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Item 5.  Other Events

         Effective August 19, 2002, Lifeline Systems, Inc. (the "Company")
entered into Amendment No. 3 to the Rights Agreement dated as of July 24, 1998
by and between the Company and State Street Bank and Trust Company as rights
agent (the "Rights Agreement"). The purpose of the amendment was to provide for
the appointment by the Company of Registrar & Transfer Company as the rights
agent under the Rights Agreement.

         Amendment No. 3 is attached hereto as Exhibit 4.1 and is incorporated
herein by reference. The foregoing description of Amendment No. 3 does not
purport to be complete and is qualified in its entirety by reference to such
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Exhibit.
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                                    SIGNATURE

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

                                       LIFELINE SYSTEMS, INC.

Date:    August 20, 2002               By: /s/ Ronald Feinstein
                                           -------------------------------------
                                           Ronald Feinstein
                                           President and Chief Executive Officer
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                                  Exhibit Index

No.      Description
---      -----------
4.1      Amendment No. 3 to Shareholder Rights Plan dated as of August 19, 2002
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