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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 (17 CFR
240.14a-12)

[ 1] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2 (b))

[ ] Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange
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Item 3.02 Unregistered Sales of Equity Securities

On December 17, 2004, we issued an aggregate of 417,600 shares of
restricted stock at a deemed price of $0.90 per share to several persons



Edgar Filing: TRINITY LEARNING CORP - Form 8-K

pursuant to three agreements in consideration for financial advisory services
rendered to our company. The issuance of these securities was made in reliance
on Section 4(2) of the Securities Act as a transaction not involving any public
offering. No advertising or general solicitation was employed in offering the
securities, the offerings and sales were made to a limited number of person, and
we restricted transfer of the securities in accordance with the requirements of
the Securities Act. The recipients of the securities represented their intention
to acquire the securities for investment only and not with a view to or for sale
in connection with any distribution thereof, and appropriate legends were
affixed to the securities issued in such transactions.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
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