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Item 5. Other Events.

On August 29, 2001, MicroStrategy Incorporated (the "Company")
acquired the remaining 16,536,049 outstanding shares of Series A Preferred
Stock, $.001 par value per share (the "Series A Preferred"), of Strategy.com
Incorporated ("Strategy.com"). In exchange for the Series A Preferred, the
Company issued an aggregate of 3.5 million shares of the Company's Class A
Common Stock, $.001 par value per share (the "Common Stock"), to the former
holders of the Series A Preferred (the "Stockholders"). A copy of the press
release announcing the transaction is attached hereto as Exhibit 99.1.

In connection with the exchange, the Company entered into a
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Registration Rights Agreement (the "Registration Rights Agreement"), dated as of
August 29, 2001, by and among the Company and the Stockholders, which is filed
as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by
reference. Pursuant to the Registration Rights Agreement, the Company agreed to
file a registration statement relating to the resale of the 3.5 millions shares
of Common Stock issued to the Stockholders within fifteen (15) business days
after closing and to use commercially reasonable efforts to cause the
registration statement to become effective as soon as practicable.

The closing of the transaction resulted in the holders of the Company's
Series E Convertible Preferred Stock, $.001 par value per share (the "Series E
Preferred"), having the right to require the Company to redeem the 630
outstanding shares of Series E Preferred. On September 4, 2001, the holders of
360 shares of Series E Preferred exercised their right to such redemption and
the Company will redeem the 360 shares of Series E Preferred for an aggregate
redemption price of approximately $3.87 million. A detailed description of the
rights, preferences and terms of the Series E Preferred is contained in the
Company's Current Report on Form 8-K filed with the SEC on June 18, 2001 and the
exhibits to such report.

Item 7. Financial Statements and Exhibits.
(a) Not applicable.
(b) Not applicable.
(c) Exhibits.

10.1 Registration Rights Agreement, dated as of August
29, 2001, by and among the Company and the
individuals and entities listed on Exhibit A thereto.

99.1 Press Release.

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.

MicroStrategy Incorporated
(Registrant)

By: /s/ Eric F. Brown

Name: Eric F. Brown
Title: President and
Chief Financial Officer

Date: September 5, 2001
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