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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:

[ ]JWritten 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))
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Item 1.01. Entry into a Material Definitive Agreement

On October 28, 2005, the Company, TN Acquisition Corporation, a
New York corporation and a wholly owned subsidiary of the Company

("Merger Sub") ThinkEngine Networks, Inc., a Delaware corporation
("ThinkEngine") and ThinkEngine's Principal Securityholders entered
into an Agreement and Plan of Merger (the "Merger Agreement"). Under

the Merger Agreement, Merger Sub will be merged with and into
ThinkEngine, with ThinkEngine continuing as the surviving corporation
and a wholly owned subsidiary of the Company. The Merger Agreement has
been unanimously approved by the Company's board of directors. The
transaction contemplated by the Merger Agreement is subject to
customary closing conditions.

In connection with the merger, the Principal Securityholders of
ThinkEngine will receive approximately 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 aggregating, approximately $4.7
million.

The foregoing description of the Merger Agreement 1is not a
Complete description of the agreement and is qualified in its entirety
by reference to the Merger Agreement, which is filed as Exhibit 2.1
hereto and is incorporated herein by reference.

Item 8.01. Other Events

On October 28, 2005, the Company issued a press release
announcing the Merger Agreement, which is attached hereto as Exhibit
99.1 and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits
(c) Exhibits
The following exhibits are furnished as part of this report on Form 8K:

2.1* Agreement and Plan of Merger, dated as of October 28, 2005,
among Cognitronics Corporation, TN Acquisition Corporation,
ThinkEngine Networks, Inc. and its Principal Securityholders.

99.1 Press release dated October 28, 2005

* Exhibits and schedules to the Agreement and Plan of Merger

(Form of Note, Form of Escrow Agreement, Form of Registration

Rights Agreement, Form of Employment Agreement, Schedule 1.2 (b)

Allocation of Merger Consideration and Schedule 4.1 Available

Employees) have been omitted pursuant to Item 601 (b) (2) of
Regulation S-K. The Company will furnish supplementally a copy
of any omitted exhibit, schedule or similar attachment to the
Commission upon request.

SIGNATURE
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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Cognitronics Corporation

REGISTRANT

by:/S/Garrett Sullivan
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