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                            MEMBERWORKS INCORPORATED

Item 8.01. Other Events

Attached as exhibit 99.1 to this Current Report on Form 8-K is the unaudited pro
forma condensed combined statements of operations for the year ended June 30,
2004. This exhibit updates the unaudited pro forma condensed combined statement
of operations that was previously filed on a Form 8-K dated September 10, 2004.

Item 9.01. Financial Statements, Pro Forma Financial Statements and Exhibits.

(a)  Financial Statements:
     None

(b)  Pro Forma Financial Information:
     Unaudited Pro Forma Condensed Combined Statement of Operations for the year
     ended June 30, 2004. Notes to Unaudited Pro Forma Condensed Combined
     Statement of Operations.

(c) Exhibits:
     99.1    Unaudited Pro Forma Condensed Combined Statement of Operations for
             the year ended June 30, 2004. Notes to Unaudited Pro Forma
             Condensed Combined Statement of Operations.

                                   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.

                              MEMBERWORKS INCORPORATED
                             (Registrant)

Date:  October 12, 2004
                              By: /s/ Gary A. Johnson
                                  --------------------------------
                                  Gary A. Johnson, President and Chief Executive
                                  Officer
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