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ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the fcllefat exemption. Conversely, failure to
file the appropriate'federal netice will not result in a ioss of an available.state'exemption unless such exemption is

predicated:on the filing of 2 federal notice. - |

Name of Offering (] cheek if this is an mmendment and name has changed, and indicate change) !

Agreement and Plan of Share Exchange .
Filing Under (Check box(es) that apply): ] Rule 3504 [} Rule 505 Rulc 506 ] Section 4(6) | ULOE

Type of Fiting:  BJ New Filing [ Amendment-Final t :

A. BASIC IDENTIFICATION DATA )
_Enter the information requested about the issuer i

I\nmc of Issucr (] eheck if this is an amendment and name has changcd and indicate change) i

ARGENTA SYSTEMS, INC. 1

Address of-Executive Offices (Number and Sticet, City, State, Zip Code) Telephone Number
12/F, SHANXI ZHENGQUAN BUILDING, GAOXIN 2'“’ (852) 2823-0000
ROAD, XIAN, SHANXI PROVINCE, CHINA !

Addvess of Principal Business Operations {Number and Sireel, City, State, Zip Code) Telephone Number

(if different from Executive Offices) : - ¢}

Brief Description of l;iusiness . | | i PROGESSED

Consumer clectronics. - ,

Type of Busincss Orgamzanon :
Bd corporation O Iimitcd p&nncrship, already formcd‘ I oll\cr (plcasc specufy) hmued habl]aEc ' ’ 2005
. T company ;/ ™
[ business trust ' | hlnllcd parmcrshlp. to be férmed OMSON
: Month Year _ M’A‘-
Actual or Estimated Date of Incorporation or Organization: [ 0 | 6 | [ 9] 9 | Actual E? Estimated
. [

lurisdiction of Incorporation or Organization: (Enter two-ictter U.S. Postal Service abbreviation for

State: ; ) I
CN for Canada; FN for other foreign jurisdiction) [N | v |

GENERAL INSTRUCTIONS . . ‘

Federal; : | ' l

¥ho Must File: All issuers makmg an offering of securitics in reliance on an exemption under Regulation D or Sccnon 4(6), 17 CFR 230.501
el seq. or 15-U.5.C. 77d{6). |

When to Fn’e A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is dcemcd filed with the
U.S. Sccurities and Exchange Commission (SEC) on the earticr of the dale it is received by the SEC at the address given below or, if received
at that address after the dalc on which it is due, on the date it was mailed by United States registered or certified mait !o that address.

Where io File: U.S. Sccurities and Exchange Commission, 450 Fifih Street, N.W., Washington, D.C. 20549.

Copies Required: Five {5) copies of this notice must be filed with-the SEC, one of which must be manually signed. Any copies not manualty
sighed must be phatocopics of the manually signed copy or bear typed or printed signatures, t

Information Reguired: A acw filing must contain all information requested. Amendments nead anly report the name 6f the issuer and
offering, any changes thereto, the information lcqm.stcd in Part C, and any niaterial changes from the information urcwously supplied in
Paits A and B. Part E and the Appendix need nat be filed with the SEC
Filing Fee: Thercisno fcdclnl f"lm1 fee.

State: o ' ' ' !

This notice shall be used o mdacate veliance on the Uniform Limited Offering Exemption (LLOE) for sales of securitics in those states that
have edopted ULOE and that have adopted this form. [ssuers relymg on ULOE must file a separate notice with the Sclcurmcs Administrator
in each state where sales are to be, or have been made. [ a state requires the payment of a fee as a precondition to the claim for the
exeniption, a fec in the proper amount shatl accompany this form. This notice shall be filed in the appropriate states in accordance with state
law. The Appendix to this notice conatitules a part of this notice and must be completed.
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' A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years;
«  Each beneficial owner havmg the power to vote or dispose, or dircct the vole or d:sposullon of, 10% or more of' a class of equity

securitics of the issuer; -
¢ Each exe~utive officer and direclor of corporate issuers and of corporate gcncral and menaging panners of parlncrshlp issuers; and

«  Each general and managing partner of partnership issuers, - - .

Check Box(es) that Apply:w [ Promoter - . {X] Beneficial - . Executive: [ Director. EI General'andfor
) : Owner: Officer . . Managing Partner

Full Name {Last name firstif individual) |
WANG, SHIMING |

Business or Residence Address (Number and Street, City, State, Zip Code)
12/F, SHANXI ZHENGQUAN BUILDING, GAOXIN 2*" ROAD, XIAN, SHANXI PROVINCE, CHINA |

Check Box(es) that Apply: - [} Promoter O Beneficial B Exccutive Director  [] General and/or
Owner Officer ,  Managing Partner

Full Name (Last name first, if individual)

LU, ZIYUAN |

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

12/F, SHANXI ZHENGQUAN BUILDING, GAOXIN 2"° ROAD, XIAN, SHANXI PROVINCE, CHINA

Check Box(es} that Apply: | D Promoter  ° [] Benefigial O Exccutive - [ Director ] General andfor
‘ Owner Officer . ' Managing Partner

Full Name (.Lasi name first,,if individual)
LIU, NAIRANG

Busiﬁ?c:ss or Residence Address (Number and Strect, City, Stete, Zip Code) ' ' i
12/F, SHANXI ZHENGQUAN BUILDING, GAOXIN 2"° ROAD, XIAN, SHANXI PROVINCE, CHINA !

Check Box(es) that Apply: | [J Promoter [] Beneficial O Executive . [ Diréctor [ General and/or
: : Owner. Officer - . |  Managing Partner

1

QU, GENRONG - '

Busincss or.Residence Address (Number and.Sircet, -City, State; Zip Code}

Full Name (Last name first;iifindividual)-.- . ' : i
|
12/F, SHANXI ZHENGQUAN BUILDING, GAOXIN 2"° ROAD, XIAN, SHANXI PROVINCE, CHINA .

Check Box(es) that Apply:, [ Promoter (1 Bencficial {70 Exccutive (O Director [ General and/or
Owner Officer Managing Partner

Full Name (Last name first,'if individupl)

Business or, Residence Addiess (Number and Strect, City, State, Zip Code) !

Check Box(es) that Apply: | ) 'Promoter 1 Beneficial ‘0 Executive [0 birector [C] General andior
I Owier . Officer Managing Partner

Full Name (Last name first, if individual)

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

i

i

)

i

; I
|

1

(Use blank sheet, or copy and use additional copies of this shect, as necessary)
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B. INFORMATION ABOU[‘OFFERING

3. Does the offering permil joint ownership of a single unit? ..

Yes No
1. Has the issucr sold, or docs the issuer intend 1o sell, to non-aceredited investors in this oﬂ'cring?..............................1.. O 74|
Answer alsa in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? . | N/A
. ' ; Yes No
L ® O

4, Enter the information. rcqucsled for cach person. who has been or will be-paid:or:given;y directly or. mdtrcctly, any- ',
commissiom or similar: venunevation- for. solicitations oft purchasers: in connectioniwith sales of securitiesiin. tht\
affering. 1f a person to be listed is aniassociated-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. :{f more than five (5) persons 1o be listed are associated -
persons of such a broker.or dealer, you may set forth the information for that broker or.dealer only: * - f

Full Name (Lact name first, if individual}

Business or Residcr‘Icc Address (Number and Street, City, Slate, Zip Code)

!
States in Which Person Listed Has Solicited or Intends to Soficit Purchasers

0O  AliStates

|
i
1
t
!
Name of Associated Broker or Dealer o 1
|
‘ I
(Check “All States™ or check individual Stau.s)l
|

(AL} [AK}  [AZ]  -[AR]  {CA} [CO] - [CT)  (DE]  [DC]  [FL] [GA), [H) (D]
{IL) [N fla):  [KS] - {KY] [LA})  [ME] [MD] [MA] [MI]  [MN]' [MS]  [MO]
{MT)  [NE]  [NV]  (NH}  [NJ) [NM]  [NY] - [NC] [ND)  ([OH]  {OK)! (OR]  [PA)
R . {SC] -[Sbj. (TN} - (X} {UT) [VT] _[VA] . [WA] [Wv] [Wil| [WY]) _[PR]

Full Name (Last name first, if individual)

Busingss or Rcsndutcc Adch ess (Number and Street, City, Slatc, Zip Code)

Name of Associated Broker. or Dealern - : )

States in-Which Persan L_i_stled.Has Solicited or.Intends-to Solicit-Purchasers :, - s o

{Check “f\]l SHates" OF Chock iNAIVIQUA) SEBIES)..v. v sercecrerericnimie it eeeeescaesassesesesesasbetstssesestsrasssasansasetoserssnssesnsusnsniar O All States

|
fAL)  [AK]  [AZ] [AR}  [CA)  [€O]  [CT]  [DE]  [DC]  [FL] - [GA]. [H]) i’D]
[IL} [IN] liA],  {KS]  [KY} [LA] [ME] (MD] [MA] {MI]  [MN]. [MS) - [MO]
[MT]  [NE} [NV} [NH]  [NJ] [NM} [NY} [NC] [ND) [OH]  [OK], [OR]  {PA]
(RY) [SC]___(SD] _ JTN] [TX) [un __[VT] [VA] [WA] [WV] [WI. [WY] (PR}

Full Name (Last name first, if individual) . |

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

Name of Associated Broker or Dealer |

Suates in Which Person Listed Has Solicited or Intends to Solicit Purchasers I

(Check “AH States™ or cht;)ck i:l'ldi\'idl'lgl_ Statcs)' | All States

[AL]) [AK] [AZ], [AR] [CA] (CO) (CT] (DE] (DC) [FL) {GA) [H1) (1D]
[IL} [(N] (1A} (KS] [KY] (LA] IME] [MD}  [MA] (M) - [MN]} [MS] MO]
[MT] {NE] [NV] [NH)] [Ni] [NM] [(NY] [NC] [ND] [OH] [OK] [OR) [PA]
[RT} [SC) [SD).  [TN] [TX) (Ut} [vT) [VA] [WA] _ [wv] (wipt (wy] _ [PR]
L {Use blank sheet, or copy and us additional copies of this sheet, a5 necessary)

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

4.

Aggrcg:im | Amount Already
Type of Seeurity — Units consisting of Secured Notes and Common Stock Qffering Price Sold
FEEY [
01 OO e oo A AR b e s $ 0 S 0
Equity S 0o ! S 0
B4’ Common-. [[] Preferred (sec below: {
Convertible Sceurilies)- - f
Convertible Sceurities: $ N/A 5 N/A
PArINETSHID THLEYESIS 1.oevesvseere s s sseesmsrenessss s et emssesrmmssssons ] o ! s 0
Other (Specify ). b3 * $ *
TOAT oo e e s « s *
Answer also in Appendix, Column 3, if filing under ULOE !
* Shaves issued as a part of 2 share exchange pursuant to an Agreement and Plan of .
Share Exchange dated August 25, 2006. ,
2. Enter the number of aceredited and non-sccredited investors who have purchased securities in this

offering and the aggregate dolar amounts of their purchases. For offerings under Rule 504, - !

indicate the number of persons who have purchased sccurities and the aggregate dolar amount of !

their pu[;chases oan the total lines. Enter "0 if the answer is “nonc” or *zero.” !

! Aggregate
' Number : Dollar Amount
Investors Of Purchases
Aceredited INVESIOTS (oo eecesst b e e st e s en e s ebe e R aa g e e e 5 I *

o NON-HECTELE IMVESIONS w..overeeeroeees e oesesessssssssseeess s ssessessssssesssssrseses s essssse s o ' s NIA
Total (for filings Under RS S04 011Y ). iimevsnemsrerrsissssssssmssasssessssssssssesasssessessnarinss ] |8 N/A
Answer also.in-Appendix; Column 4, if filing under-ULOE.. - I-

3 lrlhis'ﬁlh@«is for an-offering under.Rule:504 or.505, enter:the: information’ requested: for all. |
'y securitics’ sold by thesissuer; to.date, in offerings of the types.indicaled; in the.twelves (12) :
months.prioritoche firstisale of securitics in this offering:. Classify securitiesiby type listed<in: -« - |
Part C - Question I. !
Type of offering Type of Dollar Amount
. Security | Sold
Rule 505 ;
Regulalion A o e b S b b g :
RUTE SO4 ettt e oo e st e m ey E b eSS 4R A4 b0 E 8 b e em e s g et emna e g p e enens sp b s :
TOBL cvrverieeereeries s ien e sesesessss b s sese s bs s eemaens o s e e es4 e bm s eee e et een et eeemnne1e0s :
' i
2. Furnish a statement ol 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. I
The information may be given as subject 1o future contingencies. If the amount of an expenditure is |
not known, furnish an estimate and check the box to the left of the estimate. |
Transfer Agent’s Fees .. s 0
Printing and Engraving Costs............... EI s 0
Legal Fees (for issuer’s counscl) K s 30,000
ACCOUIMING FEES -oooc oot e e AR SR s 0 s 0
1
Sales Commissions {specify finders® fecs separately)(if placcment agents arc cngaged) 0 s 0
n 1
Other Expenses (identify) - Investor’s Counsel Fees E 5 0
T TOA .o.ovveeeree s e st ks A 1 e -0 s 0
! 1
1
4 :
. _ ,

' I
1. Enter the aggregate offering price of securilies included in this offering and the total amount atready
., sold. Enter “0" if answer is “none™ or “zcro.” {f the transaction is an exchange offering, check this
box B and indicate in the columns below the ainounts of the securities offered for exchange and .
- already exchanged. ' :

1
|
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in fcsponsc to Part C ~ Question | and [

total expenses funished in response to Part C— Question 4.a. This difference is the “adjusted gross proceeds t§ 30,000
, —_—
I

B0 T TBSUCE. oo vt it ctreer ettt eese sere st e b et bt ses s st smsae s saresbmasmsast et bebsannns

5. 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, firnish an ¢stimate.and check the box 1o
the lefi of the estimate The total.of the payments listed must equal the adjusted gross proceeds to the issuer: .
set forth in response1o.Pant C — Question 4.b. above. - -

Paymentsto .
Officers, }
Directors & | Payments To
. Affiliates Others
Salarics and fees * X s 0 I B4 s 30,000
PUICRASE GF YA CELALC ... i eoeieeies ettt et e e vt e sne e nvssessn s s ve et ent s rneaastnssn o roerboarenee O s 0 | g s 0
Purchase, rental or leasing and installation of machinery and equipment........cooverronennee M s 0 A s 0
Construction or Icasia;g of plant buildings and facilities............. O s 0 | 0 s 0
. . . |
' . i
Acquisition of other businesses (including the value of securitics involved in this : \
Offering ihat may be used in exchange for the a3sets or securitics of another issuer
PUFSUBAE LG B TCLEEIY .o ovvavesithersinsenssetsassorasreinansiossonsessmssossnns fererre st e e essas e O : d 4]
Repayment of INdehICANESS ....ccovvivieveriees i cverrssesere s erese s s e snsssases st abasssetet oo s e e 0 s 0 &
| ‘ -
Waorking capital (includes product licensing and advertising and marketing) a s 0 ! B s 0
‘Other (specity): ! . . - s
|
. Os o 'Os o
COIEIN TOMS coeoeooeereerese v eeesseeseeseessssssmsessnsossesasessssaremssseesrassressesemsesmssenennene D0 $ -0 . : X 3 30,000
Total Payments Listed (column totals.added). it s } s 30,000
' |
D. FEDERAL SIGNATURE. . . i

. L
The issuer has duly caused-this notice 1o be signed by the undersigned duly authorized person, : If this notice is filed under Rule 505, the

“following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request

of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,
: I

Issuer (Print or Type) i Signalure ! Date
ARGENTA SYSTEMS, INC. . : }Wb November 14, 2006

' - |
Name of Signer (Print or Type) Title of Signer (Print or Type) ! |
SHIMING WANG CHIEF EXECUTIVE OFFICER ]

|

ATTENTION _ f
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001)

[

N

|
|
l
|
:'
|
{
|
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' i ) _ E. STATE SIGNATURE I,

]
). Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? Yes No
: i |

i i . .
! See Appendix, Column 5, for state response. :

2. The undersigned issuer hereby undertakes to fumish to any slate admunslrator of any stale in which this nolice 1s ﬁlcd a notice on Form
D (17 CFR 239.500) a1 such times as required by state law, . |

3. The undersigred issucr-hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer. .
to offerces.. I

4. The undersigned issuer represents that the issuer:is familiar with the conditions that.must-be satisfied to be cnmlcd to the.Uniform Limited
Offering Exemystion (ULOE) of the state in which this notice is filed and understands that the issucr clalmmg the availability of this
cxemption has the burden of establishing that these conditions have been satisficd.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person. ‘ |

Issuer (Print or Type) Signature Date
ARGENTA SYSTEMS, INC. - : W November 14, 2006

Name of Signer (Print or Type)} Title of Signer (Print or Type)
SHIMING WANG CHIEF EXECUTIVE OFFICER
: |
: l
Instruction: | ,

Prifi’the name and Litle of the signing representative undcl his signature for the state portion of this form. One copy of every notice on Form
D must be manually SIgned Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
sug,nalurcs |
l . . ‘ '
!
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APPENDIX

Intend to sell to
non-accredited
investors in Stafe.y
(Part B~ Itemn 1)

Type of security
and aggregate
offering price

offered in state
(Part C—ltem

1)

Type of investor and

Amount purchased in State -

(Part C - ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E -~ [tem 1)

State «

Yes 'No

Number, of
Accredited
{avestors

Amount -

Number of
Non-
Accredited.
Investors

Amouillts
I

‘Yes: Nao

AL

AK

AZ

AR

CA

3,300,500 -
Shares of
Common Stock

3,300,500
Shares of
Common Stock

CO

DE -

KY

LA

‘ME

MD

MA

MN

MS
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APPENDIX :
i | 1
1 2 s 4 . 5
; : 1] Disqualification
| Type of security || under State ULOE
Intend tosellto | and'aggregate g (if yes, attach
non-aceredited offering price Type of investor and I explanation of
investors in:Sialc offered in state Amount purchased in State 1 walver granted)
(Part B — ltem 1) (Part C - Item {Part C - Item 2) E (Part E-Item 1)
. 1)
' Numberof | - Number of. |- '
- Accredited | v Nen- }
State Yes Not | ¢ Investors Amount . ‘Accredited Aluount! o Yese No
Investors !
MO
— . ‘
MT 3 " 1
1
NE C
NV X 100,000 1 100,000 0 0 X
. Shares of Shares of
' ‘ Common Stock Cominon Stock
NH o
NJ .
NM I"
NY .
i
NC \
ND !
OH '
OK X 333,000 1 333,000 . 0 "0 X
. ! -.Shares.ofv . -0 Shares of
Common Stocle Common Stock * | - '
OR j
PA ! 1
R] .
sC ,
SD 1
™
TX .
Ut '; !
vT i
VA 'i .
WA
WV :
Wi _ .
WY '




