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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES

On March 31, 2006, Astralis Ltd. (the "Registrant") issued to Blue Cedar
Limited, an accredited investor and currently a stockholder of the Registrant,
(i) a convertible promissory note in the principal amount of $250,000,
convertible into shares of the Registrant's common stock $0.0001 par value per
share ("Common Stock") at $0.09 per share, and (ii) a warrant to purchase



Edgar Filing: ASTRALIS LTD - Form 8-K

2,777,778 shares of Common Stock. The Registrant raised $250,000 in proceeds

from this private placement.

The securities offered and sold in this private

placement were sold in reliance on an exemption from the registration
requirements under Regulation D of the Securities Act of 1933, as amended.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits

Exhibit No.

10.1

10.2

10.3

Description

Form of Subscription Agreement, dated March 31,
2006, by and between Astralis Ltd. and Blue Cedar
Limited.

Form of Warrant, dated March 31, 2006, issued to
Blue Cedar Limited by Astralis Ltd.

Form of Convertible Promissory Note in the principal
amount of $250,000, dated March 31, 2006, issued to
Blue Cedar Limited by Astralis Ltd.

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.

Date: April 6, 2006

ASTRALIS LTD.

By: /s/ Michael Garone
Michael Garone
Chief Financial Officer and Interim
President
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