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Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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(Former nanme, forner address and forner fiscal year,
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Check the appropriate box below if the Form 8-K filing is intended to
sinmul taneously satisfy the filing obligation of the registrant under any of the
foll ow ng provisions.

[ ] Witten comunications pursuant to Rule 425 under the Securities Act (17
CFR240. 14d-2(b))

[ ] Soliciting material pursuant to Rule 14a-12 under Exchange Act (17
CFR240. 14a- 12)

[ ] Pre-commencenent comruni cations pursuant to Rule 14d-2(b) wunder the
Exchange Act (17 CFR240. 14d-2(b))

[_] Pre-comencenent communi cations pursuant to Rule 13e-4(c) wunder the
Exchange Act (17 CFR240. 13e-4(c))
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SECTI ON 1. REG STRANT' S BUSI NESS AND OPERATI ONS

Not Appli cabl e.

SECTI ON 2.  FI NANCI AL | NFORMATI ON

Not Appli cabl e.

SECTION 3. SECURI TI ES AND TRADI NG MARKETS

Not Appli cable

SECTI ON 4. MNMATTERS RELATED TO ACCOUNTANTS AND FI NANCI AL STATEMENTS
Item 4.01 Changes in Registrant's Certifying Accountant.

On or about Decenber 22, 2005, the Conpany engaged HJ Associates &
Consultants, LLP, Certified Public Accountants ("New Accountant”) to audit and
review the Conpany's financial statenments for the fiscal year ending Decenber
31, 2005. The New Accountant has been engaged for general audit and review
servi ces and not because of any particular transaction or accounting principle,
or because of any disagreenent wth the Conpany's fornmer accountant, Rose,
Snyder & Jacobs, a corporation of certified public accountants (the "Formner
Accountant™).

The Conpany had no disagreenents wth its Former Accountant on any
matter of accounting principles or practices, financial statenent disclosure, or
auditing scope or procedure. The Fornmer Accountant did not termnate its
engagenent or resign from representing the Conpany, rather, the Conpany
voluntarily selected the New Accountant to replace the Fornmer Accountant after
reviewi ng the engagenent proposals of both firns for the audit and review of the
Conpany's financial statenents for the fiscal year ending Decenber 31, 2005.

Through the date hereof, the Conpany did not have any disagreenents
with the Fornmer Accountant on any matter of accounting principles or practices,
financial statenent disclosure, or auditing scope or procedure which, if not
resolved to the Forner Accountant's satisfaction, would have caused himto nake
reference to the subject mnmatter of the disagreenent in connection wth his
reports. The decision to select the New Accountant has been recomended and
approved by the Conpany's Board of Directors, and is based on pricing
consi derati ons.

SECTI ON 5. CORPORATE GOVERNANCE AND MANAGEMENT
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Not Appli cabl e.

SECTI ON 6. [ RESERVED]

SECTI ON 7. REGULATI ON FD DI SCLOSURE

Not Appli cabl e.

<PAGE>
SECTI ON 8. OTHER EVENTS

Not Appli cabl e.

SECTI ON 9. FI NANCI AL STATEMENTS, PRO FORMA FI NANCI ALS & EXHI BI TS
(a) Fi nanci al Statenments of Business Acquired
Not Appli cabl e.
(b) Pro Forma Financial Information
Not Appli cabl e.
(c) Exhi bits
Not Applicabl e.
SI GNATURES
Pursuant to the requirenents of the Securities Exchange Act of 1934, as

anended, the registrant has duly caused this report to be signed on its behal f
by the undersigned, thereunto duly authorized.

CEREPLAST, | NC

(Regi strant)

Dat e: Decenber 22, 2005

\'s\ Frederic Scheer
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Frederi c Scheer, President
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