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UNITED STATES

MOl

05056528

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D, o | |
SECTION 4(6), AND/OR L eEcaves
UNIFORM LIMITED OFFERING EXEMPTION . | |

Neme of Gfizing ([ Jchedk if this is a1 amendment and name has changed, and indicate change )

SUNWIN INTERNATIONAL NEUTRACEUTICALS, INC.
Filing Under {Cheek box(esy thatapply): [] Rute 384 [ Rude 565 g Rule 306 [] Sectien 4{6) [7] ULOE
Type of Filing: @ New Filing [[] Amendmen

AL BASICIBENTIFICATION DATA

1. Eater the infarmation equested shout the issuer

Name af Isswer  § [ chvock if this is an amendment and same has changed, and indicate change )

SUNWIN INTERNATIONAL NEUTRACEUTICALS, INC.

Address af Execrtive (fices {Number and Stee, Qity, State, Zip Code: Telephane Number {ncheding Ares Code
6 YOUPENG ROAD, QUFU, SHANDONG, CHINA 273100 (86) 537-4424999
Addiess of Principal Business Operations iNumber mdd Street, City, State, Zip Coded Telephans Number (Includ ing Area Cade)

(il different from Execative Offices)

Briel Desesiption of Busingss  This company is engaged in the areas of essential traditional Chinese medicine, organic herbal medicine,
nutraceutical products, natural sweetener and animal medicine prepared from organic herbal ingredients.

Tyge of Business Organization b_/bo @ = Q A=
@ COrpOTatian [ limied pannesship, alrcady formed O othes iplease specify: \”L @L
[J Pusiness wust [ limited partnership, 10he fermed 10 184
W Vew ToN G T 2005
Actual or Estimated Date of Incorporation of Organization: [0 K actual  [] Estimaed T
Jusizdiction of [ncarporation or Creanizstion: (Enter two-kiter US. Postal Service shbevigtion far State: ' AJF'* “
CN for Cansds, FN for other faseign jurisdiction) N HNAN@ A\ ﬂ

GENERAL INSTRUCTIONS

Foederal:

Who Muyr File: Al issues making an offering of securities inreliance on an exemprion under Reguelation D or Section {6, 17 CFR 236,501 etseq. o0 1S UL
Ty

Whoen To File: A notice mustbe fikd no later than 15 days after the first sale of secunities in the offering. A natics 5 deamed liled with the U S, Securities
and Exchange Commission (SEC) on the carlier of the date it isveccived by the SEC a1the address given helowar, it reccived a1 that addiess alter the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where Te File: US. Securities and Exchange Commission, 4535 Fifth Streer, NW. Washingtan, D.C 28348,

Capies Reguired: Fiye (3% cegies of this aotice nust he [led with the SEC, one of which nust be manually signed. Any copics not manually signed must be
phatacapics of the manually signed copy or boar typed oo printed signaiuses.

Information Reyuired. A sow filing must contain gl information requested. Amendments need only report the name of the issuer and offering, any changes
thacto, the infommation requested in Pan C, gud any material chaages from the information grevioasly supplicd in Pans A ed B. Part Eand the Appendin necd
aot he iked with the SEC.

Filing Fee: There iz no foderal Tiling fee.

Spute: .

This notice shall be used to indicate reliance onthe Uniform Limited Gifering Exemption{ULOE]) forsales of secarities in those states that have adopied
ULOE and that have adopted this form. Lssuers relying on ULOE must file a separate notice with the Sexurities Admiinisirater in each state where sales
are to be, or have been made. 1 a stale rguires the payment of a foe as a precondition 1o the claim for the exercption, a foe in the proper amo um shall
aecompary this farm. This notice shall be filed in the appropriae states in accorlance with state law. The Appendix to the notice constitutes a purt of
this notice wnd must be complaed.

ATTENTION
Failure to tile notice in the appropriate states will not result in 2 loss of the federal exemption. Conversely, failure to file the

appropriate federal notice wilk not result in a loss of an available state exemption uniess such exemption is predictated on the
filing ot a federal notice.

Parsons who respond to the collsction of inform ation comainad in this form are not
SEC 1972 (5'02) raquirad 1o respond unless ths form displays a currently valid OMB control number. 1ofd
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ALBASIC IBENTIFICATION DATA

2 Emer the infarmntion reguestad for the fallowing:

e Each promoter of the issuer, if the issuer his been arpganized within the past five years;

o Each beneficial owner having the power 10 vode o dis pose, or direet the vote ar dispasition of, 10% or more of & class of equity securities of the issuer.

. Fazh excoutive officer and disector of comporate issuens and of corposate seneral and managing pamners of pannesship issuers; and

s Each general and managing panner of pannorship issuers.

Check Baxies) thar Apply: D Promoter D Bee ficial Owner @

Executive Offioer

K] Directnr

O

Geaeral anddor
Managing Pariner

Full Name (Last name fisst, if individual)

LIN, DONGDONG

Business o Residence Address  (Number and Street, City, State, Zip Cade)

6 YOUPENG ROAD, QUFU, SHANDONG, CHINA 273100

Cheek Boxfes) that Apply: O Frometer

D Beneficial Craner x

Executive O fficer

E i rector

Gencral andfor
Managing Pariner

Full Name {last same fist, if individual)
CHEN, HUAIZHI

Business ar Residenze Address  (Number and Street, City, Staie, Zip Cade)

6 YOUPENG ROAD, QUFU, SHANDONG, CHINA 273100

Check Box{es)that Apply: [0 Pmowmter [ Beneficial Owaer Y]

Executive Oflicer

K] Ditcctor

General and/ar
Managing Pariner

Fall Name {Last name fissy, if individualy

KONG, XIANFENG

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

6 YOUPENG ROAD, QUFU, SHANDONG, CHINA 273100

Check Box(esi that Apply: [J rromster [ Beneficial Gwner  [[] Fxecutive Officer [X] Directar [] Greneralandior
Managing Partser
Fufl Name {Last name (iest, iF individual)
YAN, CHENXIANG
Basiness o1 Residence Address (MNumber and Street, City, Siate, Zip Code)
6 YOUPENG ROAD, QUFU, SHANDONG, CHINA 273100
Check Box{es) that Apply: D P rcraniater K] Beneficia) Owner O Exccutive Officer [X] Director [] Geaeral andéor
Managing Pariner
Full Name {Last name Tist, iF individwal)
ZHANG, LAIWANG
Business or Residence Address  {Nwnher and Streed, City, State, Zig Code)
6 YOUPENG ROAD, QUFU, SHANDONG, CHINA 273100
Check Box{es) that Apply: [ PFrometer [Q Beneficial Owaer [ Exccutive Officer [ Director D General andfor

Mansging Partace

Full Name (Last name First, if individeal)

Business o Residence Address (Number ang Street, City, State, Zip Cadde)

Check Boxdes) that Apply: [] Pomotr ] Beneficial Gwazr ]

Executive Officer

O Disestor

Geaeral andfar
Managing Parines

Full Name (Last aame Tist, if individwaly

Business or Residence Address  (Number and Sirees, City, State, 2ip Cande)

{Usz ®Mank shernt, ar copy and use additionsl copics of this sheet, & nozessany’

2af®




B. INFORMATION ABOUT QFFERING

Yes
L. Has the issuer sold or does the issuzr intend 1o sell. 10 non-aceredited investors in this offering? v [ E
Answer also in Appeadix, Column 2, if filing under ULOE.
2. What is the minimum invesiment that will be acoepted From any individual? e $25,000,00_
Yes No
3. Does the offering permit joint ownership of a single unit? s [X] O

4. Enter the information requested for cach person who has besn or will be paid or given, directly or indirectly, any
commission or siteilar remuneration for seliciatisnof purchasers in comnection with sales of seewrities in the offering,
If'a persom to be listed isan associated person o7 agent ol a broker or dealer regi stered with the SEC and/or with a state
or states, listthe name ol the hroker or dealer. [fmore than five {5) personsto be listed are associated persons of such
a broker or dealer, you may set forih the informution for that broker or dealer only.  NOT APPLICABLE

Full Name (Last name firsy, if individoal)

Business or Residencs Address {Number and Street, City, Stale, Zip Code)

Namee of Associaled Broker or Dealer

States in Which Person Listed Has Salicited or Intends to Salicit Purchasers

{Chesk ~aAll States™ or cherk individua! SEES] e - v ] All States
M & & E & © n b b O G D
M M [ & Y A M B M O EE
El 0 W M ] & m 0E K 08 A
3¢ S0 TX U1 VT VA WA WV Wi WY

Full Name (Last nams first, i individuul)

Businzss or Residence Address {Numher and Strest, City, State, Zip Coded

Namz of Asspciated Broker «r Dealer

Stales in Which Person Listed Has Selicited or Intends 1o Solicit Purchasers
(Check “AN States”™ or cheek IMAIVIIUEL STAIEE] (oo st se e e e erasr st ases s s sssamn s sressrses s s tnseessrs s sesaerssonens All Stutes

Full Nams (Last nurse first, if mdividoal

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

Name of Assoviated Broker or Dealer

KStates in Which Person Listed Has Solizited or [ntends to Solicit Purchasers

{(Check “All Slates”™ oF cheok MAIVIHBAL SEEEET ooioeiariersraes e iree s emnssessrs s ee s e srtsaramss s st seseseasessrsssess ot s s ssrsssenses O Al States
CA <O GA
Xy [V
NV
S TX 11 Wi WY

{Usz hlark sheet, or copy and use additional copies of this sheet, as newssay.)

Jofd




. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

ta

Enter the aggregate offering prive of secaurities included in this offering and the total amount already
sold. Enter “07 ifthe ansveer is “nome” or “zero.” I the transaction is an exchange offering, check
thisbox [Jand indicate in the columns below the amounts of the securities offered for exchangs and
al ready exchanged.
Aggepgate Amput Already
Type of Security Offering Price Sald

Equit} e 3T OF SHATES AT W ATTAIILS et e s e e es 3*87«5;000 3_87_5000_“_
Commen ] Prefored

Convertible Securities {includ INZ WAFTATIST oo oo vecer sttt ermse e reenae s B

875,000 _

b
Answer also in Appendix, Column 3, if filing under ULOE,

Emter the mumber of aceredited ard non-aceredited imvesiors who have purchased securities in this
affering and the aggregate dollaramounts of their purchases. For offerings under Rule 304, indicate
the number of pemons who have purchassd securities and the aggregnte dollar amounnt of their
purchases on the lola) lines. Enter “07 if answer is “none™ o1 “zero.”
Ageremie
Number Dollar Ancount
Investors of Purchases

$_875.000.____

NOT-ACETERTEU ITVEEIOTS Lo et sttt e ee s e s emn s sam e se s et se s s et st e sme e e e s e e eens 0 $ 0

Total (For filings undar RUE S04 0D1 T v sn st e seson s 12 5 875,000

“Answer also in Appendix, Column 4, if filing under ULOE.

I this filing is for an offering under Rule 504 or S05, enter the information requested for all seewritics
sold by the issuer, 1o date, in offerings of the 1ypes indicated, in the twelve (12) months prior 1o the
first sale ofsecurities in this offering. Classify securities by type lisied in Part C — Question L

Type of Dallar Amonunt
Type of Offering Security <old

REEUIEHDT A L e e e e e et e s

o A
'

4.  Furnish a stalemsnt of all expenses in connection with the issuance and distribution of the
securilies in this offering. Exclude amounts relating solely 1o organization expenses of the insurer,
The information may be given as subjedt lo fulure contingenecies, [Fthe amount of an expendilur is
not known, furnish an estimate and check the bax 1o the left of the estimaie.

Pririting and ENERvINg COSIS. i s s s oo s s s s n et

ACCOUTIITHL FORE Lttt ierieae s s vaes s sesee s et ees s ae s 2 eeeessemeaeoe 45002 10+ se 4o sem s4m s 502 120 2o 2 es 3 re 2t wrs 44 et s ere e e at e 4 ara st veseamre

KX PN Xpeei fy finders™ fers separately ). FiINers B i cinireiccres e e eseerssn s esmnees

Other Expenses (identify) e e b en e et st et e ne

587,500
$ 500

$_113.400

HEHOOKREDE
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C, OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Il

b,  Enter the ditterence between the agereute ablzring price given in raponse to Part U —- OQnedion |
and tdal eapenses timishad in responsg (o Past U - Question 4, This dilberenoe s the “udjuded gross

i

Indicate below the amount of the adjusted gross proceed to the tsser wsed o1 praposed Lo beused Tor
cuch of the purpises shown, [ the amoint For any purpek is not known Bnish an ¢ shimate and
check the hoxtothe it of the estimate, The total of the pasments Tsted must equal the adjudedeross
proceeds Lo the ixsner sl torth in response to Part U — Question 4.b above,

Sl 5 AR TEES s rrme et s s s maa s s s s e e
Purchat 82 oF 18l €8E v

Purchase, rentul or l2asing and instattation of machinery
and eguipment

Pasmients to
Otlicers,

Directors, &

Afliliates

..................................................................................................................................... 0O

Construction or leasing of plant buildings and Facilles oumuimmmi s . [ 5

Acguisition ofpther businesses (including the value ot seawmilizs mvolved in this
offering that may b2 used in exchange for the assels ot securilies of another
PSSO PUTSUIDL 10 @ WRTIEETT v mecsmaem s sss e

Repayment of indeMedness v

Uther (specifyn 0%

O

Fotal Payments Lidted (column total g addedd

$ 761.600

Parnients to

Os
0

0os
0os

0O
s
3
s

os
O1s

8 761.600

Others

761.600

D. FEDERAL SIGNATURE

|

|

‘The issuer has daly cansed thisnitice to be siymed hy the undersimed duly authon zed person. thisnotice isfiled under Rule $0%, the fotlowing
signature constitutes an underiuking by the ixsuer to futnish o the LS, Secnnties and Exchange Commissinn, upon written request ot its sialt,
the intommation Genished by the isauer (o any non-aceredited tnvestir pursuand o paragraph (b2 of Rule 502,

Lssner {Prinl or fypey NSignature Date
SUNWIN INTERNATIONAT NEUTRACELTICALS INC 7dd é 2 Mav-ﬁ?# 2008
Name of Signzr (Prind or Type) Titke of Siwner {Print o1 [yp2y
DONGDONG LIN PRESIDENT (B0

ATTENTION

intentional misgtatements or omissions of tact constitute tederal criminal viotations. (See 18 U.S.C. 1001.)

Sofa




