18 June 01 June 09 June 14
Implied Offer Price $40.50 $40.58 $42.63 $38.06 $39.27
Exchange Ratio 1.685x 1.735x 1.750% 1.600x 1.650x
Fixed [ Hoating Floating Fixed Fixed Fixed Fixed
Diluted Shares Outstanding 33.6 53.6 23.6 3.6 33.6
Equity Value $2,171 §2,175 $2,286 $2,039 $2,104
Enterprise Value $2,651 $2,656 $2,767 $2,520 $2,585
Ownership of Non-Q Hero $/H® 11.0% 11.3% 11.4% 105% 10.8%
Current 9.5% 20.4% 27.3% 18.0% 26.9%
Premiums | 30-Day VWAP 10.5% 11.9% 19.8% 9.7% 17.7%
90-Day VWAP 11.0% 11.0% 16.9% 49% 9.1%
Source: Public fiings and Hero Management as of June 21, 2017.
1) Market dcﬁa as of offer dafegexce for cument offer for which data is as of June 21. IDI
2) Hero ownership represents non-Q hareholders ownership only. Ownership based on cumently available public informaficn. Figures CENTERIVIEW PARTNERS
subject fo change as more information regarding GCl-Lion fransaction becomes available.
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Overview of Lion’s Current Proposall
Lion verbally delivered a revised proposal for a 1.650x exchange ratio on June 14"

Curment Offer
(Rev'd June 14)
Pricing Date Metric June 14 June 21
Implied Offer Price $40.01 $39.27
Diluted Shares Quistanding 336 53.6
Equity Value $2,144 $2,104
Enterprise Value $2,625 §2,585
Hero Share Prica $3205 $30.95
A Since June 14 Offer (3.4%)
Share Price | Queen Share Price $24.25 $23.80
Movement ASince June 14 Offer (1.9%)
Exchange Ratio 1.3 1.30x
ASince June 14 Offer (0.02¢)
Current 24.8% 269%
Premiums® | 30-Day VWAP 17.2% 177%
90-Day VWAP 10.5% 9.1%
Ownership and | Ownership of Non-Q Hero §/H* 108% 108%
Value Sharing | Share of Value Creafion o Al Heros/+® 541% 56.2%
2017E Revenue $3,520 0.7x 0.7x
Implied Valuafion
(Consensus) 2017E Comp. EBITDA $267 9.8x 97x
2017E Adj. EPS §2.45 16.3x 16.0x
Source: Public fiings and Hero Management as of June 21, 2017.
1) Reflects premium as of pricing date.
2) Hero ownership represents non-Gueen shareholders ownership only. Ownership based on currently available public informafion. Figures
subject to change as more information regarding GCHion fransaction becomes available.
(3) Reflects all Hero sharshalders' share of $125mm runrate synergies capitalzed ot blended 2017 Comparable EV/EBTDA multiple of 8.4x, il I
net of fees. w
(4}  Consensus consofidated Comparable EBTDA based on average Adjusted EBTDA esfimates of BAML, Craig Hallum, FBR, Maxim, UBS and . Cr NTHI}W FW PARTNERS

Wunderlich less estimated stock-based compensation expense.
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llustrative Has / Gets Analysis and Value Creation Split

B Key Assumpfions:

—Based on 1.450x exchange ratio offer, implying an offer price of $39.27 as of June 21
—$125mm Synergies = $1,025mm valve (capifalized af blended mulfiple, less $50mm illusfrative fees)

Hero Queen Pro
PerShare Aggregate  PerShare Aggregate  Forma

Enterprise Value $2,138 $16,700  $18,838
(Less): Net Debt & NCI (481) (5.818)

Observed Market Equity Value $30.95 §1,657 $2380 510882  $12539
(Less): Queen Stake in Hero - (620)

Adjusted Equity Value $1,657 $10262  $11,920
Implied Ownership 13.9% 86.1%
Implied Exchange Ratio 1.30x 1.00x

Targeted Exchange Ratio 1.650x 1.000x

Implied Equity Value $§2,057 $21.57 $9.863  $11,920
Implied Ownership 7 .3;%\ 82.7%

Implied Prem. / (Disc.) Before Synergies " 1 24.1% | (9.4%)

Plus: Share of Capitalized Synergies® $3.30 $177 $1.85 $848 $1,025

Value per Share w/ Synergies S41.71 ..5%2.33.. S S

Implied Prem. [ [Disc.) After Synergies " 1 34.8% | 4.4%

Value Creation §576 $449 $1,025
Share of Value Creation | ;56;2% I 43.8%

Source: Public flings, Hero Management, Factset as of as of June 21, 2017. |2|

Note: Dollars in millions, except per share data. Based on economic ownership.
m Represents share of pro forma equity value divided by standalone equity value minus 1.
12) Capitalized at blended 2017E Comparable EV/EBTDA mulfiple of B.6x.

CENT I-J'\)\'H- W PARTNERS
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lllustrative Exchange Ratio Over Time

Exchange Rafio Analysis
Share Price Exchange Implied Premium
300 Queen  Hero Rafio’ fo Current Price
Current $2380 53095 130x 0%

250 1 Month Avg. 2393 3290 138x %

o 3 Month Avg. 2217 3510 140x 8%

& Month Avg. 2085 3533 171«x 2%

540 1 Year Avg. 2122 3882 184«x 4%

o 2 Year Avg. 23.54 4732 1% x 51 %

Favorable for

240x% Hero
220% M

180 - LMW ]

1Y Average = 1.84 x
Cument
Offer:
1.60x 1 1.65x%
1.40x -
Favorable for
Queen 130
1.20 % T T T T T T T
Jun-2015 Sep-2015 Dec-2015 Mar-2016 Jun-2014 Sep-2016 Dec-2016 Mar-2017 Jun-2017

Source: Company fiings, Bloomberg as of June 21, 2017.

(1

Exchange rafio defined Hero share price divided by Queen Series A share price.

e |
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Diligence Update

The diligence process began June 16, with in-person meetings taking place June 20 and 21

B Queen submitted an inifial business diligence list of 28 items; Hero has responded fo substantially all of
the requests

—Queen also submitted a legal diligence list that currently includes ~130 questions
—Queen was provided access fo a virtual data room (*VDR") on June 17
B “All-hands” diligence sessions in Tampa, Florida on June 20 and 21 were consiructive for both sides

—Queen followed up with 68 additional high priority diligence requests; diligence requests from Queen
continue fo be focused on refining synergy estimation

B Hero also submitted a “reverse” diligence list of 33 priority questions fo Queen, which was discussed
during the morning session in Florida on June 21

—Queen discussed ifs financial outlook for 2Q and FY2017

—Key items outstanding include Queen’s financial plan and additional detail on the GCl-Lion
fransaction

—Lion also expects fo provide Hero access to a VDR

B Hero and Lion/Queen cumently in process of scheduling follow-up calls and addressing outstanding
questions

foliman 14

Cr NTl‘il‘WEW PARTNERS



- Confidential Materials -

Queen 2Q and FY17 Outlook: Challenges in U.S. Business & zulily

Based on notes from Queen management guidance during June 21 diligence session

Subject fo change once data received from Queen

2Q17 Outlook FY17 Outlook

of +1.0%
Consolidated

Queen (3-1%)

B Revenue down (2.2%); worse than consensus expectafions

B EBITDA down (1.5%); better than consensus expectafions of

m Revenue up +1.2%; befter than
consensus of +0.5%

—Expecied +2.2% constant curmency

B EBITDA up +2.8%; better than
consensus of +0.5%

—Expecied +3.6% constant curency

¥ Revenue down (2.9%) and EBITDA down (2.7%) YoY

B Challenged categories included electronics, kifchen,
handbags, jewelry and beauty

— Partially offset by growth in apparel and shoes

B EBITDA benefited from cost savings, including reduced
bonuses

m Revenue up +0.6% and EBITDA up
+1.5% YoY

m Revenue forecasted to grow +3%+in
second half of 2017

m Supply chain inifiafives expected fo
confribute to EBITDA growth

B Revenue down (2%) YoY; +3.3% in constanf currency
B EBITDA up +9.4 YoY; +15.8% constant currency

B UK topline impacted by Brexit effects; positive EBITDA as a
result of the influence of Brexit with focus on cost control

B Improvements seen in Germany, Japan and Italy, but
France business disappoinfing

By Segment

B Top line hurt by megabrands such as Under Armour and
Toms, which were previously relatively exclusive to Queen
and are now more widely available

zulily

Source: Queen management.

B Revenue up +0.2% and EBITDA down (22%) YoY

B Revenue flaf and EBITDA up +8.6%

® In constant curency, revenue up +4%
and EBITDA up ~13%

B Assumes confinuation of frends seen in
first half of 2017

B Revenue up +5.5% and EBITDA down
(1.8%)

B Expecting more consisient growth
from new brands and other initiafives

i ol
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Key Next Steps

BKey diligence workstreams:
—Address outstanding Lion/Queen questions through follow-up calls and VDR
—Validate Lion/Queen valuation assumptions with regard to GCl-Lion transaction
—Receive and diligence Queen financial plan

BManagement and advisors to continue to work through diligence, financial analysis, and
contract negofiations

BManagement and advisors to work with external PR advisors on communication sirategy,
including drafting potential press release and/or fransaction presentation

B All parfies working toward a decision point on or before June 30

(olimen 16}
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Disclaimer (Centerview Partners)

This presentation has been prepared by Centerview Partners LLC (“Centerview") for use solely by the Special Committee of the Board of Directors of
HSN, Inc. (*Hero" or the “Company”) in connection with its evaluation of a proposed transaction involving the Company and for no other purpose.
The information contained herein is based upon information supplied by Hero and publicly available information, and porfions of the information
contained herein may be based upon statements, estimates and forecasts provided by the Company. Centerview has relied upon the accuracy
and complefeness of the foregoing information, and have not assumed any responsibility for any independent verification of such information or for
any independent evaluation or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company or any other enfity, or
concerning the solvency or fair value of the Company or any other enfity. With respect to financial forecasts, including with respect to estimates of
potential synergies, Centerview has assumed that such forecasts have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the management of the Company as to its financial performances, and at your direction Centerview has relied upon
such forecasts, as provided by the Company's management, with respect fo the Company, including as fo expected synergies. Centerview
assumes no responsibility for and expresses no view as o such forecasts or the assumpdtions on which they are based. The information set forth herein
is based upon economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof,
unless indicated otherwise and Cenferview assumes no obligation fo update or otherwise revise these materials.

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary descripfion. In performing this
financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a particular weight to any
particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without considering the analysis as a
whole, would create an incomplete view of the process underlying ifs financial analysis. Centerview may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis described above should not be
taken to be Centerview's view of the actual value of the Company. Subject o the last sentence of this paragraph, Centerview explicitly disclaims
responsibility for any advice, work product or analysis contained herein prepared by Goldman Sachs & Co. LLC., including any slides, or analyses
within slides, labeled “Goldman Sachs Perspective” or “Goldman Sachs.” The foregoing provision shall not be construed in any way to limit
Centerview's responsibility for any of its work product included in any materials jointly prepared by Centerview and Goldman Sachs & Co. LLC.

These materials and the information contained herein are confidential, were not prepared with a view toward public disclosure, and may not be
disclosed publicly or made available fo third parfies without the prior written consent of Centerview. These materials and any other advice, written
or oral, rendered by Centerview are infended solely for the benefit and use of the Special Committee of the Board of Directors of the Company (in
its capacity as such) in its consideration of the proposed fransaction, and are not for the benefit of, and do not convey any rights or remedies for
any holder of securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting,
actuarial, legal or other specialist advice. These materials are not infended fo provide the sole basis for evaluating the proposed transaction, and
this presentation does not represent a faimess opinion, recommendation, valuation or opinion of any kind, and is necessarily incomplete and should
be viewed solely in conjunction with the oral presentafion provided by Centerview.

mmn 1 I
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Disclaimer (Goldman Sachs)

These matenals have been prepared and are provided by Goldman Sachs on o confidential basis solely for the information and assistance of the Special Committes of the Board of
Directors (the "Special Committee”] of Hero [the "Company’] in connecfion with its consideration of the matters refered fo herein. These mafenals and Goldman Sachs’ presentation
relating to these matenals (the “Confidenfial Information”] may not be disclosed to any third parly or circuloted or refemed to publicly or used for or refied upon for any other
purpose without the prior wrtten consent of Goldman Sachs. The Confidenfial Information was not prepared with a view to public disclosure or to conform to any disclosure standards
under any statfe, federal or intemational secunties laws or other laws, rules or regulations, and Goldman Sachs does not take any responsibility for the use of the Confidential Information
by perons other than those set forth above. Notwithstanding anything in this Confidential Information 1o the contrary, the Company may disclose to any person the U federal income
and state income tax treatment and tax structure of any transacfion described herein and all matenals of any kind (including tax opinions and other fax analyses) that are provided to
the Company relating to such tax freatment and tax structure, without Goldman Sachs imposing any limitation of any kind. The Confidential Information has been prepared by the
Investment Banking Division of Goldman Sachs and is not a product of its research depariment.

Goldman Sachs and its affliates are engaged in advisory, undemwnfing and financing, prncipal investing, sales and trading, research, investment management and other financial and
non-financial activities and services for vanous persons and enfifies. Goldman Sachs and it offiiates and employees, and funds or other entifies they manage or in which they invest or
have other economic interests or with which they co-nvest, may at any fime purchase, sell, hold or vote long or short posifions and invesiments in securities, denvatives, loans,
commodities, cumencies, credit default swaps and other financial instruments of the Company, any other party fo any transaction and any of their respecfive affliates or any cumency or
commodity that may be involved in any transaction. Goldman Sachs’ investment banking division maintains regular, ordinary course client service dialogues with clients and potential
clients to review events, opportunities, and condifions in particular sectors and indusires and, in that connection, Goldman Sachs may make reference to the Company, but Goldman
Sachs will not disclose any confidential information received from the Company.

The Confidenfial Information has been prepared based on historical financial information, forecasts and other information obtained by Goldman Sachs from publicly available sources,
the management of the Company or other sources (approved for our use by the Company in the case of information from management and non-public information). In preparing the
Confidential Information, Goldman Sachs has refied upon and assumed, without assuming any responsibility for independent verfication, the accuracy and completeness of all of the
financial, legal, regulatory, tax, accounting and other information provided to, discussed with or reviewed by us, and Goldman Sachs does not assume any liability for any such
information. Goldman Sachs does not provide accounting, tax, legal or regulatory advice.

Goldman Sachs has not made anindependent evaluation or appraisal of the assets and labiffies fincluding any confingent, denvative or other off-balance sheet assets and labilities) of
the Company or any other party to any fransaction or any of their respective affiliates and has no obligation fo evaluate the solvency of the Company or any other parly to any
fransaction under any state or federal laws relating to bankruptey, insolvency or similar matters. The analyses contained in the Confidential Information do not purport to be appraisals
nor do they necessarly reflect the prices at which businesses or securties actually may be sold or purchased. Goldman Sachs' role in any due diigence review i limited solely fo
performing such a review as it shall deem necessary fo support its own advice and analysis and shall not be on behalf of the Company. Analyses based upon forecasts of future results
are not necessarly indicafive of actual future resulls, which may be sigrificanity more or less favorable than suggested by these onalyses, ond Goldman Sachs does not assume
responsibility if future resulls are matenally different from those forecast. Goldman Sachs did not prepare, and does not assume responsibility for, any analyses conducted solely by
Centerview Partner LLC, including any sides, or analyses within slides, labeled “Centerview Perpective,” “Centerview Partners” or "Centerview "

The Confidenfial Information does not address the underlying business decision of the Company to engage in any transaction, or the relafive menits of any fransaction or strategic
alternative referred fo herein as compared to any other transaction or allemative that may be available to the Company. The Conhdential Information & necessanly bosed on
economic, monefary, market and other condifions as in effect on, and the information made avaiable to Goldman Sachs as of, the date of such Confidential Information and Goldman
Sachs assumes no responsibility for updating or revising the Confidenfial Information based on circumstances, developments or events occumng after such date. The Confidential
Information does not constitute any opinion, nor does the Confidential Information constitute a recommendation to the Special Commitiee, any securily holder of the Company or any
other person as fo how to vote or act with respect fo any transaction or any other matter. The Confidential Information, including this disclaimer, is subject fo, and govemed by, any
written agreement between the Company, the Board and/or any committee thereof, on the one hand, and Goldman Sachs, on the other hand.
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Overview of Transaction

Section 1

. C[NTER'W EW PARTNERS



- CONFIDENTIAL -

Overview of Lion’s Proposal

Proposal Summary

Proposal Statistics

l
|
I
l
Exchange Ratio 1.650x [ Hero Share Price $31.30
| L Queen Share Price $24.44
Implied Headline Offer Price $40.36 E Share Prices . . .
[ Implied Exchange Ratio 1.280x
Diluted Shares Outsfanding 536 |
| Current 28,97,
Headline Equity Value $2161 |
quity | 30-Day VWAP $32.60 218%
(Less): Cash (48) : Premiums | 90-Day VWAP $35.19 147%
Plus: Debt 29 52-Week High (07/12/16)  $52.99 (23.8%)
Headline Enterprise Value $2,642 { 52-Week Low (06/21/17)  $30.95 30.4%
l
AR DRI T [
) Queen Shareholders g% | LTM Revenue $3.5% 0.75x
£ I'| Revenve .
g Memo: John Malone? 5% : 2017E Revenue™ 3515 0.75x
0
g Hero Shareholders (Non-Queen $/H) 11% : Comparable | LTM Comp. EBITDA $269 9 8x
| | EBTA® | 9017E Comp. EBTDAX 2%2 10.1x
n Queen Shareholders 93% |
I .
% Memo: John Malone® 3% || adifes Ll Ea 163«
2017E Adj. EPS¥ 235 17.2x
> Hero Shareholders (Non-Queen $/H) 7% : :

Source: Public fiings and Hero Management. Market data as of July 5, 2017.

Mote:  Dollars in millions. Balance sheet information a: of March 31,2017, LTM metncs as of March 31, 2017.

1 Hero ownership represents non-Gueen shareholders' ownership only. Hero share capitalization info per Hero Management as of June 29
2017. Queen share capitalization info per Gueen Management as of June 30, 2017.

2) As of Apnl 4 2017, Mr. Malone had sole voting power over 27 2mm Class B shares of Queen (10 votes per share] and 0.4mm Class A shares 5|
(1 vote). Mr. Malone also had shared vofing power over 0.5mm addifional class B shares. #
(3] Comparable EBTDA is after deduction of stock based compensafion expense. CENTER|VIFW PARTNERS

(4) Based on Hero Management's 2017 outiook.
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Hero Management's 2Q Outlook
Hero Management currently expecting to miss consensus EBITDA by ~8%

S Favorable / % Favorable /
Consensus"”  Forecasted  (Unfavorable) (Unfavorable)

HSN Revenue $945.4 $525.2 ($20.2) (3.7%)
Cornerstone Revenue 285.9 294.7 8.8 i _3._12%_
Total Revenue $831.6 $819.5 (12.1) :_(_1 ._5_%_)}
% YoY Growth (2.7%) (4.1%) (1.4 pp)
Gross Profit $298.3 $292.8 ($9.5) (1.8%)
% Margin 35.9% 35.7% (14 bps)
Adj. EBITDA® 569.7 564. $5.4) | (8.0%),
% Margin 8.4% /.8% (96 bps)
% YoY Growth (15.4%) (22.2%) (6.8 pp)
Adj. EPS $0.59 50.57 (30.02) | (3.4%)
% YoY Growth (20.3%) (23.0%) (2.7 pp)

Source: Hero Manogement.
Note:  Dollars in millions. 7|
{1) Hero revenue and EFS represent Fachet Consensus. All other consensus figures calculated as the average of: AEGIS Capital, BofA, Cii %"
Craig Hallum, FBR, Maxim, Sidofi, UBS and Wunderlich. .
(2) Adjusted EBITDA i before deduction of sfock based compensation expense.
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Queen Management's 2Q Outlook

B Below does not include impact of recent distribution center outage expected to reduce revenue and
EBITDA by $20-$25mm and $3-$5mm, respectively, in 2Q

B Queen expects fo recover half of the revenue loss in 3Q, with the other half estimated to be non-
recoverable

|

Current Outlook vs. Outlook vs. Outlook vs.
2Q17 Outlook"” Prior Year Budgefm Consensus"”
Queen US. $1,387 (2.9%) 2.1%) (1.5%)
Queen Infemational 621 (2.1%) (2.1%) 0.7%
Total Queen $2,008 (2.6%) (2.1%) (0.6%)
2ully 367 0.2% (12.2%) (1.8%)
Total Queen Group $2,375 (2.2%) (3.8%) (1.2%)
Adjusted EBITDA
Queen US. $354 (2.6%) (1.6%) (0.2%)
Queen International 108 8.4% 2.7% 9.9%
Total Queen $462 (0.2%) (0.6%) 20%
20lly 24 (23.2%) (31.7%) (16.0%)
Total Queen Group 9486 (1.6%) (2.7%) 1.5%
Source: Wall Sfreet Research and Quesn Management.
Mote: Dollars in millions. Adjusted EBITDA iz before the deduction of stock-based compensation expense
1 Cumrent ouflock :}Qséd on USD '";Jes as C"Jured2g_ 231' 7. sk e ’ #
2) Based on constant curency. CENTE R}W EW PARTNERS
[3) Per Queen Management.
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Overview of Hero Management's 2017 Outlook
Based on performance YTD, Hero Management has formulated an updated view of FY'17E

Management’s Current Outlook for 2017 Current Outlook vs. Plan and Prior Year

B Net Sales of $3,515mm (down 1.5% vs. year ago "17F vs. '17P vs. 'T6A
and 3.3% vs. plan)

HSN 2,432 4.6% 1.7%
B EBITDA of $283mm (down $1émm vs. year ago and $ i !
$20mm vs. plan) Comerstone 1,085 (0.3%) (0.9%)
[ ngraﬂ assumptions consisient with the 2017 Net Sales $3,515 (33%) (15%)
business outlook presented fo the Board on May 24
with minor updates
B Updated for the latest 2Q outlook HSN e
—Comerstone EBITDA up $5mm for 2017, reflecting ~ Comerstone 48 1.7% 19.6%
ecentmomentu Adj. EBTDA") 283 (67%)  (53%)
—Includes $5mm of in-process operating expense _
B This scenario assumes Hero gets to positive sales
(+0.5% vs. year ago) on the HSN segment in the
second half
—Represents a frend change of more than
+500bps vs. the first half
- = d
Source: Hero Management.
Note: Dollars in millions. . CEN I'I’Jl>\’\i".‘l'\’ PARTNERS

1 Adjusted EBITDA i before deduction of stock based compensation expense.



- CONFIDENTIAL -

Overview of Hero Management Plan

2017 outlook updated to reflect trends in TH17; plan beyond 2017 prepared by Hero
Management in January 2017

Historical I Projections I raa-tea 1en-21p
| |
2014A 2015A 2018A | 2017F 2018P 2019P 2020P 2021F | CAGR CAGR
HSN Revenue $2.476 $2.542 $2.475 : $2.432 $2.626 $2.704 $2.785 $2.869 : (0.0%) 3.0%
Comerstone Revenue 1,114 1,151 1.095 I 1,085 1,162 1,243 1.316 1,390 I (0.9%) 49%
(Less): Eliminations 2) 2) 21 (1 {1 {n (1 mi
Total Revenue 3,588 33,691 93,567 i $3,515 33,786 33,944 54,100 34,257 i (0.3%) 3.6%
YoY Growth 2.9% (3.3%) 4 (1.5%) 7.7% 4.2% 3.9% 3.8% 4
Gross Profit §1273 31,315 §1.217 | $1,20 31316 $1,383 51447 $1,513 | (2.2%) 4.5%
% Margin 35.5% 35.6% 34.1% I 34.3% 34.8% 35.0% 35.3% 35.9% |
[Less): Operating Expenses ($931) ($957) ($918) | ($923) ($970)  ($1.006)  ($1.039)  ($1.072) |
% of Revenue 25.9% 25.9% 25.7% ! 26.3% 25.6% 25.5% 25.3% 25.2% !
Adjusted egipAll 5342 $357 $299 i 5283 $344 $377 S408 S441 i (6.5%) 8.1%
% Margin 9.5% 9.7% 8.4% | 8.1% 9.1% 9.9% 9.9% 104% |
(Less): SBC (16) (18) (19) ! (21) [22) (22) (23) (24) !
Comparable EBITDA® $327 $339 $280 i $262 $324 $354 $385 $417 i (74%)  83%
% Margin 2.1% 9.2% 7.8% | 7.5% 8.6% 9.0% 9.4% 9.8% |
(Less): D&A / FA Sale (44) (44) (43) | (47) (49) (52) (56) (59) |
(Less): Adustments 2 ) (aul . - . . . {
Reported EBIT 5285 5284 5206 | 5215 5275 $302 5329 $358 I (15.0%) 11.7%
(Less): Net Interest 7 (15) (16) l (14) (18} (16) (16) 17) 1
Pre-TaxIncome $278 $269 $190 | $200 $259 $286 $313 $341 |
(Less): Taxes (105) (100} i (75) (97} {107) (117) (128) |
NetIncome $173 $169 $119 1 $125 $162 $179 $196 $213 1
Plus: Adjusiments 0 6 2 I . - . . . }
Adjusted Net Income $173 5176 5138 I $125 5162 5179 5196 5213 1 (10.6%) 9.1%
Adjusted EPS $3.23 $3.28 $2.62 | 52.35 $3.03 53.34 53.66 $3.99 | (5.9%) 8.8%
YoY Growth 1.7% (20.3%) | {10.3%) 29.1% 10.3% 0.4% 92.1% |
Memo: Pro forma for divestitures of TravelSmith and Chasing Fireflies I
Revenue $3.475 $3,591 §3.524 | $3.515 $3.788 $3.946 $4,100 $4,257 l 0.7% 3.9%
Adjusted EBITDA 340 361 304 ] 283 346 377 408 41 (5.9%) 7.7%
Source: Hero Management.
Note: Dollars in millions. Revenue and BBITDA historical figures are pro forma for divestitures of TravelSmith and Chasing Frefiies from |0|
Comerstone. w
1) Adjusted EBITDA is before deducfion of stock based compensation expense. CENTER|VIFW PARTNERS

12 Comparable EBITDA i after deduction of sfock based compensation expense.
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Overview of Queen Financial Plan
Based on Hero Management view of Queen Management plan; projections not affected by

GCl-Lion fransaction

Historical I Hero Management Projections I CAGR
2014A 2015A 2016A I 2017E 2018E 2019E 2020E 2021E | "T4A-"16A "16A-21E
Revenue 510028 59,189 510219 = 510,321 510568 510882 511,197 $11533 ; 0.9% 24%
YoY Growth (8.6%) 11.5% 1.0% 24% 30% 29% 30% §
Gross Profit $3,450 3322 83577 I $3,458 $3,551 $3.667 53785 33,910 I (1.0%) 1.8%
% Margin 36.4% 36.2% 35.0% I 33.5% 33.6% 33.7% 33.8% 33.9% |
(Less): Operating Expenses G171 31435 g1ean D@45 (31509 315100 (51516 (31514 |
% of Revenue 17.1% 15.7% 16.1% I 14.1% 14.3% 13.9% 13.5% 13.1% |
Adjusted EBITDA™ $1,939 91,887  $1,934 | 52,004 52042 52157  $2249 52,393 | (0.1%) 43%
% Margin 19.3% 20.6% 18.9% ! 19.4% 19.3% 19.8% 20.3% 208%
[Less): Stock-Based Comp. (83) (40) 751 (67) 189) 7 73) 75 |
Comparable EBITDA® §1.85% 51827 51841 I SRR R SR e R R ; 0.1% 4.5%
% Margin 18.5% 19.9% 18.2% 18.8% 187% 19.2% 19.6% 200%
[Less): Depreciafion [ (179 (185 (191  (198) (209 ]
(Less): Other Amortization® I (169) (181) (184) (180) (180) I
(Less): Other I - - - - |
Adjusted EBIT (Before Trans. Amorf) | $1.59 $1.608 51709 51819 $1933 | (10%)  45%
(Less): Taxes o8 587 24 (ts4) (04 |
Plus: Depreciation : 79 185 191 18 X5 I
Plus: Other Amortization I 169 181 186 180 180 |
(Less): & in Net Working Capital I (63) (34) 44) (41) 53) |
(Less): Capital Expenditures® I 4 poy  pog) @y el
Unlevered Free Cash Flow I $999  $1049  $1,009  S1177 $1.239 ;
YaY Growth i 50% 5.7% 6.1% 5.3%
Source: Hero Management.
Note:  Dellars in milicns.
(1 Adjusted EBITDA is before the deduction of stock-based compensation expense.
12) Comparable EBITDA is after deduction of stock based compensation expense. 1 I
(3] Does not include transaction amorizafion. Assumes transaction amoriization is not tax deductible for cash fax purposes, per Queen

company filings.

(4) Includes capitalzed TV disiribufion fees of ~§%0mm per year.

. CENTER )W EW PARTNERS
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Comparison of Hero and Queen Plans vs. Consensus

($ in millions)
Management Consensus Avs, Consensus
0167 M7E 2018E 2019 2018A 2017E 2018E 019 17 2018E 2019E

Tofal Revenue 53567 $3515 $3786 $39%4 3,567 $354 $3.4610 $3483 9/ 02% $176/49% S263/1.1%
% Growih BI% 1.9% 171% 42% 33% (1.9% 24% 2% {24 bps) 526 bps 221 bps
# of Analysts 7 7 5

Adj. EBITDA (pre-SBC) 5299 S8 $346 $317 5299 S 286 $307 $342 S3)/(0.9% $39/127% $35/100%
% Margin 84% 8% %% 25 % 84% 81% 85% 93% (5bps) 63 bps 26 bps
#of Analysts 4 [ 4

Tofal Revenue $10219 510321 51058  §10882 $10219 510284  S10416 511007 S37/04%  S{4T)/(04P  S(129)/(1.1)%
% Growth 5% 0% 24% 0% 5% 06% 2% 7% 34bps (83 bps) (72 bps)
#of Analysts 7 & 5

Adj. EBITDA (pre-SBC) $1.93 $2.006 $2042 $2157 $1.93% $1.966 $2083 $2184 S40/21% /8% 27/ (1.2%
T Margin 189% 194% 193% 198 % 189 % 19.1% 193% 198% 32bps {2bps) {2 bps)
#of Analysts 5 5 4

2]

Source: Hero Management, Wall Sireet Research as of July 5, 2017. w
Note: Hero broker universe includes BofA, Craig Hallum, FBR, Maxim, Sidofi, UBS, and Wunderiich. Queen broker universe includes AEGS Capitel CENTER

BofA, Craig Hallum, FBR, Maxim, UBS and Wunderich.

VIEW PARTNERS
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Section 3
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Summary of lllustrative Financial Analyses for Hero
Per Hero Management Plan

Analyses lllustrative Price per Share Comments

B PV of 1-4 yeor future share price based on 7.0-7 0x one year forward

-

g’gmﬁ";ig Future Share Frics. $: 350 EV/EBITDA on 2018E-2021E Comparable EBTDA?
B Assuming cost of equily of 9.5%

Discounted Cash Flow 43 §54 B 1.5% to 2.5% pempetuity growth rate

Goldman Sachs B §.0% to 9.5% weighted average cost of copital

Discounted Cash Flow $33 $51 B 1.0% to 3.0% perpetuity growth rafe
Cenferview Pariners B 9.0% to 10.0% weighted average cost of capital

B 15% to 35% premia range based on one-day premia over past 10 years
40 for precedent announced and completed allstock transactions over
$500mm with a U.S. target in which the farget sharsholders owned <35%
of the pro forma company®!

Precedent Premia [All Stock Deaks)
Goldman Sachs

E  High: EV/LTM EBITDA 10.0x (LTM Comparable EBTDA of $269mmi#)

4 B Low: EV/LTM EBITDA 8.0x {LTM Comparable EBITDA of $26%mmi*)

Selected Transactions

Trading Range - P/E $2 $43 B High: 14x NTM EPS [NTM Comparable BPS of $2.70)
Centerview Pariners B low: 12x NTM EPS (NTM Comparable EPS of §2.70)@

Trading Range - EV / EBTIDA $% $40 B High: $x NTM EBTDA (NTM Comparable EBITDA of $294mm)@
Centerview Partners B Low: 7x NTM EBITDA [NTM Comparable EBITDA of $294mm)?

$3l 5 § High: $52.55 (12-Jul-2014)

For Reference: 52-Week Trading Range B Low: $3055 21-un-2017)

B High: $48.00 (UBS 04-May-2017)

For Reference: Analyst Price Targefs $31 348 B Low: $3200 BAML03-May-2017]

Cument Price : $31.30 Proposal: 1L.650x Exchange Ratio Implies Price of
Closing Price of $24 44

Source: Public fiings, Hero Manogement, Bicombeng, Faciset, Market data as of as of July 5, 2017.

Note:  Balance sheet information as of March 31, 2017. Share capitalization info per Hero Management as of June 29, 2017.

(1) Including dividends. w 14 I
[2) Comparable EBITDA and E°5 are affer deduchion of stock based compensation expense.

[l Excludes real estate, financial and energy frarsocfions. C[NTI-‘R'WEW PARTNERS
[4) forma for sale of Chasing Frefies and Travelmith.
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Summary of lllustrative Financial Analyses for Queen
Per Hero Management Plan

Analyses lllustrative Price per Share Comments

Present Value of Fulure Share Price
Goldman Sachs

317

PV of 1-4 year future share price based on 7.0-7.0x one year forward
EV/EBITDA on 2018E-2021E Comparable EBITDAM
Assuming cost of equily of 11.0%

Discounted Cash Fow
Goldman Sachs

520 . $32

1.5% to 2.5% perpetuity growth rate
§.0% to 9.5% weighted average cost of capital

Discounted Cash Fow
Centerview

318 - $32

1.0% to 3.0% perpetuity growth rate
8.5% to 9.5% weighted average cost of capital

Trading Range - EV / EBIIDA $17 $25 High: 9x NTM EBITDA [NTM Comparable EBITDA of $1,957mm)i"
Centerview B Low: 7x NTM EBITDA [NTM Comparable ERITDA of $1,957mm)!!
For Reference: 52-Week Trading Range $18 §77 : Eﬂh $$1286|923 K‘E_ﬁz‘\;‘g: i’
For Reference: Analyst Price Targehs $25 $39 : Eﬂh ;235?&;?{{3'1::[”{1};%%210;;]
Cument Price : $24.44
- fom ol
Source: Hero and Queen Management, Public flings, Bloomberg and Factset. Market data as of as of July 5, 2017.

Note: Balance sheet information as of March 31, 2017_Share capitalzation info per Gueen Management as of June 30, 2017.

CENTH!'VH‘.W PARTNERS
m Comparable EBITDA is after deduction of stock-based compensation expense.



Pro Forma Considerations

Section 4

g‘:i‘g\m

Ct NTFR'WEW PARTNERS



Exchange Ratio Over Time

- CONFIDENTIAL -

Since the Creation of Series A Queen Group Tracking Stock in October 2014

Exchange Rafio Analysis
Share Price Exchange  Implied Premivm
3.00x Queen Hero Ratio’ to Current Price
Current $2448  $3130 128x 0%
1 Month Avg. 241 3186 132x 3%
280x 3 Month Avg. 2294 M3 151«x 18%
& Month Avg. 207 3514 148x %
1 Year Avg. 21.21 3823 181«x 42%
280x 2 Year Avg. 2388 4640 194x 51%
Since Oct-14 Avg. 25.04 5152 203 «x %%
240x
220x
200x v '
. i n 2Y Average = 1.94x
V ﬂ MIYﬁwemgeﬂ.SIx
1.80x 1
W Current
Proposal:
® 1450x
1.60x
1.40x
1.28x
1.20x r - T T - ‘
Oct-2014 Mar-2015 Jul2015 Dec-2015 May-2016 Sep-2016 Feb-2017 Jul-2017
Source: Bloomberg as of July 5, 2017 |7|
Mote: Reflects exchange rofio since Senes A Queen Group tracking stock began trading publicly in October, 2014. Hero prices adjusted for the w
special dividend completed in February, 2015, CENTF Rl\f [FW PARTNERS

m Exchange rafio defined Hero share price divided by Queen Series A share price.



Operaling Expenses
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Preliminary Cost Synergy Estimates
Per Hero Management Guidance

B Significant margin differential between Hero and Queen (~1,000 bps), largely driven by Hero's higher
marketing/distribution expenses

—Hero Management estimates the greatest synergy opportunity in Program Distribution

B Combination potentially represents opportunity fo reduce margin differential and also eliminate
duplicative corporate functions

COGS/Gross Profit

Variable Costs

il Program Distribution

Costs

Source: Hero Management.

Other OpEx

Potential Synergy Opportunities llustrative Estimates ($mm)

B Rate benefits from small carrier shipping and handling
confracts and procurement opportunifies

~§25-341
B Maximize call center utilization

® Improve affiliate commissions through rate/volume $2-$5
benefits B

B Consolidate liquidation activity

B Consolidate disfribution confracts

m Eliminate/consolidate affilate scles and marketing ~$49 - $65
COosfs

B Eiminate redundancies across OpEx costs
~$22 - $41

B Sfreamline the supply chain

Preliminary Run-Rate Cost Synergies ~ ~$97 - $152

Base Case Assumptfion $125

e o]
CI'NTHl)\’\ EW PARTNERS
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Pro Forma Financial Profile
Assumes illustrafive $125mm of run-rate synergies

'16A-'21E Revenue CAGR || 2021E Adj. EBITDA Margin(! Pro Forma Revenue Mix

Based on 2016A

8% 187% Comerstone
3.6%
Hero
24% - 10.4%
Queen USS.
zulily
Hero Queen Pro Forma Hero Queen Pro Forma Queen Infl
Standalone Standalone
Fiscal Year Ending December 31, "14A-21E
2016A  2017E  2018E  2019E  2020E  2021F CAGR
Queen Revenue $10219  $10321 $10,568 $10.882 $11,197 $11.533 24%
Hero Revenue 3,567 3515 3,786 3944 4,100 4257 3.6%
Revenue Synergies - - - - - -
Pro Forma Revenue $13786 513837 514354 514828 515297 S15791 28%
% YoY Growth 0.4% 3.7% 3.3% 3.2% 3.2%
Memo: Hero Sfandalone Growih (1.5%) 7.7% 4.2% 3.9% 3.8%
Queen Adjusted EBITDA $1.936  §2006  $2042 32157 $2269  §2393 4.3%
Hero Adjusted EBITDA 299 283 344 377 408 44] 8.1%
llustrative Net Synergies” - - 16 109 125 125
Pro Forma Adjusted EBITDA® Pro forma nef $2235 52290 52403 52443 52801 52959 58%
% Margin leverage ~3xP 16.2% 16.5% 16.7% 17.8%  18.3% 18.7%
Memao: Hero Standalone Margin 8.4% 8.1% 9.1% 9.5% 09%  104%
Source: Hero Management.
Note:  Dollars in milions.
(1) For '\=ng"rruﬁve _ourposeu?, assumes $1 25n'fn‘ of !'-Jr*.o%e. Eyﬂe'g_'es phuseq in 50% in 2018E and 100% in 2015E. Cost o achieve synergies w 19 I
equal to 50% of runrate synergies and incured 75% in 2018E and 25% in 201%E.
12) Adjusted EBITDA is before deduction of stock based compensafion expense. . CI‘N'I'H{}\’\ FW PARTNERS

B3l

Based on illustrafive pro forma balance sheet as of March 31, 2017 and 2017E Adjusted EBITDA.
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llustrative Has / Gets Analysis and Value Creation Split

B Key Assumpfions:
—Based on 1.450x exchange ratio offer, implying an offer price of $40.36 as of July 5

—$125mm Synergies = $1,020mm value (capifalized at blended EV/EBITDA mulfiple of 8.8x, less $75mm

lustrative fees) Hero Queen Pro

PerShare Agoregate  PerShare Aggregate  Forma

Enterprise Value $2,154 I | 317091
(Less): Net Debt & NCI (481) (5.875)

Observed Market Equity Value §31.30  $1,674 %448  Sitasl . 513935
(Less): Queen Stake in Hero - (627)

Adjusted Equity Value $1,674 $23.12  $104634  $12,308
Implied Ownership 13.6% 86.4%
Implied Exchange Ratio 1.28x 1.00x

Targeted Exchange Ratio 1.650x 1.000x

Implied Equity Value $2,1M $22.17 510,198  $12,308
Implied Ownership _IE % 82.9%

Implied Prem. / (Disc.) Before Synergies " I 26;1%.; (9.4%)

Plus: Share of Capitalized Synergies® $3.27 $175 $1.84 $845 $1.020

Value per Share w/ Synergies $4274  $2285 524017 $11,0437

Implied Prem. / (Disc.) After Synergies " | 36._6%.} 3.8%

Value Creation 5612 $408 §1,020
Share of Value Creation 160.0% | 40.0%

Source: Public flings, Hero Management, Queen Management and Factset as of July 5, 2017
Note: Dollars in millions, except per share data. Based on economic ownership. Balance sheet data as of March 31, 2017 Hero share

copitalization per Hero Management as of June 29, 2017. Queen share capitalization per Queen Management as of June 30, 2017. 20'
1 Represents share of pro forma equity value divided by standalone equity value minus 1. ﬂ'
12) Capitalized at blended 2017E Comparable EV/EBTDA mulfiple of B.8x. . C*N'l'ﬂl’\ﬁ‘ FW PARTNERS
(3] Reflects value of Queen before accounting for 38% stake in Hero. Including Hero stake, illustrative value per share is $25.86.
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llustrative Pro Forma Share Price
Based on 1.650x exchange ratio; current Queen Series A share price is $24.46

B Analysis shows Queen’s illusirative pro forma share price at various EV / Comparable EBITDA mulfiples
and levels of synergy credit assumed by investors

B Based on consensus estimates for Hero and Queen

lllustrative Queen Share Price Impact from Transaction

Credit for
$125mm Pro Forma NTM EV / Comparable EBITDA Muliiple
Synergies 8.0x 8.5x ! g8x 9.0x 9.5x
| |
| |
0% (15%) (7%) : (3%) : 1% 10%
| |
| |
25% (13%) (5%) g 1% 12%
| |
| I
50% 1% G 6%, 14%
| |
| |
75% (10%) (1%) T e 8% 16%
| |
| |
| |
100% (8%) 1% l 6% | 10% 19%
~e e
Blended Mulfiple
Source: Hero Management, Wall Sireet research and Factset as of July 5, 2017. Sased op Consgusts . I
Note: Balance sheet information as of March 31, 2017. Comparable EBITDA is after deduction of stock-based compensation expense. Assumes C }_N'['l-‘n'\’\ FW PARTNERS

$75mm of fransaction fees.
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Pro Forma Queen Analysis at Various Prices
Based on Hero Management projections for Hero and Queen

($ in milions)
Current Queen
Share Price

Pro Forma Queen Share Price $2300 52400 S 244 §2500 52600 $27.00  SM 5N
Pro Forma Diluted Shares Quistanding 3144 5150 5153 5154 5163 5170 577 518.5
Implied Pro Forma Equity Value §11,832  $12360 $12604 512891 $13423 513959 514497 1503
Plus: Hero Debt $ 529 $529 $529 $ 529 $ 529 $529 $529 $509
Plus: Queen Debt 6221 4,221 6,221 6221 4221 6221 6221 6,221
[Less): Hero Cash (48) (48] (48) [48) 148 (43 (43) (43)
[Less): Queen Cash {379) (379) [379) (379) [379) (37%) [379) (379)
Plus: Queen NCI 755 755 755 755 755 735 755 735
Plus: Queen Joint Venture (QVC China) (75) (75) (93) [95) {93) (%3] [#3) [75)
Plus: Transaction Fees 75 75 75 75 75 75 75 73
Implied Pro Forma Enterprise Value §188%0 S19418 $19.462 S19949 520480 521016 521554 S220%4

Current Multig!es1
Pro Forma Enferprise Value / Comp. EBITDA’ _Hero _ Queen
2017 Comp. EBITDA $2.202 Béx 88 x 89 x f.lx 8.3x ?ix 98x 100x B1x 52x
NTM Comp. EBITDA $2.251 G4x Béx 8.7 x 89x FARY 9dx 9éx F8x 77x 85 x
2018E Comp. EBITDA §2297 82x 85x Béx 87x B9x 2lx F4x 96x 74x B7x
Pro Forma Enferprise Value / Comp. EBITDA {incl. run-rafe synergiess)
2017 Comp. EBITDA $2327 8lx 83x B5x 8éx 88x 90x §3x 95x
NIM Comp. EBITDA $2376 80x 82x B83x 84 x Béx 88x F1x F3x
2018E Comp. EBITDA $2422 T8x 80x 8.1x 82x Bix 87x B9 x bR
So‘urce‘ Public fings, Hero Management. Market c_igfo as of July 5, 2017. §°.=. 22'
(1 Cument Hero and Queens standalone multiples based on standalone comparable EBITDA based on Wall Street consensus forecasts.
2) Comparable EBITDA & after deduction of stock-based compensation expense from Adjusted EBITDA. CENTE JI}W FW PARTNERS

(3] Includes run rate synergies of $125 million and excludes costs to achieve synergies.
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llustrative Public Market Present Value of Future Share Price

Analysis Based on Hero Management Standalone & Pro Forma Plan
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

Hero Standalone Present Value of
Future Stock Price + Dividends at 9.5% Cost of Equity

Pro Forma Present Value of
Future Stock Price at 11.0% Cost of Equity

H Jan-2018E  Jan-2019E  Jan-2020E  Jan-2021E
g %.0x $32.22 $33.57 $35.02 §35.19
g 8.8x $31.01 §32.43 $33.55 $34.22
] 8.0x $27.19 $28.83 $ 3057 $3L15
a _
$57.78 $58.04

§55.39

§ $56.44
EE $51.40
a .
: 3
§ $40.35 54487
B
3.3! 30 : . . : .
Current 1/1/2018  1/1720019  1/1/2020  1/1/2021 Current 1/1/2018 112019 1/1/2020  1/1/2021
7.0x Forward EV/EBITDA === 7 7x Forward EV/EBITDA! 7.0x Forward EV/EBITDA == 8 0x Forward EV/EBITDA
==$=9 (Ox Forward EV/EBITDA == 3 8x Forward EV/EBITDA? == 3 0x Forward EV/EBTDA
Balance Sheet at Balance Sheet at
Current EV/EBITDA Jan-2018E  Jan-2019E Jan-2020E Jan-2021E Blended EV/EBITDA  Jan-2018E  Jan-2019E  Jan-2020E  Jan-2021E
1-Yr Forward 1-Yr Forward
Comparable EBITDA? $an $354 $385 $417 Comparable EBITDA? $2422 $2.566 $2.706 $2.860
Net Debf and EV
Net Debt $ 427 $421 $ 386 $330 Adjustments* $7.149 $7.124 $6,948 $ 6,664
Diluted Shares Diluted Shares
Qutstanding (mm) 5 53 = %3 Qutstanding* (mm) 48 496 428 404
Dividends Per Share $1.40 $1.40 $1.40 $1.40 Dividends Per Share - - - -
Source: Hero Management. Market data os of July 3, 2017.
Note:  In § millions, except for per share data. Present Value of Future Stock Price includes dividends discounted based on mid-year convenfion.
Future share prices and dividends discounted fo March 31, 2017,
m Cument Hero standalone irading mulfiple based on broker consensus.
2] Blended muliple based on EBITDA coniribution.
(3) Standalone and pro forma adpusted EBTDA is before deduction of stock based compensatfion expense. Pro forma comparable EBITDA
includes run-rate synergies and excludes costs to achieve synergies. 7
4) Net debt and diluted shares oulstonding calculated based on run-ate synergies phased in 50% in 2018E and 100% in 2019E, and cost fo w
achieve synergies equal to 50% of runrate synergies and incumred 75% in 2018E and 25% in 2019E. EV adjustments include adjustments for

nonconiroling inferests and investments in affifiates.



lllustrative Pro Forma Discounted Cash Flow Analysis
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Projected Unlevered Free Cash Flow & Terminal Value

Goldman Sachs Perspecfive

($ in milions)
Pro Forma Historical Pro Forma .
20154 20186A 2017 2018 2019 20208 H21E Terminal Yeor

Revenue $12.8480 $13.786 $13837 $14354 $14828 $ 15297 $15791 $16.108
% Growth 72% 04% 7% 33% 2% 2% 0%
Adj. EBITDA (pre-3BC, excl. synergies) §224 $2.235 $2.290 $2388 $25M S2476 $284 $280
% Margin 75% 162 % 16.5% 166 % 71% I75% 7o% 7e%
Plus: Synergiss 0 0 0 83 125 125 125 125
Adj. EBITDA (pre-5BC, incl. synergies) $2244 $2.235 $22% $ 2450 $ 2859 § 2801 $2959 $3018
[Less): Stock-Based Compensafion $i78) 3154 $(3) $(50] §153) 4175 359) $101)
Adj. EBITDA (past-SBC, incl. Synergies) 5216 $2,141 52202 $2.340 §2566 § 2706 52880 $2915
% Margin 168 % 155 % 159% 164 % 73% 7% 181% 181%
[Less): Costs fo Achieve Iynergies 0 0 0 (47 (18] 1] 0 0
|Less|: Depreciation & Amartization [sxcl. Trans. Amort) §[319) $(355) $1395) 414 $(429) $i432) 1443 $[377)
[Less): Other Expensas n2) 31 U] m m m m U]
EBIT $1.835 $1.755 $1.80¢ 5189 52110 52273 $2417 $25%7
% Margin 143 % 127 % 131% 132% 143% 149 % 153 % 158 %
[Less): Adjusted Tax Expense [Bendzd) §(842) $1696) $77) $1833) $1836) $(930)
Plus: Depreciaton & Amorfizafion (excl. Trons. Amort) 395 414 419 437 443 a7
[Less): Copital Expenditures’ 355 383) (392) (394 1393 {401
[Less|: Increas= in NWC [69) (67) (62] [55) (71} (28]
Plus: Other Non-Cash items 1 1 1 1 1
Unlevered Free Cash Flow $1.115 $ 1,167 $1.320 51423 $1.51 $1.558
% of EBMDA 489 % 2% j32% 533 % J18R
Source: Hero Management.
Note: Cash flows discounted fo March 31,2017 using mid-year convention; financial analysis based on 2017E unlevered free cash fi

from March 31, 2017 unfil December 31 7_Terminal value calculated as of 2021E. Share price based on diluted shares ou

Implied EBITDA mulfiples b EBITDA (post-SBC). Assumes $125 million of run-rate synergies, phased in 50% in 2 24

thereatter. Show
incumed in 2019

m Includes $30mm of capital expenditures related fo TV distibution rights.

, which are assumed fe be 50% of un-rate synergies, with 75% incurred in
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lllustrative Discounted Cash Flow Sensitivities

Comparison of Implied Value Per Share to Hero

Goldman Sachs Perspecfive

Hero $tandalone Value per Share

Pro Forma Value per Share to Hero
at 1.650x Exchange Ratio

waAacCcC

80 %

85%

9.0%

9.5%

Source: Hero Management.

Mote:

(1)

Perpetuity Growth Rate
15% 20% 25%
$4.11 §50.26 $53.98
$ 4307 §45.73 § 48.80
$39.55 §41.79 §4438
$36.42 3836 § 40.55

Balance sheet information as of March 31, 2017_ Share capitalization info per Hero Management as of June 29, 2017. Queen share

capitalizafion info per Queen Management as of June 30, 2017. Cash flows discounted using mid-year convention; financial analysis

Perpetuity Growth Rate

1.5% 20% 25%

80% $5095 § 55.54 $ 6097

85% $4578 §49.65 § 5415
4]
4]
g
2

90% $41.26 §44.58 §48.39

9.5% $3726 §40.14 §43.41

based on 2017E unlevered free cash flow remaining from March 31, 2017 untl December 31, 2017. Terminal value calculated as of 2021E.
Share price based on diluted shares outstanding. Implied EBITDA multiples based on adjusted EBITDA [post-SBC). EV adjustments include

and 100% thereafter. Shown net of cost fo achieve synergies, which are assumed to be 50% of run-rate synergies, with 75% incured in

2018 and 25% incurred in 2019.

nonconfroling interests and invesiments in afffiates. Pro forma analysis assumes $125 million of run-rate synergies, phased in 0% in 2018 ﬁ

Calculated as terminal value at exit divided by ferminal year adjusted EBITDA, (post-SBC).
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GCl-Lion Transaction Summary

On April 4, 2017 Lion announced an agreement for the Ventures Group to acquire GCI and
split-off the combined company (“GCl-Lion”) from Lion/Queen

B Lion acquires GClin a $2.68bn
enterprise value fransaction

B Transaction structured so that
Lion contributes assets to a new
entity, GCHlion, in exchange
for ~77% ownership (84%
vofing)

— GCl shareholders receives
$32.50 / share ($27.50 / share
of common GCl-Lion stock
and $5.00 / share of new
voting preferred stock)

B Reattribute exchangeable
bonds, ILG shares, porifolio of
Green Energy Investments and
cash to Queen Group pre-
closing in a value neufral
exchanges

B Lion will pursue tax-free
separation of its stake in GCI-
Lion by redeeming Ventures
Group tracking stock for GCI-
Lion shares

B Remaining Lion entity will be
renamed Queen

® GCl-Lion and Queen Group will
frade as separate asset based
stocks

Source: Public flings and presentafions.

Pre-Transaction

ove
GROUP

[Tracking Stock]

(@)

LIBERTY

VENTURES

{Tracking Stock)
v IG Vs Charter * gvite
] » GreenEnergy , Comm. + Giggle
Investments  '* Lion ' OTher
- EXChGngeoble' Broadband  Private
|* lendinglree  Assetfs

Post-Transaction

Reattributed along with
~5329mm of cash
Queen Group GCl-Lion
(Asset Backed Stock) (Asset Backed Stock]
» GCl
- ” 0 » Charter Communicafions
ZUlily HSN « lion Broadband
» lendinglree
Green " « FID
[ Energy [ (ﬂg [;ﬁﬁgﬁss v avife
Investments | : ) ) . Glggle
= QOther private assefs

7|
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GCl-Lion Transaction Considerations

B GCHion fransaction will result in Queen becoming an asset-based stock, which has several
potential benefits to Queen shareholders

—FHigibility for inclusion in stock indices may increase liquidity, direct claim on Queen
assefs, greater flexibility for future strategic acfions

Asset Stock vs.
Tracking Stock

B While markets are estimating high likelihood of GCI-Lion transaction closing, failure to close
would likely reverse any benefits to Queen shares from the announcement

B As part of Lion complex, regardless of whether they are asset-based or tracking stock,
Queen Series A shares, which Hero would receive in the merger, are entitied to only one
vote per share vs. 10 votes per share for Series B shares

B The interests of Hero shareholders’ with respect fo the reatiribufion are likely aligned with
those of Lion’s controlling shareholders, who have a higher perceniage inferest in Queen
than in GCl-Lion

—Lion’s board has fiduciary duties to both Queen and Lion shareholders, providing strong
incentive for reatiribution fo be “value neutral”

B However, there is some uncertainty surrounding the reatiribution:

Reattibution —The exact assefs and liabilities reattributed will not be determined until closing of the GCl
fransaction; Lion has flexibility o change the asset/liability mix

—The exchangeable debentures are potentially a larger liability than what Lion has
disclosed publicly and communicated in diligence and they are parficularly sensitive fo
cost of capital assumptions

—Addifional risks associafed with the debeniures include potenfial changes in corporate
tax policy and acceleration of tax liabilities due to cash acquisition of the companies
whose securities underlie the debentures (e.g., Sprint, Centurylink, Motorola Solufions)

e |
GNTH{'\’\ EW PARTNERS
Source: Public flings and presentations.
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Overview of Assets / Liabilities to be Reattributed to Queen Group
Pre-Closing

Stated
Value Overview / Description
( e ! $329 * final cash amount fo be determined af close based on valuations
i mm and results of exchange offer for 1.75% Charter Exchangeable notes
» ~$3.4bn market cap publicly-iraded, NASDAQ-listed provider of
Interval Leisure $260mm membership and leisure services fo the vacation industry
Group (After-Tax) = Former subsidiary of IAC founded in 1976
\ ) » Lion holding represents ~12.8% of shares
fq B : : .
» Cerfain alternative energy investments held by Ventures Group
Green Energy * Generally operate at a loss but provide some favorable fax
Invesiments $138mm atfributes
* Lionrecorded a ~$98mm impairment relafed to these investments
¢ J, in 2015
Tax Benefits $23mm  * Relafes o options on non-Queen equity where Queen wil realize
(__{Stock Options) _J tax benefits but does not incur economic cost of dilution
Total $750mm

» Reflects Sprint/CTL 4% nofes due 2029, Sprint/CIL 3.75% notes due

Exchangeable 2030 and MSI 3.5% notes due 2031
Debentures and §750mm  * Debt securities with exchangeability info an underlying basket of
Related Net Tax securities (or cash equal o fair market value)

Attributes » Allow for tax deductions in excess of cash coupon under

contingent payment debt instrument (CPDI) rules

e 2l
CfNTHl’VH‘.\‘\’ PARTNERS
Source: Lion public filings and presentafions and Factset as of July 5.
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Overview of Exchangeable Bonds
$750mm stated liability (fo be adjusted at closing)

Exchangeable Bonds Overview Securities Detail

B Allows for ongoing fax deductions far in excess of cash
coupoen (imputed interest due to exchangeability)

B Debf securifies with exchangeability info an underlying
basket of securities (or cash equal fo fair market value)

B Creates current period cash benefit from tax deductions
in excess of stated interest

B Creafes cormesponding deferred tax liability (“DTL"), the
accrued balance of which is expected to come due at
maturity of underlying bond (effectively a non-interest
bearing loan from the US. Govemnment)

B Adjusted issue price (for fax] accretes annually to
produce escalating fax benefit

Simplified Example

® $1bn bond at issuance with 4% cash coupon and 9%
permissible inferest deduction for fax purposes

m Delfa between 4% cash coupon and 9% interest
deduction accretes to adjusted issue price each year
—Year 1 incremental inferest deduction:

[9%-4%) x $1bn = $50mm

B In Year 2, adjusted issue price has accrefed by $50m of

incremental inferest deducfion fo $1.05b

—Cash coupon remains $40mm (4% x $1bn), however,
tax deductible interest is $9mm x 1.05b, creating
incremental inferest fax deduction of $54mm

B This compounding continues through fo maturity

Source: Lion public matenals.
Mote:  Dollars in millions.

Bond Maturing,
2029 2030 2031
Sprint ©*  Sprint

Underlying Securities % Gtk 3% ConryLink:  woromota

: 322658 23857 S
Exchange Ratios 0785 CTL 05745 CIL 5.2598 M3l
Cash Inferest 400% 375% 3.50%
Face Value $435 $434 $337
Fair Value 274 267 316
Interest Rate for Tax 0.069% 9.4%0% 9 500%
Purposes
Accreted Basis $1,302 $1,381 $1,645
2014 Inferest Detail
Cash Coupon $19 $17 $21
Confingent Inferest Tax 101 114 148
Total Interest Tax $120 $133 $169

]|
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llustrative Value Implications o Queen of the Reattribution of
Exchangeable Bonds and Certain Assets

Valuation Summary

B Valuation of exchangeables dependent on Disc. NPV _
assumed discount rate for net cash tax benefits Kale M. ¥ol.
(annual tax savings and associated DL at PV of Nef Tax Benefits 8.5% $802
maturity) and existing DTLs (~$1.3bn currently) PV of Existing DIL 8.5% (423)

(Less): Market Value of Bonds @ 12/31/14" (890)

B Lion Management discounting assets and liabilities (Less): Defemed Canceliation of Debt® (124)
at 8.5%, reflecting rate 150bps above illustrative (Less): Adjustment for PV of Lost OID (100)
cost of subordinated debentures (Less): Liability for Call Opfions / Other (13)

Net Liability (750)

B Analysis assumes a 38% tax rafe

Plus: Cash and Assets Transferred 750
Net Value of Reattribution -

lllustrative Cash Flows Associated with Tax Asset/Liability

Fiscal Year Ending
20178 2018E 2019 2020E 2021 2022F 2023 2024 2026E 2027E 2028E 2029 2030E 2031E
Existing DTL® - - - - - _
Incremental DIL - - - - - -

- - - (359 ($392) (§540)

- 979 (1,179) [1.764)
Cash Tax Benefit 152 le7 183 200 219 240 263 289 346 380 416 440 I 9

Cash Flows $152  §167 $183 $200 $§219 5240 $263 5289  $346 3380 9416 ($897) (§1,347) ($2295)

Source: Lion Management, approved by Hero.

Note:  Assumes 38% tax rate per Lion Management guidance, approved by Hero. NPV analysis assumes mid-year discounfing
convention, dscounted to December 31, 2014,

- - e Il
1) Face value of debt as of December 31, 2016 was ~$300mm higher than market value.

{2} Asumes 4.5% discount rate. CENTER jw EW PARTNERS
{3 Net of DIL for mark-fo-market adjustments
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Sensitivity of lllustrative Value Implications to Queen of the
Reatiribution of Exchangeable Bonds and Certain Assets

B Assumes bonds remain outstanding to maturity with no extraordinary distributions for the underlying
equity securifies

B Assumes no change in corporate fax rate

Discount Rate Sensitivity Per Share Impact fo Queen

Existing Incr. DL and Tax Benefits
DIL 5.5% 7.0% 8.5% 100%

Existing Incr. DTL and Tax Benefits
DIL 5.5% 70% 8.5% 10.0%

55% | ($338) (8253 ($197)  ($163) 55% [(3073) (3055 (5043  ($0.35)

70% | 229 (144 (89) (54) 70% | (050) 031 (019 (0.2
85% | [141) (56) - 34 85% | (031) (012 - 007
10.0% (68) 16 72 106 100% | (015 004 016 023

32
Source: Lion Management, approved by Hero. I

Note:  Assumes 38% tox rafe per Lion Management guidance, approved by Herc. NPV analysis assumes mid-year discounfing C}:N'I'Hl)\’\ FW PARTNERS
convenfion, discounted to December 31, 2016.
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llustrative Public Market Present Value of Future Share Price

Analysis Based on Hero Management Plan
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

($ in millions, except for per share data)

Present Value of Future Stock Price + Dividends
Future Value of Share Price at 9.5% Cost of Equity

$63.51

§31.30 $31.30
Cument 1172018 17172019 17172020 1/172021 Current 1172008 1/1/2019  1/1/2020  1/1/2021
7.0x Forward EV/EBITDA ==7 7x Forward EV/EBITDA == 0x Forward EV/EBITDA
[Cumrent Consensus Trading Mulfiple)
Balance Sheet at Current
EV/EBITDA Jan-2018E Jan-2019E Jan-20208 Jan-2021E
1-Yr Forward Comparable EBITDAM $324 $354 $385 $417
Net Debt §427 §$421 $386 $330
Diluted Shares Qutstanding (mm) 83 53 53 53
Dividends Per Share $1.40 £1.40 $1.40 $1.40
Source: Hero Management. Market data as of July 5, 2017. 34
Mote:  Present Value of Future Stock Price includes dividends discounted based on mid-year convention. Future share prices ond dividends w
discounted to March 31, 2017.
m Adjusted EBITDA i before deduction of stock based compensafion expense.
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lllustrative Hero Discounted Cash Flow Analysis

Projected Unlevered Free Cash Flow & Terminal Valve

Goldman Sachs Perspecfive

(§ in millions}
Historical Management Projections Terminal Year
20144 20154 20184 2017E 2018E 2019 2020 2021E
Revenue $3.568 §3.491 §3.567 33515 §3786 §3945 $4100 $4257 34343
% Growth 29% 33)% [1.5]% 77% 41% 0% 8% 0%
Adj. EBITDA (pre-SBC) S §357 S99 §283 $4 S $ 408 SM1 § 449
% Margin o7 % 07 % 84% 81% 9% 05 % 99% 104% 104%
{Less): Stock-Based Compensation $14) 308 3019 $21) $(22) $12) 323 $(24) $(24)
Adj. EBITDA (posi-3BC) §332 §339 5280 §262 $34 §34 $ 35 417 § 425
% Margin 928 02% 78% 75% 86% 0% 4% 98% GB%
{Less): Depreciation & Amorfization $144) $(43) 3143 $(47) $143) $(51) $(55) $(58) $(59)
{Less): Other Expenses 2 (12) [31) n (1} m (1) U]
EBIT §2%0 §284 $ 204 §215 §275 §302 $39 § 358 § 368
% Margin 81% 77% 8% 61% 73% 7% 80% 84% 84%
(Less): Adjusted Tax Expense (37.5%) $(81) §(103) $(113) 17 $(134) 4137
Pius: Depreciaton & Amoriization 7 48 3l b5 3B 3
(Less): Capital Expenditures {55) 82) (34) B0) 73 [66)
{Less): Increase in NWC {8) [31) (18} (14 (17) 8
Plus: Other Non-Cash llems I I 1 1 1
Unlevered Free Cash Fow sn7 $109 S 141 $ 168 $193 $214
% of ERTDA 4% ISR 4% 438% #8I1%
Source: Hero Management. 35

remaining from March 31, 2017 unfil December 31, 2017. Terminal value calculated as of 2021E. Share price based on diluted shares

Mote: Cash flows discounted fo March 31, 2017 using mid-year convention; financial analysis based on 2017E unlevered free cash flow

outstanding. Implied EBITDA multiples based on adjusted EBITDA [post-38C).
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lllustrative Discounted Cash Flow Sensitivities

Implied Value Per Share of Hero
Goldman Sachs Perspectives

[$ in millions, except for per share data)

Source: Hero Management.
Note: Balance sheet information as of March 31,2017 Share capitalization info per Hero Management as of June 29, 2017. Cash flows

discounted using mid-year convention; financial analysis based on 2017E unlevered free cash flow remaining from March 31, 2017 undil
December 31, 2017. Terminal value calculated as of 2021E. Share price based on diluted shares outstanding. Implied EBIDA mulfiples

(1]

based on adjusted BITDA [post-SBC).

Calculated as ferminal value at exit divided by ferminal year adjusted BBITDA (post-SBC).

Enterprise Value Value per Share
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% $3014 $3190 $33% 80% $47.01 §30.26 $5398
8 85% $2791 §$2937 $3108 8 85% $4307 §4573 $48.80
< <
2 0% $2597 §2720 $2863 2 0% $39.55 §41.79 $4438
95% $2429 $2533 $2652 95% $3642 $38.36 $40.55
% of EV from Terminal Value Implied Exit LTM EBITDA Multiple(?
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% 803 % B14% 825% 80% 79x 8.5x 9.1x
8 85% 789 % 800 % 811 % 8 85% 74x 78x 83x
< <
H 90% 776 % 786 % 97 % H 0% 69x 73% 77
95% 763 % 773% 783 % 95% 64x 68x 72X
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llustrative Hero Discounted Cash Flow Analysis

Reflects Hero Management Case
Centerview Perspective

Hero Standalone Unlevered Free Cash Flows

Fiscal Year Ending December 31,
2016A  2017E  2018E  2019E  2020E  2021E

Adjusted EBITDA §299 $283 §346 §377 5408 $441
(Less): Stock-Based Compensation (19) (21) (22) (22) (23) (24)
Comparable EBITDA $280 $262 $324 $354 $385 $417
(Less): D&A 43 (47) @8 (5] 55  (59)
(Less): Loss on Sale of FA (0) (1) (1 (1) (1) (1)
Adjusted EBIT §237 $215 $§275 $302 §329 $358
(Less): Taxes Bl (103 (113 [(13) (134
Plus: D&A 47 48 3l 35 28
(Less): A in Net Working Capital (6] (31) (16) (14) (17)
(Less): Capital Expendifures (59) (82) (84) (80) (73)
Plus: Loss on Sale of FA I ] 1 ] |
Unlevered Free Cash Flow s117 $109 S141 5168 $193
YoY Growh 7% 0% 19%  15%
Enterprise Value (Sbn) Implied LTM Exit Mulfiple Value per Share ($)
Discount Perpetuity Growth Rate Perpetuity Growth Rate Perpetuity Growth Rate
Rate 1.0% 2.0% 3.0% 1.0% 20% 3.0% 1.0% 2.0% 3.0%
9.00% $2.6 $2.9 $3.3 6.9% 8.0x 9.4x §38.69  $44.19  §514]
9.50% 24 27 30 6.5% 7.5% 8.7x 3581 40.64 4685
10.00% 23 25 28 6.2% 7.0x 8.1x 33.26 37.52 42.90
Source: Hero Management and Fachet as of July 5, 2017 37'
Mote:  Dollars in milions, unless otherwise noted. Assumes mid-year discounfing convention. Balance sheet informafion as of March 31, 2017.
Share capitalzation info per Hero Management as of June 29, 2017. Financial analysis based on unlevered free cash flow from March 31 CENTER|VIFW PARTNERS

2017 until December 31, 2021. Terminal value calculated as of 2021E
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llustrative Discounted Cash Flow Sensitivities

Implied value per share of Hero based on illustrative Hero DCF analysis

B Change in growth represents annual incremental revenue growth vs. Standalone Plan (in bps)

B Change in EBITDA margin represents cumulafive incremental change to EBITDA margin over projection
period; assumes even ramp throughout projection period (in bps)

Goldman Sachs Perspective Centerview Perspective
Annual A fo Management 21E Adj. Annual A to Management 21E Adj.
Plan Revenue Growih EBITDA Plan Revenue Growth EBTDA

Adnbps (300) (2000 (100) - 100 Margin® Anbps (300) (200) (100) - 100 Margin®
(100) | $12) ($10) (%) (§¢) [$3) | 94%

(100) | (§11) ($9) (38 ($6) ($4) | 94%
G| B 7O 6 B M 99% (50 { (o0 7 B B 0| 99%
= 8 P 2 | 104% L L e 2 | 104%

0|l B o v 3 5 | 109% o 5 @ o 3 5 | 109%

Plan Adj. EBITDA Margin
Plan Adj. EBITDA Margin

- -
b=

@ 6
E E
Q [}
E',' o
£ g
0 o
2 2
L s
< <
s 3
3 B
= =
E £
=] 2
(¥ ¥

100 (0) 2 4 6 8 11.4% 100 (2) 0 d 6 8 11.4%

16-21E '16-21E
revCiGR  |06F 168 26% 368 4R ot loos 1ss 2% 365 uss

Source: Hero Manogsment.

Mote: Balance sheet information as of March 31,2017 Share capitalzation info per Hero Management az of June 29, 2017 Cash flows
discounted using mid-year convention. Financial analysis based on unlevered free cash flow from March 31, 2017 until December 31,
2021 Terminal value calculated as of 2021E. Goldman Sachs perspeciive assumes 2.0% perpetuity growth rate and 7.0% discount rafe. 33'
Centerview penpeciive assumes 2.0% perpetuity growth rate and 5.5% discount rate. Assumes change in EBITDA margin occurs in even g.
increments across projection period. . CENTER }W FW PARTNERS

1) Adjusted EBITDA is before deduction of stock-based compensation expense.



- CONFIDENTIAL -

Hero lllustrative Weighted Average Cost of Capital Analysis

Goldman Sachs Perspective

WACC Calculafion WACC Sensitivity Analysis
Mefric Valve Debt / Total Capitalization
Target Capital Structure 1007 1507 2007
Target Debt / Total Capitalization 130 % % 55% 0% 87% 84%
x
oo
Cost of Equity ’T!f 5|65 %1% 88% 85%
. 1 o9
Risk Free Rafe 26% 8 |s= 978 9% 87 %
Equity Beta® 1.03
- -
Equity Risk Premium 8.9 % Debt / Tolal Capitalizafion
Cost of Equity 9.7%
10.0% 150% 00%
Cost of Debt
s B 0.3 5% 82% 80%
Pre-Tax Cost of Debt 65 % k]
Marginal Tax Rate® 75% 2 |1 1% 83 % 85%
=2
After-Tax Cost of Debt 41% g 113 97% 945 91 %
WACC 88 %
Historical Equity Beta
1.20
1.08
1.00 1
o 0.80 1
T
o
0.60 1
0-4‘{) i 1 T 1 1
Juk15 Nov-15 Apr-16 Sep-16 Feb-17 Juk17
Source: Hero Management, Axioma as of July 5, 2017.
1 1 5. Government bond yield, 4 %% due June 2034.
12) Axioma historical beta — 2 year weeldy beta. 39
3) Duff & Phelps' 2015 US. Risk Premia Over Time (1926-2013). %"
(4) Estimated pre-fax cost of new long-ferm unsecured debt.
(a) Based on Hero management guidonce.
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Hero Cost of Capital Analysis

Centerview Perspective

WACC Peer Analysis Hero Peer-Based WACC

Selected efa Debt/ Risk Free Rofe® 26%
Companies Levered” Unlevered” Equity Unlevered Betg® 085

Queen 115 0.86 55.7% Debt / Equity 23.0%
Bed, Bath & Beyond 0.96 079 32.9% levered Befg® 057
Best BUV 1.07 103 7.5% Equﬂy Risk Premium £59%
Dick's 0.88 087 27% Size Premium® 1.66%
Dillard's 1.06 082 47.3% Cost of Equity 11.1%
eBay 097 085 23.1% 5
Ethan Allen 124 1.21 34% ]F_’Cr]e;TRcc;;;Cosf R agi
Foot Locker 094 0.95 2.0% '
GNC 1.05 039 oAl S WACCY 3.6%
Kohl's 101 0.70 £9.5%
Macy's 057 0.61 95.7% WACC at Various Unlevered Belas and Debt / Equity Rafios®
Pier 1 Imporls 14 10 a2% Equity Value 078 085 055
i e = Ek 10.0% 2% 9.9% 105%
Ross 0% 078 15% 20% 83% 9.6% 10.3%
Aoy i e A A% 88% 2.5% 101%
Signet 050 0.70 46.9%
Target 082 0.65 44.0%
Tiffany & Co. 1.08 1.03 9.2%
TIX 091 0.89 4.5%
ULTA 0.88 0.88 0.0%
Wal-Mart 073 0.65 20.3%
Wiliams-Sonoma 087 0.88 1.0%
75th Percenfile 1.06 052 47.2%
Peer Median 0.96 085 231%
25th Percenfile 0.89 0.68 4.1%
Hero 0.7 0.75 312%

Source: Company filings, freasury gov, Bloomberg and Faciet as of July 5, 2017.

] Represents five year adjusted wesldy average Beta relative fo S&P 500.

12} Unlevered Beta equals levered Beta / {1 + [(1 - toxrate) * debt [ equity]).

13 Represents United States 20-year constant maturily freasury rate as of July 5, 2017

(4] Represents levering of the unlevered Bela of the peers of target debt / equily ratio. Levered Beta = (unlevered Beta)*{1+(1-tax rate)*(debi /

equily]). Assumes 38% fax rafe.

4] Historical spread between the U.S. government long bond and the S&PS00. Source: Duff & Phelps 2017 Valuation Handbook.

18] Size premium based on Duff & Phelps 2017 Valuafion Handbook.

171 Based on retall company bond yields.

(8} WACC equals {{debt / copitalizafion * [cost of debt * |1 - tax role)]) + [equity / capitalization * levered cost of equity)). Tax rate based on stafuiory

to rote

o

CENTER|VIEW PARTNERS



Premia in All-Stock Control Transactions

-~ CONFIDENTIAL -

Select all-stock fransactions in U.S. over past 10 years in which, pro forma for the fransaction,
target shareholders owned <35% of acquiror(!)

Date 1Day PFTarget  Forward Growth?
Announced Target Acquiror TEV | Premium ' Ownership Revenue  EBITDA
4/4017  General Communication Liberty Interactive $2.7 58% 23% 3% 2%
7/5/16  Thompson Creek Metals Centerra Gold 1.1 32% 8% 14% 32%
9/29/15  Renfrak Corp comsScore 0.7 13% 34% 32% 58%
6/4/15 Bio-Reference Laboratories OPKO Health 1.3 . 60% 14% 9% 4%
3/9/15 Rl Intemational Metals Alcoa 1.5 i 0% 7% 5% 10%
7/30/14  Journal CommunicationsInc  EW Scripps Co 0.7 ' 27% 31% 4% 9%
7/28/14 Tndlia Inc Zilow Inc 28 25% 3% 27% 75%
2/20/14  Emeritus Corp Brookdale Senior Living 54 % 1% 3% 4%
1/28/14 Texas Indusiries Martin Marietta Materials 27 15% | 3% 19% 3%
5/20/13 Wamer Chilcoft Actavis 8.5 U% 23% (6%) (4%)
4/14/08  Northwest Airiines Delta AirLines 70 17% 3% % [9%)
12/13/07  AMIS Holdings ON Semiconductor 1.1 8% | 26% 8% 43%
9/24/07 Metal Management Sims Group 1.6 18% 0% (1%) 7%
3/18/07  InfraSource Services Quanta Services o
9/17/07 McleodUSA PAETEC Holding 0.6 1% 25% (14%) (38%)
25th Percentile . 7% | 23% 3% 3%
Median fion xR 9%
75th Percentile : 36% 31% 12% 35%

Source: Public flings and press reports, ThomsonOne and Fochset.

Note:

Dollars in billions.

i Includes announced and complefed all-stock fransactions over $500mm since 2007 with a U S. target in which the target

shareholders owned <35% of the pro forma company. Excludes real estate, financial and energy fransactions.

[2) Represents growth of fwo year forward revenue EBITDA over one year forward revenue/EBITDA as of fime of announcement,
consensus esfimates, unless otherwize noted.
(3] Represents LTM YoY growth, forward estimates not available.

per

|
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Selected Transaction Multiples

Datfe Target Acquiror TEV EV / LTM Comparable EBITDA"
Feb-14  Iale Corporafion Signet Jewelers $1.2 15.6x
May-12  Cost Plus Bed Bath & Beyond 0.7
Feb-13  Office Max Office Depot 1.8
Feb-16  Rona Lowe's 23
Oct-16  Cabela’s Bass Pro Shop 5.6
JuH13  Saks Hudson's Bay 29
May-17  Kate Spade Coach 24
May-12  Charming Shoppes Ascena Retail Group 08
Sep-13  Neiman Marcus CPP [ Ares 6.0
Nov-15 Peico CVC, CPP 4.4
Dec-14  PetSmart BC Partners; GIC, Others 8.7
Dec-13  Nine West Sycamore Pariners 21
May-15  ANNInc. Ascena Retall Group 21
Dec-10  Jo-Ann Stores Leonard Green & Pariners, L.P 1.5
Nov-12  Oriental Trading Co Berkshire Hathaway 0.5
Nov-12  The Brick Leon's Furniture 0.8
Sep-14  Bluestem Brands Capmark Financial Group 0.6
Aug-15  Belk Sycamore Partners 29
Jun-17  Staples Sycamore Pariners 6.7

25th Percentile
Median §.4x
75th Percentile 11.3x
Source: Company flings, Wall Street ressarch.
Note: Dollars in bilions. Based on select retall fransacfions with TEV above $0.5bn since January 1, 2010. Excludes fransactions where public
information to calculate EV / LTM EBITDA i unavaiable: Pemy Corp / Bamey's New York, AEA Investors / At Home Group, Avon / Sipada

Groupe, Investor Group f eBay Enterprise , Ahold / Bol.com, Naspers Limited [ Markafoni, Amazon.com / Quids], Rakuten / Price Miniter.

Designs, Bain Capital / Bob's Discount Fumiture, Berkshire Hathaway [ Onental Trading Co., Wal-Mart [ Jet com, Hudson's Bay / Gilt &.
Represents LTM Comparable EBITDA, which i after deduction of stock-based compensation expense, when sufficient informafion was

disclosed fo defermine Comparable EBITDA; othemwise represents EBITDA figure disclosed publicly.

2|
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B SpecialtyRetcii B Depariment [ Mass
B Home Stores B eCommerce

Selected Trading Multiples

NTM EV / Comparable EBITDA Price / Comparable EPS

ULTA 15.0x RH

RH 14.4x ULTA

eBay 132 Tiffany & Co.
Overstock 12.5x eBay
Tiffany & Co. 11.5x TIX
TIX 9.4x Ross

Ross 23 Ethan Allen
Wal-Mart

GNC 7.8x Wiliams-Sonoma
' HeroConsensus NN I i Dilard'
"""""""" Signet mEEEEEEEEE T4 Torget
Sally Beauty 720 | HeoComsensus NN x|
Best Buy ox SalyBeouty e 0
Wilioms-Sonoma 6.1x Kohl's
Target .1x Dick's
Dick’s 4.9x Pier 1 Imports
Kohl's 49 Foot Locker
Foot Locker 4.8x Signet
Macy's 47x Macy's
Dillard's 4.4x Bed, Bath & Beyond
Bed, Bath & Beyond 4.4x GNC
Pier 1 Imports 3.7x Qverstock
Stats 25t Percen_liie: 4.9 25t Percen_!iFe: 10.6x
Bl MEdI(l!n: 7.4x Medu_:n: 13.1x
75™ Percentile: 9 4x 75™ Percentile: 175
Source: Hero Management, company filngs and FactSet as of July 5, 2017. 43'
Note:  Comparable EBITDA is after deduction of stock-based compensation expense from Adjusted EBITDA. Comparable EFS is affer deduction C IEN'I'Hl'W FW PARTNERS

of stock-based compensafion expense and before deduction of after-tax intangible amorfization from EPS.
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Selected Analyst Perspectives on Hero

A to Cumrent Share Valuation
Broker"” Price Target Price Rating Methodology
iw 4800 53.4% Buy P/E Mulfiple
$ UBS $48.00 53.4% Buy Weighted Average Multiple
MAXM $46.00 47.0% Buy DCF
N WUNDERLICH $4200 34.9% Buy DCF
&l CRAIG-HALLUM $40.00 27.8% Hold EV/EBITDA Multiple
} AEGIS CAPITAL CORP. $39.00 24.6% Buy N/A
F
Cltl 21.4% Buy P/E Mulfiple
r
EgFBR 11.8% Hold P/E Multiple
CAPITAL MARKETS
-
Bankof America 7 2.2% Hold EV / EBITDA Muliple
Merrill Lynch ;
y Current Price: $31.30
§7% Buy
Selected Analysts (n=9) $40.89 30.6% 33% Hold
0% Sell
e “
Source: Wall Street ressarch as of July 5, 2017. GNTI'R}W FW PARTNERS
(1 Includes brokers with accessible price fargets.
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lllustrative Public Market Present Value of Future Share Price

Analysis Based on Hero Management Standalone Plan for Queen
Based on 1 Year Forward EV/EBITDA Multiples | Goldman Sachs Perspective

[$ in millions, except for per share data)

Future Value of Share Price at 11.0% Cost of Equity

Present Value of Future Stock Price

$28.20

52953

29.19
26.21

Curent  1/1/2018  1/1/2019  1/1/2020  1/1/2021 Curent  1/1/2018  1/1/2019

1/1/2020  1/1/2021

====7 (x Forward EV/EBTDA =#=8 0x Forward EV/EBITDA === 3 9x Forward EV/EBITDA === (x Forward EV/EBITDA

(Current Consensus Trading Mulfiple)
Balance Sheet at Current

EV/EBITDA Jan-2018E Jan-2019E Jan-2020E Jan-2021E
1-Yr Forward Comparable EBITDA! $1.973 $2,084 $2.194 $2318
Net Debt and EV Adjustments2 $5.871 $5.657 $5371 $4.999
Diluted Shares Qutstanding (mm) 432 405 382 362
Dividends Per Share - -

Source: Hero Management. Market data os of July 5, 2017.

Note: Present Value of Future Stock Price includes dividend: discounted based on mid-year convention. Future share prices discounted fo
March 31, 2017.

1 Adjusted EBITDA is before deduction of stock based compensation expense.

12) EV adjustments include noncontrolling inferests and investments in affiiates; stake in Hero valued at Hero future share price based on
Hero's cument consensus forward EV/EBITDA.
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lllustrative Queen Discounted Cash Flow Analysis
Projected Unlevered Free Cash Flow & Terminal Value

Goldman Sachs Perspective

($ in millions}
Historical Management Frojecions Terminal
20148 20154 20164 2017 018 01% 20208 2021 fear
Revenus $10028 §9.149 $ 10219 $10321 $10.568 $10882 $11.097 $nsa §11.764
% Growth 8.4)% 5% 0% 4% 30% 295 30% 20%
Adj. EBTDA pre-SBC) 51939 51,887 5193 § 2,004 52,042 $2157 5 2.26% §2393 $240
% Margin 19.3% 04% 189 % 194 % 193 % 198 % 203% 208% 08%
(Less): Sfock-Based Compensation §(83) $140) §(75) $147) $149) §71) $173) $73) §(78)
Adj. EBITDA (post-SBC) $ 1,856 §1.827 $1.861 §1.939 $1.973 $2,08 $21% $2318 $ 2,365
% Margin 18.5% 199% 182 % 188% 187 % 192% 194 % 201% 201%
{Less): Depreciafion & Amorfizafion (excl. Trans. Amort ] $1264) $(276) 3317 $(348) $1345) $(378) $(377) $(385) $1310)
EBIT $ 1,585 §1,581 $1.549 § 1,591 $ 1,608 $ 1,709 51819 $1933 $ 2,055
% Margin 158% 169 % 152 % 154 % 152% 157 % 162 % 168 % 17.5%
(Les): Adjusfed Tax Sxpenss (36.5%) §(581) $(587) $[624) $1684) $708) $1750)
Plus: Depreciaton & Amoriizafion (excl. Trans. Amort | 348 385 378 a7 385 310
(Less): Capital Expend'rruresr (294) {301} [308) [314) [321) (325)
(Less): Incraase in NWC (63) (38) [48) 141 [53) [20)
Unlevered Free Cash Flow $ 999 $ 1040 $1.109 S L7 $1.239 $1.269
% of Adjusted EBITDA 4% 545 519% SIE® 520%
Source: Hero Management.
Note:  Cash flows discounted to March 31,2017 using mid-year convention; financial analysis based on 2017E unlevered free cash fi 44

from March 31, 2017 until December 31, 2017. Terminal value calculated as of 2021E. Share price based on diluted shares out
Implied EBITDA mulfiples based on adjusted EBITDA [po:

e
ot-5B

m Includes $90mm of capital expenditures related to TV disiibution rights.
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lllustrative Discounted Cash Flow Sensitivities

Implied Value Per Share of Queen
Goldman Sachs Perspecfive

($ in millions, except for per share data)

Source: Hero and Queen Management.
Note: Balance sheet information as of March 31, 2017_ Share capitalization info per Queen Management as of June 30, 2017. Cash flows

(1)

discounted using mid-year convenfion; financial analysis based on 2017E unlevered free cash flow remaining from March 31, 2017 undil
December 31, 2017. Terminal value calculated as of 2021E. Share price based on diluted shares outstanding. Implied EBIDA mulfiples
based on adjusted BITDA [post-58C). EV adjustments include noncontroling interests and investments in affiiates.

Calculated as ferminal value at exit divided by ferminal year adjusted EBITDA (post-SBC).

Enterprise Value Value per Share
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% | $18331 $19,527 $20917 80% $27.03 §29.45 $3231
8 85% | $1704 $18,033 $19,186 8 85% $242%9 §$26.36 $2875
< <
2 90% | $15912 $16752 $17722 2 0% $21.89 §$23.67 $2571
95% | §$1492 § 15,642 $ 16,467 9.5% $19.79 $21.32 $2307
% of EV from Terminal Value Implied Exit LTM EBITDA Multiple(?
Perpetuity Growth Rate Perpetuity Growth Rate
1.5% 20% 25% 1.5% 20% 25%
80% 767 % 78.1 % 796 % 80% 83x 89x 97x
8 85% 752% 766 % 780% 8 85% 77X 8.3x 89x
< <
H 90% 737 % 751 % 764 % H 90% 72x 7.7% 82y
95% 723 % 736 % 749 % 95% 6.7 % 72% 7.6
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llustrative Queen Discounted Cash Flow Analysis
Centerview Perspective

Queen Standalone Unlevered Free Cash Flows

Fiscal Year Ending December 31,
2016A  2017E 2018E 2019E 2020E 2021E

Adjusted EBITDA §1,936  $2006 52042 52,157 52,269 52,393
(Less): Stock-Based Compensation (75) (67) (49) (71) (73) (75)
Comparable EBITDA §1.861 51,939 51973 52086 52196 52,318
[Less): D&A (Excluding Trans. Amort.)"” (312) (348) (365) (378) (377) (385)
Adjusted EBIT (Excluding Trans. Amort.)"” $1,549  $1591  S1.608 $1,709  S1,819  $1,933
(Less): Taxes (581 (587) (424) (664) (708)
Plus: D&A (Exluding Trans. Amort.)" 348 365 378 377 385
(Less): Ain Net Working Capital (43) (34) (46) (41) (53)
(Less): Capital Expenditures® (294) (301) (308) (314) (321)
Unlevered Free Cash Flow $999 51,049 51,009 51,77 51,239
YoY Growth 5.0% 5.7% 6.1% 5.3%
Enterprise Value ($bn) Implied LTM Exit Mulfiple Value per Share ()
Discount Perpetuity Growth Rate Perpetuity Growth Rate Perpetuity Growth Rate
Rate 1.0% 20% 3.0% 1.0% 20% 3.0% 1.0% 20% 3.0%
8.5% $16.1 $18.1 $20.8 7.4x 8.6x 10.2x $2237  $2649  $31.98
9.0% 15.2 16.8 19.1 6.9x 8.0x 9.4x 20.29 2385 28.51
9.5% 143 15.7 17.6 6.5% 7.5x 8.7x 18.45 21.53 0.01

Source: Hero Management.
Note:  Dollars in millicns, unless otherwise nofed. Assumes mid-year discounting convention. Balance sheet information as of March 31, 2017.
Share capitalization info per Gueen Management as of June 30, 2017. Fnancial analysis based on unlevered free cash flow from March

31, 2017 uniil December 31, 2021 Terminal value calculated as of 2021E. 43'
m Does not include fransaction amortization. Assumes fransaction amortization i not tax deductible for cash tax purposes, per Queen
company flings. CENTER|VIEW PARTNERS

12) Includes capitalized TV disinbution fees of ~§30mm per year.
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Queen lllusirative Weighted Average Cost of Capital Analysis

Goldman Sachs Perspective

WACC Calculation WACC Sensitivity Analysis
Metric Valve Debt / Total Capifalizafion
Target Capital Structure 30.0% 3B0% 200%
Target Debt / Total Capitalization 350 % 5 |55 87% 331% 80%
" “ B 7ol .. s &
. Y]
Cost of Equity 35 | 659 89 % 84% 82%
Risk Free Rate! 26 % x 'g )
Equity Befo? 199 O | 75% bAR 8% B5%
Equity Risk Premium?® 6.9 % Debt / Total Capiaiizalion
Cozt of Equity 10.9 %
30.0% BI% 40.0%
Cost of Debt
s B 1.12 84% 81% 78%
Pre-Tax Cost of Debt 65% 3
Marginal Tax Rate® 365% 2 |1z 89% 85% 82%
=2
After-Tax Cost of Debt 41% ‘E 1.32 94% 90% 57 %
WACC 84 %
Historical Equity Beta
1.40 -
1.25 1 120
o 1.10
[
@
0.95 1
0.80 - . . - .
Jul-15 Nov-15 Apr16 Sep-16 Feb-17 Jul-17
Source: Hero Management, Axioma as of July 5, 2017.
m 1 5. Govemment bond yield, 4 %% due June 2036.
2) Axioma historical beta — 2 year weeldy beta. 49
[3) Duif & Phelps' 2015 U5. Risk Premia Over Time (1926-2013). w
(4) Estimated pre-tax cost of new long-ferm unsecured debt.
(4] Based on Hero manogement guidance.
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Queen Cost of Capital Analysis

Centerview Perspective

Source: Company filings, freasury gov, Bioomberg and Faciet as of July 5, 2017.
Represents five year adjusted weeldy average Beta relative fo S&P 500.
Unlevered Beta equals [levered Beta / {1 + [(1 - toxrate) * debt [ equity]).

i
2
3]
(4]

[5)
18]
7
(8]

WACC Peer Analysis
Selected Beta Debt /
Companies levered”  Unlevered® Equity
Hero 0.7 0.75 3L.2%
Bed, Bath & Beyond 0.86 079 3%
Best Buy 107 1.03 7.5%
Dick’s 0.38 0.87 2.2%
Dillord's 1.06 0.52 47.3%
efay 057 0.85 1%
Ethan Allen 1.24 1.21 34%
Foot Locker 0.96 0.95 20%
GNC 1.05 0.36 307.3%
Kohl's 1.01 0.70 £9.8%
Macy's 0.7 0.61 95.7%
Overstock 0.93 0.85 14.4%
Fier 1 Imports 141 1.09 48.1%
RH 0.77 0.65 28.6%
Ross 0.99 0.98 1.8%
Saly Beauty 070 050 645%
Signet 050 0.70 46.5%
Target 082 0.65 440%
Titfany & Co. 1.08 1.03 2.2%
TIX 031 0.89 4.8%
ULTA 0.88 0.58 0.0%
Wal-Mart 0.73 0.5 20.3%
Wiliams-Sonoma 0.89 0.58 1.0%
75th Percentile 1.02 0.52 47.1%
Peer Median 0.9¢ 085 23.1%
25th Percentile 0.87 0.48 41%
Queen 115 0.85 55.7%

Represents United States 20-year constant maturity freasury rate as of July 5, 2017
Represents levering of the unlevered Bela of the peers af farget debt / equily ratio. Levered Beta = (unievered Beta)*{1+(1-tax rate}*(debt /

equity))

. Assumes 38% tax rafe.

Queen Peer-Bazed WACC
Risk Free Rate™ 263%
Unlevered Betg® 0.5
Debt / Equify 23.0%
Levered Betg® 097
Equity Risk Premium 65%
Size Premium' 041%
Cost of Equity §.5%
Pra-Tax Cost of Debt” 55%
Tax Rate B0%
WACCH® 8.7%

WACC at Various Unlevered Betas and Debt / Equity Ratios®

Debt/ Unlevered Beta

Equity Value 0.75 0.85 0.95
10.0% 8.3% 8.9% 9.6%
23.0% 8.1% 8.7% 9.4%
55.7% 7.5% 8.4% 9.0%

Historical spread between the U 5. govemment long bond and the S&P500. Source: Duff & Phelps 2017 Valuation Handbook.

Size pre

mium based on Duff & Phelps 2017 Valuafion Handbook.

Based on retail company bond yields.
WACC equals ([debt / capitalizafion * [cost of debt * [1 - fax roie]]) + [equity / capitalization * levered cost of equity]). Tax rate based on stafufory

tox rote

50|
CENTER|VIEW PARTNERS
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Selected Analyst Perspectives on Queen

A to Current Share Valuation
Broker'! Price Target Price Rating Methodology
MAXIM §29.00 59.4% Buy DCF
P
N WUNDERLICH #3300 3% Buy bct
} AEGIS CAPITAL CORP. 26.7% Buy EV/EBITDA Mutiiple
= CRAIG-HALLUM 14.5% Buy EV/EBITDA Mutiiple
% UBS 14.5% Buy Weighted Average Multiple
F B N 124% Buy N/A
Key 01' 104% Buy N/A
¥
& FBR 6.3% Buy P/E Multiple
CAPITAL MARKETS
Bankof America %7
Merill Lynch 2.2% Buy EV / EBITDA Multiple
Current Price: $24.46 |
100% Buy
Selected Analysts (n=9) $29.39 20.2% 0% Hold
0% Sell
e o
Source: Wall Street research as of July 5, 2017. C"NT]‘R’W FW PARTNERS
1 Includes brokers with accessible price fargets.
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Relative Valuation Analysis
Centerview Perspective

llustrative Implied Ownership
for Hero Public Shareholders

llustrative Implied Exchange Ratio Low High
Lion Proposal: 1.65x Lion Proposal: 10.7%
5?—Week 1.28x Q—— 7 |7 8.5% 13.8%
Trading Range
Reference
Analyst Price 3
Torges 075 @ @ 716 5.2% 13.8%
Selected Retail Comparable
Trading Multiples EBITDAM 1.2x @ 9 231x B0% 14.6%
. Perpetuity
y 1.09% @ ® 275
DCF Analysis Growth 7.3% 17.1%

Source: Hero Management, Wall Sireet research and Factset as of July 5, 2017.
Note: Balance sheet information as of March 31, 2017. Hero share capitalization info per Hero Management as of June 29, 2017. Queen
share capitalzation info per Queen Management as of June 30, 2017. Analysis reflects maximum range of exchange rafios based on

Queen and Hero respective standalone ranges. For Comparable EBTDA and Discounted Cash Flow Analysis, ratio is calculated affer 53'
adjusting for the comesponding value of Queen's stake in Hero [e.g. in rafic of Queen High DCF value to Hero Low DCF value, Gueen
High DCF Value includes the value of is stake in Hero at the price per share implied by Hero Low DCF Value) CENTERIVIEW PARTNERS

1) Comparable EBITDA iz calculated affer deduction of stock-based compensation expense.
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Relative Stock Price Performance Over Time
Hero and Queen versus Selected Comparable Companies and S&P 500

Last Two Years
160% 1 share Price Peformance (%) 2Y 1Y oM M IM
Hero (554)% (358)% (69)% (158)%  (35)%
150% { o g ; ;
- Peers (148) %2 (15 (05) 39
Special Retail (72) 32 (83 03 18
120 Home Retail (333 174 74 0.3 108
Departmenf Stores/Mass ~ (223)  (7.1)  (3.2) (0.7) (1.5)
ooz, | E-Commerce 36 22 41 (18 43 17.1%
c $&P 500 171 165 72 34 {02)
5
< 110%
e
T y Jﬁ
0 100%
T
%
o 0%
T
80% : (148)%
70%
0%
$31.30
50% (55.4)%
40% T T I i 1
Jul2015 Nov-2015 Mar-2016 Jul-2016 Nov-2016 Mar-2017 Jul2017
===Herg ===Queen ====Peers ====3$&P 500
Source: Company filings, Bloomberg as of July 5, 2017. 54'
Mote:  Peers include ULTA, Best Buy, Tiffany, Foot Locker, Dick's, Signet, GNC, Sally Beauly for Specially Retail; Bed Bath & Beyond, Wiliams-
Sonoma, Restorafion Hardware, Ethan Allen, Pier 1 for Home Retail; Wal-Mart, T) Max, Target, Ross, Kohl's, Macy's, Dilard's for Department C ItNTHl'\’H‘.\‘\' PARTNERS

Stores f Mass and eBay and Ovenstock for e-Commerce.



