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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

                        AMERICAN EAGLE MANUFACTURING CO.
                      -----------------------------------
             (EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER)

             NEVADA                                            88-0429812
-------------------------------                                ----------
(STATE  OR  OTHER  JURISDICTION                              (IRS  EMPLOYER
 OF  INCORPORATION)                                         IDENTIFICATION  NO.)

2052  CORTE  DEL  NOGAL,  CARLSBAD,  CALIFORNIA                      92009
-----------------------------------------------                    ----------
(ADDRESS  OF  PRINCIPAL  EXECUTIVE  OFFICES)                       (ZIP CODE)

                           STOCK ISSUANCE PURSUANT TO
                      2004 NON-QUALIFIED STOCK OPTION PLAN
                    ----------------------------------------
                            (FULL TITLE OF THE PLAN)

                                                  COPY  TO:
DON  LOGAN                                        DAVID M. LOEV, ATTORNEY AT LAW
AMERICAN  EAGLE  MANUFACTURING  CO.               2777  ALLEN  PARKWAY
2052  CORTE  DEL  NOGAL                           SUITE  1000
CARLSBAD,  CALIFORNIA  92009                      HOUSTON,  TEXAS  77019
(760)  804-1789                                  (713)  524-4110
NAME,  ADDRESS  AND  TELEPHONE
NUMBER  OF  AGENT  FOR  SERVICE)

     APPROXIMATE DATE OF PROPOSED SALES PURSUANT TO THE PLAN:  FROM TIME TO TIME
AFTER  THE  EFFECTIVE  DATE  OF  THIS  REGISTRATION  STATEMENT.

                            CALCULATION OF REGISTRATION FEE

TITLE OF SECURITIES            AMOUNT TO       PROPOSED       PROPOSED     AMOUNT
TO BE REGISTERED                   BE          MAXIMUM        MAXIMUM        OF
                               REGISTERED   OFFERING PRICE   AGGREGATE    REGISTRA-
                                                 PER          OFFERING      TION
                                              SHARE (1)        PRICE         FEE

Common Stock, $.001 par value   5,500,000   $    0.89       $4,922,500  $   620.20
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