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EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (A),
MAY DETERMINE.

The information in this prospectus is not complete and may be changed. The
selling shareholders may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion dated December 28, 2004
TRINITY LEARNING CORPORATION

[GRAPHIC OMITTED] LOGO

36,572,997 Shares Common Stock

This prospectus relates to the offer and sale of up to 36,572,999 shares of
common stock that may be sold from time to time by the persons listed under the
caption "Selling Security Holders," beginning on page 44. These shares include
8,800,000 shares that are issuable pursuant to the terms of a convertible
promissory note and 1,600,000 shares issuable upon the exercise of warrants,
both issued to Laurus Master Fund, Ltd. ("Laurus").

Quotations for our common stock are reported on the National Association of
Securities Dealers, Inc. OTC Bulletin Board under the symbol "TTYL." On December
14, 2004, the closing bid price for our common stock was $0.90 per share.

With the exception of proceeds from the exercise of warrants by Laurus and
any benefit accruing to us from the conversion of the promissory note held by
Laurus, we will not receive any of the proceeds from the sale of common stock by
the selling security holders. We will pay all expenses in connection with this
offering, and the selling security holders will only be responsible for paying
any sales or brokerage commissions or discounts with respect to sales of their
shares.

The selling security holders may sell shares in the over-the-counter market
or on any stock exchange on which our common stock may be listed at the time of
sale. They may also sell shares in block transactions or private transactions or
otherwise, through brokers or dealers. These sales will be made either at market
prices prevailing at the time of sale or at negotiated prices. Brokers or
dealers may act as agents for the selling stockholders or may purchase any of
the shares as principal. If brokers or dealers purchase shares as principal,
they may sell such shares at market prices prevailing at the time of sale or at
negotiated prices. In lieu of making sales through the use of this prospectus,
the selling stockholders may also make sales of the shares covered by this
prospectus pursuant to Rule 144 or Rule 144A under the Securities Act.

For a discussion of certain considerations associated with the purchase of
the common stock offered hereby, see "Risk Factors" beginning on page 5.
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Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved these securities, or determined if this
Prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

, 2004

Unless the context otherwise requires, references in this prospectus to
"Trinity Learning," "the Company," "we," "us," "our" or "ours" refer to Trinity
Learning Corporation.

You should rely only on the information contained in this prospectus. We
have not authorized any other person to provide you with different information.
If anyone provides you with different or inconsistent information, you should
not rely on it. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus.
You should read this entire prospectus carefully, including "Risk Factors" and
our financial statements and the notes to those financial statements included
elsewhere in this prospectus.

Our Company

Trinity Learning Corporation, a publicly held Utah corporation, is a global
learning company specializing in technology-enabled training, education, and
certification services for major customers in multiple global industries. We are
achieving market presence in geographic markets worldwide by acquiring and
integrating companies providing innovative workplace learning solutions in
targeted regions and industry segments. During 2003 and 2004, we acquired
control of three companies located in the United States, Norway and Australia.
We also acquired operating interests in two companies located in South Africa.
Each of these companies serves unique segments of the global learning market.
Trinity Learning intends to increase market penetration and the breadth and
depth of its products and services through additional acquisitions, licensing,
strategic alliances, internal business development, and the expansion of sales
offices around the world.

Our company's executive offices are located at 1831 Second Street, Berkeley,
California, 94710. Our telephone number is (510) 540-9300.

Corporate Organization

We were incorporated on April 14, 1975 in Oklahoma under the name U.S.
Mineral & Royalty Corp. as an oil and gas exploration, development and operating
company. In 1989, it changed its name to Habersham Energy Company. Historically,
the company was engaged in the business of acquiring and producing oil and gas
properties, but did not have any business activity from 1995 to 2002. Subsequent
to our reorganization in 2002, we changed our corporate domicile to Utah,
amended our capital structure and changed our name to Trinity Companies Inc. In
March 2003, our name was changed to Trinity Learning Corporation.

On June 16, 2003, we completed a recapitalization of our common stock by
(i) effecting a reverse split of our outstanding common stock on the basis of
one share for each 250 shares owned, with each resulting fractional share being
rounded up to the nearest whole share, and (ii) subsequently effecting a forward
split by dividend to all stockholders of record, pro rata, on the basis of 250
shares for each one share owned. The record date for the reverse and forward
splits was June 4, 2003. Immediately prior to the recapitalization, we had
13,419,774 shares of common stock outstanding. Following the recapitalization
and the cancellation of 108,226 shares of common stock beneficially owned by
members of management, there were 13,419,774 shares of common stock outstanding.
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On August 6, 2003, our board of directors approved a change in our fiscal
year—-end from September 30 to June 30 to align it with those of the companies we
had already acquired or were at that time in the process of acquiring.

On February 22, 2004, we entered into an Agreement and Plan of Merger with
ProsoftTraining, a Nevada corporation, pursuant to which we would have merged
into a wholly-owned subsidiary of ProsoftTraining. This Agreement and Plan of
Merger was mutually terminated on July 23, 2004.

The Offering

The selling security holders will sell 36,572,997 shares of our common
stock. We currently have 31,465,143 shares of common stock issued and
outstanding, and a maximum aggregate of 10,400,000 shares of common stock are
issuable pursuant to the terms of the convertible note and warrants issued to
Laurus Master Fund Ltd. Assuming issuance of all of these shares of stock, we
will have the same number of shares of common stock issued and outstanding
following completion of this offering. We will not receive any proceeds from the
sales of common stock by the selling security holders.

Summary Selected Financial Data

The following selected financial information should be read in conjunction
with our consolidated financial statements and the notes thereto and
"Management's Discussion and Analysis of Financial Condition and Results of
Operations," which are included elsewhere in this prospectus. The consolidated
statements of operations data for the fiscal year ended June 30, 2004 and the
transition period ended June 30, 2003, along with the consolidated balance sheet
data at June 30, 2004 and 2003, are derived from audited consolidated financial
statements included elsewhere in this prospectus. The consolidated statements of
operations data for the three months ended September 30, 2004 and September 30,
2003 and the consolidated balance sheet data at September 30, 2004 and September
30, 2004 are derived from unaudited consolidated financial statements included
in this prospectus.

Three Months Ended
September 30

2004 2003

Consolidated Statements of Operations Data

Revenue S 902,854 S 253,993
Loss from Operations $ (1,001,064) $ (921,220)
Net Loss $ (1,861,586) $ (945,910)
Net Loss per Common Share Basic / Diluted $ (0.06) S (0.06)
Consolidated Balance Sheet Data

Total Assets $ 10,756,658 $ 5,688,025
Short-term Debt $ 3,175,119 $ 3,004,236
Long-term Debt S 3,958,923 S 3,437,456

r Ur 0 Ur

Ur

Year Ended
June 30
2004

2,590,091
(5,075, 960
(11,462,063

(0.50

6,253,140
2,880,070
111,829
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Stockholders' Equity S 849,133 S 1,250,569

RISK FACTORS

Our future operating results are highly uncertain. Before deciding to
invest in our company or to maintain or increase your investment, you should
carefully consider the risks described below, in addition to the other
information contained in this prospectus. The risks and uncertainties described
below are not the only ones that we face. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also affect our
business and results of operations. If any of these risks actually occur, our
business, financial condition or results of operations could be seriously
harmed. In that event, the market price for our common stock could decline and
you may lose all or part of your investment.

Risks Related to Our Business and Industry
Additional capital is necessary to sustain and grow our business.

During the development stage of our operations, we expect that operating
revenues generated will be insufficient to cover expenses. For the foreseeable
future, unless and until we attain profitable operations, we will likely
experience a net operating loss or minimal net income. Thus, we will likely be
dependent for the foreseeable future on capital raised in equity and/or debt
financing, and there can be no assurance that we will be able to obtain such
financing on favorable terms, if at all.

If we fail to obtain additional financing and improve our results of
operations, we will be unable to meet our obligations as they become due,
raising substantial doubt about our ability to continue as a going concern

To meet our present and future liquidity requirements, we will continue to
seek additional funding through private placements, conversion of outstanding
loans and payables into common stock, development of the business of our
newly-acquired subsidiaries, collections on accounts receivable, and through
additional acquisitions that have sufficient cash flow to fund subsidiary
operations. There can be no assurance that we will be successful in obtaining
more debt and/or equity financing in the future or that our results of
operations will materially improve in either the short- or the long-term. If we
fail to obtain such financing and improve our results of operations, we will be
unable to meet its obligations as they become due. That would raise substantial
doubt about our ability to continue as a going concern.

Our business strategy is based on acquiring and consolidating additional
suitable operating companies at attractive valuations.

Our growth strategy includes integrating our recent acquisitions and
building a world-wide learning technology company. Acquisitions involve various
inherent risks, such as:

o the ability to assess accurately the value, strengths, weaknesses,
contingent and other liabilities and potential profitability of acquisition
candidates;

o the potential loss of key personnel of an acquired business;

444,520
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o the ability to integrate acquired businesses and to achieve identified
financial and operating synergies anticipated to result from an
acquisition; and

o unanticipated changes in business and economic conditions affecting an
acquired business.

We need to successfully integrate recently acquired and potential
additional operating companies.

As a result of recent acquisitions and, as part of our general business
strategy, we have experienced significant growth and expect such growth to
continue into the future. This growth is expected to place a significant strain
on our management, financial, operating and technical resources. Failure to
manage this growth effectively could have a material adverse effect on our
financial condition or results of operations.

There can be no assurance that we will be able to effectively integrate the
acquired companies with our own operations. Expansion will place significant
demands on our marketing, sales, administrative, operational, financial and
management information systems, controls and procedures. Accordingly, our
performance and profitability will depend on the ability of our officers and key
employees to (1) manage our business and our subsidiaries as a cohesive
enterprise, (ii) manage expansion through the timely implementation and
maintenance of appropriate administrative, operational, financial and management
information systems, controls and procedures, (iii) add internal capacity,
facilities and third-party sourcing arrangements as and when needed, (iv)
maintain service quality controls, and (v) attract, train, retain, motivate and
manage effectively our employees. There can be no assurance that we will
integrate and manage successfully new systems, controls and procedures for our
business, or that our systems, controls, procedures, facilities and personnel,
even if successfully integrated, will be adequate to support our projected
future operations. Any failure to implement and maintain such systems, controls
and procedures, add internal capacity, facilities and third-party sourcing
arrangements or attract, train, retain, motivate and manage effectively our
employees could have a material adverse effect on our business, financial
condition and results of operations. In connection with the completion of its
audit of and the issuance of its report on Trinity Learning's consolidated
financial statements for the year ended June 30, 2004, BDO Spencer Steward
identified inadequate control over activities and reporting related to Trinity
Learning's equity investments in two South African companies. In light of these
findings Trinity Learning is undertaking a review of its disclosure controls,
financial information, internal controls and procedures and staffing of its
corporate accounting department.

We are effectively controlled by our officers and directors.

Our directors and executive officers beneficially own a significant
percentage of our outstanding shares of common stock. As a result, these people
exert substantial influence over our affairs and may have the ability to
substantially influence all matters requiring approval by the stockholders,
including the election of directors.

Our growth strategy is dependent on a variety of requirements, any one of
which may not be met.
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Our growth strategy and future profitability will be dependent on our
ability to recruit additional management, operational and sales professionals
and to enter into contracts with additional customers in global markets. There
can be no assurance that our business development, sales, or marketing efforts
will result in additional customer contracts, or that such contracts will result
in profitable operations. Further, our growth strategy includes plans to achieve
market penetration in additional industry segments. In order to remain
competitive, we must (a) continually improve and expand our workplace learning
and other curricula, (b) continually improve and expand technology and
management—information systems, and (c) retain and/or recruit qualified
personnel including instructional designers, computer software programmers,
learning consultants, sales engineers, and other operational, administrative and
sales professionals. There can be no assurance that we will be able to meet
these requirements.

Our business will suffer if technology-enabled learning products and
services are not widely adopted.

Our technology-enabled solutions represent a new and emerging approach for
the workplace learning and education, and training market. Our success will
depend substantially upon the widespread adoption of e-learning products for
education and training. The early stage of development of this market makes it
difficult to predict customer demand accurately. The failure of this market to
develop, or a delay in the development of this market -- whether due to
technological, competitive or other reasons —-- would severely limit the growth
of our business and adversely affect our financial performance.

We face significant competition from other companies.

The education marketplace is fragmented yet highly competitive and rapidly
evolving, and is expected to continue to undergo significant and rapid
technological change. Other companies may develop products and services and
technologies superior to our services which may result in our services becoming
less competitive. Many of these companies have substantially greater financial,
manufacturing, marketing and technical resources than we do and represent
significant long-term competition. To the extent that these companies offer
comparable products and services at lower prices, or at higher quality and more
cost effectively, our business could be adversely affected.

Our future growth depends on successful hiring and retention, particularly
with respect to sales, marketing and development personnel, and we may be
unable to hire and retain the experienced professionals we need to succeed.

Failure on our part to attract and retain sufficient skilled personnel,
particularly sales and marketing personnel and product development personnel,
may limit the rate at which we can grow, may adversely affect the quality or
availability of our products and may result in less effective management of our
business, any of which may harm our business and financial performance.
Qualified personnel are in great demand throughout the learning and software
development industry. Moreover, newly hired employees generally take several
months to attain full productivity, and not all new hires satisfy performance
expectations.

The length of the sales cycle for services may make our operating results
unpredictable and volatile.

The period between initial contact with a potential customer and the
purchase of our products by that customer typically ranges from six to eighteen
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months. Factors that contribute to the long sales cycle include (a) the need to
educate potential customers about the benefits of its services; (b) competitive
evaluations and bidding processes managed by customers; (c) customers' internal
budgeting and corporate approval processes; and (d) the fact that large
corporations often take longer to make purchasing decisions due to the size of
their organizations.

Our business may suffer if we are not successful in developing, maintaining
and defending proprietary aspects of technology used in our products and
services.

Our success and ability to compete are dependent, to a significant degree,
on our ability to develop and maintain the proprietary aspects of our technology
and operate without infringing the proprietary rights of others. Litigation may
be necessary in the future to enforce our intellectual property rights, to
protect trade secrets, to determine the wvalidity and scope of the proprietary
rights of others or to defend against claims of infringement or invalidity. Any
such litigation, even if we prevailed, could be costly and divert resources and
could have a material adverse effect on our business, operating results and
financial condition. We can give no assurance that our means of protecting our
proprietary rights will be adequate, or that our competitors will not
independently develop similar technology. Any failure by us to adequately
protect our intellectual property could have a material adverse effect on our
business, operating results and financial condition.

There can be no assurance that other parties will not claim that our
current or future products infringe their rights in the intellectual property.
We expect that developers of enterprise applications will increasingly be
subject to infringement claims as the number of products and competitors in its
industry segment grows and as the functionality of products in different
segments of the software industry increasingly overlaps. Any such claims, with
or without merit, could be time consuming to defend, result in costly
litigation, divert management's attention and resources, cause product shipment
delays or require us to enter into marginally acceptable terms. A successful
infringement claim against us, and our failure or inability to license the
infringed rights or develop license technology with comparable functionality,
could have a material adverse effect on our business, financial condition and
operating results.

We integrate third-party software into some of our products. This
third-party software may not continue to be available on commercially reasonable
terms. We believe, however, there are alternative sources for such technology.
If we are unable to maintain licenses to the third-party software included in
our products, distribution of our products could be delayed until equivalent
software could be developed or licensed and integrated into our products. This
delay could materially adversely affect our business, operating results and
financial condition.

Laws and regulations can affect our operations and may limit our ability to
operate in certain jurisdictions.

Providers of educational programs to the public must comply with many laws
and regulations of Federal, state and international governments. We believe that
we and our operating subsidiaries are in substantial compliance with all laws
and regulations applicable to our learning business in the various Jjurisdictions
in which we and our subsidiaries operate. However, laws and regulations in the
various jurisdictions in which our subsidiaries

10
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operate that target educational providers could affect our operations in the
future and could limit the ability of various of our subsidiaries to obtain
authorization to operate in certain jurisdictions. If we or various of our
subsidiaries had to comply with, or were found in violation of, a jurisdiction's
current or future licensing or regulatory requirements, we could be subject to
civil or criminal sanctions, including monetary penalties; we could also be
barred from providing educational services in that jurisdiction. In addition,
laws and regulatory decisions in many areas other than education could also
adversely affect our operations. Complying with current or future legal
requirements could have a material adverse effect on our operating results and
stock price.

Material weaknesses in the design and operation of our internal controls
could negatively impact our business and operations.

In connection with the completion of its audit of, and the issuance of its
report on, Trinity Learning's consolidated financial statements for the year
ended June 30, 2004, BDO Spencer Steward ("BDO") identified deficiencies that
existed in the design or operation of our internal controls over financial
reporting that it considered to be "material weaknesses," including (i)
inadequate control over activities and reporting relating to Trinity Learning's
investments in its South African subsidiaries; and (ii) lack of sufficient
resources to identify and properly address technical SEC and reporting issues.
In light of the material weaknesses identified by BDO, Trinity Learning is
undertaking a review of its disclosure, financial information, internal controls
and procedures and organization and staffing of its corporate accounting
department. It is anticipated that this review will result in, among other
things, the hiring of additional finance and accounting resources, including
independent consultants who will document, test and develop current and expanded
internal controls and procedures and provide support to our existing finance and
accounting staff. Trinity Learning's management, audit committee, and directors
will continue to work with our auditors and other outside advisors to ensure
that our controls and procedures are adequate and effective. There can be no
assurances that Trinity Learning will successfully address and remedy these
material weaknesses in a timely manner, if at all. Failure to do so could have a
material negative impact on our business and operations.

Changes in exchange rates can unpredictably and adversely affect our
consolidated operating results.

Our consolidated financial statements are prepared in U.S. dollars, while
the operations of our foreign subsidiaries are conducted in their respective
local currencies. Consequently, changes in exchange rates can unpredictably and
adversely affect our consolidated operating results, and could result in
exchange losses. We do not hedge against the risks associated with fluctuations
in exchange rates. Although we may use hedging techniques in the future, we may
not be able to eliminate or reduce the effects of currency fluctuations. Thus,
exchange rate fluctuations could have a material adverse impact on our operating
results and stock price.

Our business is also subject to other risks associated with international
operations.

Our financial results may be adversely affected by other international
risks, such as:

o difficulties in translating its courses into foreign languages;

o international political and economic conditions;

11
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o changes in government regulation in various countries;
o trade barriers;
e} difficulty in staffing foreign offices, and in training and retaining

foreign instructors;
o adverse tax consequences; and
o costs associated with expansion into new territories.

We expect that international revenues will continue to be a significant
portion of our total revenues. If we fail to adequately anticipate and respond
to the risks associated with international operations, this failure could have a
material adverse effect on our operating results and stock price.

Risks Related to the Offering

Because our common stock is traded on the OTC Bulletin Board, your ability
to sell your shares in the secondary trading market may be limited.

Our common stock currently is traded on the over-the-counter market on the
OTC Bulletin Board. The OTC Bulletin Board is an inter-dealer, over-the-counter
market that provides significantly less liquidity than the NASDAQ Stock Market
or national or regional exchanges. Securities traded on the OTC Bulletin Board
are usually thinly traded, highly volatile, have fewer market makers and are not
followed by analysts. Consequently, the liquidity of our common stock is
impaired, not only in the number of shares that are bought and sold, but also
through delays in the timing of transactions, and lack of coverage by security
analysts and the news media. As a result, prices for shares of our common stock
may be lower than might otherwise prevail if our common stock was quoted on the
NASDAQ Stock Market or traded on a national securities exchange, like The New
York Stock Exchange or American Stock Exchange.

Because our common stock is a "penny stock," you may have difficulty
selling them in the secondary trading market.

Federal regulations under the Securities Exchange Act of 1934 regulate the
trading of so-called "penny stocks," which are generally defined as any security
not listed on a national securities exchange or NASDAQ, priced at less than
$5.00 per share and offered by an issuer with limited net tangible assets and
revenues. Since our common stock currently trades on the OTC Bulletin Board at
less than $5.00 per share, our common stock is a "penny stock" and may not be
traded unless a disclosure schedule explaining the penny stock market and the
risks associated therewith is delivered to a potential purchaser prior to any
trade.

In addition, because our common stock is not listed on NASDAQ or any
national securities exchange and currently trades at less than $5.00 per share,
trading in our common stock is subject to Rule 15g-9 under the Exchange Act.
Under this rule, broker-dealers must take certain steps prior to selling a
"penny stock," which steps include:

o obtaining financial and investment information from the investor;

o obtaining a written suitability questionnaire and purchase agreement signed
by the investor; and

12
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o providing the investor a written identification of the shares being offered
and the quantity of the shares.

If these penny stock rules are not followed by the broker-dealer, the investor
has no obligation to purchase the shares. The application of these comprehensive
rules will make it more difficult for broker-dealers to sell our common stock
and our stockholders, therefore, may have difficulty in selling their shares in
the secondary trading market.

We have not paid dividends to our stockholders in the past and we do not
anticipate paying dividends in the near future.

We have not declared or paid cash dividends on our common stock. We intend
to retain all future earnings, if any, to fund the operation of our business,
and therefore we do not anticipate paying dividends on our common stock in the
future.

There are a large number of shares of our common stock underlying our
outstanding warrants, options and convertible notes, all of which may be
available for future sale, which sale may depress the market prices of our
common stock.

The issuance of shares of common stock upon the exercise of our outstanding
options and warrants will result in dilution to the interests of our
shareholders, and may have an adverse effect on the trading price and market for
our common stock. As of November 30, 2004, we had options and warrants
outstanding which may be exercised to acquire 27,554,950 shares of our common
stock at various times. The future sale of these shares may adversely affect the
market price of our common stock. Shares issued upon exercise of our outstanding
warrants and options will also cause immediate and substantial dilution to our
existing shareholders. In addition, as long as these warrants and options remain
outstanding, our ability to obtain additional capital through the sale of our
securities might be adversely affected.

We are subject to compliance with securities law, which exposes us to
potential liabilities, including potential rescission rights.

We have periodically offered and sold our common stock to investors
pursuant to certain exemptions from the registration requirements of the
Securities Act of 1933, as well as those of various state securities laws. The
basis for relying on such exemptions is factual; that is, the applicability of
such exemptions depends upon our conduct and that of those persons contacting
prospective investors and making the offering. We have not received a legal
opinion to the effect that any of our prior offerings were exempt from
registration under any federal or state law. Instead, we have relied upon the
operative facts as the basis for such exemptions, including information provided
by investors themselves.

If any prior offering did not qualify for such exemption, an investor would
have the right to rescind its purchase of the securities if it so desired. It is
possible that if an investor should seek rescission, such investor would
succeed. A similar situation prevails under state law in those states where the
securities may be offered without registration in reliance on the partial
preemption from the registration or qualification provisions of such state
statutes under the National Securities Markets Improvement Act of 1996. If
investors were successful in seeking rescission, we would face severe financial
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demands that could adversely affect our business and operations. Additionally,
if we did not in fact qualify for the exemptions upon which we have relied, we
may become subject to significant fines and penalties imposed by the SEC and
state securities agencies.

FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. These statements
relate to future events or our future financial performance. In some cases,
forward-looking statements can be identified by terminology, for instance the
terms "may," "will," "should," "expect," "plan," "anticipate," "believe,"
"estimate," "predict," "potential" or "continue," the negative of these terms or
other comparable terminology. In addition, these forward-looking statements
include, but are not limited to, statements regarding the following:

o anticipated operating results and sources of future revenue;

[} growth;

o adequacy of our financial resources;

o development of new products and markets;

o obtaining and maintaining regulatory approval and changes in
regulations;

o competitive pressures;

o commercial acceptance of new products;

o changing economic conditions;

o expectations regarding competition from other companies; and

o our ability to manufacture and distribute our products.

Potential investors in our company are cautioned not to place undue
reliance on these forward-looking statements, which speak only as of their
dates. These forward-looking statements are based largely on our current
expectations and are subject to a number of risks and uncertainties. Actual
results will differ and could differ materially from these forward-looking
statements. The factors that could cause actual results to differ materially
from those in the forward-looking statements include the following: (1) industry
conditions and competition, (2) the rate of market acceptance of our products,
(3) our ability to integrate acquired companies, (4) operational risks and
insurance, (5) risks associated with operating in foreign Jjurisdictions, (6)
product liabilities which may arise in the future which are not covered by
insurance or indemnity, (7) the impact of current and future laws and government
regulation, as well as repeal or modification of same, (8) the ability to retain
key personnel, (9) renegotiation, nullification or breach of contracts with
distributors, suppliers or other parties and (10) the relationship with our
suppliers. In light of these risks and uncertainties, there can be no assurance
that the matters referred to in the forward-looking statements contained in this
prospectus will in fact occur.

10

USE OF PROCEEDS
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We will not receive any funds obtained by the selling security holders from
their re-offer and sale of the common stock covered by this prospectus. However,
we will receive the sale price of any common stock we sell to Laurus Master Fund
Ltd. upon exercise of their warrants. We expect to use the proceeds received
from the exercise of the warrants, if any, for general working capital purposes.

DILUTION

The shares offered for sale by the selling shareholders, assuming issuance
of the shares of common stock issuable pursuant to the terms of the convertible
note and warrants held by Laurus Master Fund Ltd., are or will already be
outstanding and, therefore, do not and will not contribute to dilution.

DESCRIPTION OF BUSINESS

General

We are a publicly held global learning company that provides advanced
learning solutions for corporations, organizations and individuals. Our mission
is to become a leader in offering education, training and certification services
to major customers around the world. We are seeking to grow rapidly through
acquisitions, business development and strategic relationships.

We commenced our strategy in 2002 to acquire and integrate operating
companies with established customers in strategic markets that have developed
proprietary technology-enabled learning, training and certification systems and
services targeted at major customers in worldwide industries. Our initial target
market has been medium to large companies and organizations that provide
workplace training and certification to their employees in a cost effective and
efficient manner. We anticipate that growth will also be achieved through
strategic relationships, licensing and marketing of software and other
technologies, internal business development, and the expansion of sales offices
and other sales representation around the world.

In making acquisitions, we have targeted companies that we believe will
position us to:

o Provide workplace learning services to multiple organizational levels
of major employers;

o Leverage investments in content and delivery systems across multiple
industry segments;

o Cross-market learning services developed by our operating
subsidiaries;

o Design and implement long-term workplace human capital development
programs for large corporations, organizations and governments; and

o Provide meaningful learning experiences to end-users.

We adopted our strategy in 2002 based on competitive analysis, market
research and an analysis of our ability to acquire operating companies in key
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market areas and segments with attractive valuations. We have executed this
strategy by identifying and completing a number of strategic acquisitions,
expanding our executive management team, entering into key strategic
relationships with financial advisors and investment banks, and developing and
implementing a development and growth stage financing strategy. We continue to
evaluate potential acquisitions and to seek to develop strategic initiative
partnerships, such as our recently-announced EducacionAmericas, which will
develop learning products and services geared specifically to the Hispanic
market in North America.
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On February 22, 2004, we entered into an Agreement and Plan of Merger with
ProsoftTraining, a Nevada corporation, pursuant to which we would have merged
into a wholly owned subsidiary of ProsoftTraining. This Agreement and Plan of
Merger was mutually terminated on July 23, 2004. Following mutual termination of
our proposed merger with Prosoft, we have focused our efforts on obtaining
private equity and debt financing, identifying and negotiating additional
acquisition targets, primarily in North America and Western Europe, integrating
and leveraging acquired operating assets in the U.S., Australia, South Africa,
and Europe, and on developing our financial, shareholder and reporting
infrastructure to meet listing requirements for a larger stock exchange.

The Global Learning Market

According to EduVentures, Inc., a privately held education research
company, and Think Equity Partners, an investment bank focused on major growth
sectors of the economy, the global education and training market is estimated at
approximately US$2 trillion annually, with the United States currently
accounting for over 35% of the world market for training and education services.
Within the corporate training market, e-learning, fueled by increased
penetration of computers and workplace access to the Internet/Intranet, is
playing an increased role in providing employees with training and workplace
learning. IDC, a global market research and advisory firm, estimates that
worldwide e-learning market will exceed $23 billion by 2006. Cortona Consulting,
a strategic marketing and management assistance firm, estimates that the global
e-learning services market will reach $50 billion by 2010.

We believe that the global learning market will, over time, evolve globally
as it has in the United States and other developed countries, and will continue
to expand based on market factors including:

o Growth and dynamic changes in the world's population base and the
world's workforce;

o Continued globalization of the world's economies and expansion of
educational services in lesser developed countries;

o Increased access to Internet/Intranet and other communications
technologies around the world.

Changes in the size and make-up of the world's population
The Population Resource Center, a non-profit organization dedicated to

bringing the latest demographic data to policy makers, estimates that world
population exceeded 6 billion individuals in 2001, with a growth rate of 1.3%
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annually. Based on this growth rate, there will be approximately 1 billion new
entrants to the global workforce each decade throughout the first half of this
century. Educating and training new workers is a task of global proportions.
Furthermore, significant changes in the make-up of the world's population are
anticipated in the near future:

o Future labor shortages in industrialized economies, caused by an aging
workforce, will be met through immigration and outsourcing; and

o Short-term labor shortages will be met by full-time and part-time
re-entry of "retirees" into the workforce, a trend that is already
gaining momentum in the United States.

Both groups will require training or retraining in new job skills - particularly
computer-related skills.

Other demographic factors in the make-up of the world's work force are
expected to have a significant impact on the workplace learning market. In the
United States, according to Ameristat, a partnership of the Population Reference
Bureau and the University of Michigan Social Science Data Analysis Network,
between 1998 and 2008 over 40 million people will enter the U.S. labor force,
joining over 110 million workers already in the workforce. Over 25% of new
workers are expected to be either Spanish or Chinese speaking, for whom English
skills are limited, knowledge of local laws and regulations regarding employment
practices is minimal, and for whom training in basic workplace skills will be
required.

12

During the same time, the average age of the workforce will increase to age
45 or older by the year 2025. In many cases, older workers will have changed
jobs or careers numerous times, with additional job or career changes likely
before reaching the age to receive retirement benefits. It is generally accepted
that young people entering the workforce today will need to continually adapt to
rapid changes in technology, employment opportunities and the skills needed to
succeed over their working lives.

As the global workplace continues to change rapidly, the economic value of
a college degree or professional certification continues to increase. In the
United States, the wage premium for a college degree as compared to a high
school diploma has nearly doubled since the late 1970s - a statistic that is
even more pronounced for women. Through distance and online education, there is
a worldwide market for college degree programs and professional certifications.
Wage differentials based on education can also be found in the workplace below
the degree level. For example, in Latin America, a worker with six years of
education typically earns 50% more than a worker with no formal education, and
the wage premium increases to 120% based on 12 years of education.

Globalization and Technology

Increased globalization of the world's economies is also expected to have a
significant impact on the world learning market. As technology continues to
facilitate global communication and business, corporations will continue to seek
out new foreign markets for highly educated, lower cost workers, a process known
as "outsourcing" or white collar globalization. In order for developed nations
to compete with the outsourcing of labor to developing nations, they must invest
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in educating and training their workforce. Many companies already know the
benefits of ongoing education and training for their employees.

A three year study of 575 publicly held companies by the American Society
for Training and Development ("ASTD"), an association of workplace learning and
performance professionals, found that companies who invested $680 per employee
more than the average company increased their total stockholder return by six
percent for the following year.

A US-based survey performed by Chief Learning Officer Magazine and
Fairfield Research Inc., a market research company, found that enterprise
companies (over $500 million in sales) annually spend an average of $3.7 million
on learning and training. These companies are estimated to have collectively
spent $11.9 billion on education in 2003. The annual spending per employee
averaged $912 with the greatest proportion of spending, nearly a third, devoted
to technical staff. Another major area of expenditure for training and workplace
learning was regulatory and health and safety compliance.

Globalization also presents challenges to large-scale, multinational
employers in global industries that must address their human capital
requirements in a cost-effective manner because of dispersed workforces,
continued introduction of new technologies, language and cultural barriers, and
other demographic factors. Large employers also employ a wide range of personnel
with various levels of education and differing needs for ongoing training,
workplace learning and professional development. In addition, compliance with
local, national and international regulations and standards is increasingly
critical for employers of all sizes.

Impact of Technology

Technology is revolutionizing access to learning, education and training
around the world through computer-based learning, high-speed network access,
distance learning, e-learning and online accredited education. Workplace access
to computers and the Internet/Intranet continues to increase dramatically, with
the highest rates of growth over the coming decade expected to be in less
developed nations. Worldwide, the "Internet population" is estimated at nearly 1
billion by The Computer Industry Almanac, and is expected to grow at a rate of
approximately 200 million new users per year.

The advent of computer and Internet/Intranet technology has also presented
new approaches for teaching and training employees. Individuals learn in
different ways, and no one method of teaching or training is optimal across all
types of content or desired educational outcome. Educational research has shown
that a "blended
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learning" approach is generally more successful for the retention of new skills.
Within the overall global learning market, there are a variety of instructional
methods that can be utilized to train workers:

o Traditional classroom instruction at a school, the employer's facility
or at an off-site facility;

o Computer-based training and workplace simulation;
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o Distance education, using printed materials or digital materials;
o Online or e-learning, either instructor-mediated or self-paced; and
o Hands-on training with machines or devices, either in the workplace or

at a remote facility.

Recognizing that there is no single instructional method or technology that
works for every skill, every type of worker, or for all types of content, we
have and will continue to acquire operating companies that, together, represent
a "blended learning" approach to workplace learning. Our operating subsidiaries,
collectively, are experienced in multiple delivery methods, multiple content
specialties, and have designed and implemented a variety of workplace learning
solutions.

Our Business

We serve the worldwide, workplace learning products and services market and
are executing a strategy to create the first true "blended learning" company on
a global scale. Trinity Learning's vision since inception has been to align our
acquisition and business development strategy with the large and growing demand
among Global 1000 corporations, organizations, and individuals throughout the
world to provide efficient access to learning opportunities made possible by
advances in technology, communications, and computing. Our acquisition strategy
is to target those companies that enable us to:

o Serve an expanding number of global industry segments from health care
to agriculture to manufacturing;

o Deliver to multiple organizational levels of major corporations from
blue collar to management to executives, focused on benefiting both
the organization and the employee or individual learner; and

o Use a blend of delivery methods including online learning, e-learning,
instructor-led training, simulations, multimedia, etc.

We currently have three wholly owned operating subsidiaries: TouchVision,
River Murray Training, VILPAS, and 51% interest in the operations of Riverbend
and IRCA.

TouchVision

As of September 1, 2003, we completed the acquisition of all of the issued
and outstanding shares of TouchVision, Inc., a California corporation
("TouchVision") that is in the business of providing technology-enabled
information and learning systems to healthcare providers, financial services
companies and other industry segments. In consideration for the TouchVision
shares, we issued an aggregate of 1,250,000 restricted shares of our common
stock, 312,500 shares of which are subject to the terms of an escrow agreement
as collateral for the indemnification obligations of the former TouchVision
shareholders. We also agreed to loan to TouchVision the sum of $20,000 per month
for the twelve-month period following closing, to be used for working capital,
having previously loaned TouchVision the sum of $50,000 in June 2003 by way of
bridge financing pending completion of the acquisition. As of June 30, 2004, we
had loaned TouchVision a total of $200,000 pursuant to this agreement. In
connection with the acquisition, TouchVision entered into substantially similar
employment agreements with each of Messrs. Gregory L. Roche and Larry J. Mahar,
the former principals of TouchVision, which have a term of two years and provide
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for annual salaries of $120,000. William Jobe, one of our directors, was paid a
total of $59,500 during the period December 2003 to June 2004 as compensation
for merger and acquisition services associated with our acquisition of
TouchVision.
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TouchVision specializes in web-based software products that are designed to
be deployed on external and internal websites, a network of self-service
stations, or stand-alone terminals. This hardware independence means the
software can be accessed with a wide variety of end-user devices: web browser
stations, wireless tablets and personal digital assistants (PDA's), kiosks, or
computers.

TouchVision has developed a number of products that are both generally
applicable and industry-specific. The VisMed(R) suite of applications is
specially branded for the healthcare industry. It bundles together many of the
applications listed below as well as e-mail and shopping capabilities.
TouchVision's current products consist of the following:

o CheckIn. CheckIn is the software solution for patient queuing,
admitting, and processing in hospitals, clinics, and other care
facilities. It is designed to replace the paper clipboard and health
information forms, and protects patient privacy in compliance with
HIPAA. It also tracks key performance metrics and offers real-time
reporting. At full implementation, CheckIn will perform automatic
verification of insurance eligibility and collect the patient's
co-payment. This product is a part of the VisMed suite.

o Presenter. Digital signs are the computerized replacement of
billboards, message boards, schedule postings, and other static
information displays offering versatility, impact, and reach.
TouchVision Presenter is a tool for managing and displaying
information on digital signs from a desktop web browser. Without any
technical skills, personnel can manage welcoming information on a
plasma display, promotional messages on the attract loop of a kiosk
network, or schedule updates on LCD monitors outside meeting rooms.

o PathFinder. PathFinder is an interactive facility directory and way
finder system that can be viewed on a website or on self-service
terminals in a facility. The software is optimized for large
facilities such as hospitals, schools, institutions, and office
complexes that have a need to conveniently help visitors find a
destination. PathFinder users can search for a destination, view a map
showing how to reach the location, and receive other directional
instructions. This product is a part of the VisMed suite.

o Surveyor. Surveyor is flexible software that presents survey questions
to the user and collects their answers. Answers are then stored in a
database and emailed to the administrator. Surveyor is designed to
eliminate the cost, inconvenience, and inaccuracy of traditional paper
surveys. This product is a part of the VisMed suite.

o Educator. Educator provides a search engine for browsing and viewing
health education content that can be delivered directly to a patient -
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in their room or education centers. This product is a part of the
VisMed suite.

o Finder. Finder is a flexible software system that allows the user to
search for information in a database. The selected information is
displayed on the screen with the ability to link to supplemental
information. Common uses of Finder include physician referrals

(DrFinder), staff directories (PeopleFinder), and building directories
(OfficeFinder) .
o NurseStation. NurseStation is a productivity enhancement tool for

nurses, physicians, and healthcare providers. NurseStation informs a
care provider of whether the patient is currently in his or her room,
and tracks other important parameters such as treating physician,
specialist, nurse, and status. It replaces manual methods such as
marker boards at the nurse station and allows a care provider to
conveniently access this important information from anywhere in the
hospital using a handheld device or web station. This product is a
part of the VisMed suite.

o Concierge. Concierge, which is designed to require minimal technical
skills, allows a user to easily update application features, graphical
design, and information content. A library of content display
templates provides for rapid development of professional pages for
websites, web stations,
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and kiosks. Concierge's Announcer Module provides a high-profile
scrolling message window to display current announcements and events.
This product is a part of the VisMed suite.

o CareMail. CareMail provides personalized E-Cards for patients. E-Cards
can be created on the facility's website or at web stations inside the
facility. Cards are delivered directly to the patient at facilities
with in-room access, and are printed and delivered at other
facilities. This product is a part of the VisMed suite.

o HR Assist. HR Assist is designed to provide employees with convenient
and secure access to online HR services through use of online
resources for benefits enrollment, 401K management, and other human
resources administration tasks.

o BizBrowser. BizBrowser is an interactive business directory that can
be used for tourism advertising, community resources, and other
applications involving display of business information. Users can
search by a variety of methods to quickly find the business of
interest. Numerous promotional or advertising placement opportunities
exist through banners, feature listings, and display listings.

o Guardian. Guardian is a fault-protection agent for improving the
reliability and user experience of self-service terminals. It monitors
software applications and the Windows operating system to
automatically respond to faults that can occur as well as the printer
for paper and jamming issues, intercepts and replaces operating system
messages with user-friendly messages, and emails messages to the
system administrator.

TouchVision serves what Trinity Learning believes is a large and growing
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market in the United States and around the world for products and services that
make information and content easily accessible, particularly where using a
personal computer is either cost-prohibitive, inaccessible or inappropriate.
Through its VisMed(R) brand, TouchVision delivers solutions that are tailored to
the unigque needs of the healthcare sector; TouchVision believes that there are
similar opportunities for offerings that focus on other industry sectors and
geographic markets.

The addition of TouchVision provides other Trinity Learning companies with
the potential to incorporate new software and hardware technology and delivery
platforms into their core learning products. We anticipate that the TouchVision
suite of products will have broad application in technology-enabled workplace
learning where access to a desk-top computer is not available to many sectors of
the workforce. While continuing to develop its own unique customer
opportunities, TouchVision will work closely with our other operating companies
to co-develop workforce training applications and distribution platforms.

River Murray Training

As of September 1, 2003, we completed the acquisition of all of the issued
and outstanding shares of River Murray Training Pty Ltd ("RMT") an Australian
company that is in the business of providing workplace training programs for
various segments of the food production industry, including viticulture and
horticulture. In consideration for the shares of RMT, we issued 700,000
restricted shares of our common stock, 350,000 shares of which are subject to
the terms of an escrow agreement as collateral for the indemnification
obligations of the former RMT shareholders. We also loaned US$49,000 to RMT for
the purpose of repaying outstanding loans advanced to RMT by its former
shareholders.

RMT provides a "one stop shop" approach to meeting company's training needs
and has three separate business units to support this approach:

o Consultancy services to help establish a sustainable in-house training
system;
o Resource development services to develop customized learning support

materials; and

o Training services which provide a wide selection of fully accredited
training.
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The basis of the RMT training model is partnering with companies to develop
training programs, which provides two key benefits for its customers: first,
training is made relevant to the workplace; second, active involvement of
customer personnel in training program development creates opportunities that
foster the creation of a learning environment. This in turn provides a medium
through which the customer can achieve continuous improvement.

In 1992, the Australian National Training Authority was established to
provide a national focus for vocational and educational training to ensure that
all workers met the same competency standards. In order to provide this level of
standardized content the Australian government designed the Australian Quality
Training Framework ("AQTF"), which is a set of nationally agreed-upon standards
that ensure the quality of vocational education and training services throughout
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Australia.

RMT was one of the early designers of content for the wine and viticulture
industry in Australia, designing content that met AQTF standards. As a
Registered Training Organization based in Australia's major wine production
region and one of its primary regions for agricultural products, RMT has
developed and maintains 350 training modules, with the majority in the wine
sector. Its major customers in this sector are large wine-producing companies
that receive Australian government funding for vocational training. Other
modules developed by RMT include training for retail services, small business
office administration and frontline management in the seafood and horticulture
industries as well as public services.

RMT's primary sources of revenue are from the design and delivery of
consulting and training services in the Australian agribusiness industry. RMT
believes that future growth will come from training for the public-sector,
agribusiness, and geographic expansion. We believe that RMT's operations can
benefit from our other subsidiaries that operate in markets outside Australia,
primarily by introducing enhanced online learning capabilities to leverage the
curriculum and staff of RMT to viticulture and agriculture regions throughout
Australia. RMT is also exploring the possibility of modifying training
curriculum available to it as an RTO for use in other global markets, including
content in areas such as operational management, which have applications across
multiple geographic markets and industries.

VILPAS

Effective March 1, 2004, we completed the acquisition of all of the issued
and outstanding shares of Virtual Learning Partners, AS (which subsequently
changed its name to Trinity Learning AS) ("VILPAS"), a learning services company
registered under the laws of Norway and headquartered in Oslo, Norway. VILPAS
owns 51% of FunkWeb AS ("FunkWeb"), a Norwegian learning services company that
is also headquartered in Oslo. FunkWeb Consulting AS, a consulting firm, is a
wholly owned subsidiary of FunkWeb.

In consideration for the shares of VILPAS, we issued a non-interest-bearing
promissory note in the principal amount of $500,000 convertible into 1,000,000
shares of our common stock and agreed to issue up to an additional 200,000
shares of our common stock in the event certain revenue and profit thresholds
are met during calendar 2004. As of June 30, 2004, no shares have been issued in
exchange for the convertible promissory notes. The shares of VILPAS were
delivered into escrow at closing and will be held in escrow as security for the
due performance of our obligations under the convertible promissory note. In the
event of a default by us under the Note, the escrow agent will return the VILPAS
shares to vendors upon delivery by them to the escrow agent of (i) the cancelled
note, (ii) any and all shares issued by us upon conversion of the note, and
(iii) any additional revenue-based shares that had been issued by us.

VILPAS is a learning services company headquartered in Oslo, Norway. For
the past five years, it has been engaged in developing e-learning and other
educational initiatives for corporations and organizations in Norway,
Scandinavia and Europe. FunkWeb, also headquartered in Oslo, is a leading
provider of workplace training and retraining for disabled persons. In
conjunction with national and local employment programs, FunkWeb has a
successful track record in providing disabled persons with skills,
certifications and job placement services primarily related to information
technologies, web-based systems, and computing. The minority partner in FunkWeb
is the Norwegian Federation of Functionally Disabled People, a non-government
organization (NGO) representing many of Norway's associations and programs for
the disabled.
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FunkWeb provides classroom-based, instructor-led instruction and also
computer-based self-paced study to functionally-disabled individuals seeking to
develop new workplace skills and certifications. Many countries in Europe and
around the world have announced public initiatives to increase participation
rates in the labor force among disabled people. We believe that FunkWeb provides
a model, which may be replicated in other geographic countries.

Riverbend

On September 1, 2003, we completed the acquisition of 51% of the issued and
outstanding shares of Ayrshire Trading Limited ("Ayrshire") that owns 95% of
Riverbend Group Holdings (Proprietary) Limited ("Riverbend"). Riverbend, through
its various subsidiaries, is a provider of online university degrees and other
workplace learning services to corporations and individuals in South Africa.

In consideration for the Ayrshire shares, we issued a convertible
non-interest-bearing promissory note in the amount of US$20,000, which amount is
convertible from time to time, but no later than December 30, 2006, into a
maximum of 2,000,000 restricted shares of our common stock. Of these shares, up
to 400,000 may be withheld in satisfaction for any breach of warranties by the
former shareholders of Ayrshire. As of June 30, 2004, no shares had been issued
in exchange for the convertible promissory note. The Ayrshire shares are subject
to escrow and pledge agreements and will be reconveyed to the former
shareholders in the event of a default by us of certain terms and conditions of
the acquisition agreements. As further consideration for the Ayrshire shares, we
agreed to make a non-interest-bearing loan of U.S. $1,000,000 to Ayrshire. An
option to acquire the remaining 49% of Ayrshire may be exercised in
consideration for the issuance of 1,500,000 additional shares of our common
stock, subject to certain adjustments.

Our 51% ownership in Ayrshire has been accounted for in the financial
statements included with this report using the equity method of accounting. The
equity method of accounting permits an investor to incorporate its pro rata
share of the investee's earnings into its earnings. However, rather than include
each component, e.g. sales, cost of sales, operating expenses, the investor only
includes its share of the investee's net income or loss as a separate line item
in its net income. The net income impact is identical whether the equity method
of accounting is used or full consolidation is employed. Under the equity method
of accounting, the balance sheet of the investee is not consolidated with the
balance sheet of the investor. Rather, the fair value of the consideration paid
is shown as an asset, "Investments in Associated Companies." The equity method
of accounting is used for investments in which the investor has significant
influence over the operations of the investee but lacks operating control.

Riverbend, founded in 1998, operates through its four subsidiaries.
Riverbend co-owns its largest subsidiary, elLearning Systems and its wholly owned
subsidiary, eDegree, with Jonnic Publications and Price Waterhouse Coopers.
eDegree authors and provides online degrees from some of South Africa's most
respected universities. Other Riverbend subsidiaries include Learning Advantage,
a customized learning solutions provider to corporations, Reusable Objects, a
leading-edge learning software developer, and Learning Strategies, an e-learning
consulting services provider. These Riverbend subsidiaries serve major corporate
customers in South Africa and are leaders in South Africa's initiative to
increase employment and competitiveness by expanding and improving adult basic
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education and training. We anticipate that Riverbend's future revenue generation
will occur primarily through product development, business development and
geographic expansion.

eDegree's core business surrounds e-learning and online learning support.
The company partners with universities and corporations in order to maximize the
use of the Internet for instructional effectiveness. eDegree is currently
supplying and managing education and training to learners via several different
delivery formats. eDegree offers academic institutions and corporate partners
one or any of the following services:

o Instructional design and educational project management expertise;
o Curriculum development and courseware design;
o Interactive e-learning content conversion methodologies to meet

customized education and training needs;
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o Delivering e-learning interventions;
o Management and administration of the delivery of e-learning courses;
o Object-oriented software expertise used in the development of

e-learning tools and interactive content; and
o Internal quality assurance capabilities.

eDegree has successfully created, designed, developed, and administered
courses on behalf of and in partnership with a number of leading South African
academic institutions. It 1is currently supplying and actively managing the
delivery of online education in collaboration with educational institutions to
more than 4,000 students worldwide. We anticipate that eDegree's future revenue
growth will be derived from broader distribution on behalf of its existing
programs and geographic growth through development of new partnerships with
educational institutions, corporations and government programs worldwide.

Reusable Objects, another Riverbend subsidiary, designs and develops
software tools for the efficient authoring, development, management and
publishing of instructional software programs. In particular, the "Construct"
suite of tools includes a dynamic software utility for the creation of "learning
objects" that include one or more web pages, text documents, presentations, or
multimedia items that can be indexed, archived, and distributed to learners.
Reusable Objects' products allow its customers to create cost-effective
solutions designed in such a way that they can be deployed for a variety of
courses and programs customized to the needs of differing contexts, target
audiences, technical platforms and educational frameworks. Learner management,
presentation of multiple perspectives, and use of interesting and appropriate
graphics, and audio/video tools are central to Reusable Objects' solutions
strategy. Reusable Objects focuses heavily on encouraging skills development and
application instead of memorization and retention of factual information.
Trinity anticipates that Reusable Objects' revenue growth will be derived from
increased product development and product deployment to corporations and
universities both locally in South Africa and worldwide in conjunction with
growth in other Riverbend businesses.

Learning Strategies is a consulting organization that assists large
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corporations, public entities and higher education institutions in understanding
the most suitable learning and knowledge management approach in the modern
technological environment. Learning Strategies' consultants provide consulting
in the areas of strategy, knowledge management, financial management, human
resource management, supply chain optimization, general process improvement and
assessment of management information needs. As part of their leadership and
industrial relations services, consultants facilitate team building, manage
conflict through mediation, provide training for effective workplace relations,
and develop and implement organizational transformation and restructuring.
Learning Strategies' customers are primarily corporations based in South Africa,
and we do not anticipate significant growth by Learning Strategies for the
foreseeable future.

Learning Advantage specializes in the supply and support of world-class,
e-learning applications. In marketing partnerships with leading companies such
as Docent, Saba, and others, Learning Advantage is supplying educational
software and managing e-learning solutions throughout South Africa. Learning
Advantage is licensed to distribute a wide range of e-learning support tools and
has extensive experience in the installation, configuration, end-user training
and support of its products. We anticipate that revenue growth will be derived
from the development of new product and geographic expansion.

IRCA

IRCA (Proprietary) Limited ("IRCA") is an international firm specializing
in corporate learning, certification, and risk mitigation in the areas of
safety, health environment, and quality assurance ("SHEQ"). The company is
headquartered in South Africa and operates international sales offices and
operations in South Africa, the United Kingdom, Australia, Malaysia and North
America.

We acquired our interest in IRCA in December 2003 when we completed the

acquisition of all of the issued and outstanding shares (the "Danlas Shares") of
Danlas Limited, a British Virgin Islands company ("Danlas") that
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owns 51% of IRCA and holds an option to acquire the remaining 49%. In
consideration for the Danlas Shares, we (i) issued a convertible promissory note
for $20,000 which is convertible, under certain terms and conditions, into a
maximum of 2,500,000 shares of common stock, (ii) issued two additional
convertible promissory notes of $10,000 each which become effective upon the
conversion of the first promissory note which, in the aggregate, are convertible
into 2,000,000 shares of common stock for the remaining 49% of IRCA, (iii)
agreed to advance $500,000 in cash to establish an international sales force,
(iii) agreed to provide $500,000 on deposit with Standard Bank as collateral for
an operating line of credit and, (iv) agreed to issue up to an additional
1,000,000 shares of common stock in the event certain profit thresholds are met.
As of June 30, 2004, no shares have been issued in exchange for the convertible
promissory note and IRCA had not achieved sufficient profit to receive
additional shares for the twelve months ended June 30, 2004. A commitment of
500,000 shares pursuant to this agreement may be issuable if profit hurdles are
achieved for the twelve months ended June 30, 2005. The Danlas Shares were
pledged and deposited in escrow at closing as security for the due performance
of Trinity's obligations under its promissory notes. In the event of a default
by us under the notes, the Danlas Shares will be deemed sold back to the vendor
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at their par value. An event of default under the Note includes, among other
things, a voluntary or involuntary bankruptcy proceeding involving us and the
failure by us to list our shares of common stock on a major stock exchange by
December 30, 2005.

Our 51% ownership in IRCA has been accounted for in the financial
statements included with this report using the equity method of accounting. The
equity method of accounting permits an investor to incorporate its pro rata
share of the investee's earnings into its earnings. However, rather than include
each component, e.g. sales, cost of sales, operating expenses, the investor only
includes its share of the investee's net income or loss as a separate line item
in its net income. The net income impact is identical whether the equity method
of accounting is used or full consolidation is employed. Under the equity method
of accounting, the balance sheet of the investee is not consolidated with the
balance sheet of the investor. Rather, the fair value of the consideration paid
is shown as an asset, "Investments in Associated Companies." The equity method
of accounting is used for investments in which the investor has significant
influence over the operations of the investee but lacks operating control.

In connection with our acquisition of our interest in IRCA, we entered into
an agreement with Titan Aviation Ltd. ("Titan"), a private company held in a
trust, of which Mr. Martin Steynberg along with other business partners is a
beneficiary, pursuant to which we paid Titan on May 14, 2004 the sterling
equivalent of the sum of 4,000,000 South African Rand (or $607,165) for various
services rendered to IRCA. We also agreed to appoint Mr. Martin Steynberg to our
Board of Directors until our next annual general meeting.

IRCA provides international risk assessment, consulting, and behavior-based
management and training services, with specific emphasis on integration of
services to clients in the field of Safety & Health, Environment and Quality
" (SHEQ"), as follows:

o Technical Services. IRCA provides a variety of services in the areas
of environmental impact assessment and management, process safety,
chemistry (process and analytical) and environmental engineering, thus
enabling it to comprehensively address the safety, health and
environmental risks of its clients through assessment, mitigation
design and design implementation.

o Consulting Services. IRCA advises and assists organizations in respect
of the SHEQ-related exposures. IRCA's professionals assess workplace
issues related to SHEQ, advise clients on learning programs and other
interventions that can reduce corporate financial risks, and assist in
the implementation and certification of programs. Guidance and
standards of operation are provided based on international best
practices, helping organizations to reduce the impact of identified
risks and to implement acceptable levels of control regarding residual
risks.

o Training. IRCA provides a variety of on-site training courses, some of
which are done in conjunction with BSI (British Standards Institution)
to ensure that the latest standards, practices and knowledge are
incorporated. IRCA is an accredited training provider and presents a
variety of SHEQ training courses. The courses incorporate
international standards and practices and are adapted to the
environment of the various countries in which IRCA operates. This
ensures that individual needs of executives, management, supervisors,
representatives and workers are
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satisfied. Courses presented range from basic shop floor training
aimed at the workforce, to highly technical, specialist risk
assessment techniques for functional specialists. All training is
presented in public course forums, as well as in-house for
organizations that require inclusion of their own standards and logos.
IRCA also offers web-based distance learning.

Competitive Business Conditions

The competitive market for corporate training and workplace learning is
fragmented by geography, curricula, and targeted segments of the workforce.
Although there are many companies that provide training, we believe that we
derive our competitive advantage because of our ability to provide a suite of
learning solutions on a worldwide basis at multiple levels of the workforce
ranging from industrial workers to executive management.

Generally, most of our competition comes from:

o Smaller, specialized local training companies;

o Providers of online and e-learning products targeted at corporate soft
skills and technical training;

o Not-for-profit trade schools, vocational schools and universities; and

o Learning services divisions of large, multinational computer, software
and management consulting firms.

We anticipate that market resistance may come from the internal trainers in
the organizations to whom our various operating subsidiaries sell training and
certification. Traditional trainers may see outsourcing as a threat to their Jjob
security. We seek to overcome this by focusing our business development strategy
on senior management in operations, finance and human resources. We will also
reshape the value proposition for internal training functions from tactical to
strategic. We believe we can enhance the role of internal training and human
capital development departments by providing a proven, integrated set of
learning tools. In this way, we can provide measurable results and increase both
the actual effectiveness and the perceived value of internal training
departments.

Each of our operating subsidiaries faces local and regional competition for
customer contracts and for government and non-government funding of education
and training projects. In geographic areas where they hope to expand, they may
face competition from established providers of their respective products and
services.

We believe that our operating subsidiaries derive their competitive
advantage from one or more of the following:

o Proprietary content, software or technology;

o Strategic relationships and alliances, including exclusive development
and marketing relationships; and
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o Management's industry and customer relationships.

We are in the process of expanding our sales efforts in each of our
operating subsidiaries. In December 2003 in conjunction with IRCA, we began the
development of an international sales force. At present, new sales are generally
derived through word-of-mouth and sales calls made by the managers of the
subsidiaries. We have on sales person who covers the eastern United States for
TouchVision. We are also in the process of developing distribution alliances
with other companies on behalf of TouchVision. RMT customizes and resells
content as a Registered Training Organization owned by the Australian
government.
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Intellectual Property

Our success and ability to compete are dependent, to a significant degree,
on our ability to develop and maintain the proprietary aspects of our technology
and operate without infringing the proprietary rights of others. We regard
certain aspects of our products and documentation as proprietary and rely on a
combination of trademark, trade secret and copyright laws and licenses and
contractual restrictions to protect our proprietary rights. These legal
protections afford only limited protection. We seek to protect the source code
for our software, documentation and other written materials under trade secret
and copyright laws. We license software pursuant to license agreements that
restrict use of the software by customers. Finally, we seek to limit disclosure
of our intellectual property by requiring employees, consultants and customers
with access to our proprietary information to execute confidentiality agreements
and by restricting access to source codes. We believe, however, that in the
market for online-learning and other technology-enabled education, training and
certification services that require online business communications and
collaboration, factors such as the technological and creative skills of our
personnel and our ability to develop new products and enhancements to existing
products are more important than the various legal protections of our technology
to establishing and maintaining a technology leadership position.

Our products and services, in some cases, are derived from proprietary
content developed by our operating subsidiaries. In other cases, we or our
subsidiaries are licensed to market third-party content or software, or in some
cases to modify or customize third party content to meet the needs of our
clients. In certain cases, where we have made investments to develop or
co-develop certain products or services with third-parties, we and our operating
subsidiaries may be entitled to certain rights of ownership and copyright of
intellectual property to the extent they are delivered to customers in the
format developed by us.

Our products are generally licensed to end-users on a "right-to-use" basis
pursuant to a license that restricts the use of the products for the customer's
internal business purposes. We also rely on "click wrap" licenses, which include
a notice informing the end-user that, by downloading the product, the end-user
agrees to be bound by the license agreement displayed on the customer's computer
screen. Despite efforts to protect our proprietary rights, unauthorized parties
may attempt to copy aspects of our products or to obtain and use information
that is regarded as proprietary. Policing unauthorized use of products is
difficult and, while we are unable to determine the extent to which piracy of
our software exists, it can be expected to be a persistent problem. In addition,
the laws of many countries do not protect intellectual proprietary rights to as
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great an extent as do the laws of the United States. Many of our subsidiaries
operate in countries other than the United States. We are in the process of
reviewing all intellectual property ownership and protection among all of our
recently-acquired operating subsidiaries.

Employees

As of September 30, 2004, we had 40 full time employees located in
California, Australia and Norway. In addition, our equity method investees have
275 employees in South Africa and Australia.

Corporate Background

We were incorporated on April 14, 1975 in Oklahoma under the name U.S.
Mineral & Royalty Corp. as an oil and gas exploration, development and operating
company. In 1989, we changed our name to Habersham Energy Company. Historically,
the company was engaged in the business of acquiring and producing oil and gas
properties, but did not have any business activity from 1995 to 2002. Subsequent
to our reorganization in 2002, we changed our corporate domicile to Utah,
amended our capital structure and changed our name to Trinity Companies Inc. In
March 2003, our name was changed to Trinity Learning Corporation.

On June 16, 2003, we completed a recapitalization of our common stock by
(1) effecting a reverse split of our outstanding common stock on the basis of
one share for each 250 shares owned, with each resulting fractional share being
rounded up to the nearest whole share, and (ii) subsequently effecting a forward
split by dividend to all stockholders of record, pro rata, on the basis of 250
shares for each one share owned. The record date for the reverse and forward
splits was June 4, 2003. As a result of the recapitalization, the number of
shares outstanding 13,419,774 remained unchanged. Between July and October 2003,
an additional 19,090 shares of common stock were issued to shareholders, and
shares owned by members of management were cancelled pursuant to this
recapitalization.
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On August 6, 2003, our board of directors approved a change in our fiscal
year—-end from September 30 to June 30 to align it with those of the companies we
had already acquired or were at that time in the process of acquiring.

We completed our first acquisition in October 2002 when we acquired

Competency Based Learning, Inc., a California corporation ("CBL-California"),
and two related Australian companies, Competency Based Learning, Pty. Ltd. and
ACN 082 126 501 Pty. Ltd., (collectively referred to as "CBL Australia"), in

consideration for the issuance of a total of 3,000,000 restricted shares of
common stock and $1,000,000 in convertible promissory notes and the assumption
of $222,151 in indebtedness. The transactions were effected through CBL Global

Corp. ("CBL"), our wholly-owned subsidiary. Effective December 22, 2003, we
conveyed our interests in CBL and its Australian and Californian subsidiaries
(the "CBL Companies") to the former owners of the CBL Companies. In conjunction

with the management buyout, we entered into a settlement agreement with respect
to litigation with CBL and the CBL Companies. Pursuant to this agreement, we
conveyed all of our interest in the CBL Companies back to the former owners in
exchange for (i) surrender and cancellation of all shares of our stock issued to
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the former owners in connection with the acquisition of the CBL Companies, (ii)
the cancellation of our guaranty of approximately $1,000,000 million in
convertible notes payable and other obligations under the original transaction
agreements, (iii) the waiver of certain other closing conditions in the original
transaction agreement, and (iv) the assumption of certain financial obligations
and accounts payable of CBL. The parties also exchanged mutual releases of
claims in connection with the original transactions, and we dismissed litigation
against the CBL Companies and their former owners.

Properties and Facilities

Our corporate office in Berkeley, California is sub-leased from an
unaffiliated third party. The term of the lease commenced September 1, 2003 and
expired August 31, 2004, and is renewable on a month to month basis. Our various
operating subsidiaries also lease facilities in Australia, South Africa,
England, Norway and California, in each case from unaffiliated third parties.
These facilities are adequate for our needs at the present time and foreseeable
future

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

This management's discussion and analysis of financial condition and
results of operations and other portions of this report contain forward-looking
information that involves risks and uncertainties. Our actual results could
differ materially from those anticipated by this forward-looking information.
This management's discussion and analysis of financial condition and results of
operations should be read in conjunction with the financial statements and the
related notes included elsewhere in this report.

Overview

On August 6, 2003, our board of directors approved a change in our fiscal
year—-end from September 30 to June 30 in order to align us with those of the
companies we had already acquired or were at that time in the process of
acquiring. Accordingly, we filed a transition report on Form 10-KSB for the
period from October 1, 2002 to June 30, 2003 (the "transition period") and the
audited financial statements contained herein cover this period and the fiscal
year ended June 30, 2004.

We substantially reorganized our business and changed our strategic
business plan during the fiscal year ended September 30, 2002. This
reorganization continued into the subsequent transition period. As part of this
reorganization, we incurred significant costs associated with hiring new
management, acquiring new office facilities and engaging professional advisors
to assist us in the process of developing and executing new business
opportunities. We also sought and obtained debt and equity financing which
permitted us to complete our various corporate acquisitions in the transition
period and in fiscal 2004.

Our financial statements are prepared using accounting principles generally
accepted in the United States of America generally applicable to a going
concern, which contemplates the realization of assets and liquidation of
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liabilities in the normal course of business. Currently, we do not have
significant cash or other material assets, nor do we have an established source
of revenues sufficient to cover our operating costs and to allow us to continue
as a going concern. We do not currently possess a financial institution source
of financing and we cannot be certain that our existing sources of cash will be
adequate to meet our liquidity requirements.

To meet our present and future liquidity requirements, we will continue to
seek additional funding through private placements, conversion of outstanding
loans and payables into common stock, development of the business of our
newly-acquired subsidiaries, collections on accounts receivable, and through
additional acquisitions that have sufficient cash flow to fund subsidiary
operations. There can be no assurance that we will be successful in obtaining
more debt and/or equity financing in the future or that our results of
operations will materially improve in either the short- or the long-term. If we
fail to obtain such financing and improve our results of operations, we will be
unable to meet our obligations as they become due. That would raise substantial
doubt about our ability to continue as a going concern.

Accounting for Riverbend and IRCA

In September and December 2003, we completed the acquisition, respectively,
of our interest in Riverbend and IRCA. Our interim financial statements as
originally filed for the periods ending September 30 and December 31, 2003 and
March 31, 2004 reflected the consolidation of those entities with our company.
Our investments in Riverbend and IRCA have been re-classified in our year-end
audited financial statements as equity investments and, accordingly, the
financial results of these companies have not been consolidated with our
financial statements. We have file amended quarterly reports for the periods
ended September 30 and December 31, 2003 and March 31, 2004 that reflect this
change in accounting treatment.

Results of Operations

Three Months Ended September 30, 2004 Compared to September 30,2003

Our sales revenues for first quarter 2005 were $902,854, as compared to
$253,993 for the first quarter 2004. This increase in revenues is due to the
acquisitions in September 2003 of TouchVision and RMT and our acquisition of
VILPAS in March 2004. The three month period in 2003 comprises three months
revenue of CBL and one month each of RMT and TouchVision.

Costs of sales, which consist of labor and hardware costs, and other
incidental expenses, was $180,905 for the first quarter 2005 as compared to
$32,497 for the first quarter 2004, resulting in gross profit of $721,949 for
the first quarter 2005, as compared to $221,496 for the first quarter 2004.
These increases in both costs and gross profit were due to and associated with
increased revenues resulting from the acquisitions completed by us in September
2003 and March 2004.

Operating expenses for first quarter 2005 were $1,723,013 as compared to
$1,142,716 for the first quarter 2004. This increase was due primarily to a
significant increase in selling, general and administrative expenses which
increased $219,568 from $269,594 for the first quarter 2004. This increase is
largely due to the addition of the three new subsidiaries. Salaries and benefits
expense also increased $321,583 due to the addition of the new subsidiaries and
additional finance and management staff hired in Trinity corporate operations.
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Other Expense of $885,398 was $860,708 greater than that for the first
quarter 2004. This increase is primarily due to losses in associated companies
accounted for on an equity basis of $648,501 and an increase in interest expense
of $206,415. Losses in associated companies comprise Riverbend ($225,255) and
TIRCA ($423,246). Included in interest expense of $229,703 is $199,888
attributable to amortization of discounts on the Laurus and Oceanus notes of
$137,060 and $62,828, respectfully.

We reported net loss available for common stockholders of $1,861,586, or
$0.06 per share for the first quarter 2005, compared with a net loss of $945,910
or $0.06 per share for first quarter 2004.

The operating results of CBL, TouchVision, and RMT have been included in
the accompanying consolidated financial statements from the date of acquisition
forward and, for CBL, up to the date of divestiture.
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Accordingly, CBL business' results of operations were included from October 1,
2002 to December 22, 2003. The business results of operations of RMT and
TouchVision are included for the period September 1, 2003 through September 30,
2004. The business results for VILPAS are included for the period March 1, 2004
through September 30, 2004.

The following unaudited pro forma financial information presents the
combined results of operations of the Company and TouchVision, RMT, and VILPAS
assuming the acquisitions occurred July 1, 2003. The unaudited pro forma
financial information is not intended to represent or be indicative of the
consolidated results of the operations of the Company that would have been
reported had these acquisitions been completed as of the dates presented, nor
should it be taken as a representation of the future consolidated results of
operations of the Company.

(Pro forma)

Three Months

Ended
September 30,
2003
Revenue S 1,193,198
Gross Profit $ 919,957
Operating Loss $ (706,227)
Net Loss S (726,300)

On a pro forma basis, sales revenue of $902,854 for the three months ended
September 30, 2004 was $290,344 less than that for the three months ended
September 30, 2003. On a pro forma basis the decline in revenue 1is primarily
attributable to TouchVision where revenue declined $220,572 when compared to the
prior year. On a pro forma basis, gross profit had similar trends.

On a pro forma basis, operating loss of $1,001,064 for the first three
months ended September 30, 2004 was $294,837 greater than that for the three
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months ended September 30,

2003.

The increase is primarily a result of losses

sustained in TouchVision and increased operating costs in Trinity corporate
operations because of staff additions and increased legal fees.

On a pro forma basis,

September 30,

Other Expense of $885,398 for the three months ended
2004 is $866,325 greater than that in the prior year primarily

because of the $647,506 increase in Equity Losses in Associated Companies and
amortization of the note discounts of $199,888 described above.

We operate as a single business segment;

however,

our consolidated

subsidiaries are organized geographically into reporting segments consisting of

the United States Division,
the South Africa Division.
operations and subsidiaries domiciled in the United States of America.
European division comprises subsidiaries domiciled in Europe;
Division comprises subsidiaries domiciled in Australia.

the European Division,

the Australia Division and
Our United States division comprises our corporate

The

the Australia
The South Africa

division comprises non-consolidated subsidiaries domiciled in South Africa

accounted for using the

equity method of accounting including a two person

office owned by them in Australia.
As of and for the first quarter ended September 30, 2004:
Investment
Depreciation Losses in
Operating & Associated Accounts
Revenue Loss Amortization Companies Receivable Goodwill

United States $ 384,579 $ (937,139) s 34,334 s - S 125,814 s 914,815
Europe 362,464 (59,883) 11,625 - 205,287 564,073
Australia 155,811 (4,042) 2,003 - 60,168 376,517
South Africa - - - (648,501) - -
Total $ 902,854 $(1,001,064) s 47,962 $ (648,501) S 391,269 $ 1,855,405
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As of and for the first quarter ended September 30, 2003:

Investment
Depreciation Losses in
Operating & Associated Accounts
Revenue Loss Amortization Companies Receivable Goodwill

United States $ 109,993 $ (696,107) S 5,852 § - S 132,484 s -
Europe - - - - - -
Australia 144,000 (225,113) 82,986 - 166,491 -
South Africa - - - (995) - -
Total $ 253,993 $ (921,220) s 88,838 S (995) s 298,975 $ -

Ur
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The following describes underlying trends in the businesses of each of our three
operating subsidiaries.

VILPAS. The Norwegian government is currently refining its mandates with regard
to functionally disabled workers, with funding now targeted at not only training
of the handicapped but also at subsidizing direct employment of handicapped and
challenged individuals. FunkWeb, a majority owned subsidiary of VILPAS, is in
the process of revising some of its programs and market strategies to be able to
participate in government programs aimed directly at increasing employment among
functionally disabled workers. There is little or no seasonality to the business
of VILPAS. The majority of operating costs are fixed costs, with some variable
costs incurred related to cost of instructors, which costs may vary depending
upon enrollment.

RMT. Over the past year there has been a general reduction in Australian
government subsidies for corporate training. As a result, RMT and other
Registered Training Organizations must rely on competitive advantages to retain
clients and to attract new customers. Accordingly, RMT is in the process of
developing new products and services to expand its reach beyond the Australian
viticulture industry. There is little or no seasonality to RMT's business. New
investment for courseware may increase in the coming fiscal year as RMT develops
new courses to market in Australia and in markets outside Australia. Variable
costs for RMT primarily include one-time and ongoing expenses for outsourced
course development and, at times, instructors. Presently, RMT sells its products
and services in Australia in local currency (Australian Dollars) and there is
little or no effect from currency exchange. In the future, if RMT is successful
in selling in markets outside of Australia, foreign exchange factors may impact
the ability of RMT to market and compete in a profitable manner.

TouchVision. TouchVision has begun to expand its business into developing new
software and consulting services for the hospital and healthcare market, while
continuing to supply industry sectors it has focused on in the past. We believe
investments in technology infrastructure by hospitals and healthcare providers
will be stable in the coming fiscal years. There is little or no seasonality to
the business of TouchVision. In addition to sales through its existing sales
force, TouchVision is in the process of establishing distribution arrangements
with outside companies selling to the healthcare industry. Depending on sales
channel mix, some sales through outside agents may result in lower retained
revenues but, due to corresponding lower fixed costs, these sales may
nonetheless have a positive impact on the bottom line.

Fiscal Year Ended June 30, 2004 as Compared to the Nine Month Transition Period
Ended June 30, 2003

Our sales revenues for fiscal year 2004 were $2,590,091; as compared to
$167,790 for the nine month transition period ended June 30, 2003. This
significant increase in revenues is due to the acquisitions, in September 2003
of TouchVision and RMT, and in March 2004, of VILPAS. The period in 2003
comprises nine months revenue of CBL which was our sole operating subsidiary in
that period. The fiscal year 2004 includes ten months of revenue from
TouchVision ($1,113,463) and RMT ($639,678), and four months of revenue from
VILPAS ($669,160). Revenues of CBL ($167,790), which was sold by us effective
December 22, 2003, were included through such date.

Costs of sales, which consist of labor and hardware costs, and other
incidental expenses, were $475,076 for the fiscal year 2004 as compared to $0
for the nine month transition period ended June 30, 2003, resulting in gross
profit of $2,115,015 for the fiscal year 2004, as compared to $167,790 for the
nine month transition period ended June 30, 2003. There was no cost of sales in
the prior period because our sole subsidiary at that time, CBL, licensed
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pre—-existing content. These increases in both costs and gross profit were due to
and associated with increased revenues resulting from the acquisitions completed
by us in September 2003 and in March 2004.

Operating expenses for fiscal year 2004 were $7,190,975 as compared to
$2,157,840 for the nine month transition period ended June 30, 2003. This
increase was due primarily to a significant increase in salaries and benefits,
which increased $2,593,375 from $1,043,123 for the nine month transition period
ended June 30, 2003 to $3,636,498 for the fiscal year 2004. The increase is
largely due to the acquisition of the new subsidiaries ($1,246,233), development
of an international sales force ($311,729) and the addition of finance,
administrative and executive staff ($661,308) in support of the new operating
strategy as well as an additional three months of activity in fiscal 2004.
Additionally, employee stock based compensation of $526,491 was $449,717 greater
than the expense for the nine month transition period ended June 30, 2003. The
increase is due to new stock option issuances, primarily to employees of our new
subsidiaries, as well as to new employees in our corporate administration group,
and also because we used a volatility factor of 70% in 2004 as compared to 0% in
2003 in using the Black Scholes option valuation model to evaluate the costs
associated with our stock option plan.

Other significant increases in operating expenses resulted from increases
in selling, general and administrative expense, professional fees, and
depreciation and amortization expense. Selling, general and administrative
expense of $1,886,514 for fiscal year 2004 increased $1,385,130 from $501, 384
for the nine month transition period ended June 30, 2003. Selling, general and
administrative costs attributable to the new subsidiaries and the development of
an international sales force totaled $1,288,338. Professional fees increased
$950,786, of which $126,634 is attributable to the acquisitions, $142,888 is
attributable to increased legal fees, $328,050 is attributable to increased
financial advisory fees and $297,349 is attributable to increased accounting and
audit fees. Depreciation and amortization expense increased from $175,497 for
the nine month transition period June 30, 2003 to $279,360 for fiscal year 2004.
The increase of $103,863 comprises $87,584 attributable to amortization of
intangible assets and $16,279 attributable to depreciation expense, both
resulting from the acquisitions of TouchVision, RMT and VILPAS.

Other Expense of $6,378,643 for the year ended June 30, 2004 was $6,296,709
greater than that for the nine month transition period ended June 30, 2003. This
increase is primarily due to losses in associated companies accounted for on an
equity basis of $2,714,985 and debt conversion expense of $3,449,332. Losses in
associated companies arise from Riverbend, ($536,936) and IRCA ($2,178,049). The
loss in IRCA includes a $884,963 charge for impairment. Debt conversion expense
comprises non-cash expense associated with the conversion of the 2004 Bridge
Loan at $0.60 per share when the fair market value of shares trading publicly
was $1.05 to $1.25 per share. The IRCA impairment expense of $884,963 is equal
to the write down to $0 of our initial investment in IRCA, net of current year
operating losses and amortization of identifiable intangible assets. We wrote
down our investment in IRCA to $0 as a result of current year operating
performance and anticipated operating losses in IRCA for the foreseeable future.
These losses are, in part, a result of the weakening of the US dollar in
relation to the South African Rand and the resulting down turn in mining
operations in South Africa, IRCA's primary customer base. In future periods, we
will continue to absorb losses up to the amount of the $500,000 we have
deposited as collateral in support of IRCA's operating line of credit. The
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weakening U.S dollar also negatively impacted the translated results for each of
the foreign subsidiaries.

We reported net loss available for common stockholders of $11,462,063, or
$0.50 per share for the fiscal year 2004, compared with a net loss of $2,071,984
or $0.26 per share for the nine month transition period last year.

The following unaudited pro forma financial information presents the
combined results of operations of the Company and TouchVision, RMT, and VILPAS
assuming the acquisitions occurred October 1, 2002. In December 2003, we
completed the sale of our interest in CBL to the former owners of CBL.
Accordingly, CBL's business operating results are not included in the Company's
combined unaudited pro forma financial information for the twelve and nine month
periods ended June 30, 2004, and 2003. The unaudited pro forma financial
information is not intended to represent or be indicative of the consolidated
results of the operations of the Company that would have been reported had these
acquisitions been completed as of the dates presented, nor should it be taken as
a representation of the future consolidated results of operations of the
Company .
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(Unaudited)

Fiscal Ye;; ________ ;ransition

Ended June 30, Period Ended

2004 June 30, 2003
Revenue S 3,115,500 s 2,550,448
Gross Profit $_____;T;;;TI;; $_____;T;1;Tg;;
Jreranine nose 5 (5,203,705) 5 (1,266,640)
Net Loss $__;1;:;;;:;;;; $___;1:;;;:;;;;
Net Loss per Common Share - Basic / Diluted $________;;T;;; $________;;Tg;;

On a pro forma basis, sales revenue of $3,115,500 for the year ended June
30, 2004 was $565,052 greater than that for the nine month transition period
ended June 30, 2003. Sales revenue in VILPAS and in TouchVision increased
$210,816 and $512,217, respectively, primarily as a result of the additional
t