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Item 3.02   Unregistered Sales of Equity Securities

On January 7, 2005, we closed an offering of convertible notes ("Notes") in the
aggregate principal amount of $1,552,500. The Notes mature in twelve months and
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accrue interest at a rate of 9% per annum. The principal amount of the Notes and
accrued interest thereon are convertible into shares of our common stock at any
time prior to the due date of the notes, at a conversion price of $0.73 per
share. In connection with the issuance of the Notes, we also issued three-year
warrants to purchase an aggregate of 2,126,712 shares of our common stock at an
exercise price of $1.50 per share.

                                   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: January 14, 2004                     By: /s/ Edward P. Mooney
                                               -------------------------------
                                                   Edward P. Mooney, President
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