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Check the appropriate box Dbelow 1if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

[_ 1 Written communications pursuant to Rule 425 under the Securities
Act (17 CFR 230.425)

[_ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act
(17 CFR 240.14a-12)
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the Exchange Act (17 CFR 240.14d-2 (b))

[_ 1 Pre-commencement communications pursuant to Rule 133-4(c) under
the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES

The Company has issued to Diversifax Inc., an affiliate of the Company's
president, 3,253,875 common shares pursuant to its previously announced
management agreement dated March 15, 2005. Inasmuch as the share issuance was

to an affiliate of the Company, the issuance was exempt from registration under
the Securities Act of 1933 by virtue of Section 4(2) of that Act.
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