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|X|  Pre-commencement communications pursuant to Rule 13e-4(c) under the
     Exchange Act (17 CFR 240.13e-4(c))

Edgar Filing: MEMBERWORKS INC - Form 8-K

1



                            MEMBERWORKS INCORPORATED

Item 8.01. Other Events

On November 8, 2004, the Company issued a press release announcing its intention
to launch a modified Dutch auction tender offer for up to 500,000 shares, or
approximately 5% of its outstanding common stock, at prices ranging from $30.00
to $35.00 per share. A copy of the press release is attached as exhibit 99.1.

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

(c)  Exhibits:
     99.1    Press Release dated November 8, 2004.

                                   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: November 8, 2004
                                           By: /s/ Gary A. Johnson
                                               ---------------------------------
                                               Gary A. Johnson, President and
                                               Chief Executive Officer
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