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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3295-0076

Washington, D.C. 20549 Expires: [April 30.2008
Estimated average burden

FORM D hours perresponse. ..... 16.00

NOTICE OF SALE OF SECURITIES prc“EE‘IC USE ONLYSM
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  {[_] check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): (] Rule 504 [ Rule 505 [/] Rule 506 [:] Section 4(6) [] ULOE
Type of Filing: [#] New Filing [7] Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer ” ” ” III ”
’ 07070543

Name of Issuer  { [ ] check if this is an amendment and name has changed, and indicate change.
National Realty and Mortgage, Inc.

Address of Executive Offices (Number and Sireet, City, State, Zip Code) Telephone Number (Including Area Lout)
Daging Hi-Tech Industry Development Zone, Daging Heilongjiang 163316, PRC 011-86-459-6046043
Address of Principal Business Opcrations (Number and Street, City, State, Zip Code) Tetephone Number {Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Designing, manufacturing and selling logistic transport systems and medical dispensing systems and equipmantPR

OCESSEN
Type of Business Organization hadd ° &
[7] corporation [] limited partnership, alrcady formed [] other (please specify):

[] business trust [ limited partnership, to be formed JUL 1 0 2007F-

Menth Year /"-
Actual or Estimated Date of Incorporation or Organization:  [T]] [F11] [AAcwal [7] Estimated ;‘;‘ugmgg?

Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must ife: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.5.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Securitics
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 Reguired: Five (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 Il 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 nced
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 1his form. 1ssuers relying on ULOE must file a separate notice with the Securities Administralor in each stale where sales
are 1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, This netice 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 predictated on the
filing of a federal notice.

Persons who respond 1o the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, 1 of9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

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 dispase, 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 j artnership issuvers,

Check Box(es) that Apply:  [[] Promoter [/} Beneficial Owner  [T] Executive Officer [} Director [] General and/or

Managing Partner

Full Name {Last name firsi, if individual)
Rise Elite International Limited

Business or Restdence Address  {Number and Street, City, State, Zip Cede)
Daging Hi-Tech Industry Development Zone, Daging Heilongjiang 163316, People's Republic of China

Check Box(es) that Apply:  [] Promoter  [/] Beneficial Owner  [] Exccutive Officer [] Director [] General andfor

Managing Partner

Full Name (Last name first, if individual}
Vision Opportunity Master Fund Ltd

Business or Residence Address  (Number and Street, City, State, Zip Code)
20 West 55th Street, 5th Floor, New York, NY 10019-5373

Check Box(es) that Apply: [ Promoter  [7] Beneficial Owner 7] Executive Officer m Director (J General and/or

Managing Partner

Full Name {Last name first, if individual)

Liu, Bo

Business vr Residence Address  (Number and Street, City, State, Zip Code)
Dagqing Hi-Tech Industry Development Zone, Daging Heilongjiang 163316, People’s Republic of China

Check Box(es) that Apply: [ Promoter 7] Beneficial Owner  [] Executive Officer  [7] Director {7] General and/or

Managing Partner

Full Name (Last name first, if individual)

Liang, Deli

Business or Residence Address  {Number and Street, City, State, Zip Code)
Daging Hi-Tech Industry Development Zone, Daqing Hetlongjiang 163316, People's Republic of China

Check Box(es) that Apply:  [[] Promoler  [7] Bencficial Owner  [f] Executive Officer [J Director (] General and/or

Managing Partner

Full Name (Last name first, if individual)

Wang, David Xueguo

Business or Residence Address  (Number and Street, City, State, Zip Code)
Daging Hi-Tech Industry Development Zone, Daging Heilongjiang 163316, People's Republic of China

Check Box{es) that Apply: [J Promoter {T] Beneficial Owner  [] Executive Officer [] Director [] General andfor

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: [J Promoter |'_'J Beneficial Owner  [] Executive Officer [] Director E] General and/or

Managing Partner

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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B. INFORMATION ABOUT OFFERING

l. lfas the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., Y&S %
Answer also in Appendix, Column 2, if filing under ULOE,
2. Whal is the minimum investment that will be accepted from any individual? g 0.00
Yes No
3. Does the offering permil joint ownership of a single unit? i =

4, Enter the information requested for each person who has been or will be paid or given, directly ot 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 d~aler. If more than five (5) persons 1o be listed are associated persons of such
a broker or dealer, you may sel forth th: information for that broker or dealer only.

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)
The Farm House, 558 Lime Rock Road, Lime Rock, CT 06039

Name of Associaled Broker or Dealer
Kuhns Brothers, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individial SIATES) ... e O All States

KY]
(ND] [0H] [0K]
(RL] TN

PA

HREE
ZIEEE

=2

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 or Intends to Solicit Purchasers

(Check “All States™ or check individual SEBIES) oot enensinsisersnsiessssssnnsosresessmsssnennsennnens | 1] Sl21€8
(1]
M) M & @ ) M M @ @I ©p [d [©kK] [OR] [pA]
[RI]

Full Namec (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 IHas Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STAES) .o [ All Siates

ALl [AK) {AZ) [AR] [€cA] [C8] [CT] [BE

{Use blar:k sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRI(?:E, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this hox [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

‘Type of Security

[} Common [ Preferred

Convertible Securities (IRCIUAINE WAITANIS) ....ovvcreiciinsier e et

Partnership INLEIESIS ...ovvveciiirisi et b s et b e e sre st smembb s

Other (Specify

TIOLBY ettt ettt eee e et e e et neeeda et s Re bR E b b a R r gt g e £ e e ens e bensntasbr et

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

Apggregate Amount Already
Offering Price Sold

§ 6.700,000.00 ¢ 6,700,000.00

$ 3

$ 3
¢ 6.700,000.00 ¢ 6,700,000.00

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the apgregate 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
purchascs on the total lines. Enter 0" if answer is “nonc™ or “zero.”

Accredited Investors...o e,
Non-accredited [nvestors ....oovovviiiirinns

Total (for filings under Rule 504 only)

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

Aggregate
Number Dollar Amount
Investors of Purchases

2 s 6,700,000.00

$

$

If this filing is for an offering under Rule 594 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twetve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part € — Question L.

Type of Offering

BUTE S0 o e e s
REBUIALION A L i i i i e
RULE S04 L e e e e e s

TOLAL 1 1e it et e e e e e s b

Tvpe of Dollar Amount
Security Sold

Mo oA

0.00

a.  Furnish a statement of all expenses in connection with the issuance and distribuiion of the
securities in this offering, Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,

Transfer ABENU'S FEES .o b s s ]

Printing and Engraving Costs

LERAL FoOSE et d b SRR RS a e St teneena
ACCOUNTING FRES L bbb s e e s b st bS8 e eaned e 00 O s 50,000.00
ENRINEETINE FEES woovivivviiiirersstsnrrsiisressnieassaest et sesseeess s emssasess s etse s secaess b ees s st oAb b sdr e s b a e b O s

Sales Commissions (specify finders’ fees separately)

Qther Expenses (identify)

TOUAL ciiiiitiiiiiiiee ettt s s it r s rmssaaesabebessmmme e e seme s mmnssseeas et beeetE b e e e embaesemt e e £t et e e e e e b EEE B e AR E LS e T e e e ana

40f9

] $.7.500.00

(] s$

s 3,000.00

] s_150.000.00

0 s 670,000.00

0 s 880,500.00



b.  Entor the difference between the nggrogate offering price given in response to Part C — Questlon |
and tota) expenses furnished In responsc to Part C — Question 4.a. This difference [s the “adjusted gross 5.818,500.00
proccods to the issucr.” .. AR e enen g bbb b asenaras ok et bbby bings g o

3. Indlcate below tho amount of tho adjusted gross procced to the Issucr used or proposed to be uscd for
cach of the purposcs shown, If the amount for any purpeso is not known, furnish en estimate and
check the box 1o the left of the estimate. The total of tho payments lisied must equal Lthe adusted gross
procceds to the issucr set forth In responsc to Part C — Quostion 4.b ebove.

Payments to

Officers,

Dircetors, & Paymonls lo

Affiliotcs Others
Salaries and fecs ... IO} ) s
Purchase OF FCal CHAIC cvvveevvureisnsrersecsrnes -8 0s
Purchasc, renind or lcasing and instatation of machinery
end cquipment .......... 0s Os
Canstruction or lcasing of plant bui! fings and facilities i 1% as
Acquisition of other businesses (Including the value of sccurilics involved in this
offering that may be uscd in exchange for tho assela or sccuritios of enother
{SSUCT PUTSUBML 10 B MOETECT) uvrnnimrscisss wesrmsssssrmsmsrsrstr st snisesses e [ 8, _ Os
Repayment of indcbiedness ... e bR bt b e Os as
Working capltal...... P as s
Other (speeify): Os as

....... Os as

Cobumn Totals ..vivmsnessinie wersarras e e e

Totsl Payments Listed (column totals added) .o
"= T A NLAR AR, RS AP ERT P
[ L R IIA R 5

The issucr has duly caused thisnotiee o be slgned by the undersigned duly suthorlzed person. 1T this notice is filed under Rule 305, the following
signature constitutes an undertaking by the issuer to furnish to the U.S, Securitics and Exchange Commission, upon written request of 1t stoff,
the information furnished by the issuer to any non-accredited Investor pursuant to paragraph (b}(2) of Rulc 302.

[ssuer (Print or Typc) Signature Daie
Natlonal Reelty and Mortgage, Inc.
Namc of Slgner (Peint or Typc)| Title of Signer {Print or Type)
Bo Llu B Prasidant end Chisf Exacutive Officer
B [ 44

ATTENTION

Intantional misstatements or omlssions of fact constitute tederal oriminal violations. (Sve 18 U.6.C. 1001))

Sol9




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes Neo
PrOVISIONS OF SUCH TUIET oo e e e st et b b s st s e bbbt s e memn e abba b S e s e bt es B2 x]

See Appendix, Column 3, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administralor of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3.  The undersigned issuer hereby undertakes to {urnish to the state administrators, uponr written request, information furnished by the
issuer to offerces.

4. 'I'he undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows Lhe 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 Pate

National Realty and Mortgage, Inc.

Name (Print or Type) Title (Print or Type)
Bo Liu President and Chief Executive Officer
Instruction:

Print the name and title of the signing representative under 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
signatures.
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) {Part C-ltem 1) (Part C-ltem 2} (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL % L __||
AK o |
azf I
sl DN | L. s
CA | I
co L T
ct| |l ‘ ] 1
DEr+wﬁ _Jl iﬁ,u [,
DC ’ _ B [ K
FL | L =
oal Il I —
o N L
o [ C|C =
Ll E L |l
o [l
w C__[C
ks | ] N
KV | IWW L ..
LA | I,___ ] i._,---,
M L L
MD | i
MA | ' 3
ul Ll
T I
wl L
MS | ‘ | R
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

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)

un

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

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO E E _ B
| L
!
Ll
| 11
: i
L
1 L 1L X
C 0
Series B 1 $6,500,000, l H X ]

Convertible

PA

RI

sC

sSD

X

Ut

VT

VA

WA

LAY

WI
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

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)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR I I ; l__ o
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