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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:

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

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

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

[ 1] Pre-commencement communications pursuant to Rule 13e-4 (c)
under the Exchange Act (17 CFR 240.13e-4 (c))

This Current Report on Form 8-K is filed by Pure Cycle
Corporation, a Delaware corporation, in connection with the
matters described herein.
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ITEM 5.02(d) DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS

The Board of Directors of Pure Cycle Corporation (the "Company")
is saddened to report the passing of the Company's former CEO,
Mr. Thomas P. Clark. Mr. Clark retired as the Company's CEO in
November 2004, but remained a Board member, an employee and a
shareholder of the Company.
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