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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

CHINA NORTH EAST PETROLEUM HOLDINGS LIMITED

(Exact name of registrant as specified in its charter)

Nevada 033-02441-D 87-0638750

(State of Incorporation) (Commission File No.) (IRS Employer Identification No.)

Room 3505-06, 35F Edinburgh Tower
The Landmark
15 Queen s Road Central
Hong Kong

(Address of principal executive offices)

Consulting Agreements
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(Full title of the plan)

James Loo
Room 3505-06, 35F Edinburgh Tower
The Landmark
15 Queen s Road Central
Hong Kong

(Name and address of agent for service)

852-2736-2111

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

CALCULATION OF REGISTRATION FEE

Title of Securities to be Amount to be  Proposed maximum  Proposed maximum Amount of
registered registered offering price per aggregate offering registration fee
share price

Common Stock, $0.001

par value
1,000,000 $1.10 $1,100,000 $139.37 O

() Estimated pursuant to Rule 457 (h) (1) under the Securities Act of 1933, solely for the purpose of calculating the
registration fee, based on the price at which the options may be exercised or the shares were granted.
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Part 1

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

(a)The Company's Annual Report on Form 10-KSB for the fiscal year ended December 31, 2003 (the "Annual
Report") filed by the Company (SEC File No. 033-02441-D) under the Securities Exchange Act of 1934, as amended
(the "Exchange Act"), with the Commission on February 20, 2004.

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year
covered by the Annual Report referred to in (a) above.

(c) The description of the Company s Common Stock set forth under the caption "Description of Securities" in its
10-SB12G Registration Statement filed with the Commission on June 5, 2002, is hereby incorporated by reference.

All of the above documents and documents subsequently filed by the Company with the Commission pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, 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
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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:

China North East Petroleum Holdings Limited
c/o James Loo

Room 3505-06, 35F Edinburgh Tower

The Landmark

15 Queen s Road Central

Hong Kong

Item 4.

Description of Securities

Not applicable.

Item 5.

Interests of Named Experts and Counsel.

Not applicable.
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Item 6.

Indemnification of Directors and Officers.

The only statutes, charter provisions, by-laws, contracts or other arrangements under which any controlling person,
director or officer of China North East Petroleum Holdings Limited is or may be insured or indemnified against any
liability which he may incur in that capacity, are as follows: Sections 78.037, 78.7502, 78.751, and 78.752 of the
Nevada Revised Statutes. The statutes offer limitation of liability protection for officers and directors, and
indemnification protection of officers, directors, employees and agents of a Nevada corporation.

Article IX of China North East Petroleum Holdings Limited articles of incorporation provides that to the fullest extent
allowed by law, the directors and executive officers of the Company shall be entitled to indemnification from the
Company for acts and omissions taking place in connection with their activities in such capacities.

Article VIII of China North East Petroleum Holdings Limited bylaws provides indemnification rights to its officers,
directors or controlling persons in a manner similar to the Nevada statutes described above.

The Company does not have any officer-director liability insurance, nor does the Company have indemnification
agreements with any of its directors, officers employee or agents.

Item 7.

Exemption from Registration Claimed.

Not applicable.

Item 8.

Exhibits

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

®

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

(ii1)

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;

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 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
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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.

12
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Signatures

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 Room 3505-06, 35F Edinburgh Tower, The
Landmark, 15 Queen s Road Central, Hong Kong, on October 27, 2004.

CHINA NORTH EAST PETROLEUM HOLDINGS LIMITED

By /s/ James, Loo, Chief Executive Officer and a Director

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/ James, Loo, Chief Executive Officer and a Director

October 27, 2004

By /s/ Wei Guo Ping, President and a Director

October 27, 2004

By /s/ Wang Hong Jun, Chairman

October 27, 2004

By /s/ Michael Woo, Secretary and a Director

October 27, 2004
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CHINA NORTH EAST PETROLEUM HOLDINGS LIMITED

Exhibit Index
Exhibit No. Description
10.1 Consulting Agreement -- Anna Herbst
10.2 Consulting Agreement Michelle Suppes
10.3 Consulting Agreement Frank Pioppi
104 Consulting Agreement Cosmo F. Pioppi
5.1 Opinion of Frascona Joiner Goodman and Greenstein, P.C.
23.1 Consent of HJ & Associates, LLC
23.2 Consent of Frascona Joiner Goodman and Greenstein, P.C.



