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ITEM 5. OTHER EVENTS AND REGULATION FD DISCLOSURE.

On July 17, 2002, New Visual Corporation (the "Company") borrowed
$500,000.00 from the Charles R. Cono Trust, Charles R. Cono, TTEE ("Payee").
These borrowings were evidenced by a promissory note of the Company, dated July
17, 2002 (the "Old Note") and bore interest at 10% per year. The 0ld Note
provided that it was due and payable on November 1, 2002.

Effective as of October 31, 2002, the Company entered into a new
promissory note (the "New Note") with Payee that amended, restated and replaced
in all respects the 0ld Note, including all obligations under the 0ld Note. The
principal amount of the New Note is $514,520.55, which reflects the principal
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and interest under the 0ld Note accrued to October 31, 2002. The New Note bears
interest at 10% per year, and is due and payable in full three days after
Payee's written demand, which may not occur prior to December 16, 2002.
ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.
The following documents are provided as Exhibits to this Form 8-K:

(c) Exhibits.

10.1 Promissory Note, dated October 31, 2002, by New Visual

Corporation in favor of Charles R. Cono Trust, Charles R.
Cono, TTEE.

Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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