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Item 5. Other Events and Regulation FD Disclosure.

      On June 17, 2004, the Company announced that its Board of Directors had voted to amend that certain Rights Agreement, dated as of June
19, 2000 (the "Rights Agreement"), between the Company and SunTrust Bank, to, among other things, (i) increase the purchase price for each
preferred stock unit under the Rights Agreement, (ii) extend the final expiration date of the Rights issued thereunder to the close of business on
June 15, 2014, and (iii) provide that the Board of Directors of the Company will review the Rights Agreement at least once every three years to
determine if the maintenance and continuance of the Rights Agreement is still in the best interests of the Company and its stockholders. A copy
of the amendment is attached hereto as Exhibit 4.

Item 7. Financial Statements and Exhibits.

       (c)  Exhibits

Exhibit 4 Amendment to Rights Agreement.
Exhibit 99.1 Press Release.

Item 12. Results of Operations and Financial Condition.

      On June 17, 2004, American Healthways, Inc. issued a press release announcing earnings results for the third quarter ended May 31, 2004, a
copy of which is attached hereto as Exhibit 99.1. The information with respect to the financial results for the Company�s third fiscal quarter
contained in the press release attached hereto as Exhibit 99.1 shall not be deemed to be "filed" for the purposes of Section 18 of the Securities
and Exchange Act of 1934 and shall not be deemed to be incorporated by reference in any filing of the Company under the Securities Act of
1933.
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SIGNATURE

      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, thereto duly authorized.

American Healthways, Inc.

/s/ Mary A. Chaput

Mary A. Chaput
Chief Financial Officer

      Date: June 17, 2004
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