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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.
Our board of directors approved accelerating the vesting of all unvested stock options outstanding with an exercise price greater than $11.78
per share (which as of December 19, 2005 totaled options to purchase approximately 1.2 million shares of our common stock) under our stockbased incentive compensation plans. The options affected are held by executive officers, directors, officers and employees and have a range of
exercise prices between $11.80 and $19.26 per share and a weighted average exercise price of $15.06 per share.
The board accelerated the vesting period to eliminate our recognition of compensation expense associated with these options under Statement
of Financial Accounting Standards No. 123(R), Share-Based Payment, which will apply to our company beginning in the first quarter of our
2006 fiscal year. Our aggregate 2006 fiscal year pre-tax compensation expense that will be avoided is approximately $4.3 million.
Of the total number of options accelerated, our executive officers and directors hold options to purchase an aggregate of 1,019,166 shares of
common stock. As a condition of the acceleration, and to avoid any unintended personal benefits to our executive officers, we also imposed a
holding period on shares underlying the accelerated options held by our executive officers. This holding period requires all of these optionees
to refrain from selling any shares acquired upon the exercise of the accelerated options until the date on which the related options would have
vested under the options’ original vesting terms. The form of the resale restriction agreements evidencing these holding periods is filed as
exhibit 10 to this current report and is incorporated by reference into this Item 1.01. The following table sets forth the grant date, the number of
options accelerated and the exercise prices of each of these options held by our executive officers and directors.
William J. Lansing
President and Chief Executive Officer
Grant Date: December 1, 2003; Number of Shares: 800,000; Exercise Price: $15.46
Frank P. Elsenbast
Vice President and Chief Financial Officer
Grant Date: November 17, 2003; Number of Shares: 8,333; Exercise Price: $15.73
Brenda Boehler
Executive Vice President – TV & Internet Sales
Grant Date: February 9, 2004; Number of Shares: 133,333; Exercise Price: $16.96
Bryan Venberg
Vice President – Human Resources
Grant Date: June 24, 2004; Number of Shares: 37,500; Exercise Price: $12.62
Marshall Geller
Director
Grant Date: December 18, 2003; Number of Shares: 23,333; Exercise Price: $16.00
Robert Korkowski
Director
Grant Date: March 12, 2004; Number of Shares: 16,667; Exercise Price: $15.91

Item 9.01 Financial Statements and Exhibits.
Exhibits
10 Form of Resale Restriction Agreement with Executive Officers
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

ValueVision Media, Inc.
December 23, 2005

By: Nathan E. Fagre
Name: Nathan E. Fagre
Title: Senior Vice President, General Counsel & Secretary
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Form of Resale Restriction Agreement with Executive Officers
EXHIBIT 10
ValueVision Media, Inc.
Resale Restriction Agreement

This Resale Restriction Agreement (this “ Agreement ”) dated as of
, 200
is made by and between ValueVision Media, Inc., a
Minnesota corporation (the “ Company ”), and the option holder set forth on the signature line below (the “ Holder ”) with respect to certain
stock option award agreements (the “ Option Agreements ”) entered into between the Company and the Holder.
Background
A. The Holder is an executive officer of the Company and has been granted one or more options to acquire shares of common stock, par
(all of such options are
value $.01 per share (“ Common Stock ”), of the Company (the “ Shares ”), at a per share price in excess of $
collectively referred to as the “ Options ”) under the Option Agreements.
B. Concurrently with the execution of this Agreement, all Options which have not vested on or prior to the date of this Agreement have
been declared by the Board of Directors (the “ Board ”) of the Company to be fully vested and exercisable, effective upon execution of this
Agreement.
C. As a condition to declaring such Options to be fully vested and exercisable, the Company wishes to impose certain resale restrictions
(the “ Resale Restrictions ”) on the Shares issued or issuable upon exercise of the Options (the “ Option Shares ”) on the terms and conditions
more fully set forth herein.
D. Now, therefore, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree as follows.
Agreement
1. Exhibit A sets forth, with respect to each Option, the date of each Option Agreement (each, a “ Grant ”), the exercise price, the
number of Option Shares and the date or dates of termination of the Resale Restrictions with respect to the Option Shares (which shall
correspond to the vesting schedule applicable to the Options prior to the acceleration of vesting approved by the Board). Subject to
Section 4, with respect to any Option Shares, the period during which the Resale Restrictions will be effective (the “ Restriction
Period ”) is a period beginning on the date of this Agreement and ending on the date listed on Exhibit A under the heading
“Restriction Termination Date” with respect to such Option Shares. No Resale Restrictions will apply to Option Shares which have
vested on or prior to the date of this Agreement.
2. The Holder irrevocably agrees that the Holder will not, directly or indirectly, whether for such Holder or on behalf of any entity such
Holder controls or is affiliated with:
(a) offer for sale, pledge, assign, hypothecate or otherwise create any interest in or dispose of (or enter into any transaction or device
that is designed to, or could reasonably be expected to, result in any of the foregoing) any Option Shares during the Restriction
Period applicable to such Option Shares; or
(b) enter into any swap or other derivatives transaction that transfers to another, in whole or in part, any of the economic benefits or
risks of ownership of such Option Shares during the Restriction Period applicable to such Option Shares, including, but not
limited to, short sales, puts, calls or other hedging transactions, including private hedging transactions, whether any such
transaction described in clause (a) or (b) of this Section 2 is to be settled by delivery of shares of Common Stock or other
securities of the Company, in cash or otherwise, during the Restriction Period with respect to the applicable Option Shares.
3. The Company and its transfer agent are authorized to decline to make any transfer of securities of the Company if such transfer would
constitute a violation or breach of this Agreement. Any attempted transfer by the Holder in breach of this Agreement will be null and
void. Any Option Shares subject to a Restriction Period may be retained in the physical custody of the Company or may contain a
restrictive legend, stop transfer order or other applicable restriction, at the Company’s sole discretion.

4. Notwithstanding the foregoing, the Resale Restrictions will be subject to the following:
(a) upon the occurrence of any event that, prior to the acceleration of vesting approved by the Board, would have resulted in the
acceleration of vesting of any Option Shares, all of the Option Shares will become free from the Resale Restrictions; and
(b) upon the occurrence of any event that would prevent any Option Shares from vesting in accordance with the vesting schedule in
effect prior to the acceleration of vesting approved by the Board, the Restriction Period will be deemed to continue,
notwithstanding the applicable Restriction Terminate Date listed in Exhibit A , until such time (if any) as such Option Shares
would otherwise have vested in accordance with the terms of such vesting in effect prior to the date of this Agreement.
5. The Holder hereby warrants and represents as follows:
(a) the Holder is familiar with the terms of this Agreement, and the Holder has had the opportunity to discuss in detail the terms of
this Agreement with the Company and with legal counsel representing the Holder; and
(b) the Holder has the full authority and capacity to enter into and carry out all the terms of this Agreement.
6. This Agreement, the applicable Option Agreements and the applicable stock incentive plan (each, a “ Plan ”) under which the Option
Agreements were issued, if any, constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in
their entirety all prior understandings and agreements of the Company and the Holder with respect to the subject matter hereof, and
this Agreement may not be modified except by means of a writing signed by the Company and the Holder. The Resale Restrictions
will not be deemed to supersede, but shall be in addition to, any restrictions on resale of Option Shares pursuant to an applicable
Option Agreement or Plan.
7. This Agreement is to be construed in accordance with and governed by the laws of the State of Minnesota, without respect to any
choice of law provisions thereof.
8. Nothing in this Agreement (except as expressly provided herein) is intended to confer any rights or remedies on any persons other than
the parties. Should any provision of this Agreement be determined to be illegal or unenforceable, such provision will be enforced to
the fullest extent allowed by law and the other provisions shall nevertheless remain effective and enforceable.
9. This Agreement may be executed in counterparts, each of which will be deemed to be an original, but all of which, together, will
constitute one and the same instrument. A copy of any signature page hereto executed and delivered by facsimile or other means of
electronic image transmission will have the same force and effect as an original thereof.
The parties hereto have executed or caused this Agreement to be executed as of the day, month and year first above written.
COMPANY:
VALUEVISION MEDIA, INC.
By :
Name:
Its:
OPTION HOLDER:
Date of Option
Plan Name (if any) Agreement

Number of Option
Restriction
Exercise Price Shares
Termination Date
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