     
  


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

 
 
 
Date of Report (Date of Earliest Event Reported):
 
June 21, 2006

 ValueVision Media, Inc. 
__________________________________________
(Exact name of registrant as specified in its charter)

 
 
 
Minnesota
0-20243
41-1673770
_____________________
(State or other jurisdiction
_____________
(Commission
______________
(I.R.S. Employer
of incorporation)
File Number)
Identification No.)
  
 
 
6740 Shady Oak Road, Eden Prairie, Minnesota
 
55344-3433
_________________________________
(Address of principal executive offices)
 
___________
(Zip Code)
 
 
 
Registrant’s telephone number, including area code:
 
(952) 943-6000
Not Applicable
______________________________________________
Former name or former address, if changed since last report
  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
[  ]  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.
On June 21, 2006, we granted an 8,000 share annual grant of restricted common stock to each of our outside common stock directors. These restricted shares vest one year from the date of grant. The form of restricted stock agreement for use with our directors under our 2004 Omnibus Stock Plan is included as Exhibit 10 to this current report on Form 8-K and is incorporated by reference herein.




Item 9.01 Financial Statements and Exhibits.
ValueVision Media, Inc., on this Current Report, is filing the form of restricted stock agreement for use with directors in connection with its 2004 Omnibus Stock Plan.

10 Form of Restricted Stock Agreement (Directors) under 2004 Omnibus Stock Plan
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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.
  
 
 
 
 
June 23, 2006
 
By:
 
Nathan E. Fagre
 
 
 
 

 
 
 
 
Name: Nathan E. Fagre
 
 
 
 
Title: Senior Vice President, General Counsel & Secretary
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Form of Restricted Stock Agreement (Directors) Under the 2004 Omnibus Stock Plan
 
EXHIBIT 10
Director Version
VALUEVISION MEDIA, INC.
2004 OMNIBUS STOCK PLAN
Restricted Stock Agreement

 
 
 
Full Name of Director:
 
 
 
No. of Shares of Common Stock Covered:
 
Issue Date:
 
 
 
Vesting Schedule:
Recitals
A. The Company maintains the ValueVision Media, Inc. 2004 Omnibus Stock Plan (as amended, the “ Plan ”).
B. The Company has appointed a committee (the “ Committee ”) with the authority to determine the awards to be granted under the Plan, and the Board has maintained the authority to exercise the powers and duties of the Committee at its discretion.
C. The Committee or its designee has determined that the Director in connection with his or her services as a director to the Company is eligible to receive an award under the Plan in the form of restricted stock and has set the terms and conditions thereof.
Terms and Conditions *
This award of restricted stock is issued to the Director in connection with his or her services as a director to the Company under the terms and conditions set by the Committee as follows.
1.  Grant of Restricted Stock .
(a) Subject to the terms and conditions of this Agreement and the Plan, the Company has granted to the Director the number of shares of the Company’s common stock specified at the beginning of this Agreement. These shares are subject to the restrictions provided for in this Agreement and all the provisions of the Plan and are referred to collectively as the “ Restricted Shares .”
(b) Restricted Shares may not be sold, transferred, assigned, pledged or otherwise used as collateral by the Director unless and until, and then only to the extent that, restrictions on transferability have lapsed in accordance with the Plan and this Agreement. In this Agreement, the lapsing of such transferability restrictions is referred to as “ vesting ” and Restricted Shares that are no longer subject to such transferability restrictions are referred to as “ vested .”
(c) Ownership of Restricted Shares that are not yet vested will not be evidenced by a stock certificate, but rather will be evidenced by an entry in a certificateless book-entry stock account maintained by the Company or its transfer agent for its common stock (the “ Transfer Agent ”). To facilitate the transfer to the Company of any Restricted Shares that are forfeited by the Director in accordance with the terms of the Plan and this Agreement, the Director agrees to sign and promptly return to the Company such stock power(s) as the Company may request. Upon written notification by the Company to the Transfer Agent of the vesting of all or a portion of the Restricted Shares, a stock certificate evidencing the unrestricted shares shall be issued in the name of the Director and delivered to the Director.
2.  Normal Vesting . If the Director continuously serves on the Company’s board of directors during the period set forth in the vesting schedule at the beginning of this Agreement, then the Restricted Shares will vest in the numbers and on the dates specified in that vesting schedule.
3.  Accelerated Vesting . Notwithstanding Sections 2 or 5 of this Agreement, the Restricted Shares will vest in full immediately upon the occurrence of any one or more of the following:
Disability of Director. The Restricted Shares will vest in full (notwithstanding the vesting schedule) if the Director becomes totally and permanently disabled (as defined in Section 22(e)(3) of the Code) during his or her term of service as a director to the Company.
Death of Director. The Restricted Shares will vest in full (notwithstanding the vesting schedule) if the Director dies during his or her term of service as a director to the Company.
Event . The Restricted Shares shall vest in full (notwithstanding the vesting schedule) if an Event shall have occurred during the Director’s term of service as a director to the Company. The Director must have served as a director to the Company through the date immediately prior to the occurrence of the Event. If an occurrence could be deemed both an Event and a Fundamental Change, then for purposes of this Agreement, such occurrence will be treated solely as an Event.
Fundamental Change. The Restricted Shares shall vest in full (notwithstanding the vesting schedule) if a Fundamental Change shall have occurred during the Director’s term of service as a director to the Company. The Director must have served as a director to the Company through the date immediately prior to the occurrence of the Fundamental Change.
4.  Issuance of Unrestricted Shares . Upon the vesting of any Restricted Shares, the vested Restricted Shares will no longer be subject to forfeiture as provided in Section 5 of this Agreement.
5.  Forfeiture . If the Director’s term of service to the Company terminates for any reason (except as provided in Section 3 hereof), the Director will immediately forfeit any Restricted Shares that have not yet vested as of the date the Director’s service terminated (unless otherwise provided in the another legally valid agreement in effect immediately prior to the time of such termination between Director and the Company).
6.  Dividends and Distributions . Any dividends or distributions (including regular, periodic cash dividends) paid with respect to Restricted Shares that have not yet vested will be subject to the same restrictions on transferability and the possibility of forfeiture to the Company as the Restricted Shares to which the dividends or distributions relate. To facilitate the enforcement of this provision, any such dividends or distributions paid with respect to unvested Restricted Shares will be held by the Company or its agent designated for the purpose until such time as the Restricted Shares to which the dividends or distributions relate vest or are forfeited. If the Restricted Shares vest, the dividends or distributions with respect thereto will be paid or transferred to the Director at the time the certificate representing those shares is provided to the Director. If the Restricted Shares are forfeited, all of the Director’s right, title and interest in and to these dividends and distributions will automatically be transferred to the Company, and the Director agrees to execute any documents evidencing the transfer as may be requested by the Company, either at the time of the transfer or in anticipation of the transfer becoming necessary.
7.  Discontinuance of Relationship . Nothing in the Plan or this Agreement shall give the Director any right to continued service as a director to the Company, nor interfere in any way with the right of the Company or its shareholders to remove or fail to re-elect the Director as a director or otherwise deal with the Director without regard to the effect it may have upon him under this Agreement.
8.  Interpretation of This Agreement . All decisions and interpretations made by the Committee with regard to any question arising hereunder or under the Plan will be binding and conclusive upon the Company and the Director. If there is any inconsistency between the provisions of this Agreement and the Plan, the provisions of the Plan shall govern.
9.  Binding Effect . This Agreement shall be binding in all respects on the heirs, representatives, successors and assigns of the Director.
10. Choice of Law . This Agreement is entered into under the laws of the State of Minnesota and shall be construed and interpreted thereunder (without regard to its conflict of law principles).
11.  Tax Withholding . The parties to this Agreement recognize that the Company may be obligated to withhold federal and state income taxes or other taxes upon the vesting of the Restricted Shares, or, in the event that the Director elects under Section 83(b) of the Code to report the receipt of the Restricted Shares as income in the year of receipt, upon the Director’s receipt of the Restricted Shares. The Director agrees that, at such time, if the Company is required to withhold such taxes, the Director will promptly pay in cash upon demand to the Company, such amounts as shall be necessary to satisfy such obligation.
The Director and the Company have executed this Agreement as of the Issue Date.
Director
VALUEVISION MEDIA, INC.
By:
Name:
Its:
* Unless the context indicates otherwise, capitalized terms that are not defined in this Agreement shall have the meaning set forth in the Plan as it currently exists or as it is amended in the future.

