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Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17
CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2 (b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

ITEM 8.01: OTHER EVENTS
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A. On October 15, 2004, SmartPros Ltd. issued a press release, a copy of
which is attached hereto as Exhibit 99.1 and is incorporated herein by
reference. The press release related to a change in the terms of the Company's
initial public offering.

B. On October 19, 2004, SmartPros Ltd. issued a press release, a copy of
which is attached hereto as Exhibit 99.2 and is incorporated herein by
reference. The press release announced the effectiveness of the Company's
initial public offering.
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