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Item 5.   Other Events. 

          ------------ 

 

      On September 20, 1999, CMGI, Inc. ("CMGI") entered into an Agreement and 

Plan of Merger ("Merger Agreement") with a wholly owned subsidiary of CMGI 

("Sub") and AdForce, Inc. ("AdForce"), a provider of products and services that 

allow advertisers and publishers to target, deliver, measure and analyze 

Internet advertising programs.  In the merger, Sub will merge with and into 

AdForce, with AdForce surviving the merger as a wholly owned subsidiary of CMGI. 

The merger, which has been approved by the Board of Directors of each company, 

is subject to regulatory and AdForce stockholder approval and other customary 

conditions to closing.  Certain affiliates of AdForce representing a significant 

percentage of AdForce common stock have agreed to vote in favor of the merger. 

 

      Pursuant to the Merger Agreement, CMGI will acquire AdForce for 

approximately $500 million in stock (based on the closing price of $80 per share 

of CMGI's common stock on Friday, September 17, 1999) through the issuance of 

0.262 shares of CMGI common stock for each share of AdForce common stock 

outstanding immediately prior to the close of the transaction.  In addition, 

CMGI will assume all AdForce stock options outstanding at the effective time of 

the merger.  The transaction is intended to be treated as a tax-free 

reorganization within the meaning of Section 368(a) of the Internal Revenue Code 

of 1986, as amended, and to be accounted for as a purchase. 

 

      In connection with the merger, CMGI and AdForce entered into a Stock 

Option Agreement, dated as of September 20, 1999, whereby AdForce has granted 

CMGI an option to purchase up to 19.9% of the outstanding shares of AdForce 

common stock, which option may be exercised in the event that the Merger 

Agreement is terminated under certain circumstances. 
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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. 

 

 

 

Date: September 27, 1999            CMGI, Inc. 

                                    ---------- 

                                    (Registrant) 

 

 

 

                              By:  /s/ Andrew J. Hajducky III 

                                   ------------------------------------------- 

                                   Andrew J. Hajducky III 

                                   Executive Vice President, Chief Financial 

                                   Officer and Treasurer 
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