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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
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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
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                            TRINITY LEARNING CORPORATION

Date: December 21, 2004                     By: /s/ Douglas Cole
                                                ------------------------------
                                                    Douglas Cole,
                                                    Chief Executive Officer
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