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VERTRUE INCORPORATED

Item 1.01. Entry into a Material Definitive Agreement.

The Executive Officer Development and Compensation Committee (the "Committee")
of the Board of Directors of Vertrue Incorporated has designated the officers
who will participate in the Company's Long Term Incentive Plan (the "Plan"),
which became effective on July 1, 2003, for the performance cycle beginning in
fiscal year 2006 and ending in fiscal year 2008 (the "Performance Period") and
established performance criteria for the Performance Period and target awards
for each Plan participant. The established performance criteria relate to the
achievement of a specified level for each of the following business performance
measures: revenue before deferral; free cash flow per share, and adjusted
earnings before interest, tax, depreciation and amortization. A copy of the
Plan, which has been previously approved by the shareholders, has been filed
with the Securities and Exchange Commission as Exhibit 10.1 to the Company's
Quarterly Report on Form 10-Q filed on February 9, 2005.
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