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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:

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

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

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

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 3.02. Unregistered Sales of Equity Securities.

In a previous Form 8-K we incorrectly identified the recipient of a stock issuance.  The correct information is as
follows:

On April 8, 2008 we issued 2,000,144 shares of Common Stock to Outcast, Inc. as compensation for consulting.  This
transaction was made in reliance upon exemptions from registration under Section 4(2) of the Securities Act. Each
certificate issued for these unregistered securities contained a legend stating that the securities have not been
registered under the Securities Act and setting forth the restrictions on the transferability and the sale of the securities.
No underwriter participated in, nor did we pay any commissions or fees to any underwriter, in this transaction. This
transaction did not involve a public offering. The investor had knowledge and experience in financial and business
matters that allowed him to evaluate the merits and risk of receipt of these securities. The investor was knowledgeable
about our operations and financial condition

Item
5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangement of Certain Officers.

Three Directors recently resigned and we previously filed a Form 8-K to report those resignations.  Those former
directors provided us with a written response (the “Response”) to the prior Form 8-K.  The response is filed herewith as
an exhibit.

The Response mentioned a stock issuance to Mr. T. Flowers, which was actually a stock issuance to Outcast,
Inc.   See above Item 3.02

Our current Board of Directors subsequently gave its unanimous written consent whereby the issuance to Outcast Inc.
was ratified.

Item 8.01 Other Events

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number

Description

17.1          Correspondence on Departure of Director—Response of Former Directors.
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SIGNATURES

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.

PROTON LABORATORIES,
INC.

May 22, 2008 (signed)
/s/ Edward Alexander
Edward Alexander, CEO
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