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Item 1.01   Entry into a Material Definitive Agreement

On May 24, 2006 the stockholders of CNET Networks, Inc. by the affirmative vote of the holders of 90.1% of the shares of our common stock
present, in person or by proxy, and entitled to vote on the matter, approved the Amended and Restated 2004 CNET Networks, Inc. Incentive
Stock Award Plan (the �Amended Plan�). The Amended Plan includes, among other things, the following amendments:

o Increase the number of shares authorized for issuance under the 2004 Plan by 7,600,000 shares;

o Restrict the Company from using the cash proceeds from option exercises to repurchase shares on the open market under the Amended
Plan;
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o Restrict the Company from re-issuing shares tendered for exercise or tax withholding under the Amended Plan;

o Restrict the Company from issuing dividend equivalent rights under the Amended Plan;

o Prohibit the repricing of equity awards under the Amended Plan without shareholder approval.
After the Amended Plan was approved, the number of shares available for issuance under all of the Company�s equity compensation plans
increased to 10,601,450 from 3,001,450.

The description of the Amended Plan set forth on pages 10 through 16 of the Company�s revised definitve proxy statement filed with the
Securities and Exchange Commission on May 11, 2006 (File No. 000-20939-06829688) is hereby incorporated by reference.

SIGNATURE

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.

Dated: May 31, 2006

CNET Networks, Inc.

By: /s/ SHELBY W. BONNIE
��������������
Name: Shelby W. Bonnie
Title: Chairman of the Board and     
Chief Executive Officer
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