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Item 5.02 Departure of Directors or Principal Officers; Election of
Directors; Appointment of Principal Officers.

On December 16, 2005, pursuant to the Agreement and Plan of Merger

between the Cognitronics Corporation (the "Company"), TN Acquisition
Corporation, a New York corporation and a wholly owned subsidiary of the
Company, ThinkEngine Networks, Inc., a Delaware corporation ("ThinkEngine")

and ThinkEngine's Principal Securityholders dated October 28, 2005, the
Board of Directors of Cognitronics Corporation elected Mr. Robert C.
Fleming to the board.

Mr. Fleming is a General Partner of Prism Venture Partners and an
individual member of Prism Venture Partners III, LLC, which is the sole
general partner of Prism Investment Partners III, L.P, which is the sole
general partner of Prism Venture Partners III, L.P ("PVP III") and Prism
Venture Partners III-A, L.P ("PVP III-A"). The Company acquired
ThinkEngine from PVP III and PVP III-A for 1,149,705 shares of

the Company's common stock, par value $0.20 per share, $1,250,000 in
cash and a note in the principal amount of $300,000. Prior to the
acquisition of ThinkEngine by the Company, Mr. Fleming was a member of
the Board of Directors of ThinkEngine.

Mr. Fleming shares voting and dispositive power over 1,149,705 shares
of the Company's common stock held, in the aggregate, by PVP III and
PVP III-A.
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