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Item 1.01 Entry into a Material Definitive Agreement.
 On October 15, 2004, the Board of Directors of CMGI, Inc. (the “Company”) adopted, subject to stockholder approval, the Company’s 2004 Stock Incentive Plan
(the “2004 Plan”). Up to 15,000,000 shares of common stock (subject to adjustment in the event of stock splits and other similar events) may be issued pursuant
to awards granted under the 2004 Plan. A maximum of 5,000,000 shares of common stock may be issued under the 2004 Plan with respect to awards other than
stock options and stock appreciation rights. Employees, officers, directors, consultants and advisors of the Company and its subsidiaries are eligible to be granted
awards under the 2004 Plan. At the Company’s Annual Meeting of Stockholders held on December 8, 2004, stockholders approved the 2004 Plan, a copy of
which is filed as an exhibit hereto and incorporated by reference herein.
 
Summary of the 2004 Plan
 The following brief summary of the 2004 Plan is qualified in its entirety by reference to the 2004 Plan, a copy of which is attached as Appendix VI to the
electronic copy of the Company’s Schedule 14A Proxy Statement filed with the SEC on November 2, 2004 and may be accessed from the SEC’s home page
(www.sec.gov).
 
The 2004 Plan provides for the grant of incentive stock options, non-statutory stock options, restricted stock awards, stock appreciation rights and other awards
that are valued in whole or in part by reference to, or are otherwise based on, shares of common stock or other property (collectively, “Awards”).
 
The 2004 Plan is administered by the Board of Directors. The Board of Directors has the authority to adopt, amend and repeal the administrative rules, guidelines
and practices relating to the 2004 Plan and to interpret the provisions of the 2004 Plan. The Board of Directors has authorized the Human Resources and
Compensation Committee to administer certain aspects of the 2004 Plan, including the granting of Awards to executive officers. The Board of Directors has also
authorized the Company’s Chief Executive Officer and Chief Financial Officer to administer certain aspects of the 2004 Plan, including the granting of stock
options to employees of the Company other than executive officers.
 
The Board of Directors is required to make appropriate adjustments in connection with the 2004 Plan and any outstanding Awards to reflect stock splits, stock
dividends, recapitalizations, spin-offs and other similar changes in capitalization. The 2004 Plan also contains provisions addressing the consequences of any
merger or consolidation of the Company, share exchange transaction involving the Company, or any liquidation or dissolution of the Company.
 
If any Award expires or is terminated, surrendered, canceled or forfeited, the unused shares of common stock covered by such Award will again be available for
grant under the 2004 Plan, subject, however, in the case of incentive stock options, to any limitations under the Internal Revenue Code.



No Award may be made under the 2004 Plan after October 15, 2014, but Awards previously granted may extend beyond that date. The Board of Directors may at
any time amend, suspend or terminate the 2004 Plan.
 
The foregoing description is subject to, and qualified in its entirety by, the 2004 Stock Incentive Plan filed as an exhibit hereto, which exhibit is incorporated
herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 (c) Exhibits
 10.1 2004 Stock Incentive Plan is incorporated herein by reference to Appendix VI to the Registrant’s Definitive Schedule 14A filed November 2, 2004 (File

No. 000-23262).
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2004 Stock Incentive Plan is incorporated herein by reference to Appendix VI to the Registrant’s Definitive Schedule 14A filed November
2, 2004 (File No. 000-23262).


