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Item 8.01. Other Events
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Attached as exhibit 99.2 to this Current Report on Form 8-K is the financial
results for Lavalife 1Inc. for the three and six months ended March 31, 2004 and
2003. Also attached as exhibit 99.1 is the pro forma condensed combined balance
sheet as of March 31, 2004 and the wunaudited pro form condensed combined
statement of operating for the nine months ended March 31, 2004. Both of these
exhibits wupdate the financial statements and pro forma financial information
that was previously filed on a Form 8-K dated March 26, 2004. Attached as
exhibit 99.3 to this Current Report on Form 8-K is wupdated report of the
independent auditors, financial statements and related notes for the year ended
June 30, 2003, which include footnote disclosure for guarantor and nonguarantor
financial information related to the Company's senior notes due 2014.

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

(a) Financial Statements:
Lavalife Inc. Unaudited Condensed Consolidated Financial Statements for the
Three and Six Months Ended March 31, 2004 and 2003.
MemberWorks Incorporated Audited Financial Statements for the Years Ended
June 30, 2003, 2002 and 2001.

(b) Pro Forma Financial Information:
Unaudited Pro Forma Condensed Combined Balance Sheet as of March 31, 2004.
Notes to Unaudited Pro Forma Condensed Combined Balance Sheet.
Unaudited Pro Forma Condensed Combined Statement of Operations for the nine
months ended March 31, 2004.
Notes to Unaudited Pro Forma Condensed Combined Statements of Operations.

(c) The following exhibits are included as part of this report:

99.1 Unaudited Pro Forma Condensed Combined Balance Sheet as of March 31, 2004.
Notes to Unaudited Pro Forma Condensed Combined Balance Sheet.
Unaudited Pro Forma Condensed Combined Statement of Operations for the nine
months ended March 31, 2004.
Notes to Unaudited Pro Forma Condensed Combined Statements of Operations.

99.2 Unaudited Condensed Consolidated Financial Statements for the Three and Six
Months Ended March 31, 2004 and 2003.
Consolidated Balance Sheets as of June 30, 2003 and 2002.
Consolidated Statements of Operations for the Years Ended June 30, 2003,
2002 and 2001.

99.3 Report of the Independent Auditors.
Consolidated Statements of Shareholders' Deficit for the Years Ended June
30, 2003, 2002 and 2001.
Consolidated Statements of Cash Flows for the Years Ended June 30, 2003,
2002 and 2001.
Notes to the Consolidated Financial Statements.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its Dbehalf by the
undersigned hereunto duly authorized.

MEMBERWORKS INCORPORATED
(Registrant)
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Date: September 10, 2004 By: /s/ Gary A. Johnson

Gary A. Johnson, President
and Chief Executive Officer



