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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

[  ]   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[  ]   Soliciting material pursuant to Rule 14a-12 under the Exchange Act(17CFR240.14a-12)

[  ]   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act(17CFR240.14d-2(b))

[  ]   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act(17CFR240.13e-4(c))
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Items to be Included in this Report

Item 8.01.    Other Events

On June 2, 2005, NutriSystem, Inc. ("NutriSystem") issued a press release announcing the price for a public offering of 5,177,500 shares of its
common stock at a public offering price of $11.00 per share.

Signature(s)

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.

NUTRI SYSTEM INC DE

Date: June 03, 2005. By: /s/    James D Brown

James D Brown
EVP and Chief Financial Officer
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Exhibit Index

Exhibit No. Description

EX-99.1 Press release, dated June 2, 2005, issued by NutriSystem, Inc.
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