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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

APEX WEALTH ENTERPRISES LIMITED

(Exact name of registrant as specified in its charter)

British Virgin Islands 333-110071 Not applicable
(State of Incorporation) (Commission File Number) (IRS Employer Identification No.)

Rooms 3505-06, 35th Floor  

Edinburgh Tower, The Landmark

15 Queen�s Road Central, Hong Kong

(Address of principal executive offices)
852-2736-2111

(Issuer's telephone number, including area code)

Consulting Agreements

(Full title of the plan)

Gary S. Joiner

Edgar Filing: APEX WEALTH ENTERPRISES LTD - Form S-8

1



4750 Table Mesa Drive

Boulder, CO 80305

 (Name and address of agent for service)

(303) 494-3000

(Telephone number, including area code of agent for service)

CALCULATION OF REGISTRATION FEE

Title of Securities to be
registered

Amount to be
registered

Proposed maximum
offering price per

share

Proposed maximum
aggregate offering

price

Amount of
registration fee

Common Stock, $.01 par
value

1,120,000 $0.10 $112,000 $  13.18
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Part I

INFORMATION REQUIRED IN THE PROSPECTUS

Item 1.

Plan Information.

The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participants as
specified by Rule 428(b) (1) (Section 230.428(b) (1)). Such document(s) are not being filed with the Commission, but
constitute (along with the documents incorporated by reference into the Registration Statement pursuant to Item 2 of
Part II hereof) a prospectus that meets the requirements of Section 10(a) of the Securities Act.

Item 2.

Registrant Information and Employee Plan Annual Information.

The registrant shall provide a written statement to participants advising them of the availability without charge, upon
written or oral request, of the documents incorporated by reference in Item 3 of Part II of the registration statement,
and stating that these documents are incorporated by reference in the Section 10(a) prospectus. The statement also
shall indicate the availability without charge, upon written or oral request, of other documents required to be delivered
to employees pursuant to Rule 428(b) (230.428(b)). The statement shall include the address (giving title or
department) and telephone number to which the request is to be directed.

Part II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference.

The following documents previously or concurrently filed by the Company with the Commission are hereby
incorporated by reference into this Registration Statement:
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(a)

The Company's Registration Statement on Form 8-A/12G filed by the Company (SEC File No. 333-110071) under the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), with the Commission on August 27, 2004.

(b)

All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the date of filing of the
Registration Statement referred to in (a) above.

(c)

The description of the Company�s Common Stock set forth under the caption "Description of Common Stock" in its
Form F-1 Registration Statement filed with the Commission on December 31, 2003, is hereby incorporated by
reference.
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All of the above documents and documents subsequently filed by the Company with the Commission pursuant to the
Securities Act of 1933, prior to the filing of a post-effective amendment which indicates that all securities offered
hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed incorporated by
reference into this Registration Statement and to be a part thereof from the date of the filing of such documents. Any
statement contained in the documents incorporated, or deemed to be incorporated, by reference herein or therein shall
be deemed to be modified or superseded for purposes of this Registration Statement and the prospectus which is a part
hereof (the "Prospectus") to the extent that a statement contained herein or therein or in any other subsequently filed
document which also is, or is deemed to be, incorporated by reference herein or therein modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement and the Prospectus.  All documents incorporated by reference herein
will be made available to all participants of the Stock Option Plan without charge, upon written or oral request. Other
documents required to be delivered to participants pursuant to Rule 428(b) (1) under the Securities Act of 1933 are
also available without charge, upon written or oral request. All requests for documents shall be directed to:

Apex Wealth Enterprises Limited

c/o Gary Joiner

Frascona Joiner Goodman and Greenstein, P.C.

4750 Table Mesa Drive

Boulder, CO 80305

Item 4.

Description of Securities

Not applicable.

Item 5.

Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.
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Pursuant to BVI law, liability of a director to the company is basically limited to cases of willful malfeasance in the
performance of his duties or to cases where the director has not acted honestly and in good faith and with a view to the
best interests of the company.
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However, subject to the limitations provided below, we may indemnify against all expenses, including legal fees, and
against all judgments, fines and amounts paid in settlement and reasonably incurred in connection with legal,
administrative or investigative proceedings any person who (a) is or was a party or is threatened to be made a party to
any threatened, pending or completed proceedings, whether civil, criminal, administrative or investigative, by reason
of the fact that the person is or was a director, an officer or a liquidator of us; or (b) is or was, at our request, serving
as a director, officer or liquidator of or in any other capacity is or was acting for, another company or a partnership,
joint venture, trust or other enterprise.

We may only indemnify a person if the person acted honestly and in good faith with a view to our best interests and,
in the case of criminal proceedings, the person had no reasonable cause to believe that his conduct was unlawful. If a
person to be indemnified has been successful in defense of any proceedings referred to above the person is entitled to
be indemnified against all expenses, including legal fees, and against all judgments, fines and amounts paid in
settlement and reasonably incurred by the person in connection with the proceedings.

We may purchase and maintain insurance in relation to any person who is or was a director, an officer or a liquidator
of us, or who at our the request is or was serving as a director, an officer or a liquidator of, or in any other capacity is
or was acting for, another company or a partnership, joint venture, trust or other enterprise, against any liability
asserted against the person and incurred by the person in that capacity, whether or not we have or would have had the
power to indemnify the person against the liability as provided in our Articles of Association.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors,
officers and controlling persons pursuant to the provisions described in Item 14 above, or otherwise, we have been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than our payment of expenses incurred or paid by our director, officer or
controlling person in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, we will, unless in the opinion of our counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by us is against public policy as expressed in the Securities Act of 1933 and will be governed by
the final adjudication of such issue.
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Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8.

Exhibits

See the exhibit index following the signature page in this Registration Statement.  

Item 9.

Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i)

To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) (§230.424(b) of this chapter) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in the "Calculation of Registration Fee" table in the effective registration statement;

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;
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PROVIDED, HOWEVER, that provisions (i) and (ii) of this undertaking do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to
the Commission by the Company pursuant to section 13 or
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section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Company pursuant to the foregoing provisions, or otherwise, the Company has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Company of expenses incurred or paid by a director, officer or
controlling person of the Company in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Company will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

6

Edgar Filing: APEX WEALTH ENTERPRISES LTD - Form S-8

10



Exhibit Index

Exhibit No. Description

10.1 Consulting Agreement � Anna Herbst

10.2 Consulting Agreement � Mark Anthony

10.3 Consulting Agreement � Woo Chi Wai

10.4 Consulting Agreement � Liu Yu

10.5 Consulting Agreement � Liang Yuan Zhong

5.1 Opinion of Frascona Joiner Goodman and Greenstein, P.C.

23.1 Consent of PKF, Certified Public Accountants

23.2 Consent of Frascona Joiner Goodman and Greenstein, P.C.
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SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, at Rooms 3505-06, 35th Floor, Edinburgh Tower,
The Landmark, 15 Queen�s Road Central, Hong Kong, on August 5, 2005.

APEX WEALTH ENTERPRISES LIMITED

By:  /S/ Li Sze Tang, Chairman and Chief Executive Officer

Date: August 5, 2005

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the date indicated.

By:    /S Li Sze Tang, Chairman and Chief Executive Officer

Date: August 5, 2005
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