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SECURITIES AND EXCHANGE COMMISSION Expires:  April 30, 2008
Washington, D.C, 20549 Estimated average burden
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FORMD
PURSUANT TO REGULATION D, Prefix Seral
SECTION 4(6), AND/OR | |
07084497 UNIFORM LIMITED OFFERING EXEMPTION Dl|\TE RECEIVEID

Name of Cffering (T check if this is an amendment and name has changed, and indicate change.)

Wentworth II, Inc, /;‘ “
Filing Under (Check box(es) that apply) £ Rule 504 ] Rule 505 & Rule 506 O Section 4(6)
Type of Filing: ® New Fiing (3 Amendment /j?;ﬂvg\\
A. BASIC IDENTIFICATION DATA RGN
1. Enter the information requested about the issuer 4 ( YR 8 I0n7 \ ~
Name of Issuer  (J check if this is an amendment and name has changed, and indicate change.) 2>
Wentwaorth 11, Inc. \\ . K/
Address of Exetutive Offices (Number and Street, City, State Zip Code) Telephone NURbER(ngiddisig Area Code)
Room 101, Building E6, Huagiaocheng, East Industrial Park, Nanshan District, +86 (‘755) 8245-1808
Shenzhen, 518053, The People’s Republic of China
Address of Principal Business Operations {Number and Street, City, State and Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices) Not Applicable Not Applicable
Brief Description of Business

Holding company that conducts all of its business operations throu%h its wholly owned subsidiaries whlp i
distribute and sell women’s clothing, with an emphasis on fashionable business casual wear. ﬁbﬁ
Type of Business Organization

(& corporation O timited partnership, already formed O other (please specify):
O business trust I timited partnership, to be formed Nﬂv 3 0 m

on ear THOMSON
s . FINANCIAL

Actual or Estimated Date of Incorporation or Organization: 0 3 0 1 X Actuat O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for

State: CN for Canada; FN for other foreign jurisdiction ) b

GENERAL INSTRUCTIONS

Federal:

Who Must Filo; All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C,
77d(6).

When To File: A notice must be fited no later than 15 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 eariier 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. 20549.

Copies Required: Five (3) copigs 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 filing 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 refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those stales that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are lo be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper armount shall accompany this form. This notice
shall be filed in the appropriate states in accordance with state law. The Appendix e the notice constitutes a part of this notice and must be completed.

’ ATTENTION
Failure to file notice in the appropriate states will not result in 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 predicated on the filing of a federal notice.

Potential persons who are to respond to the collections of information contained in this form are not required to respond unless the form
displays a currently valid OMB control number. SEC 1972 (2197} 1of B




1 A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
Each general and managing pariner of partnership issuers.

Each beneficial owner having the power to vote or dispose, or direct the vote or dispasition of, 10% or more of a class of equity securities of the

Check Box{es} that Apply: [0 Promoter X Beneficial Owner [@ Executive Officer Director [0  General andfor
Managing Partner

Full Nama {Last name first, if individual)
Zheng Luo

Business or Residence Address  (Number and Street, City, State, Zip Code)
Room 101, Building E6, Huaqiaocheng, East Industrial Park, Nanshan District, Shenzhen, 518053, China

| Check Box{es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer [ Director [0 General andior
Managing Pariner

{ Full Name {Last name first, if individual)
I ) .
’ Xiaomei Liu

' Business or Residence Address  (Number and Street, City, State, Zip Code)
Room 101, Building E6, Huagiaocheng, East Industrial Park, Nanshan District, Shenzhen, 518053, China

Check Box(es) that Apply: [0 Promater O Beneficial Gwner X1 Executive Officer (1 Director [  General andfor
Managing Partner

Full Name (Last name first, if individual)
Junneng Yang

Business or Residence Address  (Number and Street, City, State, Zip Code)
Room 101, Building E6, Huagiaocheng, East Industrial Park, Nanshan District, Shenzhen, 518053, China

' Check Boxfes) that Apply: (3 Promoter O Beneficial Owner [T Executive Officer & Director [1  General andior
! Managing Partner

, Full Name {Last name first, if individual)
Keating, Kevin R,

' Business or Residence Address  (Number and Street, City, State, Zip Code)
' 936A Beachland Blvd., Suite 13, Vero Beach, FL 32963

Check Box(es) that Appty: [0 Promoter CJ Beneficial Owner [0 Executive Officer [ Director [0  General andior
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [0 Promoter O Beneficial Owner 3 Executive Oficer ({3 Director [ General andlor
‘ Managing Partrer

i Full Name (Last name first, if individual)

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

Check Box{es) that Apply: [0 Promoter O Beneficial Owner [ Executive Officer [ Director [  General and/or
Managing Partner

Full Name (Last name first, 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 ABOQUT OFFERING i
Yes Ne
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offBANG? ... a =
2. Whatis the minimum investment that will be accepled from any individual? $n/a
Yes No
3. Does the offering permit joint ownership of @ SINGIE UNIT ..o reb sttt et s en s se st svrsemeseense & a
4. Enter the information requested for each person who has been or will be paid or given, directly or indireclly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed
is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of
the broker or deater. If more than five (5) persons to be listed are 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)
Keating Securities, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
5251 DTC Parkway, Suite 1000, Greenwood Village, CO 80111
Name of Associated Broker or Dealer
Keating Securities, LLC
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or Cheek INAVIUR] SIBLES)..................cocorwreueeeeecreecesseatssemesrmesessrsonssesesinesrssetssssesssseeeeseesesseenssesssaseersessarsssemssrmmssestrrsssonseeeeseee LY All SIAIES
(ALl (AK] [AZ) (AR] [CA] Ico] (1] [DE] [DC] [EL] [GA] [H1) U]
LN [IN] [1A] [KS) [KY] LAl {ME] [MD] [MA] (M1 {MN] [MS} (MO]
MT] [NE] INV] [NH] [NJ] [NM] INY1 INC} [ND] [OH] [OK] [OR] [PA]
R} i5C [50] [ON] [TX1 [uT] VT3 [VA] WA wwv] wi wv] [PR]
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
{Check "All States” or Check INAIVIBUAT SIAES).................ccoccoeirsiermerieeeeiereeseeeresvreessseesssees st ssssssmsss s sesssssassiosssoresessessssemeserenessiosssissssenees 13 AUl StAlES
(AL} [AK) AZ] [AR] [CA] [CO} IcT) IDE] {OC] [FL] [GA] [H1] [([»)]
(L) [N] 1A] [KS] KY] [LA] [ME] ™MD} MA]} {1 [MN] [MS} MO)
[MT] INE] [NV] [NH] [NJ] [NM] INY] (NC} ND] [OH] [OK] [OR] (PA]
[RI] [SC] (S0] [TN] TX] [uT) V] [VA) [WA] [wv] [l W] [PR]
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
(Check "All States” or check INAIVIAUA) SEALES).........ooo i e b s et e SR O At States
[AL) [AK] AZ] [AR] [CA] ico) (€T} [DE] (DC) [FL] [GA] Hi} (D]
(1L) [IN) [14] IKS] [KY] (LAl [ME] [MD] [MA] i IMN] MS] (MO]
MY [NE] INV] [NH) ) (NMG [NY] NG} IND} {oH) [OK] {OR] [PA]
[R1) [SC] [50] {TN] [TX] [uT] V1] vA) [WA] Wv) (wh WY) [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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i 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 answer is "none” or “zero." if the transaction is an exchange offering,
check this box [E] and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

, Aggregate
Type of Security Offering Prica

DIBB. ettt st st et et e e e RS Rt R ARR RS bt e e R bt $ None

Amount Already
Sold**

3 None

$__ 21,000,000**

& Common O Preferred
Convertible Securities (INCIUGING WAITANS) ..............coireeririsismsiome s eeesessoerseemseeseesetessessesesseeeeneeneeses b 365,490*

None

3

PaMNEISHIP INMEEPESIS ..-cve vt ittt s ems et st s stts bemsssae s asmss s sat e ssmanessasss et pess amsesrmesbamassnns None

[~

Other (Specify) } None

None

Totat ..*Comprised of warrants to purchase 292,752 shares of common $ 21,365,490
stock at $1.25 per share

3
5 None
5
5

21,000,000**

Answer also in Appendix, Column 3, if filing 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 secwities and the aggregate doflar amount of their
purchases on the tota! lines. Enter "0" if answer is "none” or "zero."

Number
Investors

*May include Reg
S purchasers.

Aggregate
Dollar Amount

of Purchases
$  21,000,000**

INOT-BCCTEAIEO IMVESIOMS. ...uvecvitriisiveissieesieeeses oo ar b ns bt bbbt e bt e sens e easbshar e asb bbb 0

$ 0

Tata! {for filings under RUR 504 ONly}.......ccvririviernienreimes s esssrirssrissas s sessesossssnreens

$

Answer also in Appendix, Column 4, if filing under ULOE.
3.ff this filing is for an offering under Rule 504 or 505, enter tho information requested for atl
securities 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
Type of offering Security

RUIE D05 ..ottt e ees s es s eeoe s sene st oes s e bs e et st sems s st et s et srars st siasremsarmeranessnessnserene N/A

Dollar Amount
Sold

N/A

REGUIBHON A ... vesrrsrreressssnssrsssnssressssssesssseresoomseeoesseesserssssssssanss tosbssssss abssoct s bssstbsebenesereessesntsssesssans N/A

N/A

RUIE S04.......ce oot sserssssrs st st b4 ehre s ar AR AT aF b bbb st bne N/A

N/A

&®h 0 Y

N/A

4.a. Fumish 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 issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

TranSfer AGBNES FOES ..ottt i ettt bt st st sa st ve st st eme st seat e be et vepe e e se e ser e erespraen
Printing and Engraving Costs................

ENGINEEANG FBES ..oovvt vttt s e e et ket et s et e ne et TR n
Sales Commissions (specify finders’ fees Separately). ...t s

Other Expenses (identify) 180,000 shares of the Company’s commeon stock, issued to Keating
Securities, LLC as consideration for financial advisory services..........ocooiiinimvn e,

&

40f 8

BEOOO&8 OO
o

$

$ 100,000
¢

s ¢
s 0
$ 0

s 225,000

$ 325,000




’ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

k. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses fumished in response to Part C - Question 4.a. This 7] 21.040.490
difference is the “adjusted gross procaeds 10 the ISSUBT.™...........cccoocooverrerereices oo “ 3

5. Indicate below the amount of the adjusted gross proceeds 10 the issuer used or proposed fo
be used for each of the purposes shown. If the amount for any purpose is not known,
fumish an estimate 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
SIANES B FEBS ..ot vrereremeeserseeecseeeasrsnesrssssssessesesesessansssonsssmserersosmesionesene. 1§ Os
PUIChASE O 181 @S1AM0 .....c.ucvervevereecoecreeensereeascreesss st eennssesseressmssrssessessoessssesmesemenenee . L1 8§ Os
Purchasa, rental or leasing and installation of machinery and equipment .......cccecoveee. 1 8 Os
Construction or leasing of plant buildings and facilities .............c.cccoververeriersrieinnees. 13§ Os
Acquisition of other businesses (including the value of securities involved in this %] 21,000,000
offering that may be used in exchange for the assets or securities of another issuer
pursuant to a merger).... . - B OOV URTOTTPIIONOICIOR I I $
Repayment of indebtedness..... .0Os Os
Other (specify) (] as
COIIMIA TOUAIS ....cvuvcvorianceeesesssisses sttt eeeee s eeesesses s e esesrestaseeesentegs s eeseeeenss et &3 40,490 s 21,000,600
Total Payments Listed (Column totals added).........ccovoiier et et = $ 21,040,490

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information fumished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

hY La
Issuer {Print or Type) Signature \ Date
Wentworth 11, Inc. October 9, 2007
Name {Print or Type) Title (Print oF Type) [ —
Zheng Luo Chief Executive Officer

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001).

| D. FEDERAL. SIGNATURE
50f8



