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Form 8-K Convergys Corporation

Item 5. Other Events.

On March 24, 2004, Convergys Corporation�s (NYSE:CVG) wholly owned subsidiary, Convergys Customer Management Group Inc. (�CMG�),
and a wholly owned subsidiary of CMG, Socrates Acquisition Corporation (�Merger Subsidiary�), entered into an Agreement and Plan of Merger
with DigitalThink, Inc. (NASDAQ:DTHK). The agreement provides for the acquisition of DigitalThink by CMG pursuant to a merger of the
Merger Subsidiary with and into DigitalThink (the �Merger�) with DigitalThink surviving the merger as a wholly owned subsidiary of CMG. In
the Merger, and subject to the terms and conditions of the Agreement and Plan of Merger, each issued and outstanding share of DigitalThink
common stock will be converted into the right to receive $2.40 in cash. The completion of the Merger is subject to the approval of DigitalThink�s
stockholders, receipt of necessary approvals under the United States antitrust laws and other customary closing conditions.

The acquisition will be approximately $0.02 dilutive to Convergys� 2004 earnings per share guidance and neutral to accretive thereafter.
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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.

CONVERGYS CORPORATION

By: /s/ William H. Hawkins II

William H. Hawkins II
Senior Vice President, General Counsel
and Secretary

Date: March 25, 2004
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