FORMD SECURITIES AND EXCHANGE COMMISSION o
Washington, D.C. 20549 '
/ , SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
A 4 PURSUANT TO REGULATION D, '
4 s a7 SECTION 4(6), AND/OR DATE RECEIVED
\égiﬂ h‘fsf’ i / UNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering (Wis is an amendment and name has changed, and indicate change.)
Private placement of Units consisting of shares of common stock and warrants to purchase common stock

Filing Under (Check box(es) that apply): O Rule 504 I Rule 5035 gRule 506 O Section 4(6) D ULOE

Type of Filing: X New Filing -[] Amendment -
— T

04034525

Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.)
HQ Sustainable Maritime Industries, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
Wall Street Tower, 14 Wall Street, 20" floor, NY, NY 10005 (212)-618-1712

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Vertically integrated business of aquaculture, including processing and sales of farm-bred and ocean harvested seafood products.

Type of Business Organization

X corporation O timited partnership, already formed [ other (please specify):
[ business trust [ limited partnership, to be formed _ .
Month  Year 9/1989* PRUL EoOE D

Actual or Estimated Date of Incorporation or Organization: O Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: OR JUL O 8 ZUWG
CN for Canada; FN for other foreign jurisdiction)

*See Explanatory Rider included in this Form D regarding the Issuer’s reverse merger in May 2004. mcw

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Eive (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in
the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to
the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

N
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v A BASICADENTIFICATION-DATA -

2. Eanter the information requested for the following: See Explanatory Rider following this Section A.

+  Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
»  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner X Executive Officer X Director O Gengral and/or Managing Partner

Full Name (Last name first, if individual)

Lillian Wang Li

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o HQSM, Wall Street Tower, 14 Wall Street, 20 floor, NY, NY 10005

2 i

s moter O Beneficial Owner X Execiitiv

et XA i % gl o !
i i

Check Box(es

) that Apply: O Promoter [J Beneficial Owner X Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Norbert Sporns

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o HQSM, Wall Street Tower, 14 Wall Street, 20™ floor, NY, NY 10005

S i

. Check Box(es) that Apply: O Promoter O Beneficial Owner X Executive Officer [ Director ‘13 General and/or Managing Partner

Full Name (Last name first, if individual)

He Jian Bo

Business or Residence Address (Number and Street, City, State, Zip Code)

_ clo HQSM; Wall Street Tower, 14 Wall Street, 20% floor, NY, NY 1000

Check Box(es) that Apply: O Promoter O Beneficial Owner X Executive Officer Ol Director O General and/or Managing Partner

Full Name (Last name first, if individual)

Lu Fu Cai

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o HQSM, Wall Street Tower, 14 Wall Street, 20" floor, NY,NY 10005

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A BASIC IDENTIFICATION DATA

5 At

3. Enter the mformanon requested for the followmg

»  Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Each beneficial owner having the power to vote ordispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
«  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner X Executive Officer [T Director O General and/or Managing Partner

Full Name (Last name first, if individual)

Wang Fu Hai

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o HQSM Wall Street Tower, 14 Wall Street, 20“‘ floor, NY NY 10005

Check Box(es) that Apply: O Promoter D Beneficial Owner D Executlve Officer O Director O General and/or Managmg Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 8 Promoter OO Beneficial Owner DO Executive Officer O Director [J General and/or Managing Partner

77 Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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FORM D

EXPLANATORY RIDER

The issuer was initially incorporated as Sharon Capital Corporation, or Sharon, on September 21, 1989
under the laws of the State of Nevada. Sharon was a "blind pool/blank check" corporation organized for the
purpose of purchasing, merging with or acquiring a business or assets from another company. In July 1990,
the name of Sharon was changed to PEI, Inc., which was subsequently changed to Process Equipment, Inc. in
November 1990. On March 17, 2004, Process Equipment, Inc., Process Equipment Acquisition Corporation,
a Nevada corporation and wholly-owned subsidiary of Process Equipment, Inc., or PEAC, and Jade Profit
Investment Limited, or Jade, a British Virgin Islands limited liability corporation, entered into an agreement
and plan of merger. Pursuant to that agreement, Process Equipment, Inc., through PEAC, acquired Jade, and
84.42% ownership in Jade’s subsidiary Hainan Québec Ocean Fishing Co. Ltd, a People’s Republic of China,
limited liability corporation, which we refer to as Hainan Québec. As a result of that transaction, Hainan
Québec is presently the issuer’s main operating subsidiary.

~ In April of 2004, pursuant to the above agreement and plan of merger, the board of directors of Process
Equipment, Inc. and a majority of the stockholders approved a name change and change of domicile of that
company to Delaware via a merger with the newly formed wholly-owned Delaware subsidiary, HQSM. The
name change, change of domicile and merger became effective on May 19, 2004, with HQSM being the
surviving entity in the merger and acquiring all the assets and liabilities of Process Equipment, Inc.

The information with respect to identities and addresses of directors, executive officers and 10%
shareholders of the issuer set forth under section “A. Basic Identification Data” is provided with respect to the
issuer following the merger described above. All of the identified directors and executive officers were
elected and/or appointed to such positions on April 13, 2004, with the exception of Mr. Harry Wang Hua and
Mr. Norbert Sporns, as well as Ms. Lillian Wang Li (in her capacity as a director of the issuer), who were so
appointed on March 25, 2004. As of May 19, 2004, the directors and executive officers of Process
Equipment, Inc. became the directors and executive officers of the issuer.

SEC 1972 (5/91) 4 of 11




FORM D

NFORMATION ABOUT-OFFERING:.

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......cccovvieriirenecn v 0O X
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?............cooooriiiiiiiin i, Y of a Unit, or $17.000.00

3. Does the offering permit joint ownership of a single unit? X O

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or
agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons
to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Westminster Securities Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
100 Wall Street, 7® Floor, NY, NY 10005

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited Purchasers
(Check "All States" or check iNdiVIdUal STALES)....cc.ioiverieirierirteiee ittt e eer st sttt raae e nssebe s s et eseseana b esaesessssatesssrasans 3 All States

[AL}  [AK]  [AZ]  [AR]  [CA] [CO]X [CT]  [DE}  [DC]  [FL] [GA]  [HI [1D]

{iL] [IN] [1A] ks [KY]  [LA] [ME] [MD] [MA] [M]] [MN}  [MS]  [MO]
(MT]  [NE] [NV}  [NH]  [NJ] (NM]  [NY]X [NC]  [ND]  {OH]  {OK]  [OR]  ([PA]
[R1} (SC] [SD]  [TN] Uty VTl [VA]  [WA]  [WV]  [W]] (WY]  [PR]

me first,

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited Purchasers
{Check "All States" or check iNdividual STAES) .....cccoviiiiiieici e ettt e bene e rees [0 All States

(AL]  [AK]  [AZ] [AR]  [CA]  [CO]  [CT] (DE] [bC]  [FL] [GA]  [HI] [1D]
(IL] {IN] [1A] [KS] [KY]  [LA}]  [ME] [MD] [MA] (MI]] (MN]  [MS]  [MO]
(MT]  [NE] (Nv]  [NH]  [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI} [SC] {SD] [TN]  [TX] [UT]  [VI]  [VA]  [WA] [WV] [W]] (WYl  [PR]

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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rURNIYL D

C OFFERING PRICE NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS o

Enter the aOgregate oﬁ"ermg price of securmes mcluded in thxs offermg and the total amount
already sold. Enter "0" if the answer is "none” or "zero." If the transaction is an exchange
offering, check this box &l and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Apggregate Offering Amount Already

Type of Security Price Sold
DIEDL .ottt bbbt s et s R bR e E s a R AR e st bR e et eae st Se ettt ran e seen $
FQUILY ..o rveeiseestereeseeeee s ense s s oo aa et 5e st e b b st s s e st st aa et $ $
O Common [J Preferred
Convertible Securities (including warrants)  Units consisting of common stock and warrants... $ 1,292,000 $ 1,292,000
PartnerShip INEEIESES ... cueueieeeieetei ettt s es et es ettt ettt e b esbesem e ans st enate s $ $
Other (Specify: ettt ettt ettt bttt et enaen $ $
TOAL .ttt er et Aot a b e RS a e b et ta et et et ebesesabe sras et $ 1,292,000 § 1,292,000
Answer also in Appendix Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter "0" if answer is "none" or "zero."
: Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA TNVESIONS et oot eeer et et s ee st et srestesaemeareemtranesseresasenesaeeraneeensasessnneeneareeeeseen 10 $ 1,292,000
NON-BCCIEAIE IIVESLOTS ...cverviienieiieirt et rreesesae st b e as s a et et as s rass s ea e esasssas e ssbanessenas 0 3
Total (for filings under Rule 504 0nly)....coovrernieeneeirieenie et eae s snseasan st s saseses 0 3 1,292,000
Answer also in Appendix Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for afl
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1. o
Type of Offering Type of Dollar Amount
Security Sold
RUIE 505, sttt tees ettt et st b b ats et s b en e sas e s s e b e s s bt eas e ee s b ar et et enseb b nastesnrseen $
REGUIALION A ...eoiiviieeiicce ettt bbbt e s e bt ss s b sasas s te s et bebetes s s s sannnasestons $
RUIE S04ttt ettt ettt a e s et s ees s s s st ms st ens bt ea et e s et s e s ens st enbesennseseen $
TOUAL .ttt b et b et e b e e RS ra e e e bt e rae s ae st e e eraeraeaneeraeesbane 3
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET AZENE'S FEES. .. onivimimteeririe ettt et e st a st st neneseees o s
Printing and ENZraving COSS. ... iermeruiteeeieieercerartetssemassetssseessss e et ens s st seeesensessssssssssssaessnssanns O 3
Legal FEeS...ooumvvvriirecriennsiseersssennins eeeeure e bbb R RS ARttt X $ 26,500
ACCOUNTNE FEES (AUGIL)...ouviviveiirereecieeieiesete e e eest s a et ass s s ca st sttt bes e sss e eeeesresoteseaen 0O s
ENQINCETING FEES..1.ovvuvuiivvrnerssisressssees s sssssssssss s ssssssssssne st ss s sesss s sbss s sabt s sas s ssssnassssnssess a s
Sales Commissions (specify finders' fees separately) 8% commission of placement agent.... X 3 103.360
Other Expenses (registration fee, listing fee and miscellaneous). .........cccccviennnincincinn s O s
TOLRL c1vverree e ees e e bt e R X s 129.860
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A RS ARLTAR A7

NUMBER OF INVESTORS, EXPENSES AND USE OF RROCEEDS -

O T R i el

b._Enter the difference between the aggregate offering price given in response to Part C - $ 1.162.140
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference : : S N
1is the "adjusted gross proceeds to the ISSUEL." .........c.ouviiriiiiccice e o

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b.

above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SAIATIES M FEES...voviviveeireieeiite ettt et ss et bt asaaea s st et ee et st b et es e s s s sane st es e s erneseaaen Os O3
PUFChase 0T TEAL ESLALE. ......couevciirreecre e ettt ettt ne s sn e as e eb e nseneee s Os
Purchase, rental or leasing and installation of machinery and equipment...........cccovvcemirrrcnnnne Os Oos
Construction or leasing of plant buildings and facilities ........cccoovirrmiiiei e Os Ds
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger) ....... 0s Og
Repayment of iINdEbLEdnEss ......c..coveieriiinrieineeetiectcei et sbe et st ras s estaesenbene (S Os
WOTKIIZ CAPILAL ..ottt eeerie ettt sttt sttt sttt et s st st sanes os$ x $ 1.162.140
Other (specify): : s os$
a O

$ $
COMUIMDN TOLAIS..... oottt et isa ot st cosenraaetaasesnastnesanssasmssssassnranasenbansnmensasen O 0

$ $

0 0

$ 3

Total Payments Listed (column totals added)......c.coccovvrvieiinieriiininiiniiiiccicecrneseeereeseneen X § 1,162.140
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SENT BY: ShERATON HK ROTEL & TOWERS; 852 2739 8707, 25-JUN-04 17:25; PAGE 4/4

FORM D

‘N FEDERAL SIGNATURE

The isauerhas duly caused this notice 1o be signed by the undersigned dul cized persom. If this notlee is filed under Rule 505 Ihc followmg
signature constitiles an undertaking by the issuer o furnish to thy U.S. ties and Exchange Cornmission, upon writtén request of its staff, the

information furnished by the issuer to any non-accredited inv, paragraph (b}(2) of Rule 502,
Issuer (Print ur Type) yy‘é Date
HQ Sustsinable Maritime Induatries, Inc. %% /"‘-—- Jung 5, 2004
Namc of Signer (Print of Type) Titlo of Signet (Pri
Norbert Spormns Chief Executive Officer
U

ATTENTION

Intentionrl misstatemnents or omissiona of fact constitute federal criminal violations, (See 18 U.S.C, 1001.)

SEC 1972 (5/91) Bof 11
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FORM D

L . E STATE SIGNATURE - .~ L .
1. Is eny party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Ys  No
of such rule? ) o X

Set Appeadix, Column §, for state pesponsc.

2. The undersigned issuer hereby undertakes to furnish to any state administrstor of any state in which this notice Is fied, a notice o Form D (17
CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written roquest, information furnished by the issuer to
offerces,
4. The undersigned issuer represents that the issucs is familiar with the conditions that must be satisfied to be entitled to the Uniform Limitcd

Offering Exemption (ULOE) of the state in which thig notice is filed and understands that ihe issuer climing the availability of this exanption
has the burden of establishing that these conditions have been satisfied,

The issuer has reed this notification and knows the conteats to be true end W
A

ig'notice to be signed on Its behalf by the undersigned
duly suthorized person.

1ssuer (Print or Type) ff Dete

HOQ Sustaluable Marltlne Industries, Inc, June2 5, 2004
Namc of Signer {Print ar Type) Title of Signﬂ(ﬁw or Type)

KNorbert Sporns Chief l'slxee_‘r ¢ Officer

Instruction:

Print the name and title of the signing representative under his signature for the state partion of this form. Onc copy of every netice on Form D must be
manually signed. Any copies not manually signed must be photacopies of the manually signed copy or bear typed or printed signatures.

SEC 1972 (5/21) 9 of 11
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ANFLENDIA

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AZ _

AR

CA

Cco

Units (common stock and
warrants)

$34,000 0

CT

DE

DC

FL

GA

HI

ID

IL

IN

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO

MT

NE

NV

NH

NJ

NM

NY

Units (common stock and
warrants)

$1,156,000 0

NC

ND

]
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APPENDIX

2

Intend to sell
to non-accredit
ed
investors in Sta
te
{Part B-Item 1)

Type of security
and aggregate
offering price

offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
{Part C-Item 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

OoH

OK

OR

PA

RI

SC

SD

TN

TX

ut

VT

VA

WA

\' A%

Wil

WY

PR
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