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ITEM 8.01  OTHER EVENTS

         On February 9, 2006, Cornell Capital Partners, LP ("Cornell Capital")
exercised warrants (the "Warrants") to purchase 20,000,000 shares of common
stock, par value $0.01 per share, of NeoMedia Technologies, Inc. a Delaware
corporation (the "Company"). The Warrants were issued to Cornell Capital on
March 30, 2005 as a commitment fee for Cornell Capital entering into that
certain Standby Equity Distribution Agreement, dated March 30, 2006 by and
between the Company and Cornell Capital. The Warrants have an exercise price
equal to $0.20 per share. In connection with the exercise of the 20,000,000
Warrants, the Company received proceeds equal to $4,000,000.

                                   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.

Date: February 9, 2006        NEOMEDIA TECHNOLOGIES, INC.

                              By:      /s/ Charles T. Jensen
                                       ---------------------------------------
                              Name:    Charles T. Jensen
                              Its:     Chief Executive Officer and Director
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