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FORMD UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM D

«, NOTICE OF SALE OF SECURITIES [SEC USE_ Ui
PURSUANT TO REGULATION D, Prefx Serl
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering ( Elile‘_ck' if this is an amendment and name has changed, and indicate change.)
January Private Placément

Filing Under {Check box(es) that apply): [[J Rule 504 [} Rule 505 [x] Rule 506 [[] Sectien 4(6) [ ] ULOE
Type of Filing:  [x] New Filing [] Amendment

AR

- 2007

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer |:_] check if this is an amendment and name has changed, and indicate change.)
Long-E International, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China (86)755 3396 5188

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) :

Brief Description of Business

development, manufacture, marketing and servicing of automotive electronic systems and components

Type of Business QOrganization il "OGESSED

[#] corporation D limited partnership, already formed {] other {please specify):

[] business trust [J limited partnership, to be formed APR 1 8 Znﬂ?

AV 8]
Month Year _"D
Actual or Estimated Date of Incorporation er Organization: [*] Actual [7] Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: F‘NANC,AL
CN fer Canada; FN for other foreign jurisdiction) (U] T]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 ¢t seq.or L5 U.S.C.
77d(6).

When To File: A notice must be filed no later than {5 days after the first sale of securities in the offering, A notice is deemed filed with the U.S. Securities
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, 29549‘

Copies Reguired: Five (5} 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 [ling must contain all 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 need
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 sccurities in those states that have adopted
ULQE and that have adopled this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are to be, or have been made. [f 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 notice 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 resultin 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 to the cellection of information contained in this form
SEC1972(5-05) are not required to respend unless the form displays a currently valid OMB 1 of 9
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A, BASIC IDENTIFICATION DATA

2, Enter the information requested for the following;

o Each promoter of the issuer, if the issuer has been organized within Lhe past five years:

»  Each beneficial owner having the power to vote or dispose, or direct the volte or disposition of, 10% or more of a class of equity securitics of the issuer.

o  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

L] Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [x] Beneficial Owner [x] Executive Officer @ Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Bu Shengfu

Business or Residence Address  (Number and Street, City, State, Zip Code)

C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China

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

Full Name (Last name first, if individual)

Xu Rujiang

Business or Residence Address  (Number and Street, City, State, Zip Code)

C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China

Check Box(es) that Apply: [] Promater [[] Beneficial Owner  [x] Executive Officer [x] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Liang Zhu

Business or Residence Address  (Number and Swreet, City, State, Zip Code)

C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China

Check Box(es) that Apply:  [7] Promoter  [] Bencficial OQwner  [x] Fxecutive Officer ] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Liu Jingyun

Rusiness or Residence Address  (Number and Street, City, State, Zip Code)

C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China

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

Full Name {Last name first, if individual)

Yin Zhongjun

Business or Residence Address  (Number and Street, City, State, Zip Code)

C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China

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

Full Name (Last name first, if individual)

Chen Dong

Business or Residence Address  (Number and Street, City, State, Zip Code)

C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China

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

. Managing Partner

Full Name {Last name first, if individual)

Jin Yushan

Business or Residence Address  (Number and Street, City, State, Zip Code)

C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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r A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

& Each promater of the issuer, if the issuer has been organized within the past five years;

¢ Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

&  Each exccutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partacr of partnership issuers.

Check Box(es) that Apply: [] Promoter [x] Beneficial Owner  [] Exccutive Officer [ ] Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Shenzhen Chefu Industrial Development Co., Ltd.

Business or Residence Address  (Number and Street, City, State, Zip Code)

C-6F, Huhan Chuangxin Block, Keyuan Rd., Shenzhen, 518000, Guangdong, China

Check Box(es) that Apply: ] Promoter  [x] Bencficial Owner [T Executive Officer  [] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

MidSouth Investor Fund L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)

1776 Peachtree Street NW, Suite 412 North, Atlanta, GA 30309

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

Full Name {Last namc first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (0] Promoter ] Reneficial Owner [ Executive Officer 7] Director Gieneral and/or
Managing Partner

Full Name (L.ast name first, il individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: |:] Promoter D Beneficial Owner  []  Exceutive Officer i_]| Director General and/or
Managing Partucr

Full Name (Last neme first, if individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

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

Full Name {Last name first. if individual)

RBusiness or Residence Address  (Number and Street, City, State, Zip Code)

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

Managing Partner

Full Name (Last name firsy, 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

Has the issucr sold, or docs the issucr intend to sell, to non-accredited investors in this offering? ... YET
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? ..., s N/A
Yes
Does the offering permit joint ownership of a Single WNi? e[ X]

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar cemuneration for solicitation of purchasers in connection with sales of securities in the offering.
1I'a person to be listed is an associated persen or agent ot a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker ar dealer, If more than five (5) persons to be listed arc associated persons of such

a broker or dealer, you may set forth the 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)
2049 Century Park East, Suite 3310, Los Angeles, CA 90067

Name of Associated Broker or Dealer

WestPark Capital, Inc.

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

{Check “All States™ or check individual STAIES) coovveiiii e e s

AL
(] LA
[Rev]
WY

Full Namc (Last namc first, if individunal)

Business or Residence Address (Number and Street, City, State, Zip Code)

Namge of Associated Broker or Dealer

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

(Check “All States” or check Individual BTates) .....ivvricimirmr i e et emsb e e e [] All States
I
WY

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
(Cheek “All States™ or cheek individual STALES) .o e esbs bbb e e [ Al States
CT FL ET
LA MD
5C uT

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. 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 box [ ]and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggrepate Amount Already
Type of Security Offering Price Sold
0 U SO USTSYST s
EQUILY coiititiesecemeii et st bbb bbb bbb s R 4L 4 S ed e R bbb en b} S
[] Common [] Preferred
Convertible Securities (INClUding WaITANIS) ......vuvireerrrerrmereesivrriseresressienssse s serssesssseresessess ees § 3,353,000(1) ¢ 5,353,000(1)
Partnershipr INTEICSIS L.oooii ettt e s mb et ettt bk mese e 2 e semeas e eeenas aeemememee s sseenen $ )
Other (Specify J ettt et ettt ee st bt s et et eans st b e s b e $ s
TORAL wevvvveeesere e sesess s e e eses s Rk 8 bbb $ 5,353,000 5,353,000
Answer also in Appendix, Column 3, if [iling under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate 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
purchases on the total lines. Enter “0™ il answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACETEILEA INVESLOTS ..o.eoveeocetciteteectireseeeemsetevesies seasastemetesenebsass s es b ebamasssasasabansns s sasesarsasasesatsrnanannnen 8 s 5,353,000
Non-accredited ENVESTOTS ..ottt i s bbb es e b
Total (for filings under Rule 504 only) .. LY
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all sceurities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
R PUIALION A L i it it e ettt e e s e bt rabas 3
RUIE S04 Lottt e et e re et vt et e e res e v e e e e et 5
TOUAL e e e e et et e et bbbt L)
4 a.  Furnish a statement of all expenses in connection with the issuance and distribution 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. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Printing and ENraving GOS8 o oo eceeceeme e esmet et st a e st eas s e e e et et s et s rene et e e s O s 0
ACCOUNTNE FEES 1o s s s e e s s pmin e nsre O s 0
ENIEETINE FEES coourtiriiiiieeetes et ettt smeess e casas e easesesecesss o ses e ras et n bt 1262 nbs st se st s s nb e et ansns e et reans O s 0
Sales Commissions (specify finders’ fees separately) Placc_mcnt'Ag_qn_t _F_ccs 3§ 306,573
Other Expenses (identify) Finders' Fees e <] % 174,666
TOTAL oottt ettt ettt a et e e A b £ b e R A oA s bt e et b e et s et b ettt rea <] $ 323,000

(1) Principal notes convertible into 13,382,500 shares of common stock and warrants to purchase up to 13,382,500 shares of
common stock (includes Series A and Series B)
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C. OFFERING PRICE, NUMBER OF INYESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the ditference between the aggregate oftering price given in responsc te Part C — Question 1
and totat expenses furnished in response to Part C— Question 4.0. This difference is the “adjusted gross
PIOCECAS 10 TNC ISSUCE.™ Lottt e et bbb bbb s §_5,030,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purposc is not known, furnish an ¢stimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers.

Directors, & Payments to

Affiliates Others
SALALIES ANA FEES .oeoooiciesreccreetir et e raa et s b e b e SR s e RS e et s R e es e ReArens s 0
Purchase of real €511 vt st s snsenss | B as
Purchasc, rental or leasing and installation of machinery
AN CQUIPIIEIL oo eteieee et e eiert et b e s cesterseee st sanbesaent et eb s Eesbes s e s e b2 e e s bt s et es s e ne b s s s easn st cresessesesnrsant s s Os
Construction or leasing of plant buildings and facilities ... [ 8 O
Acquisition of other businesses (including the value of securities involved in this
oftering that may be used in exchange for the assets or securities of another
ISSUCT PUISUANL L0 @ MICTLCE) woovcis ettt ssssess s sst s s et s sssnns s ssnsssmsnssenbe s vesissobensansse || 9 Os
Repayment of indebledness .o []s Os
WOrKing capilal ... e bbbt ] B [x]$ 5,030,000
Other (specily): s Os

....... Os s

Column TOAlS oo bt s s nasens | ] B [x1% 3,030,000
Total Payments Listed (column 101als added) ..o x] $_5.030000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthisnotice is filed under Rule 505, the fotlowing
signaturc constitutes an underiaking by the issucr to furnish to the U.S. Sccuritics and Exchange Commission, upen written request of its staff,
the information furnished by the issuer to any non-accredited investor purSL’lant to pwgraph (b)(2) of Ruie 502.

g2

[ssuer (Print or Type) Signature Date
Long-E International, Inc. March I_Ll()()?

Name of Signer (Print or Type) Title of Signer (Pri'nl]nr Type)
Liang Zhu Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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