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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): September 26, 2006

Stockgroup Information Systems Inc.
(Exact name of registrant as specified in its charter)

Colorado 0-23687 84-1379282
(State or other jurisdiction of (Commission File Number) (IRS Employer Identification No.)

incorporation)
# 500 - 750 W. Pender Street, Vancouver, British Columbia, Canada V6C 2T7

(Address of principal executive offices) (Zip Code)

(604) 331-0995
(Registrant's telephone number, including area code)

N/A
(Former name of former address, if changed since last report)

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 3.02 Unregistered Sales of Equity Securities.

On September 27, 2006, Stockgroup Information Systems Inc. (�Stockgroup� or the �Company�) issued a press
release announcing that it had closed a non-brokered private placement with ten directors and senior managers,
which was originally announced on August 28, 2006. The full text of the press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference. These directors and senior managers of the Company
entered into subscription agreements (the �Subscription Agreements�) for the purchase of a total of 1,166,667
purchased securities or units (�Units�) of the Company. On September 26, 2006, the Company issued 1,166,667
common shares, no par value, for total cash proceeds of US$350,000. The form of Subscription Agreement is
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attached hereto as Exhibit 10.2 and is incorporated herein by reference.

The Units issued under the Subscription Agreements each consist of one previously unissued common share of
the Company and one share purchase warrant (�Warrant�). The issue price for the common shares is US$0.30 per
share. Each Warrant entitles the holder to purchase one common share of the Company at a price of US$0.40 per
share at any time until the close of business on the day which is twenty-four months from the date of issue of the
Units. The full text of the form of Warrant is attached hereto as Exhibit 10.3 and is incorporated herein by
reference.

The Company issued the Units to six non-U.S. persons in an offshore transaction relying on Regulation S
and/or Section 4(2) of the Securities Act of 1933 and to four U.S. Accredited Investors under Regulation D Rule
506.

Item 9.01 Financial Statements and Exhibits.

(d)

Exhibit No. Description

10.2 Private Placement Subscription Agreement

10.3 Form of Warrant for Common Stock

99.1 Press release dated September 27, 2006 announcing close of private placement
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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.

Date: September 28, 2006

Stockgroup Information Systems Inc.
(Registrant)

By: /s/ Susan Lovell
Susan Lovell
Chief Financial Officer
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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number
of Derivative
Securities
Acquired
(A) or
Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Common
Stock
Option

$ 20.87 02/15/2013 M 5,000 06/09/2011 06/09/2020 Right-to-Buy 5,000 $ 0 55,000 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

GUICHARD KENT
AMERICAN WOODMARK CORPORATION
3102 SHAWNEE DRIVE
WINCHESTER, VA 22601

  X   CHAIRMAN & C.E.O.

Signatures
 Debbie Bucklew,
Attorney-In-Fact   02/19/2013

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Sales on this form were affected pursuant to 10b5-1 Sales Plan adopted by the reporting person on March 11, 2005 and last amended on
August 20, 2012.

(2)

The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from
$31.6100 to $32.6000 inclusive. The reporting person undertakes to provide to American Woodmark Corporation, any security holder of
American Woodmark Corporation, or the staff of the Securities and Exchange Commission, upon request, full information regarding the
number of shares sold at each separate price within the ranges set forth in Footnote (2) to this Form 4.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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