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Salil Rajadhyaksha (the "Filer"), in his individual capacity as the record beneficial holder of 72,799
shares of QVC Group, Inc. ("QVCG") Series A common stock ("QVCGA") and 100 shares of QVCG
8.000% Series A Cumulative Redeemable Preferred Stock ("QVCGP"), and as Attorney-in-Fact for
each of the additional record beneficial holders of QVCGA and QVCGP listed on Schedule A hereto
(the "Principals", and together with the Filer, the "Objectors") pursuant to executed Powers of Attorney
that are retained by the Filer and will be made available for the Court's review upon request, respectfully
objects, pro se; to confirmation of the Debtors' Joint Prepackaged Chapter 11 Plan of Reorganization-
[Dkt. No. 15] (the "Plan"). All references to "the Objector" hereafter shall be understood to refer to the
Objectors collectively, except where context indicates the Filer in his individual capacity.

PRELIMINARY STATEMENT

1. This Supplemental Objection supplements the Objection filed on May 15, 2026 (the "Initial
Objection"). It does not replace any Ground in the Initial Objection but adds seven additional
Supplemental Grounds and additional documentary evidence. The Initial Objection is incorporated
herein by reference.

2. The Supplemental Grounds added below are: (1) the May 1, 2026 judicial admissions; (II) the
material incompleteness of the Evercore Valuation Analysis; (III) the substantive-consolidation
character of the Restructuring Steps Plan; (IV) the September 23, 2025 corporate-governance
restructuring at QVC, Inc.; (V) doctrinal alternatives (equitable subordination, recharacterization,
substantive consolidation); (VI) pre-petition Chapter 11 planning infrastructure; and (VII) the
Schedule of Retained Causes of Action omissions.

JURISDICTION, VENUE, AND STANDING

3. The grounds for jurisdiction, venue, and standing are set forth in Paragraphs 9-11 of the Initial
Objection and are incorporated herein by reference. The Objector's standing as a Class A6 and Class
A7 holder, and as Attorney-in-Fact for six additional Principals identified on Schedule A of the

\

Initial Objection, is unchanged.
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SUPPLEMENTAL GROUND I: DEBTORS' COUNSEL'S MAY 1, 2026 IN-COURT
STATEMENTS CONSTITUTE JUDICIAL ADMISSIONS THAT THE SETTLEMENT
CLAIM IS A "BET" — NOT A SETTLEMENT ENTITLED TO BANKRUPTCY RULE 9019
DEFERENCE — AND THAT MATERIAL VALUE EXISTS AT QVCG

A. The May 1, 2026 status conference and the standard for judicial admissions

4. On May 1, 2026, the Court held a status conference on Mr. Brody's emergency motion at Dkt.
No. 133, the joinder filed at Dkt. No. 156, and the Brown Rudnick LLP motion filed at Dkt.
No. 169. Joshua Sussberg of Kirkland & Ellis LLP appeared on behalf of the Debtors. His in-
court statements are judicial admissions binding on the Debtors. See Martinez v. Bally's
Louisiana, Inc., 244 F.3d 474, 476-77 (5th Cir. 2001) (statements of counsel on the record at
hearing constitute judicial admissions binding on the party); in re Coastal Plains, Inc., 179
F.3d 197, 206 (5th Cir. 1999) (judicial admissions are formal concessions in the pleadings or
stipulations by a party or counsel that are binding on the party making them).

5. Five admissions are dispositive of the Bankruptcy Rule 9019 framework addressed in Ground
I of the Initial Objection:

) the Settlement Claim is a "bet" the Debtors are advancing, not a settled obligation;
(i1) it requires "four to five witnesses" of trial-level evidentiary proof to defend;

(iii) ~ $192 million of unencumbered cash exists at QVCG, available to satisfy substantial

- contribution claims if equity prevails;

(iv) the governance infrastructure on which the Disinterested Directors' Statements depend
was "set up . . .appropriately over the course of the last year" pre-petition; and -

W) the Debtors' position toward equity shifted from "sympathize and emphasize" at the
April 17,2026 First Day Hearing to "opportunistic investors" engaged in a "bet" at the
May 1, 2026 status conference. '

B. The "bet" framing: the Settlement Claim is a contested theory, not a settled obligation

6. Mr. Sussberg repeatedly characterized the Settlement Claim as a-"bet" during the status
conference: ' '

(a) "we're going to have a moment in time where we have that adjudicated before your honor,
and it's a question of whether it happens in the context of these motions or at
confirmation”; ’

(b) "I personally think their bet is wrong";
(c) "Just a question of whether we should pay for the benefit of seeing their bet through";

(d) "they should have the courage of their convictions. They should stand behind their bet. 1

certainly will stand behind ours";
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10.

(e) "Ilose a bet, I pay a bet, and I think these holders should do the very same"; and

() "if I'm wrong, and I'll stand behind our bet.”

A "bet" is a wager on a contested outcome. A "settlement," by definition, is the resolution of a
dispute through agreement. The two are mutually exclusive. By repeatedly framing the QVC-
QVCQG Settlement Claim as the Debtors’ "bet" against the preferred and common equity holders'
"bet," Mr. Sussberg has admitted on the record that the Settlement Claim is a contested theory
the Debtors are advancing, not a settled obligation entitled to Bankruptcy Rule 9019 deference.
A settlement, by definition, is the resolution of a dispute through agreement; it is not itself a
contested matter requiring "adjudication” before the Court. The Settlement Claim, on Debtors'

counsel's own characterization, is the latter.

The Bankruptcy Rule 9019 deference standard applies to genuine settlements of disputed
claims, in which the trustee or debtor in possession exercises business judgment in deciding to
compromise. See In re Foster Mortgage Corp., 68 F.3d 914, 917-18 (5th Cir. 1995); In re Cajun
Elec. Power Coop., Inc., 119 F.3d 349, 355-56 (5th Cir. 1997).

The "four to five witnesses” admission defeats Rule 9019 deference — and exposes the
bootstrapping defect in the Disinterested Directors’ testimony

Mr. Sussberg stated at the May 1, 2026 status conference:

"we need to submit evidence supporting the $400,000,000 intercompany claim. And from our
perspective, this is going to involve four to five witnesses, your honor, because we are going to
speak fto the billions of dollars that went one way from Operating Co Inc. up to the holding
company. Just as a pure example, in 2023, $343 million of dividends went up to the holding
company. That's not to mention more than $500 million dollars that has gone up over the last

several years for tax sharing payments and that are over the tax amount that was due."

A settlement that requires four fo five witnesses and adjudication of "billions of dollars" of
intercompany payments is not a settlement for which Bankruptcy Rule 9019 deference is
available. The Disinterested Directors' Statements at Dkts. 147-150 are conclusory recitations
of asserted approval; they are not the evidentiary record Mr. Sussberg admits will be required.
But there is a second, deeper defect in the proposed evidentiary record itself. Bankruptcy Rule
9019 review depends on the Court's ability to test the settlement through adverse examination
of independent witnesses. The "four to five witnesses" the Debtors intend to call are, by
structural necessity, the Disinterested Directors who approved the Settlement Claim (and their
advisors at Kobre & Kim LLP and Evercore Group L.L.C.). A witness who testifies about the
propriety of a settlement the witness personally approved is not an independent witness — the
witness is testifying about the witness's own determinations. This is bootstrapping: the
Disinterested Directors' approval becomes both the substance to be tested and the evidence

supporting that substance.
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11. The procedural protection further fails on the threshold question of arms-length negotiation. A

Bankruptcy Rule 9019 settlement requires arms-length negotiation between adverse parties.
Here, the Disinterested Directors at QVC, Inc. (Frizzley and Keglevic), at QVCG (Flaton and
Meltzer), at QRGI/LINTA (Davis and Walper), and at QRI Cornerstone (Foster and Zendan II)
were each appointed pre-petition by the same Debtors' common management structure —
between June 2025 and the Petition Date. The four-entity Disinterested Directors framework
was constructed by mid-October 2025 (per the engagement letter dates in Dkts. 266-269,
addressed in Supplemental Ground LF below) by the same controlling parties on both sides of
the asserted intercompany dispute. The asserted "negotiation” between QVC, Inc. and QVCG
was conducted by Disinterested Directors each appointed by the same management structure
that is now litigating the resulting Settlement Claim. That is not an arms-length negotiation; it

is a coordinated allocation among affiliated debtor entities.

. The specific dollar figures Mr. Sussberg disclosed confirm QVC, Inc.'s contemporaneous

solvency

The dollar figures Mr. Sussberg disclosed — $343 million of QVC, Inc.-to-QVCG dividends
in 2023, plus "more than $500 million" of tax-sharing payments over the preceding several
years — are the precise universe of historical intercompany payments the Settlement Claim
purports to claw back. The QVC, Inc. Form 10-K confirms: "We paid $42 million, $108 million,
and $437 million of dividends to QVC Group during the years ended December 31, 2025, 2024,
and 2023, respectively." (QVC, Inc. Form 10-K at I-14). Each'payment was made during a
period when QVC, Inc. was, by its own audited financial statements, solvent, paying its debts
as they came due, and in full debt-covenant compliance. Under the Fifth Circuit's constructive
fraudulent transfer framework, the transferor must be insolvent (or rendered insolvent),
engaged in business with unreasonably small capital, or believed it would incur debts beyond
its ability to pay. See In re Soza, 542 F.3d 1060, 1067-68 (5th Cir. 2008); ASARCO LLC v.
Americas Mining Corp., 396 B.R. 278, 354 (S.D. Tex. 2008). None of these is satisfied by QVC,
Inc.'s contemporaneous audited financial statements for fiscal years 2022, 2023, and 2024 —
each reflecting positive net equity (Form 10-K reflecting $3.369 billion of QVC, Inc.
stockholders' equity at December 31, 2024), operating cash flow generation, and covenant
compliance. The substantial doubt going-concern disclosure first appeared in the Form 10-Q
for Q3 2025 — November 2025 — and was triggered by RCF maturity timing within the

twelve-month look-forward window, not by asset/liability insolvency.

The Debtors cannot simultaneously rely on SOX-certified audited financial statements for ten
years and assert constructive insolvency for the same period to support the Settlement Claim's
clawback theory. Either the audited financial statements are accurate (in which case
constructive fraudulent transfer is legally impossible), or they were inaccurate (in which case
the SOX § 302 and § 906 certifications by Mr. Rawlinson and Mr. Wafford were false).

E. The "substantial contribution claim" admission: material value exists at QVCG

12. Mr. Sussberg further represented at the May 1, 2026 status conference:
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13.

14.

"they're not without a remedy. Because if I'm wrong, and I'll stand behind our bet, and we set
up our governance structure appropriately over the course of the last year, we had independent
directors that all of these transactions, which we're going to talk about to demonstrate the
billions ...... They can make a substantial contribution claim, the holding company has §192
million of cash, and I'll be the first one to say, I won't object, I'm a man of my word, I lose a
bet, I pay a bet, and I think these holders should do the very same."”

This statement is an admission, by Debtors' counsel on the record in open court, that:

(a) the holding company (QVCG) has $192 million of unencumbered cash, sufficient to satisfy

a substantial contribution claim if equity-side parties prevail;

(b) the Debtors will not object to substantial contribution claims if the equity-side parties

prevail; and

(c) the Plan's purported zero-recovery treatment of Class A6 and Class A7 is contingent on

the Settlement Claim winning, not on absence of value at QVCG.

"We set up our governance structure appropriately over the course of the last year" —

admission of pre-petition Chapter 11 infrastructure assembly

Mr. Sussberg's statement that "we set up our governance structure appropriately over the course
of the last year" is a direct admission of pre-petition Chapter 11 planning. The Form 10-K filed
by QVC, Inc. on April 15, 2026 confirms that "Until September 23, 2025, QVC, Inc. was a
‘close corporation' under Delaware law" managed by its stockholder, and that the independent
Board of Directors structure came into existence only on September 23, 2025 with the amended

- and restated certificate of incorporation.-See Supplemental Ground IV herein. The "year" of

governance structure setup that Mr. Sussberg referenced includes:

(i) the appointment of Carol Flaton and Roger Meltzer to the QVCG Board in June 2025;
(ii)  the formation of the QVCG Special Committee on June 20, 2025;

(iii)  the August 12, 2025 approval of the Special Bonus structure;

(iv)  the September 23, 2025 amended and restated certificate of incorporation establishing L
an independent Board structure at QVC, Inc. capable of asserting the Hsu fiduciary-to-
creditors duties on which the Disinterested Directors' Statements depend,;

) the October 17, 2025 engagement letters between the QVCG Special Committee and
Kobre & Kim LLP, and between the QVC, Inc. Disinterested Directors and Katten.
Muchin Rosenman LLP (Dkts. 266);

(vi)  October-November 2025: Engagement of additional bankruptcy team — Evercore
Group L.L.C. as investment banker [Dkt. No. 261]; AlixPartners, LLP as financial
advisor [Dkt. No. 260]; Holtz, Slavett, Drabkin & Warner, APLC as Special Tax
Counsel to the QVCG Special Committee; KPMG LLP as audit and tax consultant [Dkt.
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15.

16.

17.

H.

18.

No. 263]; PwC entities for tax and business advisory [Dkts. 264-265]; Kirkland & Ellis
LLP as lead Debtor counsel [Dkt. No. 258]; Gray Reed as co-counsel [Dkt. No. 259].

(vii) November 24, 2025: Engagement letter with Seward & Kissel LLP for QRI
Cornerstone Disinterested Directors (Foster and Zendan II) [Dkt. No. 269].

(viii)  November 26, 2025: Engagement letter with Milbank LLP for QRGI and LINTA
Disinterested Managers (Davis and Walper) [Dkt. No. 268].

(ix) By November 26, 2025 — approximately five months before the Petition Date — the
Debtors had retained four sets of Disinterested Directors' counsel, special tax counsel,
an investment banker, a financial advisor, an audit firm, multiple consulting practices,
and Chapter 11 lead counsel. This is not the infrastructure of a company contemplating
restructuring alternatives. It is the infrastructure of a company that has committed fo

Chapter 11 and is constructing the supporting evidentiary record.

Mr. Sussberg's statement places this multi-step infrastructure construction firmly in the pre-
petition window. None of this infrastructure was disclosed in the Forms 10-K for QVCG or
QVC, Inc. filed April 15, 2026 (one day before the Petition Date), or in any prior public SEC
filing, in the comprehensive form Mr. Sussberg described at the status conference. The
disclosure failure is compounded by Mr. Sussberg's own characterization of the infrastructure

as having been deliberately constructed for the purpose to which it is now being applied.

The shift in Debtors’' counsel's position between the April 17, 2026 First Day Hearing and
the May 1, 2026 status conference

At the April 17,2026 First Day Hearing, Mr. Sussberg represented to the Court that the Debtors

"sympathize and emphasize with preferred and common equity holders in these cases

because of the economic reality of these cases." See Hearing Tr., April 17, 2026.

Approximately two weeks later, at the May 1, 2026 status conference, Mr. Sussberg
characterized the same preferred equity holders as "opportunistic_investors" engaged in a
"bet" against the Debtors and stated that he was "in the process [of] looking through Google
searches with respect to Mr. Stark's clients" — the equity-side parties whose interests Mr.
Sussberg said the Debtors "sympathize and emphasize with" at first day.

The shift in position between April‘ 17 and May 1 is evidence that the Debtors' "sympathy and
empathy" for equity holders was a positioning statement made at the First Day Hearing rather
than a sincere acknowledgment of equity interests. The Debtors' actual position, as the case has
developed, is that equity holders should be treated as adversaries whose individual investment
records can be litigated rather than as parties to whom the Plan's "zero recovery" treatment must
be substantively justified. This is a § 1129(a)(3) good-faith concern.

Relief requested under Ground I

The Court should:
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(a) treat Mr. Sussberg's May 1, 2026 statements as judicial admissions binding on the Debtors
with respect to (i) the Settlement Claim's status as a contested theory requiring trial-level
evidentiary proof, (ii) the existence of $192 million of unencumbered cash at QVCG plus
the 62% Cornerstone interest, (iii) the deliberate construction of the governance
infrastructure pre-petition, and (iv) the availability of the substantial contribution claim
mechanism at QVCG to satisfy equity-side recovery in modified Plan outcomes; and

(b) deny Bankruptcy Rule 9019 deference to the Settlement Claim on the basis that a "bet"
requiring "four to five witnesses" of evidentiary proof to establish is not a settlement for
which deference is available.

SUPPLEMENTAL GROUND II: THE EVERCORE VALUATION ANALYSIS IS

MATERIALLY INCOMPLETE AND THE DISCLOSURE STATEMENT THEREFORE
FAILS § 1125'S ADEQUATE-INFORMATION STANDARD AND § 1129(A)(1)'S PLAN-

A.

19.

20.

21.

COMPLIANCE REQUIREMENT
The applicable standard under §§ 1125 and 1129(a)(1)

Section 1129(a)(1) requires Plan compliance with the Code, including § 1125's "adequate
information” requirement. 11 U.S.C. § 1[125(a)(1) defines "adequate information" as
"information of a kind, and in sufficient detail, as far as is reasonably practicable . . . that would
enable...a ﬁypothetical investor of the relevant class to make an informed judgment about the
plan." The Evercore Valuation Analysis [Dkt. No. 196] estimates Net Enterprise Value at
$1,850-2,250 million (midpoint $2,050M) and Equity Value at $998-1,398M (midpoint
$1,198M). The analysis is materially incomplete in four respects.

The multiples gap (31.0-1.5 billion)

The $2,050M midpoint implies an EV/Adjusted OIBDA multiple of approximately 3.3x against
the Debtors' own management projections ($608-653M annual Adjusted OIBDA from the
November 2025 Cleansing Materials)'. Comparable retail and consumer-commerce companies
have historically traded at: Macy's, Inc. ~5x; Best Buy ~5-6x; Kohl's ~4-5x EV/Adjusted
EBITDA. Applying peer multiples to Reorganized QVC'S segment composition implies $3.0-
3.5 billion Reorganized Net Enterprise Value — a gap of approximately $1.0-1.5 billion to

Evercore's midpoint.

The Evercore Valuation Analysis presents no multiple sensitivity analysis and no explanation
of why a deleveraged retail emergence with 2.5x leverage profile (per Mr. Rawlinson's
November 14, 2024 Investor Day)” and a $5 billion consolidated tax-shelter base would trade

at the lower end of the distressed-emergence range rather than at going-concern retail

comparables.

! https://www.sec.gov/Archivés/edgar/data/l355096/0001 10465926044521/tm2611635d1_ex99-3.htm

https:/dlio3yogloux5.cloudfront.net/_195fe84ab748edfb25946293610ch745/qurateretail/db/856/8090/pdf/OR

TE+Investor+Day+2024.pdf

10
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11

C.

22,

23.

24.

25.

26.

The Evercore Valuation Analysis explicitly excludes the consolidated estate's tax attributes

The Evercore Valuation Analysis expressly disclaims any consideration of tax matters:
"Evercore did not conduct an independent investigation into any of the legal, tax, pension or
accounting matters affecting the Debtors or the Reorganized Debiors." [Dkt. No. 196] Evercore
Valuation Analysis at 2 at Exhibit E.

The Debtors themselves, in their Tax Attributes Motion [Dkt. No. 12], represent that the
consolidated estate holds approximately $5 billion of tax attributes: approximately $2.1 billion
of state NOLs, $159 million of federal NOLs, $1.6 billion of foreign NOLs, $104 million of
general business credits, and approximately $1.1 billion of Section 163(j) interest expense
carryforwards. Dkt. No. 12 § 10. Tﬁe Debtors expressly acknowledge that these Tax Attributes
will be deployed to offset "taxable income generated by transactions consummated during
these chapter 11 cases" and will provide "material future tax savings . . . in the post-emergence
years." Dkt. No. 12 1 10, 22.

Applying the Reorganized Debtors' weighted-average cost of capital and present-valuing the
resulting tax savings on a full-utilization assumption, the present value of the consolidated
estate tax-attribute optionality is in the range of approximately $800 million. None of that value
is reflected in Evercore's $2,050 million midpoint Net Enterprise Value.

The Debtors' Plan reflects this same tax-attribute value being captured by the senior creditors
who become Reorganized QVC's poét—emergence equity holders, with no methodology
disclosed in the Disclosure Statement allocating that value among the consolidated tax group's
constituent silos. Pre-petition QVCG equity holders — the parties subject to the trading
restrictions .imposed by the Tax Attributes Motion for attribute preservation — receive no

allocation of the value preservation effected by their trading restraint.

The Plan selects no § 382 architecture on the record, a gap that bears directly on the value
Reorganized QVC realizes from the tax attributes

Section 382(1)(5)(D) of the Internal Revenue Code provides that any subsequent ownership
change within two years of an emergence ownership change reduces the § 382 limitation to
zero, effectively eliminating the post-emergence NOL utilization base. Three § 382
architectures are theoretically available to a Chapter 11 debtor with substantial pre-emergence
NOLs:

(1) § 382(1)(5) preservation with post-emergence transfer restrictions adequate to avoid the §
382(1)(5)(D) two-year lookback;

(ii) § 382(1)(5) preservation supplemented by pre-petition equity participation in the
reorganized equity (which avoids triggering § 382(1)(5)}(D) by virtue of pre-petition equity

continuity);

(iii)§ 382(1)(6) election with corresponding reduction in tax-attribute utilization value.
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28.

29.

30.

31.

The Plan, the Disclosure Statement, and the Evercore Valuation Analysis do not articulate
which of these architectures the Reorganized Debtors will deploy. Each architecture has
materially different value-preservation consequences. Architecture (i) — § 382(1)(5)
preservation supplemented by pre-petition equity participation — is the architecture that
maximizes tax-attribute value preservation and that requires pre-petition equity participation in
the reorganized equity. The Plan as drafted forecloses architecture (ii) by zero-ing pre-petition
equity. The Disclosure Statement does not disclose the resulting reduction in attribute value,
nor does it address the practical implications for the Reorganized Debtors of operating without
post-emergence transfer restrictions adequate to avoid the § 382(1)(5)(D) lookback. Neither the
Plan nor the Disclosure Statement discloses which architecture will be deployed or the resulting

value consequences.

The bankruptcy-driven extinguishment of the LINTA Exchangeable Deferred Tax Liability
has a present value of approximately $815 million, none of which is reflected in the
Evercore Valuation Analysis

QVC Group, Inc. carried as of December 31, 2024 a Deferred Tax Liability of approximately
$1.019 billion associated with the contingent payment debt instrument architecture of the
LINTA Exchangeable Senior Debentures. The Deferred Tax Liability records the cumulative
timing difference between the higher "comparable yield" interest deductions taken under
Treasury Regulation § 1.1275-4 over the life of the debentures and the lower cash interest
payments — a timing difference that, but for these Chapter 11 cases, would have crystallized
as taxable income at exchangeable-debenture maturity in 2029 and 2030.

The Debtors' own 2025 Annual Report on Form 10-K, filed April 15, 2026 (one day before the
Petition Date), confirms management's position that this exposure "will not materialize into a
current tax liability because of the application of certain tax rules applicable to companies
under the protection of a Bankruptcy court." This is a Debtor admission, made on the eve of
filing and certified under Sections 302 and 906 of the Sarbanes-Oxley Act, that the Chapter 11
mechanism extinguishes a deferred tax exposure that would otherwise have crystallized at

exchangeable-debenture maturity.

Adjusted for Section 108(b) attribute reduction haircut against pre-change tax attributes, the
present value of the bankruptcy-driven Deferred Tax Liability extinguishment is approximately
$815 million. Under the Plan as drafted, that value flows entirely to Reorganized QVC and
through it to the QVC, Inc. funded-debt creditors who become its post-emergence equity
holders under Plan Articles 111.B.3 and III.B.4. None of this $1.019 billion is reflected in
Evercore's $2,050 million midpoint Net Enterprise Value, the $1,198 million midpoint Equity
Value, or anywhere else in the Disclosure Statement record. The Disclosure Statement does not

disclose this $815 million of value preservation that the Chapter 11 mechanism itself creates.

Evercore's tax-matters disclaimer does not insulate the Disclosure Statement from § 1125

challenge where the Debtors themselves admit, in a SOX-certified filing one day pre-petition,
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32.

33.

34.

that $1.019 billion of deferred tax liability will not materialize as a result of these Chapter 11

cases. The disclosure 6bligation runs to the Debtors.

The architectural design intent of the LINTA exchangeable structure is documented by Dr.
John C. Malone's 2011 sworn trial testimony

The original design intent of the LINTA Exchangeable Senior Debentures architecture — the
same architecture whose Deferred Tax Liability extinguishment value is captured by the Plan
as drafted — is documented by Dr. John C. Malone's sworn testimony at trial in Bank of N.Y.
Mellon Trust Co v Liberty Media Corp., C.A. No. 5702-VCL (Del. Ch. 2011). Testifying on
direct examrination before Vice Chancellor Parsons in March 2011, Dr. Malone described the
design as follows:

"Under the IRS rules at the time, there was very favorable tax treatment of this instrument, such
that the company could deduct not only the current interest rate, which I think was in the 3.25%
range, but could actually impute to that interest cost through the derivative structure its cost of
borrowing on a subordinated or non-secured basis, which was around 9%. So in effect, the
company created a very long-term tax shelter where it could deduct the 9% a year and
compound that going forward for 30 years. So in effect, the company was borrowing money
from the IRS at no interest for 30 years."

The 2011 sworn testimony establishes, as a matter of contemporaneous record evidence of
design intent, that the LINTA exchangeable structure was engineered as a thirty-year tax-
deferral and tax-shelter mechanism — "borrowing money from the IRS at no interest for 30
years" — whose economic benefit was always intended to flow to the Liberty enterprise's
operating businesses and, ultimately, to the equity class that bore the structural risk over the life
of the architecture. The Plan as drafted captures that benefit, in the form of the $1.019 billion
Deferred Tax Liability extinguishment value, for the funded-debt creditors who become
Reorganized QVC's post-emergence equity holders — a reversal of the architectural design
intent documented in Dr. Malone's own sworn 2011 testimony, made in proceedings to which

he was a party-witness and as to which the Court can take judicial notice.

The cumulative effect of the four valuation deficiencies is approximately $2.4 to $3.1 billion
of undisclosed Reorganized QVC enterprise value

The cumulative effect of:

(a) the multiples gap against retail and consumer-commerce peer comparables (approximately
$1.0 to $1.5 billion);

13

3 Liberty Media Corp. v. Bank of N.Y. Mellon Trust Co., C.A. No. 5702-VCL, Trial Tr. (March
2011) (Direct Examination of John C. Malone).
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35.

36.

37.

(b) the tax-attribute exclusion (approximately $800 million);

(c) the § 382(1)(5)(D) architectural omission (a value driver, the magnitude of which depends
on architecture selection but which is dispositive of the difference between full attribute

utilization and significant attribute haircut); and

(d) the bankruptcy-driven LINTA Exchangeable Deferred Tax Liability extinguishment
(approximately $815 million)

is that the Evercore Net Enterprise Value understates Reorganized QVC value by
approximately $2.4 to $3.1 billion. Restated for these adjustments, the implied Equity Value
range is approximately $3.6 to $4.5 billion, against the $998 to $1,398 million range Evercore
reports.

The implications for the Settlement Claim addressed in the Initial Objection are direct. If
Reorganized QVC enterprise value is understated by $2.4 to $3.1 billion, the consideration that
the Settlement Claim transfers from QVCG to QVC, Inc. creditors is correspondingly
undervalued. The senior creditors who become Reorganized QVC equity holders capture not
only the $400 million Settlement Claim, but also the implicit valuation gap, the unallocated tax-
attribute value, the bankruptcy-driven Deferred Tax Liability extinguishment value, the value
of the seven LINTA Investment Entities transferred under Steps D-F of the Restructuring Steps
Plan (addressed in Supplemental Ground III below), and the value of the Cornerstone transfer
under Steps A-C of the Restructuring Steps Plan — all without estate-fiduciary representétion
of equity at the negotiating table.

Evercore is not independent

The Evercore Valuation Analysis is not independent. Evercore Group L.L.C. is the Debtors'
investment banker [Dkt. No. 261}, retained on customary investment-banking fee terms that
alignh Evercore's compensation with the Debtors' preferred Plan outcome. The Disclosure
Statement contains no firewall analysis, no independent fairness opinion, and no second-bank
valuation. Where the Disclosure Statement's foundational valuation is delivered by a conflicted
advisor with transaction fees contingent on the Plan clearing confirmation, § 1125's "adequate

information" standard is not satisfied.

The Court should: (a) require a separate independent financial advisor to deliver a stand-alone
valuation analysis addressing the four deficiencies above, with compensation structured to
ensure independence from the Plan outcome; (b) require the Debtors to file a supplemental
valuation analysis addressing each deficiency, including the methodology for full-utilization
tax-attribute basis; or (c) condition confirmation on appointment of an examiner under §

1104(c) with mandate to retain such an indepéndent advisor.
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A.

38.

39.

40.

C] ISNOT A GENUINE INTERCOMPANY SETTLEMENT — AND FALLS OUTSIDE

BANKRUPTCY RULE 9019

The Restructuring Steps Plan describes an eight-step mechanism that is not characteristic
of a settlement

On May 11, 2026, the Debtors filed the Notice of Filing of Plan Supplement [Dkt. No. 212j
(the "Plan Supplement"), including at Exhibit C the Restructuring Steps Plan that describes
the mechanism by which the Plan effectuates the cancellation of QVCG equity and the
satisfaction of the Settlement Claim. The Restructuring Steps Plan documents that the actual
mechanics of the Plan are not limited to payment of the $400 million Settlement Claim. The

documented mechanism consists of the following enumerated steps:

(a) Step A-C: The transfer of QRI Cornerstone, Inc. ("CBI") and Cornerstone stock from
QVCG and LINTA to QVC through three intermediate transactions involving newly-formed
Delaware entities;

(b) Step D-F: The transfer of LINTA's interests in seven Investment Entities (the "LINTA
Investment Entities") to QVC through three further intermediate transactions;

(c) Step 3: The transfer of QVCG Distributable Cash to QVC;

(d) Step 4: The cancellation of all intercompany claims among QVC and its domestic
subsidiaries;

(e) Step 5: The cancellation of all LINTA interests in QVC entities;

(f) Step 7: The post-Effective Date transfer of any remaining QVCG cash to Reorganized QVC;
and

(g) Step 8: The dissolution of Reorganized QVCG and Reorganized LINTA.

The seven LINTA Investment Entities disclosed in Steps D-F are specifically identified in the
Restructuring Steps Plan as: Liberty Solar Energy, LLC; Liberty USA Holdings, LLC; Liberty
Quid, LLC; LIC Britco, LLC; LIC Israel Investment, LLC; Liberty Acorns, LLC; and LIC
Sound, LLC. The Disinterested Directors' Statements [Dkt. Nos. 147-150] do not disclose,
value, or analyze the transfer of these Investment Entities. Neither the Disclosure Statement nor
the Wafford Declaration discloses the existence, value, or terms of transfer of these Investment
Entities. The Evercore Valuation Analysis [Dkt. No. 196] does not reference or value the
Investment Entities.

The Disinterested Directors' analysis does not address the actual mechanism the Plan
effectuates

The QVCG Disinterested Directors' Statement [Dkt. No. 149] addresses the $400 million
Settlement Claim but not: (i) the transfer of CBl/Cornerstone stock under Steps A-C; (ii) the
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41.

42,

43.

44,

transfer of the seven LINTA Investment Entities under Steps D-F; (iii) the cancellation of
LINTA interests under Step 5; (iv) the post-Effective Date transfer of remaining QVCG cash
under Step 7; or (v) the dissolution of Reorganized QVCG under Step 8.

The settlement-approval analysis under § 1123(b)(3) requires examination of the full set of
asset transfers and corporate restructuring steps being approved, not solely the $400 million
figure asserted to justify them. The Restructuring Steps Plan transfers Cornerstone equity
($139-228M for QVCG'S 62% interest, per Initial Objection §43), the seven LINTA Investment
Entities (unvalued), QVCG's Distributable Cash, and the consolidated tax architecture (~$5B
in tax attributes plus $815M DTL extinguishment per Supplemental Ground II). Cumulative
consideration transferred substantially exceeds the asserted $400 million.

The appropriate Sramework is pari passu reorganization, not asset stripping

The Restructuring Steps Plan mechanism is a substantive consolidation of QVCG and LINTA
into QVC. Substantive consolidation has a established legal standard — addressed in
Supplemental Ground V below — and a corresponding distributional consequence: the
consolidated estate's value is distributed pari passu among all creditors and interest holders of
the consolidated estates, not transferred entirely to one subset of creditors at the expense of all
equity classes being extinguished. See /n re Owens Corning, 419 F.3d 195, 211-12 (3d Cir.
2003); In re Augie/Restivo Baking Co., 860 F.2d 515, 518 (2d Cir. 1988).

A reorganization that operates as a substantive consolidation by contract — without satisfying
the substantive consolidation legal standard — circumvents the pari passu treatment that the
substantive consolidation framework requires. The Plan's outcome (Class A6 and Class A7
fully extinguished while QVC, Inc. funded-debt creditors receive 100% of reorganized equity)
is not the outcome of any genuine intercompany settlement and is not the outcome the
substantive consolidation framework would produce on the documentary record before the
Court.

The Court should require disclosure and valuation of the entire Restructuring Steps Plan

mechanism before approving the Settlement Claim

As a condition to any allowance of the Settlement Claim under Bankruptcy Rule 9019 and
approval of the Plan under § 1129(a)(1), the Court should require the Debtors to:

(a) disclose the valuation of each of the seven LINTA Investment Entities being transferred
from LINTA to QVC under Steps D-F of the Restructuring Steps Plan;

(b) disclose the valuation of QVCG's 62% direct interest in CBI/Cornerstone being transferred
under Steps A-C;

(c) provide a reconciliation showing why the cumulative consideration transferred from
QVCG and LINTA to QVC under the entire Restructuring Steps Plan is properly
characterized as satisfaction of a $400 million Settlement Claim rather than as a corporate
restructuring constituting substantive consolidation by contract; and
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(d) make the Disinterested Directors and the financial advisors available for examination on
the value of the Restructuring Steps Plan transfers in their entirety, not solely on the $400

million Settlement Claim.

SUPPLEMENTAL GROUND IV: THE SEPTEMBER 23, 2025 CORPORATE-"
GOVERNANCE RESTRUCTURING AT QVC, INC. ENGINEERED THE FIDUCIARY-TO-
CREDITORS FRAMEWORK ON WHICH THE QVC DISINTERESTED DIRECTORS'
STATEMENT DEPENDS

A. Until September 23, 2025, QVC, Inc. was a Delaware "close corporation” managed by its
stockholder, without an independent Board of Directors

45. The QVC, Inc. Annual Report on Form 10-K for the fiscal year ended December 31,2025, filed
April 15, 2026 (one day before the Petition-Date), discloses the following at page I-14:

"Until September 23, 2025, QVC, Inc. was a 'close corporation' under Delaware law and, as
such, our stockholder, rather than a Board of Directors, manages our business. Since our
stockholder is an indirect wholly owned subsidiary of QVC Group, certain aspects of our
management, including the approval of significant corporate transactions such as a change of
control, are controlled by QVC Group. . .. On September 23, 2025, an amended and restated
certificate of incorporation (the '"A& R CO!') and amended and restated bylaws went into effect. |
The A&R COI provides, among other things, that subject to certain governance rights of the

sole stockholder of the Company, the business and affairs of the Company will be managed by,

or under the direction of, a Board of Directors."

46. Before September 23, 2025 — i.e., during the entire dividend lookback period that forms the
predicate for the asserted $1-3 billion gross claim universe addressed in the Initial Objection at
9 29-31 — QVC, Inc. had no independent Board. of Directors. Under Delaware close-
corporation governance, QVC, Inc. was managed by its stockholder (QVCG indirectly through
intermediate subsidiaries), without a Board structure capable of asserting dutiesVseparate from
those of QVCG's directors.

B. The Hsu framework invoked by the QVC Disinterested Directors requires a corporate
board with established fiduciary duties to creditors

47. The QVC Disinterested Directors' Statement at Dkt. No. 147 9 39 invokes the Hsu framework:
"supported by key QVC creditor groups . . . to whom the QVC Board owes fiduciary duties."
This framing is doctrinally appropriate only where the relevant entity has a board structure with
established fiduciary duties to creditors as residual claimants under controlling Delaware law
upon insolvency. See Hsu v. ODN Holding Corp., 2017 WL 1437308 (Del. Ch. Apr. 14, 2017);
N. Am. Catholic Educ. Programming Found., Inc. v. Gheewalla, 930 A.2d 92, 101 (Del. 2007)
(creditors may have derivative standing on insolvency but not direct standing). Before
September 23, 2025, no such Board existed at QVC, Inc. The Settlement Claim was approved
within seven months of the corporate governance restructuring that created the predicate for the

Disinterested Directors' authority. The Disinterested Directors (now represented by Katten

17
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48.

49,

50.

51.

Muchin Rosenman LLP per Dkt. No. 266) approved the Settlement Claim in a corporate-

governance context engineered to provide them with the standing to do so.

The Settlement Claim — the load-bearing transaction approved by the Disinterested Directors
and validated under the Hsu framework — was negotiated and approved within seven months
of the QVC, Inc. independent Board structure first coming into existence on September 23,
2025. The QVC Disinterested Directors (Jill Frizzley and Paul Keglevic, who now have Katten
Muchin Rosenman LLP as counsel per Dkt. No. 266), appointed to and operating within that
newly-created board structure, approved the Settlement Claim in the corporate-governance
context that made their fiduciary-to-creditors framing colorable.

The QVC Disinterested Directors' Statement does not disclose the September 23, 2025

governance restructuring

The QVC Disinterested Directors' Statement at Dkt. No. 147 does not disclose the September
23, 2025 governance restructuring or address the date on which the asserted QVC fiduciary
duties to creditors first came into being. The Statement's silence on this material temporal
predicate is itself a § 1125 disclosure failure. A Court evaluating whether the Disinterested
Directors discharged their fiduciary duties is entitled to know that the Board structure on which
those duties depend was created seven months before the Petition Date and was immediately
deployed to approve the intercompany transaction of these Chapter 11 cases.

The same Form 10-K confirms that QVC, Inc. paid substantial dividends upstream to QVC
Group during the close-corporation period

The same QVC, Inc. Form 10-K confirms that QVC, Inc. continued to pay substantial dividends
upstream to QVC Group during the entire close-corporation period: "We paid $42 million, $108
million, and $437 million of dividends to QVC Group during the years ended December 31,
2025, 2024, and 2023, respectively." QVC, Inc. Form 10-K at I-14. The three-year cumulative
dividend amount is $587 million. Those dividends were paid during a period when QVC, Inc.
operated as a close corporation managed by its stockholder (QVCG) — i.e., when QVC, Inc.
had no independent Board of Directors with fiduciary duties separate from those of QVCG's

directors.

The Disinterested Directors' Statements do not address the close-corporation governance status
of QVC, Inc. during the dividend lookback period (December 2022 through September 2025),
or how that close-corporation status bears on the asserted fraudulent transfer / equitable
subordination theory underlying the Settlement Claim. A dividend paid by a wholly-controlled
close corporation to its parent stockholder, during a period of contemporaneous solvency and
at the direction of common officers and directors, raises different doctrinal questions than a
dividend paid by a corporation with an independent board structure capable of asserting
fiduciary duties to creditors. The Disinterested Directors' Statements collapse this distinction.
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52.

53.

54.

t

The Hsu framework's procedural protection was structurally compromised

The doctrinal coherence of the Hsu predicate the QVC Disinterested Directors invoke requires
examination at confirmation. Where the corporate board structure capable of asserting the
duties was itself created seven months before the Petition Date and immediately deployed to
approve the load-bearing intercompany transaction of these Chapter 11 cases, the procedural
protection the Hsu framework is designed to provide is structurally compromised. The
Disinterested Directors approved the Settlement Claim in a corporate-governance context
engineered to provide them with the standing to do so.

The Court should: (a) require the QVC Disinterested Directors to address, on the record, the
September 23, 2025 governance restructuring and its bearing on the asserted Hsu fiduciary-to-
creditors framing; (b) require discovery into the Special Committee deliberations preceding the
September 23, 2025 A&R COI and the relationship between those deliberations and the
contemporaneous Settlement Claim negotiation; and (c) condition any Bankruptcy Rule 9019
approval on disclosure of the temporal relationship between the corporate-governance

restructuring at QVC, Inc. and the Settlement Claim approval.

Debtors' counsel's May 1, 2026 status-conference admission that "we set up our governance
structure appropriately over the course of the last year" confirms the deliberate pre-petition
construction of the governance infrastructure on which the Disinterested Directors' Statements
depend. The September 23, 2025 amended and restated certificate of incorporation at QVC,

Inc. was one component of that deliberate construction. See Supplemental Ground LF herein.

SUPPLEMENTAL GROUND V: THE SETTLEMENT CLAIM IS INDEPENDENTLY
SUBJECT TO EQUITABLE SUBORDINATION, RECHARACTERIZATION, AND

SUBSTANTIVE-CONSOLIDATION ANALYSIS

A. Eduitable subordination under 11 U.S.C. § 510(c) using the Fifth Circuit's Mobile Steel

55.

19

56.

test

Independent of the Bankruptcy Rule 9019 framework, the Settlement Claim is subject to
equitable subordination under 11 U.S.C. § 510(c). The Fifth Circuit's Mobile Steel test, adopted
in Wooley v. Faulkner (In re SI Restructuring, Inc.), 532 F.3d 355, 360 (5th Cir. 2008), requires
three elements:

(i) the claimant engaged in inequitable conduct;

(ii) the conduct injured other creditors or conferred an unfair advantage on the claimant; and
(iii) subordination is not inconsistent with the Bankruptcy Code.

Each element is satisfied here.

Inequitable conduct. QVC, Inc. and its representatives — operating during a period when
QVC, Inc. was a Delaware close corporation managed indirectly by its parent QVCG — caused
substantial dividends to be paid upstream to QVCG during a period of contemporaneous
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57.

58.

59.

solvency (Form 10-K reflecting $3.369 billion of stockholders' equity at December 31, 2024)
and now assert a $400 million Settlement Claim against the very parent that received the
dividends, characterizing those upstream payments as actionable transfers without disclosing
that QVC, Inc. had no independent Board of Directors capable of asserting fiduciary duties to
creditors during most of the relevant lookback period.

Injury to other creditors / unfair advantage. The Settlement Claim injures Class A6
(QVCGP) and Class A7 (QVCGA) holders, both of whom are extinguished by the Settlement
Claim. The Settlement Claim confers unfair advantage on QVC, Inc.'s funded-debt creditors
(who become Reorganized QVC's post-emergence equity holders) by capturing for those
creditors the entire residual value of QVCG, plus the Restructuring Steps Plan transfers
addressed in Supplemental Ground 111, plus the consolidated tax-attribute value addressed in
Supplemental Ground II.

Not inconsistent with the Bankruptcy Code. Equitable subordination of intercompany claims
asserted in plan-driven settlements is regularly applied where the asserted intercompany claim
is the mechanism by which equity is extinguished without estate-fiduciary representation of
equity at the negotiating table. The Bankruptcy Code does not foreclose subordination as a
remedy where the asserted claim's procedural and substantive infirmities meet the Mobile Steel
standard.

Recharacterization of the Settlement Claim as equity under Lothian Oil

The Settlement Claim is also subject to recharacterization as equity rather than debt under the
Fifth Circuit's recharacterization framework. See In re Lothian Oil Inc., 650 F.3d 539, 543 (5th
Cir. 2011); In re AutoStyle Plastics, Inc., 269 F.3d 726, 749-50 (6th Cir. 2001). Applied to the
Settlement Claim, the recharacterization factors point unambiguously toward equity treatment:

(i) No instrument evidences the obligation pre-petition. No promissory note, contract,
or other instrument evidences the Settlement Claim. The asserted obligation was first
disclosed at the First Day Hearing on April 17, 2026.

(i) No fixed maturity date. The asserted obligation has no pre-petition maturity date.
(iii)  No interest accrual or payment structure. No interest was ever paid or accrued.

(iv)  No covenant package, default mechanic, or remedy structure. No covenants exist.
No default mechanic exists. No remedy structure exists outside of these Chapter 11

cases.

v) 100% identity of interest between asserted creditor and asserted obligor pre-
petition. QVC, Inc. is and was a wholly-owned indirect subsidiary of QVCG. The

asserted obligation runs from the parent to the wholly-owned subsidiary, with common 4

officers and directors on both sides.
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61.

(e)

(vi)  No enforcement ability outside the bankruptcy framework. The Settlement Claim

has no enforceable existence outside these Chapter 11 cases.

(vii) Timing and structure align with capital allocation between affiliated debtors
rather than arm’s-length lending. The Settlement Claim is timed and structured to
allocate value among affiliated debtor entities in connection with a Chapter .11

restructuring, not to record an arm's-length lending arrangement.

(viii) The claim was not disclosed in any pre-petition SEC filing. The Settlement Claim
was never disclosed in the SOX-certified Forms 10-K filed by QVCG and QVC, Inc.
on April 15,2026 (one day before the Petition Date) or in any prior SEC filing.

Each factor points to equity treatment. The Settlement Claim is, in substance, a capital
allocation between affiliated debtor entities rather than a debt claim, and should be
recharacterized as such.

The Court should disallow, recharacterize, or subordinate the Settlement Claim
On the present record, the Court should, in the alternative or in combination:
(a) disallow the Settlement Claim under § 502(b);

(b) recharacterize the Settlement Claim as a capital allocation between affiliated debtor entities
rather than as a debt claim; '

() equitably subordinate the Settlement Claim under § 510(c) to Class A6 (QVCGP) and Class
A7 (QVCGA) equity classes; )

(d) defer allowance pending § 502(d) analysis on any portion of the Settlement Claim arising
from voidable transfers under §§ 547 or 548; or

condition confirmation on production of discovery materials sufficient for the Court to
determine whether the Settlement Claim satisfies any of the alternative doctrinal
frameworks set forth above.

SUPPLEMENTAL GROUND VI: ADDITIONAL DOCUMENTARY EVIDENCE ON PRE-
PETITION CHAPTER 11 PLANNING COMPOUNDS THE § 1129(A)(3) GOOD-FAITH

A

62.

21

INQUIRY

Engagement letter dates disclosed in the Debtors' professional retention applications [Dht.
Nos. 266-269] establish pre-petition Chapter 11 planning by mid-October 2025

Between May 16, 2026 and May 17, 2026, the Debtors filed their professional retention
applications, including the retention applications for counsel to the Disinterested Directors of
QVC, Inc, QVCG, QRGI/LINTA, and QRI Cornerstone. The engagement letter dates
disclosed in those applications establish pre-petition Chapter 11 planning at the disinterested
directors level by mid-October 2025:




Case 26-90447 Document 300 Filed in TXSB on 05/20/26 Page 22 of 28

Application

Engagement
Letter Date

Entity

Disinterested Directors

Kobre & Kim LLP [Dkt.
No. 267]

October 17, 2025

QVCG Special
Committee

Roger Meltzer + Carol
Flaton

Katten Muchin Rosenman

October 17, 2025

QVC, Inc. Disinterested

Jill Frizzley + Paul

LLP [Dkt. No. 266] Directors Keglevic

Seward & Kissel LLP
[Dkt. No. 269] 2025

November 24, QRI Cornerstone Jonathan F. Foster +

Disinterested Directors | Michael F. Zendan II

268]

Milbank LLP [Dkt. No. November 26,

QRGI + LINTA Eugene Davis + Thomas
2025 Disinterested Managers | Walper

63.

64.

65.

66.
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The Kobre & Kim engagement, in particular, identifies the firm's mandate to investigate "prior
intercompany transactions and other matters involving QVCG and/or certain of its affiliates"
[Dkt. No. 267 at 2]. This is the Settlement Claim investigation. The Special Committee retained

investigative counsel six months before the Petition Date.

The pattern of engagement letter dates — clustered between October 17, 2025 and November
26, 2025 — establishes that the four-entity Disinterested Directors framework was being
constructed by mid-October 2025. This is six months before the Petition Date. None of this was
disclosed in the SOX-certified Forms 10-K filed by QVCG and QVC, Inc. on April 15, 2026,
or in any prior SEC filing. The pre-petition planning evidenced by these engagement dates
compounds the § 1129(a)(3) good-faith inquiry set forth in Ground III of the Initiai Objection
and aligns with the bankruptcy team assembly pattern (WTW peer review benchmarked against
Chapter 11 emergence companies, Ms. Flaton with former AlixPartners managing director
experience, Mr. Meltzer with prior Chapter 11 director experience, Mr. Wafford with prior
JCPennéy Chapter 11 emergence CFO experience) set forth at §§ 47-54 of the Initial Objection.

Debtors' counsel's May 1, 2026 status-conference admission that "we set up our governance
structure appropriately over the course of the last year" is an in-court representation that
brackets the engagement letter dates set forth above within an explicit characterization of pre-
petition planning. The Debtors' counsel has characterized the very infrastructure whose
engagement letter dates the retention applications now disclose as having been deliberately
constructed for the purpose to which it is now applied. This characterization, made on the record
at the status conference, forecloses the alternative interpretation that the infrastructure was
assembled in the ordinary course of corporate governance. See Supplemental Ground I.F

herein.

The forfeited equity awards in exchange for the August 2025 Special Bonuses include Mr.
Rawlinson's $15 million Performance Award subject to QVCGA stock price performance

The Initial Objection at § 54 addresses the forfeited awards aggregating $22,638,904 disclosed
in the Form 10-K/A. The Form 10-K/A discloses, by executive, the following specific forfeited
awards in exchange for the August 2025 Special Bonuses:
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Executive _| Forfeited Amount ' Composition

David Rawlinson I1 $19,540,540 , $4,540,540 (2025 Term RSUs grant-date fair
value) + $15,000,000 (Rawlinson
Performance Award)

Bill Wafford $774,162 ' (2025 equity awards)

Stacy Bowe $662,876 (2025 equity awards)

Mike Fitzharris $754,306 ' (2025 equity awards) -

Alex Wellen $907,020 (2025 equity awards)

- 67. The Rawlinson Performance Award, the largest single forfeited award, was structured as "a

long-term cash award . . . which can be earned and vest in three equal tranches each having a
target value of $5 million . . . subject to the performance of the QVCGA stock price." Form
10-K/A (emphasis added). Mr. Rawlinson's voluntary forfeiture in August 2025 of $15 million
of stock-price-performance-linked compensation,‘ eight months before the Plan was filed to
wipe out QVCGA equity entirely, is documentary evidence of management's contemporaneous
assessment that QVCGA equity-linked compensatidn would not produce recovery. The Q2
2025 earnings call held five days before the Special Bonus approval, on which Mr. Maffei
publicly described-the company as "balancing execution and a cost focus with investing in this
growth businesses" and "working on our capital structure and our balance sheet" (Initial
Objection § 60(c)), is reconcilable with this contemporaneous forfeiture only on the reading
that management already knew, in August 2025, that QVCGA stock-price-linked compensation

would not deliver.

SUPPLEMENTAL GROUND VII: THE SCHEDULE OF RETAINED CAUSES OF ACTION
OMISSIONS AND THE ARTICLE VIII THIRD-PARTY RELEASE CONFIRM THE §

1129(A)(3) BAD-FAITH CONCERNS RAISED IN GROUND III OF THE INITIAL
OBJECTION

A. The Schedule of Retained Causes of Action [Dkt. No. 212 Ex. A] omits derivative claims

that obvious Ch 11 practice would préserve

68. The Schedule of Retained Causes of Action does not retain for post-emergence pursuit by

23

Reorganized QVC any Cause of Action arising from:

a) the conduct of the Debtors' executive officers and/or directors (Mr. Maffei, Mr. Rawlinson,
Mr. Wafford) in connection with the pre-petition public communications detailed at §§ 60-
63 of the Initial Objection;

b) tﬁe conduct of the Disinterested Directors.in connection with the approval of the Settlement
Claim, the September 23, 2025 corporate-governance restructuring at QVC, Inc. addressed
in Supplemental Ground IV, or the Restructuring Steps Plan mechanism addressed in

‘ Supplemental Ground III;
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69.

70.

71.

¢) the conduct of Evercore Group L.L.C. in connection with the dual-advisor representation
arising from Evercore's role as investment banker [Dkt. No. 261].

These categorical omissions release the very conduct that supports the Settlement Claim that
drives the Plan's distributional architecture, before that conduct can be tested on the merits. The
omissions therefore compound the § 1129(a)(3) good-faith concerns set forth in Ground III of
the Initial Objection.

Class A7 holders' direct claims under federal securities law and Delaware common law are

preserved by the Objector's non-opt-in to the Article VIII third-party release

The derivative claims addressed in Section A are property of the Debtors' estates. The Plan
disposes of them. Distinct from those derivative claims are the direct claims that Class A7 and
Class A6 holders hold individually against non-debtor Related Parties under federal securities
law (15. U.S.C. § 78j(b) and Rule -10b-5 thereunder), Delaware common-law fraud, and
corresponding state-law theories. Direct claims are not, and never were, property of the Debtors'

estates.

The Article VIII third-party release at Article VIILD and Article 1.A.174(0) of the Plan
threatens to extinguish such direct claims as to opt-in parties. The Objector, individually and as
Attomey-in-Faét for the Principals listed on Schedule A of the Initial Objection, does not opt
in to the Article VIII third-party release and expressly preserves all direct claims descﬁbed
above, consistent with the Reservation of Rights set forth in the Initial Objection at  87(d)-(f)
and (h).

Relief requested under Ground VII
The Court should:

a) treat the Schedule of Retained Causes of Action omissions identified in Section A as
additional evidence supporting the § 1129(a)(3) good-faith inquiry under Ground III of the
Initial Objection;

b) expressly confirm, in any Confirmation Order entered, that the Article VIII third-party
release does not, and cannot, extinguish direct claims of non-opting-in equity holders
against non-debtor Related Parties; and

¢) deny confirmation of the Plan on § 1 129(a)(3) grounds in light of the cumulative record set
forth in Ground III of the Initial Objection and Supplemental Grounds 1, IV, VI, and this
Ground VIL. )

INCORPORATION OF THE INITIAL OBJECTION'S RESERVATION OF RIGHTS

72.

24

The Objector incorporates herein by reference each Reservation of Rights set forth in the Initial
Objection at § 87, including the Objector's affirmative non-opt-in to the third-party releases
under Article VIIL.D of the Plan.
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73.

74.

75.

76.

71.

The Objector further reserves the right to bring direct claims under federal securities law (15
U.S.C. § 78j(b) and Rule 10b-5 thereunder) and Delaware common law fraud against the
Debtors' executives, including Mr. Maffei and Mr. Rawlinson personally, based on the material
misrepresentations and omissions in the pre-Petition Date public communications detailed at
99 60-63 of the Initial Objection and in Supplemental Ground VI herein.

The Objector specifically reserves the right to bring direct and derivative claims under federal
securities law and Delaware common law against the Disinterested Directors of QVCG (Carol
Flaton and Roger Meltzer), QVC, Inc. (Jill Frizzley and Paul Keglevic), QRGI and LINTA
(Eugene Davis and Thomas Walper), and QRI Cornerstone (Jonathan F. Foster and Michael F.
Zendan II), based on the conflicts of interest detailed at Supplemental Grounds III and V herein.

The Objector specifically reserves the right to seek discovery and conduct examination at any
evidentiary hearing on the matters disclosed in this Supplemental Objection, including (a) the
Restructuring Steps Plan mechanics; (b) the seven LINTA Investment Entities transfers; (c) the
September 23, 2025 corporate-governance restructuring at QVC, Inc.; (d) the WTW
compensation review materials; (¢) the Special Bonus performance metrics; (f) the engagement
letter dates and content of the Disinterested Directors' counsel retentions; (g) Mr. Maffei's
recusal or non-recusal in respect of any Board vote on the Settlement Claim or the Restructuring
Steps Plan; and (h) the omitted Retained Causes of Action.

PRAYER FOR RELIEF

For the foregoing reasons, in conjunction with the grounds set forth in the Initial Objection, the
Objector respectfully requests that this Court enter an Order:

a. Treating the May 1, 2026 in-court statements of Mr. Joshua Sussberg on behalf of the
Debtors as judicial admissions binding on the Debtors with respect to (i) the Settlement
Claim's status as a contested theory requiring trial-level evidentiary proof;, (ii) the existence
of at least $192 miilion of unencumbered cash at QVCG plus the 62% Cornerstone interest;
(iii) the deliberate pre-petition construction of the governance infrastructure on which the
Disinterested Directors' Statements depend; and (iv) the availability of the substantial
contribution claim mechanism at QVCG to satisfy equity-side recovery in modified Plan
outcomes;

b. Denying Bankruptcy Rule 9019 deference to the Settlement Claim on the basis that a "bet"
requiring "four to five witnesses" of evidentiary proof to establish is not a settlement for
which deference is available;

c. Denying confirmation of the Plan as currently filed under §§ 1123(b)(3), 1125, 1129(a)(1),
1129(a)(3), 1129(a)(7), 1129(a)(10), and 1129(b)(1);

Conditioning confirmation on:

a) the Debtors' filing of a supplemental valuation analysis addressing each of the four

Evercore Valuation Analysis deficiencies identified in Supplemental Ground II (the
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b)

d)

e)

g)

EV/OIBDA multiple gap against retail and consumer-commerce peer comparables; the
explicit exclusion of consideration of the consolidated estate's approximately $5 billion in
tax attributes; the § 382(1)(5)(D) architectural omission; and the bankruptcy-driven LINTA
Exchangeable Deferred Tax Liability extinguishment value of approximately $815
million);

the Debtors' disclosure of the valuation of each of the seven LINTA Investment Entities
(Liberfy Solar Energy, LLC; Liberty USA Holdings, LLC; Liberty Quid, LLC; LIC Britco,
LLC; LIC Israel Investment, LLC; Liberty Acorns, LLC; and LIC Sound, LLC) being
transferred to QVC under Steps D-F of the Restructuring Steps Plan, and a reconciliation
showing why the cumulative consideration transferred from QVCG and LINTA to QVC
under the entire Restructuring Steps Plan is properly characterized as satisfaction of a $400
million Settlement Claim rather than as a corporate restructuring constituting substantive

consolidation by contract;

the QVC Disinterested Directors' .addressing on the record the September 23, 2025
corporate-governance restructuring at QVC, Inc. and its bearing on the asserted Hsu
fiduciary-to-creditors framing at Dkt. No. 147 § 39, including disclosure of the temporal
relationship between the corporate-governance restructuring and the Settlement Claim
negotiation and approvél;

an evidentiary hearing under § 1129(a)(3) with discovery into pre-petition Chapter 11
planning evidenced by the engage-ment letter dates set forth at Supplemental Ground VI.A
above, the September 23, 2025 corporate-governance restructuring at QVC, Inc., the WTW
compensation review materials, the Special Bonus performance metrics and per-executive
forfeiture breakdown, the Services Agreement with LMC, and Mr. Maffei's recusal or non-
recusal in respect of Board votes pertaining to the Settlement Claim and the Restructuring
Steps Plan;

the Debtors' supplementation of the Schedule of Retained Causes of Action to retain
Causes of Action arising from the conduct identified in Supplemental Ground VII
subsections (a)-(c); or,

the express preservation in the Confirmation Order of the Objector's direct claims against
non-debtor Related Parties consistent with the Objector's non-opt-in to the Third-Party
Releases under Article VIII.D and Article [.A.174(0) of the Plan;

disallowance under § 502(b), recharacterization under the Lothian Oil framework, or
equitable subordination under § 510(c) of the $400 million Settlement Claim, with the
Form 8937 historical tax-basis allocation (approximately 66.89% to Class A7/ 33.11% to
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Class A6%) as the appropriate allocation anchor for any consideration provided to Class A6
and Class A7 in a modified Plan; or

h) such other modifications as the Court deems necessary to satisfy §§ 1123(b)(3), 1125,
1129(a)(1), 1129(2)(3), 1129(a)(7), 1129(a)(10), 1129(b)(1), and Bankriptcy Rule 9019;

or

i)  Appointment of an examiner under § 1104(c) with mandate to test the Evercore Valuation
Analysis, the Restructuring Steps Plan mechanism, the September 23, 2025 corporate- .
governance restructuring at QVC, Inc., the engagement letter dates evidencing pre-petition
Chapter 11 planning, and the May 1, 2026 status-conference judicial admissions of

Debtors' counsel.

78. The Objector respectfully requests such other and further relief as the Court deems just and

proper.
Dated: May 19, 2026

Respectfully submitted,
e A b
w47
£
Salil Rajadhyaksha

Pro Se ‘/ﬁ/ é‘)jxﬂ’

212, Total En#ironment Greensleeves, John Avenue, Bengaluru 560068, India

Email: salilrajadhyaksha@gmail.com

Telephone: +91 98907 96325 / +66 9 5774 1149

4 https://dlio3yogQoux5.cloudfront.net/qurateretail/files/pages/qurateretail/db/919/description/Allocation-o-
Basis-Qurate-Preferred-Stock-R-Language.pdf
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that on May 19, 2026, a true and correct copy of the foregoing
Supplemental Objection was filed with the Clerk of the United States Bankruptcy Court for the Southern
District of Texas by overnight courier, and that upon docketing, service will be effected on all parties
registered to receive électronic notices via the Court's CM/ECF system pursuant to Bankruptcy Local

Rule 9013-1.  , .+

s, 7
g
Salil Rajadhyaksha
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