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As filed with the Securities and Exchange Commissin October 16, 2000
File No. 33-

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM S-8

Registration Statement
Under the Securities Act of 1933

GREENLAND CORPORATION

(Exact Name of Registrant as Specified in its Glrart

NEVADA 87-0439051
(STATE OR OTHER JURI SDI CTI ON OF (1. R S. EMPLOYER | DENTI FI CATI ON NUMBER)
| NCORPORATI ON OR ORGANI ZATI ON)

1935 AVENIDA DEL ORO, SUITE D
OCEANSIDE, CA 92056
(ADDRESS AND ZIP CODE OF PRINCIPAL EXECUTIVE OFFIGE

EMPLOYEE COMPENSATION & CONSULTING SERVICES
(FULL TITLE OF THE PLAN)

GENE CROSS, 1935 AVENIDA DEL ORO, SUITE D, OCEANSICE, CA 92056
(NAME AND ADDRESS OF AGENT FOR SERVICE)

(760) 414-9941
(REGISTRANT'S TELEPHONE NUMBER, INCLUDING AREA CODBF AGENT FOR SERVICE)

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to rule 415 under the Secul
Act of 1933, other than securities offered onlgdamnection with dividend or interest reinvestmeanp, check the following box: |X|

CALCULATION OF REGISTRATION FEE

Pr oposed Pr oposed
Title of Amount Maxi mum Maxi mum Amount  of
Securities To be O fering Price Aggr egat e Regi stration Fee
To be Registered Regi st er ed Per Share O fering Price
Cormmon St ock 2,395, 540 $0. 13 $ 311, 420.00 $82. 21

(1) Calculated pursuant to rule 457(



ITEM 3. INCORPORATION OF CERTAIN DOCUMENTS BY REFER ENCE

The Company's Annual Report on Form 10-KSB fonytbar ended December 31, 1999, Form 10-KSB for geded December 31, 1999,
Form 10-QSB for the quarters ended March 31, 2808,June 30, 2000, Definitive Proxy 14A filed May2000 and supplemented on July
27, 2000 and the Greenland Corporation 1999 Stqutlo® Plan approved by shareholders on August 1@@@r the Securities Exchange Act
of 1934 are hereby incorporated by reference.

All documents filed by the Company pursuant to Beast13(a), 13(c), 14 or 15(d) of the Securitiestiange Act of 1934, as amended,
subsequent to the date hereof and prior to thegfif a post-effective amendment, which indicalted &ll securities offered hereby have been
sold or which deegisters all securities covered hereby then remgiunsold, shall be deemed to be incorporatedefgrence herein and to

a part hereof from the date of filing of such doewms, except as to any portion of any future Anrmuauarterly Report to Stockholders
which is deemed to be modified or superseded fgrgaes of this Registration Statement of the exteattsuch statement is replaced or
modified by a statement contained in this Registnabtatement.

ITEM 4. DESCRIPTION OF SECURITIES
Securities are registered under Section 12 of #oh&hge Act
ITEM 5. INTEREST OF NAMED EXPERTS AND COUNSEL
Does not Apply
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS:

Section 78.751, as amended, of the General Coiporaaws of Nevada (the "Act") provides that a aogdion may indemnify a director or
officer of the corporation and to purchase and tadirliability insurance for those persons as, emthe extent permitted by the Act.

The by-laws of the Company contain provisions indiéying its directors and officers to the extentmpéted by 78.751, as amended, of the
General Corporation Laws of Nevada (the "Act")aagended from time to time.

The Company's Certificate of Incorporation limitsedtors' liability for monetary damages for breeslof their duties of care owed the
Company to the fullest extent permitted by Nevade |

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED

Does Not Apply
ITEM 8. EXHIBITS
The following is a list of exhibits filed as parftthe Registration Statement:

5.1 Opinion of Thomas Beener, Esquire
23.1 Consent of Levitz, Zacks & Ciceric, CPAs

ITEM 9. UNDERTAKINGS
The undersigned hereby undertakes:
(1)(a) To file, during any period in which offers gales are being made, a post-effective amendioéehis registration statement;

() To include any prospectus required by Sectidta}(3) of the Securities Act of 193



(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement;

(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

Provided, however, that paragraphs (1)(a)(i) an¢ajdi) do not apply if the Registration Statemenon Form S-3 or Form S-8 and the
information required to be included in a post-difezamendment by those paragraphs is containpdriodic reports filed by the Registrant
pursuant to

Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndbe Registration Statement.

(b) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

(c) File a post-effective amendment to remove fregistration any of the securities that remain lthabthe end of the offering.

(2) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such lidiais (other that the payment by the registranexjfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issi



INDEX TO EXHIBITS

EXH BI T NUMBER DESCRI PTI ON
5.1 Opi ni on of Thomas Beener, Esquire
23.1 Consent of Levitz, Zacks & Ciceric,

CPAs



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdpeibalf by the undersigned thereunto
duly authorized, in the City of Oceanside, Stat€alifornia, on the 16th day of October 2000.

GREENLAND CORPORATION

By: /sl Gene Cross

GENE CRCSS, Chief Financial Oficer

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been digptow by the following persons in the
capacities and on the dates indicated.

October 16, 2000

/sl GENE CROSS

CGene Cross
Chi ef Financial Oficer



Exhibit 5.1

THOMAS BEENER
ATTORNEY AT LAW

October 16, 2000

Mr. Gene Cross

Chief Financial Officer
Greenland Corporation

1935 Avenida Del Oro, Suite D
San Diego, CA 92056

Re: LEGAL OPINION FOR GREENLAND CORPORATION
S-8 REGISTRATION STATEMENT

Dear Mr. Cross:

At your request, | have examined the form of Regti&in Statement No. 333- which Greenland Corporation (the "Camg}) is
filing with the Securities and Exchange Commissimmform S-8 (the "Registration Statement"), inr@mtion with the registration under the
Securities Act of 1933, as amended, of shares wf @@mmon Stock (the "Stock") issuable pursuamirt&mployee Stock Purchase Plan and
various Agreements for Consulting Services (colety the "Agreements").

In rendering the following opinion, | have examiratt relied only upon the documents and certifcafeofficers and directors of the
Company as are specifically described below. Inexgmination, | have assumed the genuineness sifjalhtures, the authenticity, accuracy
and completeness of the documents submitted tosmeginals, and the conformity with the originaladiments of all documents submittec
me as copies. My examination was limited to théofeing documents and no others:

1. Certificate of Incorporation of the Companyaasended to date;

2. Bylaws of the Company, as amended to date;

3. Resolutions adopted by the Board of DirectorthefCompany authorizing the issuance of the Spockuant to the Agreements.
4. The Registration Statement.

5. The Agreements.

| have not undertaken, nor do | intend to undertaky independent investigation beyond such doctsreerd records, or to verify the
adequacy or accuracy of such documents and records.

Based on the foregoing, it is my opinion that thec® to be issued under the Agreements, subjesfféctiveness of the Registration
Statement and compliance with applicable blue algs| and execution of the Agreements in the forfierired to herein, when issued pursuant
to the Agreements, will be duly and validly autlzed, fully paid and non-assessable.

| express no opinion as to compliance with the stes or "blue sky" laws of any state in which tB®ck is proposed to be offered and sold
or as to the effect, if any, which r-compliance with such laws might have on the validitissuance of the Stoc



| consent to the filing of this opinion as an extib any filing made with the Securities and Exoga Commission or under any state or other
jurisdiction's securities act for the purpose @fistering, qualifying or establishing eligibilitpf an exemption from registration

qualification of the Stock described in the Registin Statement in connection with the offeringalésed therein. Other than as provided in
the preceding sentence, this opinion (i) is adémesslely to you, (i) may not be relied upon by ather party, (iii) covers only matters of
Nevada and federal law and nothing in this opirsball be deemed to imply any opinion related toléwes of any other jurisdiction, (iv) me

not be quoted or reproduced or delivered by yaantpother person, and (v) may not be relied upomary other purpose whatsoever. Nott
herein shall be deemed to relate to or constitatepinion concerning any matters not specificaflyfsrth above.

By giving you this opinion and consent, | do notréickhat | am an expert with respect to any pathefRegistration Statement or Prospectus
within the meaning of the term "expert" as use8aation 11 of the Securities Act of 1933, as améndethe Rules and Regulations of the
Securities and Exchange Commission promulgateetineler.

The information set forth herein is as of the ddtthis letter. | disclaim any undertaking to a@visou of changes, which may be brought to
my attention after the effective date of the Regigtin Statement.

Sincerely,

/'s/ Thomas J. Beener

THOVAS BEENER
Attorney at Law



Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Greenland CorporatioRam S-8 of our report dated
February 18, 2000, appearing in the Annual RepomF10-K of Greenland Corporation for the year ehBecember 31, 1999.

/sl Levitz, Zacks & Ciceric

LEVI TZ, ZACKS & CI CERIC
San Diego, California

Cct ober 16, 2000

End of Filing
meﬂvl':laiﬂi[} -
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