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2,000,000 Shares

! ) //CHINA ACM

CHINA ADVANCED CONSTRUCTION MATERIALS GROUOF, INL.

China Advanced Construction Materials Group, Inc.
Common Stock

We are offering to sell 2,000,000 shares of ourmam stock pursuant to this prospectus supplemehth@naccompanying
prospectus. Our common stock is quoted on the NpGdiabal Market under the symbol “CADC.” The lasported sale price of our
common stock on February 23, 2010 was $4.64 peesha

Investing in our common stock involves a high degeeof risk. Please read “Risk Factors” beginning opage S-10 of this
prospectus supplement and on page 2 of the accompamg prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or determined if this prospectus suppleent or the accompanying prospectus is truthful or esmplete. Any
representation to the contrary is a criminal offens.

Per Share Total
Public Offering Price $ 4.6C $ 9,200,001
Underwriting Discounts and Commissic $ 0.27¢ $ 552,00(
Proceeds to us (before expens $ 4.32¢ $ 8,648,00

Delivery of the shares of common stock is expettdoe made on or about March 1, 2010. We have ggathe underwriter an option
for a period of 30 days to purchase an additiof8l®00 shares of our common stock from us to coverallotments, if any.

Roth Capital Partners

The date of this prospectus supplement is Febr2ér2010
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is irospectus supplement, which describes the gpamimns of this offering and adds,
updates and changes information contained in tbemapanying prospectus. The second part is the guaoying prospectus, which
gives more general information, some of which matyapply to this offering. This prospectus supplatrend the accompanying
prospectus are part of a registration statementibdiled with the Securities and Exchange Cominissor the SEC, using a shelf

registration process, under which we may sell aghination of the securities described in the aqumying prospectus from time to
time.

This prospectus supplement and the accompanyirgpectus include important information about us,@mmon stock and other
information you should know before investing. Wegaiyou to read carefully this prospectus suppleraedtthe accompanying
prospectus in their entirety, together with theinfation described under the headings “IncorponadfoCertain Information by
Reference” in this prospectus supplement and “Where Can Find Additional Information” in the accoanying prospectus.

You should rely only on the information contained n or incorporated by reference into this prospectusupplement and the
accompanying prospectus. We and the underwriter hanot authorized anyone to provide you with otherriformation. We and
the underwriter are not making an offer of these seurities in any jurisdiction where the offer is notpermitted. You should
assume that the information contained in this prospctus supplement, the accompanying prospectus andet documents we
incorporate by reference is accurate only as of iteespective date or on the date which is specified those documents. Our
business, financial condition, results of operationand prospects may have changed since these dates.

Unless otherwise indicated, all information in thiespectus supplement assumes no exercise bytieewriter of its option to

purchase up to 300,000 additional shares of constark from us at the offering price to the pubdisd the underwriting discounts
and commissions for a period of 30 days followihg tlate of this prospectus supplement.
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PROSPECTUS SUMMARY

This summary highlights information about us argl dffering contained elsewhere in, or incorporabgdreference into, this prospectus
supplement and the accompanying prospectus. titisomplete and may not contain all the informatioat may be important to you. You
should carefully read the entire prospectus suppl@nand the accompanying prospectus, as well amtbemation incorporated by
reference, before making an investment decisigrea@ally the information presented under the hegdRisk Factors” beginning on page S-
10 of this prospectus supplement, “Management’ssion and Analysis of Financial Condition and itssof Operations” in our most
recent Annual Report on Form 10-K and Quarterly &epn Form 10-Q for the quarterly period ended Beber 31, 2009, and our
consolidated financial statements which are incogped by reference.

Company Overview

We are a holding company whose China-based opgratitities are primarily engaged in the productiod supply of a wide range of
advanced ready-mix concrete materials for largesmammercial, residential, and infrastructure depments. Through these entities, we
operate five (5) fixed concrete manufacturing pantBeijing and twelve (12) portable concrete pddncated throughout China near our
seven (7) high speed railway projects. We leasdatie on which all of our plants are located, ali a&substantially all of the buildings on
such land. We also lease substantially all ofcthrecrete manufacturing equipment at four (4) offiked plants, however, we own
substantially all of the concrete manufacturingipoment, including 119 concrete mixers and 18 purapkis at one of the fixed plants and
we own all of the equipment and temporary removabigctures at all of the portable plants. In &ddj we have technical and preferred
procurement agreements with five (5) independemtljed concrete mixture stations, three (3) in Bgijione (1) in Shaanxi and one (1) in
Sichuan, pursuant to which we are paid by percestafjcost savings for technical support provigediients and of the sales price for
projects we have to refer to other stations dueegyeographical location of our owned and leasaatp.

Our manufacturing services are used primarily farmational high speed railway projects; almosbélbur general contract contractors on
the high speed railway projects supply the neededmaterials, which results in higher gross marfpnais and reduces our upfront capital
investments needed to purchase raw materials. I88eeoduce ready-mix concrete at portable plamitsch can be dismantled and moved to
new sites for new projects.

We were founded as an unincorporated business mier@ber 1, 2005, under the name TJS Wood Floohirg, and became a C corporation
in the State of Delaware on February 15, 2007. @ril &9, 2008, we changed our name to China Advar@enstruction Materials Group,

Inc. in connection with a reverse acquisition testi®n with Xin Ao Construction Materials, Inc. &rito the reverse acquisition, we were a
development stage enterprise and had not yet gedegiay revenues. From and after the reverse atignjour business became the business
of our indirect, wholly owned subsidiaries in theople’s Republic of China.

We own all of the issued and outstanding capitatlsbf Xin Ao Construction Materials, Inc., or BWEM, a British Virgin Islands
corporation, which in turn owns 100% of the outdiag capital stock of Beijing Ao Hang Constructiglaterials Technology Co., Ltd., or
China-ACMH, a company incorporated under the laivSlina. On November 28, 2007, China-ACMH entergd & series of contractual
agreements with Beijing Xin Ao Concrete Co., Ltk Xin Ao, a company incorporated under the law€bina, and its two shareholders, in
which China-ACMH effectively took over managemehtle business activities of Xin Ao and has thétig appoint all executives and
senior management and the members of the boarideatats of Xin Ao. While we have no direct equitynership in Xin Ao, through these
contractual agreements we receive the economidibeoéXin Ao’s operations and are entitled to sofidate the financial results of
operations and accounts of Xin Ao in our finanstatements under U.S. Generally Accepted Accourhigciples.
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Our Industry

According to Global Insight, a leading providergbdébal economic and financial intelligence, thelglbconstruction market has experienced
a decrease over the past 2 years, and a slow mycexeected only after 2011. Despite the globalstauction market problems, however, the
Chinese construction market has maintained a daligieincrease over the past 10 years, which milkase of the most dynamic markets|in
the world.

China is among the world’s largest constructionariats producers, ranking first in the world’s aahautput of cement, flat glass, building
ceramic and ceramic sanitary ware. According tastidal Ceramics, Vol. 27, February 2007, “[tjotatenues for the Chinese construction
materials market in 2006 was approximately $171lliwb,” and “[i]t is estimated that the total prodtion value will reach $294.8 billion by
2011, an average annual growth rate of 11.4%. @midli Ceramics, Vol. 27, February 2007,” page 14)s information is publicly
available at www.technagroup.it/sample_IC.pdiccording to the National Development and Ref@ommission, or NDRC, profits by
companies in the construction materials markethm& during the first five months of 2009 were appmately $6.16 billion, representing
an increase of 13.7% over the same period in 200& “Year 2009 First Five Months Construction Matkelndustry Sector Analysis” is
provided by the National Development and Reform @ussion (NDRC). The Chinese version of this infotimais publicly available on
NDRC's website at_http://yxj.ndrc.gov.cn/gjyx/cydtt20090722 292050.htm

Construction Demand in China

According to the evaluation by Research Institdteneestment, National Development and Research@ission, China’s November 2008
economic stimulus package, valued at RMB 4 trilligpproximately US$593 billion), has had a matanigact on the construction industry
contributing to growth in the construction industfyapproximately RMB 594 billion in 2009. Accorgjrio data prepared by the National
Bureau of Statistics of China, from January to ApB09, urban fixed assets investment reached R¥IBBlion, up 30.5 percent year by

year. Driven by a series of policies on keepingaghoand expanding domestic demand, we believethigatonstruction industry in China wijl
continue to grow.

The stimulus package has been and is expectedusdakto finance programs, during 2009 and 201@imajor areas, such as low-incomé
housing, rural infrastructure, water, electricttgnsportation, the environment, technological iratmn and rebuilding disaster struck areas.
The economic stimulus package also focuses onsinfreture projects such as new railways, roadsaaparts. According to the Ministry o
Railways, China doubled its investment in railwaysibout RMB 600 billion (approximately US$87.8libih) for 2009 and 2010. Part of th
new funds will go to building 5,148 km of new linéscluding five passenger-only high-speed lindse ministry also plans to start 70 otheg
new projects, which will cost and estimated RMB ttilion (approximately US$219.6 billion). By 20Xhina is expected to have 110,000
km of rail lines, including 13,000 km of passengairtes, of which, many will be high-speed railwajlewing trains to run between 200 and
350 km an hour. Chinese version available at ipv.concrete365.com/news/200920/H142630705.htr

D

=

The Chinese Construction industry accounted for@pmately 20% of the nominal gross domestic pradGDP), contributing RMB 6,114
billion in 2008. The government stimulus packags helped to fuel growth in construction and irtftacture development. The

government’s continued efforts to modernize thentgts infrastructure is exemplified by such massprojects as the South-North Water
Diversion — designed to redirect water to the nemthplains from Central and South China. This ptpjecheduled for completion in 2050, is
expected to result in annual cement consumptiavef one million metric tons.

China accounts for half of all new building actwih the world and rapid expansion is expectedotatioue to 2030 as up to 400 million
citizens are expected to move into urban areas.
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China’s Cement & Concrete Demand

In the last four months of 2009, the country's ceneaitput rose 13 percent from the same period082 The year to year growth was 3.1
percentage points larger than that of a year dgeniand for cement in China is forecast to risep@i@ent annually through 2012 to 1.8
billion metric tons. Growth will be driven by riginbut decelerating, construction expenditureshm@&. Further advances in cement
manufacturing technology are also expected to stitpulate sales by improving the quality of thedaret. Blended cements are expected {o
account for about 90 percent of total sales in 2@dffecting the versatility of these types acragange of construction applications, as we|
as their performance and/or price benefits oveeraypes of cement. Regional cement markets redliéferences in construction
expenditures, which in turn are driven by locahtte in demographics, industrial output and econamiivity. Central and Eastern China afe
expected to remain the largest cement market in&Cthirough 2012, fueled by increases in regionasitaction expenditures. However, the
cement markets in Northwest and Southwest Chinaxgrected to grow at the faster pace, benefitiomfthe government’s Great Western
Development strategy, which aims to promote invesiinin these areas. Consumption of cement in AarithNorthern China is also
expected to perform above the national averaggastgd by high levels of transportation infrastiwetconstruction and booming urban
markets in Beijing and Tianjin.” (from Business \&jir

Residential and non-residential buildings in Chana increasingly requiring much more concrete dyarnong other reasons, the short
supply of wood. China is currently the largest eonption market of cement worldwide at over $200dgilannually. China’s cement
consumption amounted to approximately 44% of glaleshand in 2008 and are expected to be greaterctireent combined consumption of
India and the U.S. by 2010. According to the Naiddevelopment and Reform Commission, compani¢sdrconstruction materials market
in China recognized a 92.6% increase in profitef@005 to 2006. At the present rate, it is presuthatdChina will continue to be an
important player in the global construction materiaarketplace for at least the next two decades.

As a result of the government stimulus packaged#mand for cement and concrete is expected t@hb#isantly increased in China in the
following several years.

Demand for Ready-Mixed Concrete

Construction contractors are expected to continuepresent the largest market for cement, acoogifitic an estimated one-third of total
demand in 2012. However, we believe that the reatkyeoncrete market could exhibit the strongestghan the cement industry, and coyld
possibly have near double-digit gains through 2@#ins are expected to benefit from governmentlatigns banning on-site concrete and
mortar mixing. Demand for cement used in concretelycts is expected to be driven by the increagoyularity of precast concrete with
many construction contractors. In addition, thegghaut of clay bricks will heighten demand for cate blocks. We anticipate that cement
demand in the ready-mixed concrete market willizeahe strongest gains of any market categoryutiitd?010, with an annual increase of
11.2%. Recognizing the significant environmentgbact created from the large-scale constructiorviéiets undertaken in the past few
decades, China’s government implemented Decree i#32004 which bans onsite concrete productionvier @00 major cities across China
in order to reduce environmental damage from omgiteent mixing and improve the quality of concreted in construction.

Our Competitive Strengths

We believe that the following competitive strengéimable us to compete effectively and to capitadiz¢éhe growth of the market for
construction materials in China:

* Large Scale Contractor RelationshipsWe have contracts with major construction contnectbat are constructing key infrastructyre,
commercial and residential projects. Our salesrisfflmcus on large-scale projects and large custothat place large recurring orders
and present less credit risks to us. Our top fivet@mers accounted for approximately 15.95%, 32008nd 41.49% of the Company’s
sales for 1H FY2010 and the years ended June 31® 2Ad 2008, respectively. The total accounts vatée from these customers
amounted to $3,784,153.42, $3,624,793 and $3,58480f December 31, 2009, June 30, 2009 and 2008.




* Experienced ManagementWe believe that our management’s technologicalntedge and business relationships gives us tHiyab

to secure major infrastructure projects, which pes us with leverage to potentially acquire lesphssticated operators, increg
production volumes, and implement quality standartt$ environmentally sensitive policies.

* Innovation Efforts . We strive to produce the most technically andrifically advanced products to our customersmathtain close
relationships with Tsinghua University, Xi'an Unigity of Architecture and Technology and Beijingrigifangjianyu Institute of

Concrete Science & Technology which assist us withresearch and development activities. As a re$wur relationships with these
universities and institute, we believe that we haaadized an advantage over many of our competitprgaining access to a wide arraly

of resources and knowledge.

Our Growth Strategy

We are committed to enhancing profitability andhcisws through the following strategies:

* Capacity Expansion via Building New Plants We added nine portable stations during the fisegr 2009 in order to meet the

requirements of existing contracts and anticipatechand. We plan to add more portable stations i) 2hd 2011 as part of our lon
term expansion plans due to very attractive margimshigh return on investment.

* Mergers and Acquisitions We intend to capitalize on the challenges thaallen companies are encountering in our industry
acquiring complementary companies at favorableegritVe believe that buying rather than buildingacéty is an option that may
attractive to us if replacement costs are highemn tipurchase prices. We are currently looking intgqué&ing smaller concret

manufacturers in China as part of our expansionspléurther information will be reported when kestails have been confirmed. No

Letters-of-Intent have been entered into or spetifigets identified at this time.

* Vertical Integration. We plan to acquire smaller companies within thestruction industry, develop more material reqyglcenters

and hire additional highly qualified employees.drder to accomplish this, we may be required terofdditional equity or debt

securities. Certain of the companies we may seekdaire are suppliers of the raw materials we lpase to manufacture our produg
If we do acquire such companies we will have greedatrol over our raw material costs.

* Supply Chain Efficiencies and ScaléWe intend to streamline our supply chain pro@egsleveraging our economies of scale.

* New Product Offering. We plan to produce a lightweight aggregate cdacfer use in projects and to expand product offggito
include pre-cast concrete.

Recent Developments

On January 25, 2010, we announced that we entetea idefinitive contract to provide our ready-rooncrete service to the high-speed
railway project between Xi'an and Ankang, the latggty in southern Shanxi Province, in the formeathnical counseling for the productic
of 270,000 cubic meters of ready-mix concrete. dieation of this project is estimated to be 20 thenwith associated revenues estimat
to be $3 million, anticipated to result in an estted $800,000 in net income.

Corporate Information

Our principal executive offices are located at YirgJaza, 9 Beisihuanxi Road, Suite 1708, Haidiastriat, Beijing 100080 China and our
telephone number at that address is +(86 10) 836250ur principal website is located at www.chétm.com. The information on our
website is not part of this prospectus supplemetii@accompanying prospectus.
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The following chart reflects our organizationalustiure as of the date of this prospectus supplement

P i
China Advanced Construction Materials Group, Inc.
(Delaware, WASDAQ Listed)
{China-ACK)

X E

_'_ 100%
& e

Xing Ao Constroction Materials, Tnc.
(Brirish Virgin Islands)
(BVI-ACMD)

Lo =

‘ 100%

Cutside PRC (offshore )

Insade PRC (onshore)

(People’s Republic of China) People’s Republic of China)

-
Beijing Ao Hang Construction Materials Technology Co., Lid, “ Beijing Xin Ao Concrete Co., Ltd.-\'
(China-ACMH) (Xin Ao)

Contractial Arrangement

Conventions
In this prospectus supplement, unless otherwisieatetl, references to

- “China” and “PRC,” are to the People's Republi€bina,

« “China ACM,” “the Company,” “we,” “our” and “us” rer to the combined business of China Advanced @oction Materials
Group, Inc. and its wholly-owned subsidiary, BVI-MCalong with BVI-ACM’s wholly-owned subsidiary, @a-ACMH, and
its variable interest entity, Xin A

« “BVI-ACM,” are to Xin Ao Construction Materials, m, a British Virgin Islands corporation,

« “Chine-ACMH” are to Beijing Ao Hang Construction Materials Teglogy Co., Ltd., a company incorporated under #veslo
China, anc

« “Xin Ao” are to Beijing Xin Ao Concrete Co., Ltda company incorporated under the laws of China.
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The Offering

Shares of Common Stock Offered by

Shares of Common Stock to be Outstanding AfteCfiering

Nasdaqg Global Market Symb

Use of Proceeds

Dividend Policy

Risk Factors

Transfer Agent and Registr

(1) The number of shares of common stock to be outstgradter this offering is based on 13,216,420 skaf common stock outstandi

on February 23, 201!
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2,000,000 shares, 2,300,000 shares i
underwriter exercises its ovaltotment optior
in full.

15,216,420 shares, 15,516,420 shares if th¢

underwriter exercises its ovattotment optior
in full. (1)

CADC

We intend to use the net proceeds from this
offering for general corporate purposes,

including future capacity expansion, strateg
acquisitions, capital expenditure and resear
and development expenditures. See “Use ¢
Proceed” in this prospectus suppleme

Our board of directors does not intenc
declare cash dividends on our common sto
for the foreseeable futur

See “Risk Factors” beginning on page S-10
this prospectus supplement and on page 2
the accompanying prospectus and other
information included or incorporated by
reference in this prospectus supplement an
the accompanying prospect

Action Stock Transfe
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Summary Consolidated Financial Information

This section presents our summary consolidatedéiahdata and should be read in conjunction wiitarti 7. Management’s Discussion an
Analysis of Financial Condition and Results of Ggiems”and our consolidated financial statements ande@laotes included in our Annt
Report on Form 10-K for the year ended June 309 201@ “Item 1. Financial Statements” and “Item ZArlidgement’s Discussion and

Analysis of Financial Condition and Results of Gyiems” of our Quarterly Report on Form 10-Q foe eriod ended December 31, 2009,

The selected consolidated financial data in thisi@e is not intended to replace our consolidatedrcial statements.

We derived the statement of operations data, stateof cash flows data and balance sheet dathdoyears ended June 30, 2009 and 20(
from the audited consolidated financial statemants related notes included in our Annual Reporform 10-K for the year ended June 3
2009. We derived the statement of operations datsstatement of cash flows data for the six moatided December 31, 2009 and 2008,
and the balance sheet data as of December 31,f@08%ur unaudited financial statements and relatgds included in our Quarterly Reg
on Form 10-Q for the period ended December 31, 200% unaudited interim period financial inforneetj in our opinion, includes all
adjustments that are normal and recurring in nanenecessary for a fair presentation for theoplershown. Results for the six months
ended December 31, 2009 are not necessarily ingicat the results to be expected for the full disgear.

(In thousands, except per share date Year Ended Six Months Ended
June 30, December 31
2009 2008 2009 2008

(Unaudited) (Unaudited)

Statement of Operations Data

Revenue $ 39,71F % 27,56 $ 45,64 $ 15,96¢
Cost of revenu 24,51¢ 20,79¢ 37,12« 9,321
Gross profit 15,197 6,76¢ 8,527 6,644
Selling, general and administrative expenses 1,71¢ 1,947 2,052 1,26¢
Income from operation 13,47¢ 4,81¢ 6,46¢ 5,37t
Other income (expense), net 70t 1,35 (1,699 304
(Loss) Income before provision for income ta 14,18¢ 6,17 4,771 5,67¢
Provision for income taxes 2,11¢ 1,01% 1,34¢ 1,57¢
Net (loss) incom $ 12,06¢ $ 516/ $ 3,42: $ 4,104
(Loss) Earnings per shai

Basic $ 1.0 $ 057 $ 024 $ 0.3¢

Diluted $ 08¢ $ 0.5€¢ $ 02z $ 0.2¢
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Balance Sheet Data

Working capital
Current assetl

Total asset
Current liabilities
Total liabilities
Stockholder’ equity

Statement of Cash Flows Data

Net cash provided by (used i

Operating Activities
Investing Activities
Financing Activities

As of June 30, As of December 31
(Unaudited)
2009 2008 2009 2008
$ 5267 $ 3,152 $ 6,511 $ 6,732
25,30: 16,23¢ 34,431 21,59¢
56,32( 37,71¢ 73,207 43,43:
20,03¢ 13,08: 27,92( 14,86¢
20,03¢ 13,08: 33,467 14,86¢
30,04: 18,80« 35,50¢ 22,437
For the Years endec For the Six Months Ended
June 30, December 31,
(Unaudited)
2009 2008 2009 2008
$ 3,361 $ 5111 $ 1,05¢ $ 1,06:
(1,772) (8,702 (261) (32
137 4,377 (2,726 27¢
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RISK FACTORS

Any investment in our common stock involves a téagree of risk. You should carefully consider tkks described below and all of t
information contained in this prospectus supplenzemnt the accompanying prospectus before decidirgftvein to purchase our common
stock. In addition, you should carefully considemong other things, the matters discussed undesK'Ractors” in our Annual Report on
Form 1(-K for the year ended June 30, 2009 and in otheudents that we subsequently file with the Seearéthd Exchange Commission,
all of which are incorporated by reference in thi®spectus supplement and the accompanying praspebhe risks and uncertainties
described below are not the only risks and uncatias we face. Additional risks and uncertainties presently known to us or that we
currently deem immaterial may also impair our besis operations. If any of the following risks adlfuaccur, our business, financial
condition and results of operations would suffartiat event, the trading price of our common stwamldd decline, and you may lose all or
part of your investment in our common stock. Thksrdiscussed below also include forwlooking statements and our actual results may
differ substantially from those discussed in thfes@ard-looking statements. See “Forward-Lookingt8ments.”

Risks Related to Our Business and Doing Business @hina

Failure to comply with PRC regulations relating tine establishment of offshore special purpose comipa by PRC residents may subject
our PRC resident stockholders to personal liabilitymit our ability to acquire PRC companies or toject capital into our PRC subsidiaries,
limit our PRC subsidiaries' ability to distributerpfits to us or otherwise materially adversely adfeus.

In October 2005, the PRC State Administration afign Exchange, or SAFE, issued the Notice on Relelssues in the Foreign Exchange
Control over Financing and Return Investment Thio8gecial Purpose Companies by Residents InsideaCénerally referred to as Circular
75, which required PRC residents to register withdompetent local SAFE branch before establisbiracquiring control over an offshore
special purpose company, or SPV; under Notice 78pe@cial purpose company” refers to an offshoté@yeastablished or controlled, directly
or indirectly, by PRC residents for the purpossexking offshore equity financing on the strendtthe domestic assets or interests owned by
such PRC residents in onshore companies. Intam@émenting guidelines issued by SAFE, which becpoigic in June 2007 (known as
Notice 106), expanded the reach of Circular 751)yp(rporting to cover the establishment or actjoisiof control by PRC residents

offshore entities which merely acquire "control'eodomestic companies or assets, even in the abséfegal ownership; (2) adding
requirements relating to the source of the PRQlegsis funds used to establish or acquire the oféshntity; (3) covering the use of existing
offshore entities for offshore financings; (4) poirfing to cover situations in which an offshore S&fablishes a new subsidiary in China or
acquires an unrelated company or unrelated ass€kina; and (5) making the domestic affiliatete GPV responsible for the accuracy of
certain documents which must be filed in connectidth any such registration, notably, the busir@as which describes the overseas
financing and the use of proceeds. Amendmentsgistrations made under Circular 75 are requirecbimection with any increase or decrease
of capital, transfer of shares, mergers and adipiisi, equity investment or creation of any seguriterest in any assets located in China to
guarantee offshore obligations, and Notice 106 m#ke offshore SPV jointly responsible for thedieds. In the case of an SPV which was
established, and which acquired a related domestigpany or assets, before the implementation da@ércular 75, a retroactive SAFE
registration was required to have been completéotdélarch 31, 2006; this date was subsequentlgreiad indefinitely by Notice 106, which
also required that the registrant establish tHdbegign exchange transactions undertaken by B¢ &nd its affiliates were in compliance with
applicable laws and regulations. Failure to convaly the requirements of Circular 75, as appliedS\FE in accordance with Notice 106, r
result in fines and other penalties under PRC fawsvasion of applicable foreign exchange restid. Any such failure could also result in
the SPV's subsidiaries being impeded or prevemted @istributing their profits and the proceedsrrany reduction in capital, share transfe
liquidation to the SPV, or from engaging in oth@amisfers of funds into or out of China.
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We have asked our stockholders, who are PRC rdsidsrdefined in Circular 75 and Notice 106, tasteg with the relevant branch of SAFE,
as currently required, in connection with their igginterests in us and our acquisitions of equitgrests in our PRC subsidiaries. Our PRC
Residents stockholders, Mr. Han and Mr. He havainbtl the SAFE registration on September 29, 200dvever, we cannot provide any
assurances that they have made all necessary arastgdio their registration to fully comply with] applicable registrations or approvals
required by Circular 75 and Notice 106. Moreovecduse of uncertainty over how Circular 75 williterpreted and implemented, and hoy
whether SAFE will apply it to us, we cannot prediotwv it will affect our business operations or fetstrategies. For example, our present and
prospective PRC subsidiaries' ability to conduetign exchange activities, such as the remittafcivalends and foreign currency-
denominated borrowings, may be subject to compéiamith Circular 75 and Notice 106 by our PRC resideneficial holders.

In addition, such PRC residents may not alwayside #® complete the necessary registration proesdrgquired by Circular 75 and No!
106. We also have little control over either ouegant or prospective direct or indirect stockhaider the outcome of such registra
procedures. A failure by our PRC resident bendfioidders or future PRC resident stockholders tmgly with Circular 75 and Notice 106
SAFE requires it, could subject these PRC resildlentficial holders to fines or legal sanctionstrigtsour overseas or cros®rder investme
activities, limit our subsidiaries' ability to makéstributions or pay dividends or affect our owstep structure, which could adversely affect
business and prospects.

Under the New Enterprise Income Tax, or EIT, Law.ewnay be classified as a "resident enterprise" dfi@a. Such classification will likel
result in unfavorable tax consequences to us and aon-PRC stockholders.

China passed the New EIT Law and its implementirigs; both of which became effective on Januar®008. Under the New EIT Law,
enterprise established outside of China with “d#dfananagement bodies” within China is consideréresident enterprise fheaning that
can be treated in a manner similar to a Chinesergnige for enterprise income tax purposes. Thdementing rules of the New EIT Lz
define de facto management asitistantial and overall management and control theeproduction and operations, personnel, accognéni
properties”of the enterprise. In addition, a recent circuksuied by the State Administration of Taxation orrilAp2, 2009 regarding ti
standards used to classify certain Chiniesested enterprises controlled by Chinese entw#pror Chinese group enterprises and estab
outside of China as “resident enterprisefgrified that dividends and other income paid bghs"resident enterprises” will be considered t
PRC source income, subject to PRC withholding taxyently at a rate of 10%, when recognized by R®E enterprise shareholders. -
recent circular also subjects such "resident eris&g' to various reporting requirements with tiRCRtax authorities.

In addition, the recent circular mentioned abows set criteria for determining whether “de factamagement bodiesire located in China f
overseas incorporated, domestically controlledreniges. However, as this circular only appliegtterprises established outside of China
are controlled by PRC enterprises or groups of RRtrprises, it remains unclear how the tax auilesrivill determine the location ofde
facto management bodie$dr overseas incorporated enterprises that arerated by individual PRC residents like us and soafeoul
subsidiaries.

Therefore, although substantially all of our mamagst is currently located in the PRC, it remainslear whether the PRC tax authori
would require or permit our overseas registerediesto be treated as PRC resident enterprisesd®eot currently consider our compan
be a PRC resident enterprise. However, if the P&Catithorities determine that we are a “residetgrprise”for PRC enterprise income 1
purposes, a number of unfavorable PRC tax consegsatould follow. First, we may be subject to theegrise income tax at a rate of 25%
our worldwide taxable income as well as PRC enisgpincome tax reporting obligations. In our cabés would mean that income suct
interest on offering proceeds and nBhina source income would be subject to PRC engerimcome tax at a rate of 25%. Second, alth
under the New EIT Law and its implementing rulegagnds paid to us from our PRC subsidiaries waldlify as “tax-exempt incomeye
cannot guarantee that such dividends will not bgest to a 10% withholding tax, as the PRC fore@xthange control authorities, wh
enforce the withholding tax, have not yet issueitlgiice with respect to the processing of outbowmlittances to entities that are treate
resident enterprises for PRC enterprise incometagoses. Finally, it is possible that future guickissued with respect to the nengsiden
enterprise” classification could result in a sitoatin which a 10% withholding tax is imposed orvidends we pay to our ndPRC
stockholders and with respect to gains derivedusynon-PRC stockholders from transferring our share
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Dividends declared and paid from pre-January 1820§tributable profits are grandfathered undemMey EIT Law and are not subject to
withholding tax.

We have limited insurance coverage for our operason China.

The insurance industry in China is still at an yathge of development. Insurance companies inaCaifer limited insurance products. '
have determined that the risks of disruption duility from our business, the loss or damage tomuoperty, including our facilities, equipm:
and office furniture, the cost of insuring for thassks, and the difficulties associated with adggi such insurance on commercially reasor
terms make it impractical for us to have such iasge. As a result, we do not have any businessitjaldisruption, litigation or proper
insurance coverage for our operations in China ixfm@ insurance on some company owned vehicley. #minsured occurrence of loss
damage to property, or litigation or business ginn may result in the incurrence of substantidts and the diversion of resources, w
could have an adverse effect on our operating tesul

For additional information regarding risks relatedur business and doing business in China, peasdétem 1A of Part | of our Annual Rep
on Form 10-K for the year ended June 30, 2009.

We are not current in our payment of social insuree and housing accumulation fund for our employeassd such shortfall may expose
us to relevant administrative penalties.

The PRC laws and regulations require all emploirehina to fully contribute their own portion dfe social insurance premium and
housing accumulation fund for their employees withicertain period of time. Failure to do so magase the employers to make
rectification for the accrued premium and fund hg televant labor authority. Also, an administratime may be imposed on the employers
as well as the key management members. Xin Aodikesifto fully contribute the social insurance piem and housing accumulation fund.
Therefore, they may be subject to the administegpvnishment as mentioned above.

Our operations may incur substantial liabilities tcomply with environmental laws and regulations.

Our concrete manufacturing operations are subjeleivts and regulations relating to the releasespadal of materials into the environment
or otherwise relating to environmental protectidpplicable law required that we obtain an environtakimpact report and environmental
approval from the environmental protection admmaisbn prior to obtaining the business license emrstruction enterprise qualification
certificate for Xin Ao. However, the local admitration of industry and commerce and the Beijingridipal Construction Commission did
not require Xin Ao to provide the environmental expreport and environmental approval, and Xin Ae hot received any notice of non-
compliance nor has any fine or other penalty besessed. However, the environmental protectiorirasimation may in the future require
that Xin Ao provide the applicable report and apipliythe required environment approval. Our failtodnave complied with the applicable
laws regarding delivery of the report may resulthie assessment of administrative, civil and crahpenalties, the incurrence of
investigatory or remedial obligations and the inipos of injunctive relief. Resolution of these tr&as may require considerable
management time and expense. In addition, changas/ironmental laws and regulations occur frediyeand any changes that result in
more stringent or costly manufacturing, storagagport, disposal or cleanup requirements couldiregs to make significant expenditures
to reach and maintain compliance and may otherhase a material adverse effect on our industryeimegal and on our own results of
operations, competitive position or financial cdia.
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We may be subject to fines and legal sanctionséfav our Chinese employees fail to comply with PRI ulations relating to employee
stock options granted by overseas listed compatoeBRC citizens

On December 25, 2006, the People's Bank of Chineedsthe Administration Measures on Individual kprd&Exchange Control, and its
Implementation Rules were issued by the State Adtnation of Foreign Exchange (“SAFE”) on Januay®807. Both took effect on
February 1, 2007. Under these regulations, alidorexchange matters involved in an employee shod#ting plan, stock option plan or
similar plan in which PRC citizens’ participatioequires approval from the SAFE or its authorizezhbh. On March 28, 2007, the SAFE
issued the Application Procedure for Foreign ExgeaAdministration for Domestic Individuals Partiatpng in Employee Stock Holding
Plans or Stock Option Plans of Overseas Listed Gones, or Notice 78. Under Notice 78, PRC individweho participate in an employee
stock option holding plan or a stock option plaranfoverseas listed company are required, througfR@ domestic agent or PRC subsidiary
of the overseas listed company, to register wihSAFE and complete certain other procedures. WeanChinese employees who have
been granted shares or stock options pursuantrtshaue incentive plan are subject to Notice 78wveélcer, in practice, there are significant
uncertainties with regard to the interpretation amglementation of Notice 78. We are committedamplying with the requirements of
Notice 78. However, we cannot provide any assurématewe or our Chinese employees will be ableu@liy for or obtain any registratic
required by Notice 78. In particular, if we anddur Chinese employees fail to comply with the psawis of Notice 78, we and/or our
Chinese employees may be subject to fines and $eg&tions imposed by the SAFE or other PRC govemimuthorities, as a result of
which our business operations and employee optamsould be materially and adversely affected.

SAFE rules and regulations may limit our ability toonvert and transfer the net proceeds from thigesing to Xin Ao, which may
adversely affect the business expansion of Xin Aogd we may not be able to convert the net procdent® this offering into Renminbi to
invest in or acquire any other PRC companies.

On August 29, 2008, SAFE promulgated Circular BH8ptice regulating the conversion by a foreigrested company of foreign currency
into Renminbi by restricting how the converted Rarnmay be used. The notice requires that thesteged capital of a foreign-invested
company settled in Renminbi converted from foraigrrencies may only be used for purposes withirbtheiness scope approved by the
applicable governmental authority and may not kelder equity investments within the PRC. In addfitiSAFE strengthened its oversight of
the flow and use of the registered capital of aifgm-invested company settled in Renminbi convelitech foreign currencies. The use of
such Renminbi capital may not be changed withoutESA approval, and may not in any case be useepayrRenminbi loans if the proceeds
of such loans have not been used. Violations afuldr 142 will result in severe penalties, sucheavy fines. As a result, Circular 142 may
significantly limit our ability to transfer the nptoceeds from this offering to Xin Ao through aubsidiary in the PRC, which may adversely
affect the business expansion of Xin Ao, and we matybe able to convert the net proceeds fromdfiéxing into Renminbi to invest in or
acquire any other PRC companies.

The discontinuation, reduction or delay of any dfe preferential tax treatments currently available us in the PRC could materially and
adversely affect our business, financial conditi@md results of operations.

Prior to January 1, 2008, under the old enterpiisaame tax law, Xin Ao was subject to a 33% incdmerate, which was subject to certain
tax holidays and preferential tax rates. Undemthe enterprise income tax law effective Januai3008, or the New EIT Law, both foreign-
invested enterprises and domestic enterprisesuject to a unified 25% income tax rate. UnderNlesv EIT Law, preferential tax
treatments will be granted to enterprises that nohHusiness in certain encouraged sectors anmateéopeises that qualify as “high and new
technology enterprises”, a status reassessed #ves/years. In addition, an enterprise is entittea 0% value-added tax rate if it uses
recycled raw materials to manufacture its produXiis.Ao was recognized as a high and new technotggrprise in 2009 and is entitled to a
15% preferential income tax rate for the three-ymaiod ending 2011. In addition, Xin Ao uses réegaaw materials to manufacture its
products and was entitled to a 0% value-addedafrom August 2007 to August 2009. However, wenca assure you that Xin Ao will be
able to maintain its status as “high and new teldgyoenterprises” and/or as an enterprise for valdeéed tax exemption. If Xin Ao fails to
continue to qualify or fails to receive an updatggbrovals, our income tax and value-added tax esgsewould increase, which would have a
material adverse effect on our net income and tesfiloperations.
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Risks Related to Our Corporate Structure

We rely on contractual arrangements with Xin Ao aiitd shareholders for our operations in the PRC, ish may not be as effective in
providing control over Xin Ao as direct ownershi

We have no equity ownership interest in Xin Ao, aglg on contractual arrangements with Xin Ao asdwo shareholders to control and
operate Xin Ao. We describe these arrangementoie detail under “ltem 13. Certain Relationshipd Related Transactions, and Director
Independence — Reorganization Related Transactior@ir Annual Report on Form 10-K, incorporatedréference herein. These contractual
arrangements may not be as effective in providomgrol over Xin Ao as direct ownership would ber Ezample, Xin Ao could fail to take
actions required for our business despite its eotiial obligation to do so. If Xin Ao, or any o ghareholders, fails to perform their respective
obligations under agreements with us, we may hawecur substantial costs and resources to enfrck arrangements and may have to rely
on legal remedies under PRC law, including seekpegific performance or injunctive relief, and olaig damages, which may not be
effective. In addition, we may not be able to rerikese agreements with Xin Ao and its shareholdéen they expire. Our contractual
arrangements with Xin Ao are governed by PRC lad/gnovide for the resolution of disputes throughitaation in the PRC. Accordingly,
these contracts would be interpreted in accordaitbtePRC law and any disputes would be resolveacitordance with PRC legal procedures.
The legal environment in the PRC is not as devel@sein the United States and uncertainties irCthieese legal system could limit our abi

to enforce these contractual arrangements. Invbietéhat we are unable to enforce these contreattengements, our business, financial
condition and results of operations could be mallgrand adversely affected.

If the PRC government determines that the contragt@arrangements that establish the structure foreyating our business do not comp
with applicable regulations, our business could adversely affected.

The government of the PRC restricts share exchamgfeseen PRC companies and offshore entities. Coiestly, we acquired our business in
the PRC through contractual arrangements with Xon Athough we believe we comply with current reagidns of the PRC, we cannot assure
you that our current ownership and operating stinectvould not be found to be in violation of anyremt or future PRC laws or regulations
other regulatory requirements and policies. IfRfRC government determines that our structure oradipg arrangements do not comply with
applicable law, it could:

— revoke our business and operating licensesijreegs to discontinue or restrict our operations;

— restrict our right to collect revenues;

— require us to restructure our operations;

— impose additional conditions or requirementthwihich we may not be able to comply;

— impose restrictions on our business operatiorms our customers; or

take other regulatory or enforcement actioraresg us that could be harmful to our business.

In addition, the equity pledge among China-ACMH aid Ao and Xin Ao’s shareholders has not beengteged and may be deemed to be
invalid under PRC law.
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The controlling shareholder of Xin Ao may have pat#al conflicts of interest with us, which may adreely affect our business.

Mr. Xianfu Han and Mr. He Weili, our Chairman an&@ and Vice Chairman and COO, respectively, aretmrolling shareholders of Xin

Ao and also a beneficial owners of our common stdtley are also directors of both Xin Ao and usnfficts of interests among their roles as
shareholders, officers and directors of both Xinakal us may arise. We cannot assure you that wavdtiats of interests arise, they will act in
the best interests of our company or that conftiétisiterests will be resolved in our favor. In &uduh, they may breach or cause Xin Ao to
breach or refuse to renew the existing contra@tangements that allow us to receive economicfiierieom Xin Ao. Currently, we do not

have existing arrangements to address potentidlictsrof interests between Messrs. Han and HeumdVe rely on Messrs. Han and He to
abide by the laws of Delaware, which provide thegators owe fiduciary duties to us, requiring thenact in good faith and in our best
interests and not to use their positions for peakgains. If we cannot resolve any conflicts oénests or disputes between us and Messrs. Han
and He, in their capacities as the controlling ehalders of Xin Ao, we would have to rely on legedceedings, which could result in

disruption of our business.

Our contractual arrangements with Xin Ao may be gabt to scrutiny by the PRC tax authorities and weuld be required to pay additional
taxes, which could substantially reduce our constated net income and the value of your investment.

We could face material and adverse tax consequéiitesPRC tax authorities determine that our cactuial arrangements with Xin Ao were
not priced at arm’s length for purposes of detemngjrtax liabilities. If the PRC tax authorities danine that these contracts were not entered
into on an arm’s-length basis, they may adjustiocome and expenses for PRC tax purposes in the dba transfer pricing adjustment. A
transfer pricing adjustment could result in a reitun; for PRC tax purposes, of deductions recolmein Ao, which could adversely affect us
by increasing the tax liabilities of Xin Ao. Thisdreased tax liability could further result in lgi@yment fees and other penalties to Xin Ao for
underpaid taxes. Any payments we make under thremegements or adjustments in payments under tHresegements that we may decide to
make in the future will be subject to the same.ri&tices for such services will be set prospectiegld therefore we do not know whether any
of the payments to be made under the contractowillill not be considered at arm’s length for pasps of determining tax liabilities.

Pledge rights for a pledge of equity may not beatesd until it is registered with the relevant adniétration for industry and commerc
pursuant to the China Property Rights La\

To guarantee the performance of contract obligat@Xin Ao and its registered shareholders, adiegge, under the contractual arrangem
ChinaACMH entered into an equity pledge agreement witth X0 and each of its registered shareholders uwtiech they pledge their equi
interest in Xin Ao to China-ACMH. According to tiRroperty Rights Law, which became effective as cfober 1, 2007, pledge rights for a
pledge of equity are created at the time of thegssing of the registration of the pledge by tevent administration for industry and
commerce. The shareholders of Xin Ao who are ol#igiéo register the pledge under the Equity Plelyeement, are filing an application for
the pledge registration. The pledge registrationria been completed as of the date of this prégpatpplement.

Failure of registration of the pledge could alldve shareholders of Xin Ao to dishonor their pledgd re-pledge the equity interests to another
person or another party. Before completion of tieelge registration, we rely on these shareholdeabide by the contracts laws of China and
honor their contracts with China-ACMH. We canndiwas that we will be able to get its equity pledegistration processed by the relevant
administration for industry and commerce, and ifaxe unable to do so, the effectiveness of thegeleday affected.
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Risks Related to This Offering
The price of our common stock may fluctuate sigeiintly, which could negatively affect us and holdesf our common stock.

The trading price of our common stock may fluctusgmificantly in response to a number of factongny of which are beyond our control.
For instance, if our financial results are beloe &xpectations of securities analysts and invedtoesmarket price of our common stock
could decrease, perhaps significantly. Other fadioat may affect the market price of our commawlsinclude announcements relating to
significant corporate transactions; fluctuationsim quarterly and annual financial results; opagaand stock price performance of
companies that investors deem comparable to usglmaes in government regulation or proposalsingldo us. In addition, since the
middle of 2008, the U.S. securities markets hayeeggnced significant price and volume fluctuatiofisese fluctuations often have been
unrelated to the operating performance of companidsese markets. Market fluctuations and broacketaeconomic and industry factors
may negatively affect the price of our common stoekardless of our operating performance. You naybe able to sell your shares of our
common stock at or above the public offering prareat all. Any volatility of or a significant dezase in the market price of our common
stock could also negatively affect our ability take acquisitions using common stock. Further, ifiweee to be the object of securities class
action litigation as a result of volatility in ouommon stock price or for other reasons, it coallilt in substantial costs and diversion of our
management’s attention and resources, which cagdtively affect our financial results.

There may be future sales or other dilution of oaquity, which may adversely affect the market praffeour common stock.

Except as described under the heading “Underwrtitiegow, we are not restricted from issuing addiibcommon stock, up to a total of
74,000,000 shares, including any securities tteatanvertible into or exchangeable for, or thatespnt the right to receive, common stock.
The issuance of any additional shares of commarkgipsecurities convertible into, exchangeableofathat represent the right to receive
common stock or the exercise of such securitietddoel substantially dilutive to holders of our coomrstock. Holders of shares of our
common stock have no preemptive rights that ertiitlelers to purchase their pro rata share of afgriof of shares of any class or series.
The market price of our common stock could dectise result of sales of shares of our common stade after this offering or the
perception that such sales could occur. Becausdemision to issue securities in any future offgnvill depend on market conditions and
other factors beyond our control, we cannot preali@stimate the amount, timing or nature of oturfe offerings. Thus, our shareholders
bear the risk of our future offerings reducing tharket price of our common stock and diluting tlieferests in us.

Our shares of common stock are very thinly tradedid there can be no assurance that there will beaative market for our shares of
common stock in the future.

Our shares of common stock are very thinly traded, the price if traded may not reflect our vallieere can be no assurance that there will be
an active market for our shares of common stodkérfuture. The market liquidity will be dependentthe perception of our operating
business and any steps that our management mightddring us to the awareness of investors. Tbanebe no assurance given that there will
be any awareness generated. Consequently, invesayrsiot be able to liquidate their investmentiquitiate it at a price that reflects the value
of the business. If a more active market shoulcetigy the price may be highly volatile. Becausedhway be a low price for our shares of
common stock, many brokerage firms may not bengjlto effect transactions in the securities. Ef@miinvestor finds a broker willing to

effect a transaction in the shares of our commockstthe combination of brokerage commissions stierrfees, taxes, if any, and any other
selling costs may exceed the selling price. Furtimany lending institutions will not permit the usfesuch shares of common stock as colla

for any loans.

S-16



We do not intend to pay dividends on shares of oammon stock for the foreseeable future, but if iméend to do so our holding company
structure may limit the payment of dividends to ostockholders

We have no direct business operations, other thanwnership of our subsidiaries. While we havenoent intention of paying dividends,
should we decide in the future to do so, as a hgldompany, our ability to pay dividends and meképobligations depends upon the receipt
of dividends or other payments from our operatinlgsidiaries and other holdings and investmentadtfition, our operating subsidiaries, from
time to time, may be subject to restrictions orirthbility to make distributions to us, including a result of restrictive covenants in loan
agreements, restrictions on the conversion of logedency into U.S. dollars or other hard curreang other regulatory restrictions as discu:
below. If future dividends are paid in RMB, fluctigms in the exchange rate for the conversion ofBRiko U.S. dollars may reduce the
amount received by U.S. stockholders upon conversidghe dividend payment into U.S. dollars.

Chinese regulations currently permit the paymemtiwiflends only out of accumulated profits as dateed in accordance with Chinese
accounting standards and regulations. Our subgdiar China are also required to set aside agodf their after tax profits according to
Chinese accounting standards and regulations thdartain reserve funds. Currently, our subsidéineChina are the only sources of revenues
or investment holdings for the payment of dividerifithey do not accumulate sufficient profits un@hinese accounting standards and
regulations to first fund certain reserve fundsesplired by Chinese accounting standards, we williable to pay any dividends.

If the China Securities Regulatory Commission, oS&C, or another Chinese regulatory agency, deteresrthat CSRC approval
required in connection with this offering, this offring may be delayed or cancelled, or we may becenigect to penalties.

On August 8, 2006, six Chinese regulatory agenaiet)ding the Ministry of Commerce, the State Assgupervision and Administration
Commission, the State Administration for Taxatithe State Administration for Industry and Commef@8RC and the State Administration
of Foreign Exchange, jointly issued the RegulatarMergers and Acquisitions of Domestic Companie§dreign Investors, or the New
M&A Rule, which became effective on September &&0rhis new regulation, among other things, haireprovisions that require
offshore special purpose vehicles formed for thgpse of acquiring Chinese domestic companies aedtly or indirectly established or
controlled by Chinese entities or individuals, tain the approval of the CSRC prior to publichtilig their securities on an overseas stock
market. On September 21, 2006, the CSRC publishets official website a notice specifying the downts and materials that are required
to be submitted for obtaining CSRC approval. has clear how the provisions in the new regulatiegarding the offshore listing and trading
of the securities of a special purpose vehicleyafipus. We believe, based on the interpretatiath@ihew regulation and the practice
experience of our Chinese legal counsel, BeijinglRltaw Firm, that CSRC approval is not requiredtfos offering. Since the new
regulation has only recently been adopted, theraires some uncertainty as to how this regulatidhbeiinterpreted or implemented. If the
CSRC or another Chinese regulatory agency substguiatermines that the CSRC's approval is requicedhis offering, we may face
sanctions by the CSRC or another Chinese regulatpency. If this happens, these regulatory agemeégsimpose fines and penalties on our
operations in China, limit our operating privilegesChina, delay or restrict the repatriation of aet proceeds from this offering into China,
restrict or prohibit payment or remittance of dedis to us or take other actions that could hawetarial adverse effect on our business,
financial condition, results of operations, repistaiand prospects, as well as the trading pricauofshares of common stock. The CSRC or
other Chinese regulatory agencies may also takensatequiring us, or making it advisable for wsdelay or cancel this offering before
settlement and delivery of the shares being offéseds.

We may use these proceeds in ways with which yoy na agree.
We have considerable discretion in the applicatibtihe proceeds of this offering. You will not have opportunity, as part of your
investment decision, to assess whether the pro@edseing used in a manner agreeable to you. Y rely on our judgment regarding the

application of the net proceeds of this offeringeTet proceeds may be used for corporate purplastedo not improve our profitability or
increase the price of our shares. The net proaaegsalso be placed in investments that do not mr@dhcome or that lose value.
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Material weaknesses and other control deficiencietating to our internal control over financial reprting could result in errors in oul
reported results and could have a material advee$ect on our operations, investor confidence inrdousiness and the trading prices of
our securities.

Our internal control over financial reporting haseh insufficient to allow us to accurately repart financial results in a timely manner.

Internal control over financial reporting cannobyide absolute assurance of achieving financiabntépy objectives because of its inherent
limitations. Internal control over financial repioig is a process that involves human diligence@mdpliance and is subject to lapses in
judgment and breakdowns resulting from human fegutnternal control over financial reporting césoabe circumvented by collusion
improper management override. Because of suchdliiits, there is a risk that material misstatemesiitsiot be prevented or detected on a
timely basis by internal control over financial ogfing. However, these inherent limitations arewndeatures of the financial reporting
process, and it is possible to design into the ggesafeguards to reduce, though not eliminatejske

Management'’s assessment of our internal contral fivencial reporting as of December 31, 2009 cedet that our internal control over
financial reporting was not effective and that miateveaknesses existed. Until these material wess®s and other control deficiencies are
remediated, they could lead to errors in our reggbfinancial results and could have a material es#veffect on our operations, investor
confidence in our business and the trading pri€esiosecurities.

As described in our Quarterly Report on Form 10€Xtie six months ended December 31, 2009, incatpdterein by reference, we are
currently in the process of remediating our idéatifmaterial weaknesses. Management’s continuiatuation and work to enhance our
internal control over financial reporting will reigel the dedication of additional resources and rgameent time and expense. If we fail to
establish and maintain adequate internal contref éimancial reporting, including any failure toptement remediation measures and
enhancements for internal controls, or if we exgraze difficulties in their implementation, our uess, financial condition and operating
results could be harmed.

Any material weakness or unsuccessful remediatimtdcaffect investor confidence in the accuracy emahpleteness of our financial
statements. As a result, our ability to obtain adglitional financing, or additional financing orvéaable terms, could be materially and
adversely affected, which in turn could materiahd adversely affect our business, our stratetgeredtives, our financial condition and the
market value of our securities. In addition, petieys of us among customers, lenders, investocsirgies analysts and others could also be
adversely affected. Current material weaknessasymweaknesses or deficiencies identified in ther&ucould also hurt confidence in our
business and the accuracy and completeness oihamcfal statements, and adversely affect ourtghidi do business with these groups.

We can give no assurances that the measures wedie@reto date, or any future measures we may wikeemediate the material
weaknesses identified or that any additional matereaknesses will not arise in the future dueuofailure to implement and maintain
adequate internal control over financial reportimgaddition, even if we are successful in streagthg our controls and procedures, those
controls and procedures may not be adequate teprev identify irregularities or ensure the faidsaccurate presentation of our financial
statements included in our periodic reports filethwhe SEC.
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FORWARD-LOOKING STATEMENTS

Statements contained in this prospectus suppleamehthe accompanying prospectus, including the mieats that are incorporated by
reference, that are not historical facts are fodalaoking statements within the meaning of Secf#@A of the Securities Act of 1933, as
amended, or the Securities Act, and Section 2ltReBecurities Exchange Act of 1934, as amendethiedexchange Act. Also, when we
use any of the words “anticipate,” “assume,” “bedi¢ “estimate,” “expect,” “intend,” or similar expssions, we are making forward-looking
statements. These forward-looking statements @trguaranteed and are based on our present imsrditd on our present expectations and
assumptions. These statements, intentions, exjmand assumptions involve risks and unceresnsome of which are beyond our
control, that could cause actual results or eventiffer materially from those we anticipate opjerct. These statements include, among

other things, statements relating to:

« our expectations regarding the market for our cémpesducts and services;

 our expectations regarding the continued growtthefcement industry;

« our beliefs regarding the competitiveness of oodpcts;

+ our expectations regarding the expansion of ourufzerturing capacity;

« our expectations with respect to increased revgmaath and our ability to achieve profitability tésng from increases in o
production volumes

« our future business development, results of operatand financial condition;

« competition from other manufacturers of cement pobst

« the loss of any member of our management team;

« our ability to integrate acquired subsidiaries apdrations into existing operations;

- market conditions affecting our equity capital,

« our ability to successfully implement our selectacguisition strategy

« changes in general economic conditions;

« changes in accounting rules or the applicatioruchgules

Also, forwardiooking statements represent our estimates andngsigns only as of the date of this prospectus &upent or as indicated in t
statement. Forward-looking statements includethénatccompanying prospectus speak only as of tieeoddbe prospectus. You should not
place undue reliance on these forward-looking states, as events described or implied in suchregties may not occur.

Except as required by law, we assume no obligatiarpdate any forward-looking statements publiolyto update the reasons actual results
could differ materially from those anticipated imyforward-looking statements, even if new inforinatbecomes available in the future.
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USE OF PROCEEDS

We estimate that the net proceeds from this offewiiil be approximately $8,398,000 million, aftezdiicting the underwriting discounts and
commissions and other estimated expenses of tf@smj payable by us. We intend to use the netgeds from this offering for general
corporate purposes, including future capacity egjmam strategic acquisitions, capital expenditureé gesearch and development expenditures.

CAPITALIZATION

The following table sets forth a summary of ourircaad capitalization on a historical basis as ofddeber 31, 2009. The table also
summarizes our capitalization on an as adjusteid basuming: (1) the completion of this offeringaatoffering price of $4.60 per share; (2)
proceeds to us from this offering $f8,398,000 after payment of underwriting discoumis eommissions and estimated expenses totaling
$802,000; and (3) the intended application of thepnoceeds of this offering as described undee“tfsProceeds.”

You should read this table in conjunction with thisrmation contained in “Management’s Discussiod &nalysis of Financial Condition and
Results of Operations” and our unaudited consadidinancial statements, including the related siatentained in our Quarterly Report on
Form 10-Q for the period ended December 31, 2006f ahich are incorporated by reference in thisgpectus supplement.

As of December 31, 200

Actual As Adjusted
(in thousands)
(unaudited)
Cash $ 1,69 | | $ 10,09
Debt:
Shor-term debt 14¢€ 14€
Long-term debt - -
REDEEMABLE CONVERTIBLE PREFERRED STOCK ($0.001 palue, 549,875 shares issued
outstanding as of December 31, 2009, net of discfon the amount of $167,851 as of December 3
2009 4,231 4,231
Shareholder equity:
Preferred stock $0.001 par value, 1,000,000 shardwrized, 549,875 issued and outstanding as ¢
December 31, 2009 , and classified outside shadehsllequity (see above), liquidation preference
$8.00 per share and accrued dividends as of Deae3h@00¢ - -
Common stock, $0.001 par value, authorized 74,@@0shares authorized, 12,751,971 issued and
outstanding as of December 31, 2009 actuall4,751,97Ishares as adjust 13 15
Paid in capita 17,73t 26,13:
Contribution receivabl - -
Retained earning 11,59: 11,59:
Statutory reserve 3,54¢ 3,54¢
Accumulated other comprehensive inca 2,62t 2,62¢
Total shareholde’ equity $ 35,50¢ | | $ 43,90°
Total Capitalization $ 39,88¢ | | $ 48,28
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UNDERWRITING

We have entered into an underwriting agreement Riith Capital Partners, LLC with respect to therebaubject to this offering. Subject to
certain conditions, we have agreed to sell to tideowriter, and the underwriter has agreed to @getirom us 2,000,000 shares of our
common stock.

The underwriting agreement provides that the olitigeof the underwriter to purchase the shareseffdereby is subject to certain conditions
and that the underwriter is obligated to purchdlsefdahe shares of common stock offered herelgnif of the shares are purchased. In no ¢
shall the maximum compensation to be received bytiderwriter in connection with this offering eede8% of the gross proceeds receive:
us.

If the underwriter sells more shares than the almneber, the underwriter has an option for 30 deysuy up to an additional 300,000 shares
from us at the public offering price, less the umd#ing commissions and discounts, to cover trssdes.

The underwriter proposes to offer to the publicghares of common stock purchased pursuant tonitherwriting agreement at the public
offering price on the cover page of this prospeciiter the shares are released for sale to théqube underwriter may change the offering
price and other selling terms at various times.

The following table summarizes the compensationestithated expenses we will pay:

Per Shart Total

Without With Without With

Over- Over- Over- Over-

allotment allotment allotment allotment
Underwriting discounts ar
commissions paid by $ 0.27¢ $ 0.27¢ $ 552,000 $ 634,80(
Expenses payable by $ 0.12t % 0.087 $ 250,000 $ 250,00(

We have agreed to reimburse the underwriter fadaoeout-of-pocket expenses incurred by it withpesd to this offering, which amount is
included in “Expenses Payable by us” above.

We have agreed not to offer, sell, contract to@etitherwise issue any shares of common stockaurgies exchangeable or convertible into
common stock, without the prior written consenthaf underwriter, for a period of 90 days, subjecn 18 day extension under certain
circumstances, following the date of this prospgcsubject to certain exceptions. In addition, afficers and directors have entered into lock-
up agreements with the underwriter. Under thosk-lgragreements, subject to exceptions, those motifesuch stock may not, directly or
indirectly, offer, sell, contract to sell, pledgeatherwise dispose of or hedge any common stogleourities convertible into or exchangeable
for shares of common stock, or publicly announceda@ny of the foregoing, without the prior writteansent of the underwriter, for a perioc
90 days, subject to an 18 day extension underinarit@umstances, from the date of this prospecthss consent may be given at any time
without public notice.

Pursuant to the underwriting agreement, we haveeaigio indemnify the underwriter against certabilities, including liabilities under the
Securities Act, or to contribute to payments whtoh underwriter or such other indemnified partieg/rhe required to make in respect of any
such liabilities.

The underwriter and its affiliates have providend] anay in the future provide, various investmentidag, commercial banking and other
financial services for us for which services thayd received, and may receive in the future, cuatgrfees. No such services were performed
or will be performed during the 180-day period geiag the filing of this prospectus supplementhar 90-day period following the
consummation of this offering.

Our common stock is traded on the Nasdaqg Globak&tamder the symbol “CADC.”

In connection with the offering the underwriter mexygage in stabilizing transactions, over-allotneamsactions, syndicate covering
transactions and penalty bids in accordance witjuR&ion M under the Exchange Act.
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« Stabilizing transactions permit bids to purchase timderlying security so long as the stabilizingsbtlo not exceed a specil
maximum.

« Overallotment involves sales by the underwriter of esan excess of the number of shares the undenvisitgbligated to purcha:s
which creates a syndicate short position. The sposition may be either a covered short positiora araked short position. Ir
covered short position, the number of shares alletted by the underwriter is not greater than tiuenber of shares that they r
purchase in the oveaHotment option. In a naked short position, thenber of shares involved is greater than the nurobshares i
the over-allotment option. The underwriter may elagit any covered short position by either exangists overallotment optio
and/or purchasing shares in the open ma

« Syndicate covering transactions involve purchaseélseocommon stock in the open market after theitligion has been completec
order to cover syndicate short positions. In deteimg the source of shares to close out the shositipn, the underwriter w
consider, among other things, the price of shava#iable for purchase in the open market as contpir¢he price at which they m
purchase shares through the oalotment option. A naked short position occurshié underwriter sells more shares than cou
covered by the ovemlotment option. This position can only be closed by buying shares in the open market. A nakedtgositior
is more likely to be created if the underwritecéncerned that there could be downward pressutheoprice of the shares in the o
market after pricing that could adversely affesteistors who purchase in the offeril

« Penalty bids permit the representative to reclaiseling concession from a syndicate member whercttimmon stock originally sc
by the syndicate member is purchased in a stafgjliar syndicate covering transaction to cover syatei short positions.

These stabilizing transactions, syndicate covetriagsactions and penalty bids may have the effetising or maintaining the market price of
our common stock or preventing or retarding a decih the market price of the common stock. Assalte¢he price of our common stock may
be higher than the price that might otherwise erishe open market. These transactions may bemtiswed at any time.

This prospectus supplement and the accompanyirgppotus may be made available in electronic foondhternet sites or through other
online services maintained by the underwriter pguéting in the offering or by its affiliates. Ihdse cases, prospective investors may view
offering terms online and prospective investors f@wllowed to place orders online. Other tharptiespectus supplement and the
accompanying prospectus in electronic format, tifiermation on the underwriter’'s or our website ang information contained in any other
website maintained by the underwriter or by usospart of the prospectus supplement, the acconipamyospectus or the registration
statement of which this prospectus supplementlamétcompanying prospectus form a part, has not &éyggroved and/or endorsed by us or
the underwriter in its capacity as an underwritedt ahould not be relied upon by investors.
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LEGAL MATTERS

The validity of the issuance of the shares of comstock offered hereby will be passed upon fory®iisbury Winthrop Shaw Pittman LLP,
Washington, D.C. Loeb & Loeb LLP, New York, NY,lixpass upon certain legal matters for the undeenrLegal matters as to PRC law will
be passed upon for us by Broad Bright, Beijing,n@hand for the underwriter by Han Kun Law OfficBsjjing, China. Pillsbury Winthrop
Shaw Pittman LLP may rely upon Broad & Bright, Bajj, China, with respect to matters governed by PRC Loeb & Loeb LLP may rely
on Han Kun Law Offices, Beijing, China, with resprmatters governed by PRC law.

EXPERTS

The financial statements of China Advanced ConsttudVaterials Group, Inc. appearing in China Adseh Construction Materials Group,
Inc.’s Annual Report on Form 10-K for the year eshdane 30, 2009 have been audited by Frazer FEddBt(a successor entity of Moore
Stephens Wurth Frazer and Torbet, LLP), indepenamistered public accounting firm, as set forttthieir reports thereon, included therein,
and incorporated herein by reference. Such findstégements are incorporated herein by referemceliance upon such reports given on the
authority of such firm as experts in accounting anditing.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are “incorporating by reference” specified doeumts that we file with the SEC, which means thatesm disclose important information
to you by referring you to those documents thatcaresidered part of this prospectus. Later inforomathat we file with the SEC will
automatically update and supersede this informatiéa incorporate by reference into this prospetitesdocuments listed below and any
future filings made with the SEC (other than anytipo of such filings that are furnished under dégadble SEC rules rather than filed) under
Sections 13(a), 13(c), 14, or 15(d) of the Exchafwgie including filings made on or after the datrédnf and until termination of the offering
to which this prospectus relates:

« Our Annual Report on Form -K for the fiscal year ended June 30, 2009, filedt&mber 28, 200¢

« Our Quarterly Report on Form -Q for the fiscal quarter ended September 30, 2filéd, on November 16, 200!

» Our Quarterly Report on Form -Q for the fiscal quarter ended December 31, 2G&% 6n February 9, 201!

« The description of our common stock, $0.001 pauealer share, contained in our Registration Statewe Form -A, filed
on October 30, 2009 pursuant to Section 12(b) ®Bkchange Act, as amended;

« Our Current Reports on Formk8filed on August 3, 2009, August 17, 2009, OctoBeR009, January 7, 2010, January
2010, January 29, 2010 and February 8, 2

Any statement contained in a document incorporatetEemed to be incorporated by reference intopttispectus supplement will be
deemed to be modified or superseded for purpostBsoprospectus supplement to the extent thatarsent contained in this prospectus
supplement or any other subsequently filed docurthertis deemed to be incorporated by referencethis prospectus supplement modifies
or supersedes the statement. Any statement soietdif superseded will not be deemed, except asostified or superseded, to constitute a
part of this prospectus supplement.

Our filings with the SEC, including our Annual Repon Form 10-K, Quarterly Reports on Form 10-Qrrént Reports on Form 8-K and
amendments to those reports, are available frebaje on our website at http://www.chia@m.comas soon as reasonably practicable after
they are filed with, or furnished to, the SEC. @uabsite and the information contained on that sitesonnected to that site, are not
incorporated into and are not a part of this proggesupplement. You may also obtain a copy ofelfidiags at no cost by writing or
telephoning us at the following address:

S-23



China Advanced Construction Materials Group, Inc.
1515 Broadway, 11th Floor
New York, NY 10036
Attention: Investor Relations
Telephone: +(86) 10 82525361

Except for the documents incorporated by referasceoted above, we do not incorporate into thisgeotus supplement any of the
information included in our website.
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$75,000,000

'|_=' ///CHINA ACM

CHINA ADYANCED CONSTRUCTION MATERFALS GROUP, INC.

Common Stock
Preferred Stock
Debt Securities
Warrants
Units

We may offer, issue and sell from time to time oammon stock, preferred stock, debt securitiesyamés or units up to $75,000,000 ol
equivalent in any other currency, currency unitscemposite currency or currencies in one or meselances. We may offer and sell
securities separately, together or as units, imrse@ classes or series, in amounts, at price®@andrms to be determined at the time of
This prospectus provides a general descriptiorffefings of these securities that we may undertake.

Each time we sell our securities pursuant to thissjpectus, we will provide the specific terms ottswffering in a supplement to t
prospectus. The prospectus supplement may also uphte, or change information contained in thisspectus. You should read |
prospectus and the accompanying prospectus suppietogether with additional information describeader the headingWhere You Ca
Find More Information” and “Information Incorporatéy Reference,” before you make your investmenisiten.

This prospectus may not be used to offer or sell ousecurities unless accompanied by a prospectus qpment. The information
contained or incorporated in this prospectus or inany prospectus supplement is accurate only as ofdtdate of this prospectus, or suc
prospectus supplement, as applicable, regardless thle time of delivery of this prospectus or any salof our securities.

Our common stock is listed on the NASDAQ Global kgrunder the symbol “CADC'On December 24, 2009, the last reported per slade
price of our common stock was $4.50.

The aggregate market value of our outstanding comstack held by non-affiliates is $ 25,749,161 bage 12,710,97%hares of outstandi
common stock, of which 3,901,388 are held by affitiates, and a per share price of $6.60 basetherclosing sale price of our comn
stock on November 11, 2009. We have not offeredsaeyrities pursuant to General Instruction |.Bfé-orm S3 during the prior 12 calenc
month period that ends on and includes the datiei®prospectus.

We may offer securities through underwriting syatlis managed or cnanaged by one or more underwriters, through agentdirectly tc
purchasers. The prospectus supplement for eadnirgff of securities will describe the plan of distition for that offering. For gene
information about the distribution of securitie$evéd, please see “Plan of Distribution” in thisgpectus.

See the “Risk Factors”section of our filings with the SEC and the applichle prospectus supplement for certain risks that yo shoulc
consider before investing in our securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these securities «
determined if this prospectus or any prospectus sygpement is truthful or complete. Any representationto the contrary is a criminal
offense.

The date of this prospectus is January 11, 2010




TABLE OF CONTENTS
ABOUT THIS PROSPECTUS
USE OF TERMS
CHINA ADVANCED CONSTRUCTION MATERIALS GROUP, INC.
RISK FACTORS
FORWARD-LOOKING STATEMENTS
USE OF PROCEEDS
DESCRIPTION OF CAPITAL STOCK
DESCRIPTION OF WARRANTS
DESCRIPTION OF DEBT SECURITIES
DESCRIPTION OF UNITS
PLAN OF DISTRIBUTION
LEGAL MATTERS
EXPERTS
WHERE YOU CAN FIND ADDITIONAL INFORMATION

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

16

16

17

17




ABOUT THIS PROSPECTUS

This prospectus is part of a registration statembat we filed with the Securities and Exchange @ission, or SEC, using a “shelf”
registration process. Under this shelf registrafioocess, we may sell our securities describetisnprospectus in one or more offerings up
total dollar amount of $75,000,000. Each time wierobur securities, we will provide you with a stgipent to this prospectus that will desc
the specific amounts, prices and terms of the #@siwe offer. The prospectus supplement may aldth, update or change informai
contained in this prospectus. This prospectus,thegevith applicable prospectus supplements andltioegments incorporated by referenc
this prospectus and any prospectus supplementsidex all material information relating to this exfihg. Please read carefully both
prospectus and any prospectus supplement togetithr additional information described below undéntere You Can Find Mo
Information” and “Information Incorporated by Reface.”

You should rely only on the information containador incorporated by reference in this prospectdsany applicable prospectus supplen
We have not authorized anyone to provide you witfer@nt or additional information. If anyone prdes you with different or inconsist
information, you should not rely on it. The infortisa contained in this prospectus is accurate aslyf the date of this prospectus, regar
of the time of delivery of this prospectus or amjesof securities described in this prospectuss Timospectus is not an offer to sell tt
securities and it is not soliciting an offer to bilngese securities in any jurisdiction where thesiofir sale is not permitted. You should ass
that the information appearing in this prospectusmy prospectus supplement, as well as informatierhave previously filed with the Sl
and incorporated by reference, is accurate asefdtie on the front of those documents only. Owirlass, financial condition, results
operations and prospects may have changed sinse thatesThis prospectus may not be used to consummate a sadf our securitie:
unless it is accompanied by a prospectus supplement

USE OF TERMS

Except as otherwise indicated by the context,edénences in this prospectus to (i) “China ACM, &W"“us,” “our,” “our Company,” or the
Company” are to China Advanced Construction Makei@roup, Inc., a Delaware corporation, and itssodidated subsidiaries; (ii)Securitie
Act” are to the Securities Act of 1933, as amendaexd} (iii) “Exchange Act” means the Securities Eaoge Act of 1934, as amended.

When used in this report, the terms “China ACM”of@pany”, “we”, “our”, and “us’refer to China Advanced Construction Materials G,
Inc. (a Delaware corporation) and its whotlyned subsidiaries Xin Ao Construction Materials¢.land Beijing Ao Hang Constructi
Materials Technology Co., Ltd., as well as BeijXig Ao Concrete Co., Ltd., the Company’s variablterest entity

CHINA ADVANCED CONSTRUCTION MATERIALS GROUP, INC.

We are a holding company whose Chivesed operating subsidiaries are primarily engagéte production of advanced construction mats
for large scale commercial, residential, and inftature developments. We are primarily focusegmuducing and supplying a wide rang:
advanced ready-mix concrete materials for hightyhmécal, large scale, and environmentally-frienciystruction projects.

Together with our subsidiaries, we provide matsréid services through our network of seven remaikgd concrete plants throughout Bei]
and eleven portable concrete plants located irouarprovinces all over China in supporting our higleed railway projects during the {
quarter of fiscal year 2010. We own one concredatphnd its related equipment, lease three pldntaddition, we have technical and prefe
procurement agreements with three independentlyedwsoncrete mixture stations, pursuant to whichanes paid by percentages of ¢
savings for technical support provided to clierd af sales price for projects we refer to othatishs due to the geographical location of
owned and leased plants.

Our manufacturing services are used primarily far mational high speed railway projects; almosoélbur general contract contractors on
high speed railway projects supply the needed raterials, which results in higher gross margins dsrand reduces our upfront cayg
investments needed to purchase raw materials. I¥depaoduce readyrix concrete at portable plants, which can be dighad and moved
new sites for new projects.




We were founded as an unincorporated business per@ber 1, 2005, under the name TJS Wood Floohirng, and became a C corporatio
the State of Delaware on February 15, 2007. Onl2&8i 2008, we changed our name to China Advanaatsttuction Materials Group, Inc.
connection with a reverse acquisition transactiath wkin Ao Construction Materials, Inc. Prior toethreverse acquisition, we wer:
development stage enterprise and had not yet gedesay revenues. From and after the reverse atigojsour business became the busi
of our indirect, wholly owned subsidiaries in theople’s Republic of China.

The address of our principal executive office inr@his Yingu Plaza, 9 Beisihuanxi Road, Suite 1Hd&idian District, Beijing 100080 Chir
and our telephone number is +(86 10) 825 25361. #ntain a website at www.chirgm.com that contains information about
Company, though no information contained on oursitelis part of this prospectus.

RISK FACTORS

An investment in our securities involves a high réegof risk. Prior to making a decision about invegsin our securities, you should carefi
consider the specific risk factors discussed indbetions entitled “Risk Factors” contained in owwst recent Annual Report on Form KO-
filed on September 28, 2009 and in any applicabdsgectus supplement and our other filings with$ and incorporated by referenc
this prospectus, together with all of the otheoinfation contained in this prospectus, or any apple prospectus supplement. Additional |
and uncertainties not presently known to us, ot tha currently view as immaterial, may also impaim business. If any of the risks
uncertainties described in our SEC filings or angspectus supplement or any additional risks ar@kmainties actually occur, our busin
financial condition and results of operations cob&materially and adversely affected. In that cése trading price of our securities cc
decline and you might lose all or part of your istreent.

FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates forwaadking statements within the meaning of sectioA 27 the Securities Act and section 21
the Exchange Act. These forward-looking statemanéssmanagemerst’beliefs and assumptions. In addition, other emitbr oral statemer
that constitute forwartboking statements are based on current expectatestimates and projections about the industrynaaudkets in whic
we operate and statements may be made by or obebtratf. Words such as “should,” “could,” “may,” ‘eect,” “anticipate,” “intend,” “plan,”
“believe,” “seek,” “estimate,” variations of suchowds and similar expressions are intended to iffestich forwardlooking statements. The
statements are not guarantees of future performandenvolve certain risks, uncertainties and aggions that are difficult to predict. The
are a number of important factors that could camge actual results to differ materially from thoselicated by such forwarkboking
statements.

We describe material risks, uncertainties and apsions that could affect our business, including @nancial condition and results
operations, under “Risk Factorahd may update our descriptions of such risks, ti@iogies and assumptions in any prospectus supgrienive
base our forward-looking statements on our managémeeliefs and assumptions based on informationlablaito our management at
time the statements are made. We caution you thatlaoutcomes and results may differ materialnfrwhat is expressed, implied or fore
by our forward-looking statements. Accordingly, yshould be careful about relying on any forwlrdking statements. Reference is mac
particular to forwardeoking statements regarding growth strategiegrfomal results, product and service developmentpatitive strength
intellectual property rights, litigation, mergeradaacquisitions, market acceptance or continuecmaace of our products and servi
accounting estimates, financing activities, ongaingtractual obligations and sales efforts. Exeeptequired under the federal securities
and the rules and regulations of the SEC, we ddae¢ any intention or obligation to update pupliahy forwardlooking statements after 1
distribution of this prospectus, whether as a tesfuhew information, future events, changes inuagstions, or otherwise.




USE OF PROCEEDS

Unless specified otherwise in the applicable prospesupplement, we expect to use the net procgedsceive from the sale of the secur
offered by this prospectus and the accompanyingparctus supplement for general corporate purpadgsh may include, among other thin

e acquisitions;

« working capital,

« capital expenditures;

« repayment of debt;

« research and development expenditures;
. investments

The precise amount and timing of the applicatioswfh proceeds will depend upon our funding requérgs and the availability and cos
other capital. Pending any specific applicatior, way initially invest funds in shotérm marketable securities or apply them to theicgdr
of shortterm indebtedness. Additional information on the o net proceeds from the sale of securities @a/by this prospectus may be
forth in the prospectus supplement relating tosiecific offering.

DESCRIPTION OF CAPITAL STOCK

Our Articles of Incorporation authorizes us to sst#,000,000 shares of common stock, $0.001 paevaér share, and 1,000,000 shart
preferred stock, $0.001 par value per share. ABetember 24 , 2009, there were 12,710,971 shfmmsnumon stock, and 560,12bares ¢
preferred stock, outstanding.

Common Stock Each outstanding share of common stock entileshblder thereof to one vote per share on aller&tOur bylaws provic
that elections for directors shall be by a pluyatif votes. Stockholders do not have preemptivbtsigo purchase shares in any future isst
of our common stock. Upon our liquidation, dissmntor winding up, and after payment of creditonsl goreferred stockholders, if any,
assets will be divided pro-rata on a share-forslbasis among the holders of the shares of comioch.s

The holders of shares of our common stock areleditib dividends out of funds legally available whand as declared by our boarc
directors. Our board of directors has never dedlardividend and does not anticipate declaringvaleind in the foreseeable future. Shoulc
decide in the future to pay dividends, as a holdioghpany, our ability to do so and meet other @biaps depends upon the receip
dividends or other payments from our operating slidases and other holdings and investments. Initeig our operating subsidiaries, fr
time to time, may be subject to restrictions onirtlability to make distributions to us, including a result of restrictive covenants in |
agreements, restrictions on the conversion of logatency into U.S. dollars or other hard curreany other regulatory restrictions. In the e
of our liquidation, dissolution or winding up, held of our common stock are entitled to receivialg, the net assets available to stockho
after payment of all creditors.

Preferred Stock. Our board of directors it authorized to issueaft,000,000 shares of preferred stock in one anerslasses or series withi
class as may be determined by our board of directano may establish, from time to time, the nundfeshares to be included in each clas
series, may fix the designation, powers, preferersse rights of the shares of each such classr@ssand any qualifications, limitations
restrictions thereof. Any preferred stock so isshiedhe board of directors may rank senior to thmon stock with respect to the paymet
dividends or amounts upon liquidation, dissolutimnwinding up of us, or both. Moreover, under derteircumstances, the issuance
preferred stock or the existence of the unissuetemed stock might tend to discourage or renderendifficult a merger or other change
control.

There are 560,128hares of Series A Convertible Preferred StoclGeries A Preferred Stock, currently issued andtantng. The Certifica
of Designations for the Series A Preferred Stolddfivith the Secretary of State of Delaware on Juriz008, provides that:

« the value of the Series A Preferred Stock is $@&0share;

« the Series A Preferred Stock shall rank seniolltolasses of common stock of the Company in regaodiquidation, dissolution a
winding up of the affairs of the Compar




the holders of the Series A Preferred Stock arél@shtto receive cumulative dividends on each shadr&eries A Preferred Stol
payable in cash, at an annual rate of

each share of Series A Preferred Stock is conver@h the option of the holder, into four sharéthe Compan’s common stock

each share of Series A Preferred Stock will autaraly convert into shares of the Compasmyommon stock, based on the if
closing price of the Company’s common stock onGloenpanys principal securities exchange exceeds $5.00medor any 20 «
the past 30 consecutive trading days and the asdrading volume is no less than 100,000 sharedgeduring such periot

upon the second anniversary of the issuance datieeoSeries A Preferred Stock, the Company shdkem all of the outstandi
shares of Series A Preferred Stock at an amoura ¢g/$8.00 per share plus all accrued dividengsighthereon; an

the holders of Series A Preferred Stock will vaigether with the holders of common stock on allteratand not as a separate ¢
and each share of Series A Preferred Stock shedl hanumber of votes equal to the number of shafreemmon stock then issua
upon conversion. Our board of directors is autlemtjavithout action by the shareholders, to issudepred stock from time to tir
with dividend, liquidation, conversion, voting, anther rights and restrictions as it may determi8hares of preferred stock may
issued in one or more classes or series withinrmaschs may be determined by our board of directdns, may also establish f
number of shares to be included in each classrasséAny preferred stock so issued by the boardirefctors may rank senior to
common stock with respect to the payment of divideor amounts upon liquidation, dissolution or vifigdup of us, or botk

Unless provided in a supplement to this prospecdhesshares of our preferred stock to be issueldhaile no preemptive rights. If prefer
stock is offered by us, the prospectus suppleméhtdescribe the terms of the preferred stock, udahg the following if applicable to tl
particular offering:

number of shares of preferred stock to be issuddtaoffering price of the preferred stock;
the title and stated value of the preferred st

dividend rights, including dividend rates, periods,payment dates, or methods of calculation ofddinds applicable to the prefer
stock;

the date from which distributions on the preferseéatk shall accumulate, if applicable;
right to convert the preferred stock into a differg/pe of security

voting rights attributable to the preferred stock;

rights and preferences upon our liquidation or wigdup of our affairs

terms of redemptior

the procedures for any auction and remarketingnyf, for the preferred stock;

the provisions for a sinking fund, if any, for theeferred stock

any listing of the preferred stock on any secwsigg&change;

the terms and conditions, if applicable, upon whikh preferred stock will be convertible into ownmmmon stock, including tl
conversion price (or manner of calculation therg

a discussion of federal income tax consideratigudieable to the preferred stoc




- the relative ranking and preferences of the pretestock as to distribution rights (including wtestlany liquidation preference as
the preferred stock will be treated as a liabildy purposes of determining the availability of etssfor distributions to holders of st
ranking junior to the shares of preferred stockoadistribution rights)

« any limitations on issuance of any series of prefitistock ranking senior to or on a parity with #egies of preferred stock be
offered as to distribution rights and rights upbe liquidation, dissolution or winding up or oufaifs; and

« any other specific terms, preferences, rights tétiins or restrictions of the preferred stock.

Anti-Takeover Provisions of Delaware Law and Charterd®isions

We are subject to Section 203 of the Delaware Gér@orporation Law, which prohibits a publicheld Delaware corporation from engag
in a “business combination,” except under certéicuenstances, with an “interested stockholder’a period of three years following the ¢
such person became an “interested stockholder’sanle

« before such person became an interested stockhét@dboard of directors of the corporation apptbeither the business combinal
or the transaction that resulted in the interestedkholder becoming an interested stockhol

« upon the consummation of the transaction that reduh the interested stockholder becoming an ésted stockholder, the interes
stockholder owned at least 85% of the voting stockhe corporation outstanding at the time thegsstion commenced, exclud
shares held by directors who also are officerfiefdorporation and shares held by employee sta@sispbr

- at or following the time such person became arrésted stockholder, the business combination isoapp by the board of direct
of the corporation and authorized at a meetingtofiholders by the affirmative vote of the holdefs66 2/3% of the outstandi
voting stock of the corporation which is not owrsdthe interested stockhold:

The term “interested stockholdegénerally is defined as a person who, together affiiates and associates, owns, or, within thed¢hyear
prior to the determination of interested stockhokstatus, owned, 15% or more of a corporation’stamiding voting stock. The ternbusines
combination”includes mergers, asset or stock sales and otfmélasitransactions resulting in a financial benéditan interested stockholc
Section 203 makes it more difficult for an “intetiex$ stockholder” to effect various business comtizing with a corporation for a threeal
period. The existence of this provision would bpented to have an ariikeover effect with respect to transactions nprayed in advance |
our board of directors, including discouraging s that might result in a premium over the magkate for the shares of common stock |
by stockholders.

The ability of the board of directors to issue sisaof preferred stock and to set the voting rigbtsferences and other terms thereof, wit
further stockholder action, may be deemed to havietakeover effect and may discourage takeover attemgt first approved by the boarc
directors, including takeovers which stockholderayndeem to be in their best interests. If takeattempts are discouraged, tempo
fluctuations in the market price of our common ktoghich may result from actual or rumored takeosgempts, may be inhibited. Th
provisions, together with the ability of our boaxtdirectors to issue preferred stock without fartetockholder action, including adoption «
stockholders rights plan using preferred stocktggleould also delay or frustrate the removal aumbent directors or the assumptiot
control by stockholders, even if the removal oruagstion would be beneficial to our stockholdersed3d provisions could also discourag
inhibit a merger, tender offer or proxy contestgereif favorable to the interests of stockholdensd could depress the market price of
common stock. In addition, our bylaws may be ameeraly action of the board of directors.

Transfer Agent

The transfer agent and registrar for our commoaoksit® Action Stock Transfer Corp., located in Salke City, Utah. Their mailing addres:
7069 Highland Drive, Suite 300, Salt Lake City, 8#121. Their phone number is 801.274.7088.




DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of commmekspreferred stock and/or debt securities in @nmore series. We may issue warr
independently or together with common stock, prefistock and/or debt securities, and the warnmaatg be attached to or traded separate
apart from these securities. Each series of warrailt be issued under a warrant agreement alleagosth in the prospectus supplemen
copy of the form of warrant agreement, includiny drm of warrant certificates representing the naats, reflecting the provisions to
included in the warrant agreements and/or warrartificates that will be entered into with respeztparticular offerings of warrants, will
filed as an exhibit to a FormI8to be incorporated into the registration statenwdnvhich this prospectus constitutes a part pieathe issuant
of any warrants.

The applicable prospectus supplement or term shiledescribe the terms of the warrants offeredréhg, any warrant agreement relatin
such warrants and the warrant certificates, incgdiut not limited to the following:

. the offering price or prices;

. the aggregate amount of securities that may behpsedl upon exercise of such warrants and minimunbeoof warrants that e
exercisable

. the currency or currency units in which the offgrprice, if any, and the exercise price are pay:

. the number of securities, if any, with which sucarrants are being offered and the number of sudhawts being offered wi

each security
. the date on and after which such warrants andetlaged securities, if any, will be transferableasagely;

. the amount of securities purchasable upon exedfigach warrant and the price at which the seesrithay be purchased uj
such exercise, and events or conditions under wthielmmount of securities may be subject to adjestr

. the date on which the right to exercise such wasrahall commence and the date on which such siggit expire:
. the circumstances, if any, which will cause theraats to be deemed to be automatically exercised,;

. any material risk factors, if any, relating to swearrants;

. the identity of any warrant agent; and

. any other terms of such warrants (which shall moingonsistent with the provisions of the warragregment)

Each warrant will entitle the holder to purchasgriacipal amount of common stock, preferred stog#/ar debt securities at an exercise
as shall in each case be set forth in, or calcel&ibim, the prospectus supplement relating to themeants. Warrants may be exercised &
times set forth in the prospectus supplement redatb such warrants. After the close of businesshenexpiration date (or any later dat
which the expiration date may be extended by usgxercised warrants will become void. Subject ty aestrictions and additior
requirements that may be set forth in the prospestpplement relating thereto, warrants may becesest by delivery to the Company or
warrant agent of the certificate evidencing theresats properly completed and duly executed andagiment as provided in the prospe
supplement of the amount required to purchase éfx¢ skcurities or shares of common stock, shargsedérred stock, or depositary shi
purchasable upon such exercise. The exercise wilcde the price applicable on the date of paymiantull, as set forth in the prospec
supplement relating to the warrants. Upon receipthe payment and the certificate representing wiaerants to be exercised propt
completed, duly executed and properly deliverethdigated in the prospectus supplement, we wilk@sn as practicable, issue and delive
debt securities or shares of common stock, shdneeterred stock, or depositary shares purchasgime such exercise. If fewer than all of
warrants represented by that certificate are exedcia new certificate will be issued for the rerimgj amount of warrants.




Prior to the exercise of any warrants, holders wthswarrants will not have any rights of holderstloé securities purchasable upon ¢
exercise, including the right to receive paymeritdividends, if any, on the securities purchasaigen such exercise, statutory appraisal r
or the right to vote such underlying securities.

Prospective purchasers of warrants should be atlvatenaterial U.S. federal income tax, accounting ether considerations may be applic
to instruments such as warrants.

DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general termshef debt securities that we may issue. We willdilerospectus supplement that may co
additional terms when we issue debt securities. f€has presented here, together with the termsreladed prospectus supplement, will |
description of the material terms of the debt siéegt You should also read the indenture underctvithe debt securities are to be issued
have filed a form of indenture governing differéypes of debt securities with the SEC as an exhibihe registration statement of which
prospectus is a part. All capitalized terms haeentteanings specified in the indenture.

We may issue, from time to time, debt securitiexyrie or more series, that will consist of seniglitdsenior subordinated debt or subordir
debt. We refer to the subordinated debt securéties the senior subordinated debt securities togeth¢he subordinated securities. The
securities that we may offer will be issued undeiiradlenture between us and an entity, identifiethaapplicable prospectus supplemer
trustee. Debt securities, whether senior, seniboslinated or subordinated, may be issued as ctibleedebt securities or exchangeable
securities. The following is a summary of the miatgprovisions of the indenture filed as an exhibithe registration statement of which
prospectus is a part.

As you read this section, please remember thatémh series of debt securities, the specific tesimgour debt security as described in
applicable prospectus supplement will supplememt, ahapplicable, may modify or replace the gene@ms described in the summ
below. The statement we make in this section roegpply to your debt security.

General Terms of the Indenture

The indenture does not limit the amount of debusées that we may issue. It provides that we risgye debt securities up to the princ
amount that we may authorize and may be in anyenayr or currency unit that we may designate. We, métjout the consent of the hold
of any series, increase the principal amount ofisées in that series in the future, on the saamns and conditions and with the same Cl
numbers as that series. Except for the limitationsconsolidation, merger and sale of all or suliithy all of our assets contained in
indenture, the terms of the indenture do not cordgaly covenants or other provisions designed te golders of any debt securities protec
against changes in our operations, financial ctordir transactions involving us.

We may issue the debt securities issued undemtienture as “discount securitiesyhich means they may be sold at a discount bel@v
stated principal amount. These debt securitiesadisas other debt securities that are not issti@ddiscount, may be issued witbriginal issu:
discount”,or OID, for U.S. federal income tax purposes beeafdnterest payment and other characteristicaehtd U.S. federal income t
considerations applicable to debt securities issuiéldl original issue discount will be describedriore detail in any applicable prospe:
supplement.

The applicable prospectus supplement for a sefiéglat securities that we issue will describe, agother things, the following terms of
offered debt securities:

« the title and authorized denominations of the sesfedebt securities;
« any limit on the aggregate principal amount ofdbdes of debt securitie

« whether such debt securities will be issued inyfuligistered form without coupons or in a form séglied as to principal only w
coupons or in bearer form with coupo

« whether issued in the form of one or more globalisées and whether all or a portion of the prpadiamount of the debt securitie
represented thereb

« the price or prices at which the debt securitidsbh® issued;




- the date or dates on which principal is payable;

« the place or places where and the manner in whidgipal, premium or interest, if any, will be pdya and the place or places wt
the debt securities may be presented for transfgribapplicable, conversion or exchan

« interest rates, and the dates from which intereaty, will accrue, and the dates when interegiaigable and the maturity;

« theright, if any, to extend the interest paymeeriqals and the duration of the extensions;

« ourrights or obligations to redeem or purchasedtia securities

« any sinking fund or other provisions that wouldigate us to repurchase or otherwise redeem sorak @frthe debt securities;

« conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and st thereto

« the currency or currencies of payment of princigahterest;

« the terms applicable to any debt securities issti@ddiscount from their stated principal amoi

- the terms, if any, under which any debt securitidsrank junior to any of our other debt;

- whether and upon what terms the debt securitiesbealefeased, if different from the provisionsfeeth in the indenture

. if the amount of payments of principal or interisstio be determined by reference to an index anida, or based on a coin or curre
other than that in which the debt securities astest to be payable, the manner in which these arscane determined and
calculation agent, if any, with respect there

« the provisions, if any, relating to any collatepabvided for the debt securities;

. if other than the entire principal amount of thebtdsecurities when issued, the portion of the ppimicamount payable up
acceleration of maturity as a result of a defanlbar obligations

» the events of default and covenants relating todilet securities that are in addition to, modifydelete those described in 1
prospectus

« the nature and terms of any security for any secdedbt securities; and
« any other specific terms of any debt securities.

The applicable prospectus supplement will preseatierial U.S. federal income tax considerationsholders of any debt securities and
securities exchange or quotation system on whighdabt securities are to be listed or quoted.

Senior Debt Securities

Payment of the principal of, premium and interdsany, on senior debt securities will rank on aifyawith all of our other secured/unsecu
and unsubordinated debt.

Senior Subordinated Debt Securities

Payment of the principal of, premium and interdsany, on senior subordinated debt securities béljunior in right of payment to the pr
payment in full of all of our unsubordinated delicluding senior debt securities and any crediilifgc We will state in the applicab
prospectus supplement relating to any senior sumetetl debt securities the subordination termshef gecurities as well as the aggre
amount of outstanding debt, as of the most recettigable date, that by its terms would be setuahe senior subordinated debt securi
We will also state in such prospectus supplemaeritdiions, if any, on issuance of additional sewiebt.

Subordinated Debt Securities

Payment of the principal of, premium and interésiny, on subordinated debt securities will beadimated and junior in right of paymen
the prior payment in full of all of our senior deltcluding our senior debt securities and senidwosdinated debt securities. We will state ir
applicable prospectus supplement relating to ampslinated debt securities the subordination tesfribe securities as well as the aggre
amount of outstanding indebtedness, as of the mosnht practicable date, that by its terms woulddrgor to the subordinated debt secur
We will also state in such prospectus supplemaeritdtions, if any, on issuance of additional seimoiebtedness.






Conversion or Exchange Rights
Debt securities may be convertible into or exchabige for other securities, including, for exampkares of our equity securities. The te
and conditions of conversion or exchange will kegest in the applicable prospectus supplement. trast will include, among others,
following:

« the conversion or exchange pri

« the conversion or exchange period;

« provisions regarding the ability of us or the holtteconvert or exchange the debt securi

« events requiring adjustment to the conversion charge price; an

« provisions affecting conversion or exchange indbent of our redemption of the debt securities.
Consolidation, Merger or Sale
We cannot consolidate or merge with or into, ongfar or lease all or substantially all of our #s4e, any person, and we cannot permit
other person to consolidate with or merge intoundess (1) we will be the continuing corporation(®y the successor corporation or persc
which our assets are transferred or leased is @ocation organized under the laws of the UnitedeStaany state of the United States ol
District of Columbia and it expressly assumes diligations under the debt securities and the indentin addition, we cannot complete su
transaction unless immediately after completingttaesaction, no event of default under the indentand no event which, after notice or l¢
of time or both, would become an event of defanlier the indenture, shall have occurred and bdragng. When the person to whom
assets are transferred or leased has assumed l@atiobs under the debt securities and the indentwe shall be discharged from all
obligations under the debt securities and the inderexcept in limited circumstances.

This covenant would not apply to any recapitalaatiransaction, a change of control of us or a ljidéveraged transaction, unless
transaction or change of control were structureidd¢tude a merger or consolidation or transfereask of all or substantially all of our assets.

Events of Default
The term “Event of Default,” when used in the intlga, unless otherwise indicated, means any ofdif@ving:
« failure to pay interest for 30 days after the gagment is due and payable;

» failure to pay principal or premium, if any, on adgbt security when due, either at maturity, upoy edemption, by declaration
otherwise;

» failure to make sinking fund payments when ¢
- failure to perform other covenants for 60 daysraftetice that performance was required;
« events in bankruptcy, insolvency or reorganizatilating to us; o

« any other Event of Default provided in the applieabfficer's certificate, resolution of our board of directarsthe supplement
indenture under which we issue a series of dehiriis.

An Event of Default for a particular series of daleturities does not necessarily constitute an ttokDefault for any other series of d
securities issued under the indenture.




If an Event of Default with respect to any seriésenior debt securities occurs and is continuthgn either the trustee for such series o
holders of a majority in aggregate principal amoahthe outstanding debt securities of such sebgsnotice in writing, may declare 1
principal amount of and interest on all of the debturities of such series to be due and payabheeiirately; provided, however, unl
otherwise provided in the applicable prospectupkment, if such an Event of Default occurs andoaistinuing with respect to more than

series of senior debt securities under the indenthie trustee for such series or the holdersrofgrity in aggregate principal amount of
outstanding debt securities of all such serieseoics debt securities of equal ranking (or, if afysuch senior debt securities are disc
securities, such portion of the principal amountrey be specified in the terms of that series)ngoas one class, may make such declarati
acceleration as to all series of such equal ran&imynot the holders of the debt securities of@rg/ of such series of senior debt securities.

If an Event of Default with respect to any seriésubordinated securities occurs and is continuingn either the trustee for such series
holders of a majority in aggregate principal amoahthe outstanding debt securities of such setbigshotice in writing, may declare 1
principal amount of and interest on all of the debturities of such series to be due and payabheeiirately; provided, however, unl
otherwise provided in the applicable prospectupkment, if such an Event of Default occurs andoaistinuing with respect to more than
series of subordinated securities under the indentbe trustee for such series or the holdersroéprity in aggregate principal amount of
outstanding debt securities of all such seriesubbedinated securities of equal ranking (or, if afiysuch subordinated securities are disc
securities, such portion of the principal amountrey be specified in the terms of that series)ngoas one class, may make such declarati
acceleration as to all series of equal rankingrestdhe holders of the debt securities of any drsaioh series of subordinated securities.
The holders of not less than a majority in aggregatncipal amount of the debt securities of afeetied series of equal ranking may,
satisfying certain conditions, rescind and annyl aithe above-described declarations and consegsdnvolving such series.

If an Event of Default relating to events in baray, insolvency or reorganization of us occurs mncbntinuing, then the principal amoun
all of the debt securities outstanding, and anywat interest, will automatically become due angapée immediately, without any declarat
or other act by the trustee or any holder.

The indenture imposes limitations on suits brodghholders of debt securities against us. Excepadétions for payment of overdue princi
or interest, no holder of debt securities of anyesemay institute any action against us undeintienture unless:

« the holder has previously given to the trusteeteminotice of default and continuance of such dgfau

» the holders of not less than a majority in printgaount of the outstanding debt securities ofatiected series of equal ranking h
requested that the trustee institute the ac

« the requesting holders have offered the trustesorele indemnity for expenses and liabilities thaty be incurred by bringing t
action;

« the trustee has not instituted the action withird&9s of the request; al

- the trustee has not received inconsistent diredtipthe holders of a majority in principal amoufitlee outstanding debt securities
the affected series of equal ranki

We will be required to file annually with the trasta certificate, signed by one of our officeratisy whether or not the officer knows of :
default by us in the performance, observance ditlfoént of any condition or covenant of the inderg.

Registered Global Securities and Book Entry System

The debt securities of a series may be issued wlembr in part in boolentry form and may be represented by one or mdhe fegistere:
global securities or in unregistered form with dthout coupons. We will deposit any registered glokecurities with a depositary or wit
nominee for a depositary identified in the appliegtrospectus supplement and registered in the rdraech depositary or nominee. In s
case, we will issue one or more registered globalisties denominated in an amount equal to theeggge principal amount of all of the d
securities of the series to be issued and repreddryt such registered global security or securifibés means that we will not issue certifici
to each holder.

Unless and until it is exchanged in whole or intgar debt securities in definitive registered forenregistered global security may no
transferred except as a whole:

« by the depositary for such registered global séctwiits nominee
« by anominee of the depositary to the depositagnather nominee of the depositary; or

« by the depositary or its nominee to a successthveofiepositary or a nominee of the succes
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The prospectus supplement relating to a seriesbf securities will describe the specific termghe depositary arrangement involving
portion of the series represented by a registetellafy security. We anticipate that the followingoyisions will apply to all deposita
arrangements for registered debt securities:

« ownership of beneficial interests in a registerkdbgl security will be limited to persons that haeeounts with the depositary for s
registered global security, these persons beiregnef to a participants” or persons that may hold interests through pasitig

« upon the issuance of a registered global secuttity, depositary for the registered global securifll eredit, on its bookentry
registration and transfer system, the participaat€ounts with the respective principal amountshefdebt securities representec
the registered global security beneficially owngdhe participants

« any dealers, underwriters, or agents participdtinge distribution of the debt securities repreésdrby a registered global security
designate the accounts to be credited;

« ownership of beneficial interest in such registegtabal security will be shown on, and the trangfesuch ownership interest will
effected only through, records maintained by theod#ary for such registered global security fderasts of participants, and on
records of participants for interests of persorldihg through participant:

The laws of some states may require that speqifiedhasers of securities take physical deliverthefsecurities in definitive form. These ¢
may limit the ability of those persons to own, sfar or pledge beneficial interests in registereta securities.

So long as the depositary for a registered globadisty, or its nominee, is the registered owneswith registered global security, the depos
or such nominee, as the case may be, will be ceresidthe sole owner or holder of the debt secaritipresented by the registered gl
security for all purposes under the indenture. pkes stated below, owners of beneficial intergstsregistered global security:

- will not be entitled to have the debt securitigzresented by a registered global security regidtieréheir names
« will not receive or be entitled to receive physidalivery of the debt securities in the definitieem; and
« will not be considered the owners or holders ofdbbt securities under the relevant indenture.

Accordingly, each person owning a beneficial intén@ a registered global security must rely on phecedures of the depositary for
registered global security and, if the person isanparticipant, on the procedures of a particighrdugh which the person owns its interes
exercise any rights of a holder under the indenture

We understand that under existing industry prastidfewe request any action of holders or if an ewaf a beneficial interest in a registe
global security desires to give or take any actlat a holder is entitled to give or take under itidenture, the depositary for the registi
global security would authorize the participant$divgy the relevant beneficial interests to givetake the action, and the participants w
authorize beneficial owners owning through theipgrants to give or take the action or would othiseract upon the instructions of benefi
owners holding through them.

We will make payments of principal and premiumaify, and interest, if any, on debt securities regméed by a registered global sect
registered in the name of a depositary or its nemito the depositary or its nominee, as the casehwaas the registered owners of
registered global security. None of us, the trusteany other agent of ours or the trustee willrégponsible or liable for any aspect of
records relating to, or payments made on accounbefeficial ownership interests in the registegbobal security or for maintainir
supervising or reviewing any records relating t® lieneficial ownership interests.

We expect that the depositary for any debt seesritepresented by a registered global securityn upceipt of any payments of principal .
premium, if any, and interest, if any, in respefcth@ registered global security, will immediateledit participantsaccounts with payments
amounts proportionate to their respective bendfintarests in the registered global security asashon the records of the depositary. We
expect that standing customer instructions andocuaty practices will govern payments by particigaiot owners of beneficial interests in
registered global security held through the pgréinis, as is now the case with the securitiesfoelthe accounts of customers in bearer for
registered in “street name.” We also expect thgtafrthese payments will be the responsibility e participants.

11




If the depositary for any debt securities represgity a registered global security is at any timeilling or unable to continue as depositar
stops being a clearing agency registered undeExuhange Act, we will appoint an eligible succesdepositary. If we fail to appoint
eligible successor depositary within 90 days, wikissue the debt securities in definitive formerchange for the registered global securit
addition, we may at any time and in our sole disoredecide not to have any of the debt securibiea series represented by one or r
registered global securities. In that event, wd isgue debt securities of the series in a defiaifiorm in exchange for all of the registe
global securities representing the debt securiflé®e trustee will register any debt securities éskin definitive form in exchange fol
registered global security in the name or namebeasdepositary, based upon instructions from itigipants, shall instruct the trustee.

We may also issue bearer debt securities of assarithe form of one or more global securitiesenefd to as “bearer global securitie$He
prospectus supplement relating to a series of deburities represented by a bearer global secwiltydescribe the applicable terms
procedures. These will include the specific terithe depositary arrangement and any specific phaes for the issuance of debt securiti
definitive form in exchange for a bearer globalwség, in proportion to the series represented lmgarer global security.

Discharge, Defeasance and Covenant Defeasance
We can discharge or decrease our obligations uthéeéndenture as stated below.

We may discharge obligations to holders of anyeseof debt securities that have not already bebweded to the trustee for cancellation
that have either become due and payable or arédiy terms to become due and payable, or are stEedor redemption, within six
(60) days. We may effect a discharge by irrevocatdpositing with the trustee cash or U.S. goverrinodatigations, as trust funds, in
amount certified to be enough to pay when due, ndreat maturity, upon redemption or otherwise, ghiacipal of, premium and interest
any, on the debt securities and any mandatoryrginkind payments.

Unless otherwise provided in the applicable progmesupplement, we may also discharge any and allroobligations to holders of any se
of debt securities at any time, which we refersadafeasance. We may also be released from thgatiblis imposed by any covenants of
outstanding series of debt securities and provis@frthe indenture, and we may omit to comply whithse covenants without creating an e
of default under the trust declaration, which wkerdéo as covenant defeasance. We may effect defeasand covenant defeasance on
among other things:

« we irrevocably deposit with the trustee cash or.ld@&ernment obligations, as trust funds, in an @mhagertified to be enough to [
at maturity, or upon redemption, the principal,piegm and interest, if any, on all outstanding dedaturities of the serie

« we deliver to the trustee an opinion of counseifr@ nationally recognized law firm to the effecattthe holders of the series of ¢
securities will not recognize income, gain or Ides U.S. federal income tax purposes as a resuthefdefeasance or cover
defeasance and that defeasance or covenant defeasdhnot otherwise alter the holders.S. federal income tax treatment
principal, premium and interest, if any, paymemidite series of debt securities; ¢

« inthe case of subordinated debt securities, natasecondition shall exist that, based on the sdipation provisions applicable to
series, would prevent us from making payments ioicipal of, premium and interest, if any, on anytted applicable subordinated d
securities at the date of the irrevocable depeé$itrred to above or at any time during the periodirey on the 91st day after the deg
date.

In the case of a defeasance by us, the opinioneleed must be based on a ruling of the InternaldRele Service issued, or a change in
federal income tax law occurring, after the datehef indenture, since such a result would not oceuler the U.S. federal income tax law
effect on such date.

Although we may discharge or decrease our obligationder the indenture as described in the twoegieg paragraphs, we may not av

among other things, our duty to register the tranef exchange of any series of debt securitiegitace any temporary, mutilated, destro
lost or stolen series of debt securities or to ta@&nan office or agency in respect of any serfedebt securities.
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Modification of the Indenture

The indenture provides that we and the trustee enégr into supplemental indentures without the enhef the holders of debt securities to:

secure any debt securities and provide the termiganditions for the release or substitution ofgbeurity;
evidence the assumption by a successor corporatioar obligations;

add covenants for the protection of the holderdedift securities;

add any additional events of defal

cure any ambiguity or correct any inconsistencgefect in the indenture;

add to, change or eliminate any of the provisiohdhe indenture in a manner that will become effectonly when there is 1
outstanding debt security which is entitled to ble@efit of the provision as to which the modificatiwvould apply

establish the forms or terms of debt securitiesnyf series
eliminate any conflict between the terms of theemidire and the Trust Indenture Act of 1939;

evidence and provide for the acceptance of appeantrby a successor trustee and add to or changefathe provisions of tt
indenture as is necessary for the administratighetrusts by more than one trustee;

make any other provisions with respect to mattergjuestions arising under the indenture that wilt be inconsistent with a
provision of the indenture as long as the new ions do not adversely affect the interests oftiblelers of any outstanding d
securities of any series created prior to the nicatibn.

The indenture also provides that we and the trusigg with the consent of the holders of not léssita majority in aggregate principal amc
of debt securities of all series of senior debusées or of Subordinated Securities of equal lagkas the case may be, then outstandin
affected, voting as one class, add any provisionsrtchange in any manner, eliminate or modifarmy way the provisions of, the indentur
modify in any manner the rights of the holdersha tlebt securities. We and the trustee may noteterywithout the consent of the holde
each outstanding debt security affected thereby:

extend the final maturity of any debt security;

reduce the principal amount or premium, if a

reduce the rate or extend the time of paymenttefést;

reduce any amount payable on redemption or impaiffect any right of redemption at the option teé holder of the debt securit
change the currency in which the principal, premammnterest, if any, is payable;

reduce the amount of the principal of any debt sgcissued with an original issue discount thafpayable upon acceleration
provable in bankruptcy

alter provisions of the relevant indenture relatioghe debt securities not denominated in U.Sadg|
impair the right to institute suit for the enforcemt of any payment on any debt security when due;
if applicable, adversely affect the right of a hevldo convert or exchange a debt security

reduce the percentage of holders of debt secudfiegy series whose consent is required for angification of the indenture.

The indenture provides that the holders of not thas a majority in aggregate principal amounthef then outstanding debt securities of
and all affected series of equal ranking, by noticéhe relevant trustee, may on behalf of the &isldf the debt securities of any and all
series of equal ranking waive any default andatssequences under the indenture except:

13




- a continuing default in the payment of interest premium, if any, or principal of, any such debtwgéty held by a norconsentin
holder; or

- adefault in respect of a covenant or provisiothefindenture that cannot be modified or amendéldout the consent of the holdel
each outstanding debt security of each seriestatfe

Concerning the Trustee

The indenture provides that there may be more tmentrustee under the indenture, each for one oe meries of debt securities. If there
different trustees for different series of debtwsiies, each trustee will be a trustee of a turler the indenture separate and apart frot
trust administered by any other trustee underititgnture.

Except as otherwise indicated in this prospectuanyr prospectus supplement, any action permittdzettaken by a trustee may be take
such trustee only on the one or more series of skshirities for which it is the trustee under theeinture. Any trustee under the indenture
resign or be removed from one or more series ot deburities. All payments of principal of, premiuand interest, if any, on, and
registration, transfer, exchange, authenticatich delivery of, the debt securities of a series Wl effected by the trustee for that series
office designated by the trustee.

If the trustee becomes a creditor of ours, theniute places limitations on the right of the treste obtain payment of claims or to realiz¢
property received in respect of any such claim esudty or otherwise. The trustee may engage irerotransactions. If it acquires ¢
conflicting interest relating to any duties condegthe debt securities, however, it must elimirtagconflict or resign as trustee.
The holders of a majority in aggregate principabant of any and all affected series of debt seiesriof equal ranking then outstanding
have the right to direct the time, method and plafceonducting any proceeding for exercising anyedy available to the trustee conceri
the applicable series of debt securities, provithad the direction:

« would not conflict with any rule of law or with threlevant indenture

« would not be unduly prejudicial to the rights obémer holder of the debt securities;

« and would not involve any trustee in personal ligbi

The indenture provides that in case an Event ohliliehall occur, not be cured and be known to tamstee, the trustee must use the ¢
degree of care as a prudent person would use ioah@uct of his or her own affairs in the exera$ehe trustees power. The trustee will
under no obligation to exercise any of its rightgoowers under the indenture at the request ofcdirilge holders of the debt securities, ur
they shall have offered to the trustee securityiaddmnity satisfactory to the trustee.

No Individual Liability of Incorporators, Stockhold ers, Officers or Directors

The indenture provides that no incorporator angbast, present or future stockholder, officer oedior of ours or any successor corporatic

their capacity as such shall have any individuability for any of our obligations, covenants oregments under the debt securities o

indenture.

Governing Law

The indenture and the debt securities will be goeérby, and construed in accordance with, the tftlse State of New York.
DESCRIPTION OF UNITS

We may issue units comprised of one or more obther securities described in this prospectus jncambination. Each unit will be issuec

that the holder of the unit is also the holderadresecurity included in the unit. Thus, the holafea unit will have the rights and obligation:

a holder of each included security. The unit agenunder which a unit is issued may provide thatdecurities included in the unit may
be held or transferred separately, at any time ang time before a specified date.
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The applicable prospectus supplement may describe:

the designation and terms of the units and of dwaisties comprising the units, including whethed ainder what circumstant
those securities may be held or transferred segigr.

any provisions for the issuance, payment, settléntiemsfer or exchange of the units or of the géea comprising the units; and

any additional terms of the governing unit agreetr

The applicable prospectus supplement will desdhibgerms of any units.

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospeat any one or more of the following ways froméito time:

directly to investors, including through a spechidding, auction or other process;

to investors through agen

directly to agents;

to or through brokers or deale

to the public through underwriting syndicates lgdbe or more managing underwriters;
to one or more underwriters acting alone for regalavestors or to the public; al

through a combination of any such methods of :

We may also sell and distribute the securitiesretfeby this prospectus from time to time in onemmre transactions, including irat' the
market offerings’within the meaning of Rule 415(a)(4) of the SedesitAct, to or through a market maker or into aistixg trading market, ¢
an exchange or otherwise. We may sell our seesritirough a rights offering, forward contractsiomilar arrangements.

The accompanying prospectus supplement will seh fire terms of the offering and the method ofritistion and will identify any firm
acting as underwriters, dealers or agents in cdiorewith the offering, including:

the name or names of any underwriters, dealergents;

the purchase price of the securities and the pdscteus from the sale;

any ove-allotment options under which underwriters may pase additional securities from |

any underwriting discounts and other items cortitigicompensation to underwriters, dealers or agent
any public offering price

any discounts or concessions allowed or reallowgzha@ to dealers; and

any securities exchange or market on which therge=uoffered in the prospectus supplement malyshbed.

Only those underwriters identified in such prospecupplement are deemed to be underwriters ineotiom with the securities offered in
prospectus supplement. Any underwritten offering/ in@ on a best efforts or a firm commitment basis.

The distribution of the securities may be effedtedn time to time in one or more transactions fiked price or prices, which may be chang
at varying prices determined at the time of salgt@rices determined as the applicable prospesttpplement specifies. The securities me
sold through a rights offering, forward contractssonilar arrangements. In any distribution of striggion rights to stockholders, if all of t
underlying securities are not subscribed for, wg than sell the unsubscribed securities directlthtad parties or may engage the service
one or more underwriters, dealers or agents, ifmfustandby underwriters, to sell the unsubscrisszlrities to third parties.
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In connection with the sale of the securities, unligers, dealers or agents may be deemed to remgivied compensation from us in the f
of underwriting discounts or commissions and alsay meceive commissions from securities purchasarsvhom they may act as age
Underwriters may sell the securities to or throdglalers, and the dealers may receive compensatitreiform of discounts, concession
commissions from the underwriters or commissionmfthe purchasers for whom they may act as agent.

We will provide in the applicable prospectus suppet information regarding any underwriting discsuor other compensation that we pa
underwriters or agents in connection with the s@iesroffering, and any discounts, concessionsomnraissions which underwriters allow
dealers. Underwriters, dealers and agents particgpén the securities distribution may be deemmdbé underwriters, and any discounts
commissions they receive and any profit they realim the resale of the securities may be deemeldetainderwriting discounts a
commissions under the Securities Act. Underwritard their controlling persons, dealers and agemnts lme entitled, under agreements ent
into with us, to indemnification against and cdmtition toward specific civil liabilities, includintibilities under the Securities Act.

Unless otherwise specified in the related prospgestipplement, each series of securities will bevaissue with no established trading ma
other than shares of common stock, which are listethe Nasdag Capital Market. Any common stock golrsuant to a prospectus suppler
will be listed on the Nasdaq Capital Market, subjecofficial notice of issuance. We may electitt ny series of debt securities or prefe
stock, on an exchange, but we are not obligatetbteo. It is possible that one or more underwriteey make a market in the securities,
such underwriters will not be obligated to do sd amy discontinue any market making at any timéait notice. No assurance can be g
as to the liquidity of, or the trading market fany offered securities.

In connection with an offering, the underwritersynpaurchase and sell securities in the open mafketse transactions may include short s
stabilizing transactions and purchases to coveitipos created by short sales. Short sales invttheesale by the underwriters of a gre
number of securities than they are required tolmsge in an offering. Stabilizing transactions csinsf bids or purchases made for the pur
of preventing or retarding a decline in the mankate of the securities while an offering is in gress. The underwriters also may impo
penalty bid. This occurs when a particular undeewniepays to the underwriters a portion of theaumaiting discount received by it beca
the underwriters have repurchased securities splar for the account of that underwriter in statilg or shorteovering transactions. The
activities by the underwriters may stabilize, maintor otherwise affect the market price of theusigies. As a result, the price of the secur
may be higher than the price that otherwise migigten the open market. If these activities arenaeenced, they may be discontinued by
underwriters at any time. Underwriters may engagevierallotment. If any underwriters create a spodition in the securities in an offering
which they sell more securities than are set fortlthe cover page of the applicable prospectusleopgmt, the underwriters may reduce
short position by purchasing the securities ingdhen market.

Underwriters, dealers or agents that participatehim offer of securities, or their affiliates orsasiates, may have engaged or enga
transactions with and perform services for, usur affiliates in the ordinary course of businessvitich they may have received or rec
customary fees and reimbursement of expenses.
LEGAL MATTERS
The validity of the securities offered by this gvestus will be passed upon for us by Pillsbury Wiap Shaw Pittman LLP.
EXPERTS

The consolidated financial statements of the Com@anof September 30, 2009 (unaudited) and 2008u@ited) and for the years ended .
30, 2009 and 2008 incorporated in this prospecyuseference have been audited by the accountingdirMoore Stephens Wurth Frazer

Torbet, LLP, independent registered public accagnfirm, and are incorporated in reliance uponrthegport dated September 22, 2009, g
upon such firm’s authority as experts in auditing accounting.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statenmemEorm S3 under the Securities Act with respect to the gtes offered in this offerin
This prospectus does not contain all of the infation set forth in the registration statement. feother information with respect to us and
securities offered in this offering, we refer yauthe registration statement and to the attachéibis. With respect to each such docur
filed as an exhibit to the registration statememt refer you to the exhibit for a more completecdigsion of the matters involved.

You may inspect our registration statement andatteched exhibits and schedules without chargkeeaptiblic reference facilities maintait
by the SEC at 100 F Street, N.E., Washington, RG549. You may obtain copies of all or any parbof registration statement from the £
upon payment of prescribed fees. You may obtaioriétion on the operation of the public referermen by calling the SEC at 1-800-SEC-
0330.

Our SEC filings, including the registration staternand the exhibits filed with the registrationtstaent, are also available from the SEC’
website at www.sec.gov, which contains reports,xprand information statements and other informati@garding issuers that f{
electronically with the SEC.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referenitethis prospectus certain of the information we fith the SEC. This means we can disc
important information to you by referring you toctimer document that has been filed separately thé#tSEC. The information incorporatec
reference is considered to be part of this prosggeend will modify and supersede the informatioeitided in this prospectus to the extent
the information included as incorporated by refeeemodifies or supersedes the existing informathory statement so modified or superse
will not be deemed, except as so modified or sigukd, to constitute a part of this prospectus. Wéerporate by reference the docum
listed below and all additional documents that e With the SEC under the terms of Sections 13(8]¢), 14 or 15(d) of the Exchange /
that are made after the initial filing date of tlegistration statement of which this prospectus [i@rt and before the termination of any offe
of securities offered by this prospectus.

e Our Annual Report on Form 10-K for the fiscal yeaded June 30, 2009, filed September 28, 2009;
o Our Quarterly Report on Form 10-Q for the fiscadudar ended September 30, 2009, filed on Novem®g209;

« The description of our common stock, $0.001 pauegber share, contained in our Registration Staterme Form 8A, filed or
October 30, 2009, pursuant to Section 12(b) oftkehange Act, as amended; ¢
« Our Current Reports on Form 8-K, as follows:

Form Filed On

8-K August 3, 200¢
8-K August 17, 200¢
8-K October 9, 200!

Any statement made in this prospectus concerniagctintents of any contract, agreement or otherrdeatiis only a summary of the aci
document. You may obtain a copy of any documentrsarized in this prospectus and any or all of tHerimation that has been incorpore
by reference in this prospectus at no cost by mgitr calling us at our mailing address and teleghoumber: Xianfu Han, China Advan
Construction Materials Group, Inc., Yingu Plaza&Bdisihuanxi Road, Suite 1708, Haidian District, jBgj 100080 China, telephone: +(86
825 25361. Each statement regarding a contraceaggnt or other document is qualified in its enitey reference to the actual document.

You may read and copy all materials that we haleel fivith the SEC at the SE€Public Reference Room at 100 F Street, N.E., Wg&im
D.C. 20549. You may obtain information on the ofieraof the Public Reference Room by calling theCSE 1-800-SEM@330. Additionally
all reports and documents that we have filed with$EC can be obtained from the S&Qiternet Site at http://www.sec.gov, or by vigitiou
website at www.chinaacm.com
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