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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities¥éhange Act of 1934

Date of Report (Date of earliest event reportétBrch 1, 2010 (February 24, 2010)

CHINA ADVANCED CONSTRUCTION MATERIALS
GROUP, INC.

(Exact name of Registrant as specified in charter)
Delaware 33:3-141568 20-8468508
(State or other jurisdiction of incorporatic (Commission File Numbe (IRS Employer Identification No

1515 Broadway, 11th Floot
New York, NY 10036
(Address of principal executive office

Registrant's telephone number, including area ce8é(10) 82525361

(Former name or former address, if changed sirstedgort)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 unberSecurities Act(17CFR230.42

O Soliciting material pursuant to Rule?12 under the Exchange Act (17CFR240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17CFR240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17CFR240-4(c))




Item 1.01. Entry into a Material Definitive Agreement

On February 24, 2010, China Advanced ConstructiateMals Group, Inc. (the “Company”) entered intouaderwriting agreement (the
“Underwriting Agreement”) with Roth Capital PartseLLC (the “Underwriter”), related to a public efing of 2,000,000 shares of the
Company’s common stock, par value $0.001 per gftlaee’'Common Stock”)at a price of $4.60 per share, less a 6% undengrddmmission
Under the terms of the Underwriting Agreement, @menpany has granted the Underwriter an option,oésale for 30 days, to purchase up to
an additional 300,000 shares of Common Stock tercover-allotments, if any. The offering is beingde pursuant to the Compasgffective
registration statement on Form S-3, as amended@pplemented (Registration Statement No. 333-1646#31 with the Securities and
Exchange Commission. The Underwriting Agreemefitéd as Exhibit 1.1 to this Current Report and description of the material terms of
the Underwriting Agreement is qualified in its eaty by reference to such exhibit.

Item 8.01. Other Events.

On March 1, 2010, the Company closed an offering, 000,000 shares of its Common Stock, at a pifid &0 per share, less a 6%
underwriting commission, pursuant to the termshefWnderwriting Agreement as disclosed in Iltem B&éve. The Company received net
proceeds of approximately $8.4 million from theeniifg, after deducting underwriting discounts astineated offering expenses.

A copy of the opinion of Pillsbury Winthrop ShawttRian LLP with respect to the legality of the issca and sale of the shares of Common
Stock issued in the offering is filed herewith agibit 5.1 to this Current Report.

On March 1, 2010, the Company issued a press eeblrasouncing that it had closed the public offedegcribed in Item 1.01 of this Current
Report. The Company’s press release is filed dwbix99.1 to this Current Report and is incorpedaherein by reference.

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits:
No. Description
11 Underwriting Agreement dated December 17, 2
5.1 Opinion of Pillsbury Winthrop Shaw Pittman L1

99.1 Press Release dated March 1, 2




SIGNATURES

Pursuant to the requirements of the SecuritiesExathange Act of 1934, the Registrant has duly datisis report to be signed on
behalf by the undersigned thereunto duly authorized

China Advanced Construction Materials Group, Inc.
Date: March 1, 2010

By: /s/ Jeremy Goodwin

Name: Jeremy Goodwin
Title: President




EXHIBIT 1.1

2,000,000 Shares
CHINA ADVANCED CONSTRUCTION MATERIALS GROUP, INC.
Common Stock
UNDERWRITING AGREEMENT
February 24, 201

Roth Capital Partners, LLC
24 Corporate Plaza
Newport Beach, CA 926¢€
Ladies and Gentlemen:

China Advanced Construction Materials Group, Inc., a Delaware corporation (the “ Compdiyproposes, subject to the terms
conditions stated herein, to issue and sell to Rathital Partners, LLC (the “ Underwrit&ran aggregate of 2,000,000 authorized but unis
shares (the “ Underwritten Shargsof Common Stock, par value $0.001 per share {t@@mmon StockK), of the Company. The Compan
has granted the Underwriter the option to purclasaggregate of up to 300,000 additional shar€oaimon Stock (the “ Additional Shar&s

as may be necessary to cover oghotments made in connection with the offerincheTUnderwritten Shares and the Additional Share
collectively referred to as the “ Sharés

The Company and the Underwriter hereby confirmrtagieement as follows:

1. Registration Statement and ProspectusThe Company has prepared and filed with the &1 and Exchan(
Commission (the “ Commissiof) a registration statement on Form S-3 (File N83264048) under the Securities Act of 1933, as and
(the * Securities Act) and the rules and regulations (the “ Rules aed®ations’) of the Commission thereunder, such amendmentscit
registration statement (including post effectiveeadments) as may have been required to the dathiofAgreement and a prelimini
prospectus supplement or “red herrimgirsuant to Rule 424(b) under the Securities Attch registration statement, as amended (incl
any post effective amendments) has been declafedtigé by the Commission. Such registration steget, including amendments thel
(including post effective amendments thereto) ahgime, the exhibits and any schedules theresueh time, the documents incorporate:
reference therein pursuant to Item 12 of For® Bider the Securities Act at such time and theishents and information otherwise deeme
be a part thereof or included therein by Rule 480Ber the Securities Act or otherwise pursuanh&Rules and Regulations at such tim
herein called the “ Registration Stateméntf the Company has filed or files an abbreviatedisgation statement pursuant to Rule 46
under the Securities Act (the_* Rule 462 RegistratStatement), then any reference herein to the term Registrefitatement shall inclui
such Rule 462 Registration Statement.




The Company is filing with the Commission pursuariRule 424 under the Securities Act a final prasipe supplement relating to
Shares to a form of prospectus included in the Region Statement. Such prospectus in the formtiich it appears in the Registrati
Statement is hereinafter called the “ Base Prospe¢t and such final prospectus supplement as filed, glaith the Base Prospectus
hereinafter called the “ Final Prospectu’s Such Final Prospectus and any preliminary presfus supplement or “red herringif the form i
which they shall be filed with the Commission parduto Rule 424(b) under the Securities Act (intlgdthe Base Prospectus as
supplemented) is hereinafter called a “ Prospectugny reference herein to the Base Prospectus, thal Hrospectus or a Prospectus s
be deemed to include the documents incorporataéfleyence therein pursuant to Iltem 12 of Fori@ @ader the Securities Act as of the da
such Prospectus.

For purposes of this Agreement, all referencefi¢oReqgistration Statement, the Rule 462 Registr&tatement, the Base Prospet
the Final Prospectus, a Prospectus or any amendmneafpplement to any of the foregoing shall bentgb to include the copy filed with t
Commission pursuant to its Interactive Data Eleutro Applications system and all information incorgied by referen:
therein. All references in this Agreement to fioah statements and schedules and other informatibich is “described,” “contained,”
“included,” or “stated”in the Registration Statement, the Rule 462 Regjistn Statement, the Base Prospectus, the FinapPectus or tf
Prospectus (or other references of like import)lisha deemed to mean and include all such finansiatements, pro forma financ
information and schedules and other informationchlis incorporated by reference in or otherwisemE by the Rules and Regulations to
part of or included in the Registration Statem#ém, Rule 462 Registration Statement, the Base Pobtisp or a Prospectus, as the case m:
and all references in this Agreement to amendnangsipplements to the Registration Statement, tile B2 Registration Statement, the E
Prospectus, the Final Prospectus or the Prospstials be deemed to mean and include the subsedjliegt of any document under t
Securities Exchange Act of 1934, as amended (techange Act), that is deemed to be incorporated therein by raer¢herein or otherwi
deemed by the Rules and Regulations to be a paedh

2. Representations and Warranties of bempany Regarding the Offering.

(@) The Company represents and warrantand agrees with, the Underwriter, as of the deteeof and as of t
Closing Date (as defined in Section 5(c) belowgept as otherwise indicated, as follows:

0] At each time of effectiveness, at ttete hereof and at the Closing Date, the Registr&tatement and a
posteffective amendment thereto complied or will comiplyall material respects with the requirementshef Securities Act and t
Rules and Regulations and did not and will not amnény untrue statement of a material fact or anéitate a material fact requirec
be stated therein or necessary to make the stateriarein not misleading. The Base ProspectesPtbspectus most recently fi
with the Commission, including any preliminary ppestus supplement deemed to be a part thereofthenBinal Prospectus (the “
Time of Sale Disclosure Packaggas of such time on the date hereof and at the f@Jd3ate, any roadshow or investor presenta
delivered to and approved by the Underwriter fag irsconnection with the marketing of the offeriofgthe Shares (the Marketinc
Materials”) as of the time of their use and at the Closing Datel the Final Prospectus, as amended or supplethexs of its date,
the time of filing pursuant to Rule 424(b) undee tBecurities Act and at the Closing Date, did mat @ill not contain any untr
statement of a material fact or omit to state aemi@tfact required to be stated therein or necgdsamake the statements thereir
the light of the circumstances under which theyemerade, not misleadindhe representations and warranties set forth intwho
immediately preceding sentences shall not applstaéements in or omissions from the Registratiate®tent or any Prospectus
reliance upon, and in conformity with, written infieation furnished to the Company by the Underwréipecifically for use in tf
preparation thereof, which written information issdribed in Section 8(f). The Registration Staten{ercluding each docume
incorporated by reference therein) contains allitdt and schedules required to be filed by theuBges Act or the Rules a
Regulations. No order preventing or suspendingeffextiveness or use of the Registration Statemeahy Prospectus is in effect
no proceedings for such purpose have been ingtitateare pending, or, to the knowledge of the Campare contemplated
threatened by the Commission.




(i) The documents incorporated by refee in the Registration Statement, the Time of Saikclosur
Package and any Prospectus, when they becameidfectwere filed with the Commission, as the cas®y be, conformed in i
material respects to the requirements of the SiesirAct or the Exchange Act, as applicable, aodhe extent then applicable,
Sarbane®©xley Act, including in each case, the rules arglilations thereunder, were filed on a timely basth the Commission at
none of such documents, when they were filed {amendments to such documents were filed, wheh aotendments were file
contained an untrue statement of a material fachutted to state a material fact necessary to nilaéestatements therein, in the [i
of the circumstances under which they were mademigleading. Any further documents so filed ancbiporated by reference in-
Registration Statement, the Time of Sale Disclodeaekage or the Final Prospectus, when such dodanaea filed with th
Commission, will conform in all material respeatsthe requirements of the Exchange Act, and willgemtain an untrue statemen
a material fact or omit to state a material faactessary to make the statements therein, in the dijthe circumstances under wh
they were made, not misleading.

(i) The Company certifications requiregt Rules 13a-14 and 13d+ under the Exchange Act and Sect
302 and 906 of the Sarban®@siey Act that are contained in the documents ipooated by reference in the Registration Statentkee
Time of Sale Disclosure Package and any Prospeotuglied with such laws and the rules and regutatibereunder.

(iv) The Company has not distributed angyspectus or other offering material in connectidth the offering
and sale of the Shares other than the Time of Bsldosure Package and the Marketing Materials. Chmpany has not made ¢
will not make any offer relating to the Shares thatld constitute an “issuer free writing prospectas defined in Rule 433 under
Securities Act, or that would otherwise constitatdree writing prospectusds defined in Rule 405 under the Securities Acpirec
to be filed with the Commission.




(V) The financial statements of the Compagether with the related notes, included oriporated b
reference in the Registration Statement, the Tim®ate Disclosure Package and the Final Prospecmmply in all material respet
with the applicable requirements of the Securifiesand the Exchange Act, applicable laws aggllations in jurisdictions where 1
Company and its subsidiaries are incorporatedudint the People’s Republic of China (the “ PRCand fairly present the financ
condition of the Company as of the dates indicated the results of operations and changes in dasls for the periods there
specified in conformity with generally accepted @atting principles consistently applied throughthe periods involved; and t
supporting schedules included in the Registratitate®nent present fairly the information requiredbt® stated therein. No ot
financial statements, pro forma financial inforroatior schedules are required under the Securiti#goAbe included or incorporat
by reference in the Registration Statement, theeTwh Sale Disclosure Package or the Final Prospecto the Company’
knowledge, (A) Moore Stephens Wurth Frazer and @prbLP, which has expressed its opinion with respe the annual financi
statements and schedules for the fiscal years ehdws 30, 2009 and 2008 filed as a part of thedRagion Statement and includet
the Registration Statement, the Time of Sale D@male Package and the Final Prospectus, is an indept public accounting fir
with respect to the Company within the meaninghaf Securities Act and the Rules and Regulations(Bhdrrazer Frost, LLP, ti
Companys current auditor, is an independent public acdogrfirm with respect to the Company within the mieg of the Securitie
Act and the Rules and Regulations.

(vi) The Company had a reasonable basis find made in good faith, each “forwdodking
statement” Within the meaning of Section 27A of the Act or 8at 21E of the Exchange Act) contained or incogped by referen:
in the Registration Statement, the Time of Saleclb®ire Package or the Final Prospectus, and dacldrd-looking statement”
contained in the Marketing Materials.

(vii) All statistical or marketelated data included or incorporated by referencde Registration Stateme
the Time of Sale Disclosure Package or the Finakp&ctus, or included in the Marketing Materialg based on or derived fre
sources that the Company reasonably believes teliadle and accurate, and the Company has obt#ireedritten consent to the
of such data from such sources, to the extent regjui

(viii) The Common Stock is iggred pursuant to Section 12(b) of the Exchangeafd is included
approved for inclusion on the NASDAQ Global MarKehere is no action pending by the Company orhéoGompanys knowledge
the NASDAQ Global Market to delist the Common Skafimm the NASDAQ Global Market, nor has the Compagceived an
notification that the NASDAQ Global Markeis contemplating terminating such listing. Whesuisd, the Shares will be listed on
NASDAQ Global Market.

(ix) The Company has not taken, diseotl indirectly, any action that is designed tahat has constituted
that would reasonably be expected to cause ortrestiie stabilization or manipulation of the prigkany security of the Company
facilitate the sale or resale of the Shares.




(x) The Company is not and, after givitfiiget to the offering and sale of the Shares amdahplication of th

net proceeds thereof, will not be an “investmenmnpany,” as such term is defined in the Investment Compaal A& 1940, a
amended.

(xi) The Company was at the time of filithe Registration Statement, and at the date hewuains eligibl
to use Form & under the Securities Act. The Company shallisgte any of its securities pursuant to the Reggistn Statement in
manner that would affect the eligibility of the Cpamy to use Form S-3 under the Securities Act reiipect to the Shares.

(b) Any certificate signed by any officef the Company and delivered to the Underwritetmithe Underwriteg
counsel shall be deemed a representation and viaitrgthe Company to the Underwriter as to the emattovered thereby.
3. Representations and Warranties Regagiihe Company.
(@) The Company represents and warrardsad agrees with, the Underwriter as follows:
0] Each of the Company and its subsidg&ahas been duly organized and is validly existis@ corporation

good standing under the laws of its jurisdictionimforporation. Each of the Company and its subsie§ has the corporate power
authority to own its properties and conduct itsibess as currently being carried on and as destiibthe Registration Statement,
Time of Sale Disclosure Package and the Prospeaikis duly qualified to do business as a foreigrporation in good standing
each jurisdiction in which it owns or leases re@perty or in which the conduct of its business asaguch qualification necessary
in which the failure to so qualify would have oreasonably likely to result in a material advezffect upon the business, prospe
properties, operations, condition (financial oresthise) or results of operations of the Company iedubsidiaries, taken as a wh
or in its ability to perform its obligations undihis Agreement (* Material Adverse Effedt

(i) The Company has the power and autdoi enter into this Agreement and to authorizsuée and sell tl
Shares as contemplated by this Agreement. Thigékgent has been duly authorized, executed andedetivby the Company, &
constitutes a valid, legal and binding obligatidritee Company, enforceable against the Compangdonradance with its terms, exc
as rights to indemnity hereunder may be limiteddmleral or state securities laws and except as saofdrceability may be limited |

bankruptcy, insolvency, reorganization or similaws affecting the rights of creditors generally aubject to general principles
equity.

(iii) The execution, delivery and perfante of this Agreement and the consummation oftrifnesaction
herein contemplated will not (A) result in a breaxthviolation of any of the terms and provisions @f constitute a default under, i
law, rule or regulation to which the Company or aupsidiary is subject, or by which any propertyaeset of the Company or ¢
subsidiary is bound or affected, (B) conflict witesult in any violation or breach of, or consttat default (or an event that with no
or lapse of time or both would become a defaultiiamn or give to others any right of termination, esmdment, acceleration
cancellation (with or without notice, lapse of tinoe both) of, any agreement, lease, credit fagildgbt, note, bond, mortga
indenture or other instrument (the “ Contrdgter obligation or other understanding to which tr@r@any or any subsidiary is a pz
of by which any property or asset of tBempany or any subsidiary is bound or affectedepkto the extent that such conflict, def:
termination, amendment, acceleration or cancefiatight is not reasonably likely to result in a Miaal Adverse Effect, or (C) result
a breach or violation of any of the terms and siovis of, or constitute a default under, the Comfsacharter or by-laws.
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(iv) Neither the Company nor any of itdsidiaries is in violation, breach or default undsrcertificate ¢
incorporation, by-laws or other equivalent orgati@aal or governing documents.

(V) All consents, approvals, orders, auttations and filings required on the part of thempany and i
subsidiaries in connection with the execution, el or performance of this Agreement have beeniobt or made, other than s
consents, approvals, orders and authorizationgaihee of which to make or obtain is not reasogadliiely to result in a Materi
Adverse Effect.

(vi) All of the issued and outstandingasds of capital stock of the Company are duly aigbd and validl
issued, fully paid and nonassessable, and have issaad in compliance with all applicable secusitiaws, and conform to t
description thereof in the Registration Statem#rd, Time of Sale Disclosure Package and the Praspe&xcept for the issuance:
options or restricted stock in the ordinary counfeusiness, since the respective dates as of whfohmation is provided in tt
Registration Statement, the Time of Sale Disclofaekage or the Prospectus, the Company has natedninto or granted a
convertible or exchangeable securities, optionsramés, agreements, contracts or other rights ist&xce to purchase or acquire fi
the Company any shares of the capital stock o€Cibrapany. The Shares, when issued, will be dulaited and validly issued, fu
paid and nonassessable, will be issued in commiavith all applicable securities laws, and will foee of preemptive, registration
similar rights.

(vii) The Company and its subsidiarieghamplemented and maintain disclosure controls odedures (i
defined in Rules 13a-15(e) and 158(e) under the Exchange Act), and such contralspaocedures are effective to ensure that (4
material information required to be disclosed by @ompany in the reports that it files under thetigxge Act is recorded, proces:
summarized and reported within the time periodsifigel in the Commissios rules and forms, and (B) all such informatio
accumulated and communicated to the Compameanagement, including its principal executiveceff and principal financial office
as appropriate, to allow timely decisions regardiguired disclosure.

(viii) The Company and its subsidiariegve implemented and maintain a system of intecoakrol ove
financial reporting (as defined in Rules 13a-1%(f)d 15d15(f) under the Exchange Act) sufficient to providgmasonable assurai
regarding the reliability of financial reporting drthe preparation of financial statements for exdkipurposes in accordance v
GAAP, including, without limitation, that (A) tramstions are executed in accordance with managemeaheral or specil
authorizations, (B) transactions are recorded asssary to permit preparation of financial statetménconformity with GAAP and
maintain asset accountability, (C) access to ass@srmitted only in accordance with managensegéneral or specific authorizati
and (D) the recorded accountability for asset®iagared with the existing assets at reasonablevaiteand appropriate action is ta
with respect to any differences.




(ix) Each of the Company and its subsid&ahas filed all returns (as hereinafter definedjuired to be file
with taxing authorities prior to the date hereohas duly obtained extensions of time for the §ilthereof. Each of the Company
its subsidiaries has paid all taxes (as hereind&éned) shown as due on such returns that wke dind has paid all taxes impose:
or assessed against the Company or such respectbadiary. The provisions for taxes payable,nf,ashown on the financ
statements filed with or as part of the RegistraBiatement are sufficient for all accrued and ihgpexes, whether or not disput
and for all periods to and including the dates o€hs consolidated financial statements. Except iaslased in writing to tr
Underwriter, (A) no issues have been raised (aactarrently pending) by any taxing authority in neantion with any of the returns
taxes asserted as due from the Company or itsdialies, and (B) no waivers of statutes of lim@atiwith respect to the returns
collection of taxes have been given by or requebstad the Company or its subsidiaries. The tertaXes” mean all federal, sta
local, foreign, and other net income, gross incogress receipts, sales, use, ad valorem, tranfséerchise, profits, license, lea
service, service use, withholding, payroll, empleym) excise, severance, stamp, occupation, prempuaperty, windfall profits
customs, duties or other taxes, fees, assessnmntdiarges of any kind whatever, together with @mgrest and any penalti
additions to tax, or additional amounts with resgbereto. The term “ returiismeans all returns, declarations, reports, states
and other documents required to be filed in resfetaxes.

) Since the respective dates as of Wwihiformation is given in the Registration Stateinéime Time of Sa
Disclosure Package or the Prospectus, (A) neitherGompany nor any of its subsidiaries has incuenegl material liabilities ¢
obligations, direct or contingent, or entered imioy material transactions other than in the ordinaurse of business, (B) !
Company has not declared or paid any dividendsawterany distribution of any kind with respect todapital stock; (C) there has
been any change in the capital stock of the Compamny of its subsidiaries (other than a changhénnumber of outstanding she
of Common Stock due to the issuance of shares tigoexercise of outstanding options or warrantherissuance of restricted st
awards or restricted stock units under the Compaayisting stock awards plan, or any new granteetifein the ordinary course
business), (D) there has not been any materialgghanthe Company’s long-term or shtetm debt, and (E) there has not beet
occurrence of a Material Adverse Effect.

(xi) There is not pending or, to the kiedge of the Company, threatened, any action, ®ugroceeding 1
which the Company or any of its subsidiaries isagypor of which any property or assets of the Camypor its subsidiaries is t
subject before or by any court or governmental egeauthority or body, or any arbitrator or mediatehich is reasonably likely
result in a Material Adverse Effect.




(xii) The Company and each of its sulzidis holds, and is imompliance with, all franchises, gral
authorizations, licenses, permits, easements, ots)seertificates and orders (“ Permf)sof any governmental or sefegulaton
agency, authority or body required for the condfdts business, and all such Permits are in fuité and effect, in each case ex
where the failure to hold, or comply with, any bém is not reasonably likely to result in a Matiefidverse Effect.

(xiii) The Company and its subsidiarieavé good and marketable title to all property (Wbketreal o
personal) described in the Registration StatentkatTime of Sale Disclosure Package and the Praspas being owned by them 1
are material to the business of the Company, il ease free and clear of all liens, claims, seguniterests, other encumbrance
defects, except those that are not reasonablyylikefesult in a Material Adverse Effect. The pedy held under lease or pursuar
land use rights by the Company and its subsidiaisdseld by them under valid, subsisting and esdable leases or land use right:
the case may be, with only such exceptions witlpgesto any particular lease as do not interferarip material respect with {
conduct of the business of the Company and itsidizibes.

(xiv) The Company and each of its sulasids owns or possesses or has valid right to ligatents, pate
applications, trademarks, service marks, trade sanrademark registrations, service mark registnati copyrights, license
inventions, trade secrets and similar rights (€liectual Property) necessary for the conduct of the business of thmpgaay and i
subsidiaries as currently carried on and as desttrib the Registration Statement, the Time of Szikclosure Package and
Prospectus. To the knowledge of the Company, tioraor use by the Company or any of its subsid&swill involve or give rise 1
any infringement of, or license or similar fees, fany Intellectual Property of others, except whsereh action, use, license or fee is
reasonably likely to result in a Material AdverséfeEt. Neither the Company nor any of its subsid& has received any not
alleging any such infringement or fee.

(xv) The Company and each of its subsigiahas complied with, is not in violation of, ahds not receive
any notice of violation relating to any law, ruleregulation relating to the conduct of its bus)es the ownership or operation of
property and assets, including, without limitati¢gA) the Currency and Foreign Transactions Repgrfiat of 1970, as amended,
any money laundering laws, rules or regulations, 4By laws, rules or regulations related to heatthfety or the environme
including those relating to the regulation of harars substances, (C) the SarbaBetey Act and the rules and regulations of
Commission thereunder, (D) the Foreign Corrupt ftas Act of 1977 and the rules and regulationsetiveder, and (E) tl
Employment Retirement Income Security Act of 1974 ¢he rules and regulations thereunder, in easté eacept where the failure
be in compliance is not reasonably likely to resulh Material Adverse Effect.

(xvi) Neither the Company nor any of déisbsidiaries nor, to the knowledge of the Compamy; directol
officer, employee, representative, agent or aféiliaf the Company or any of its subsidiaries igentty subject to any U.S. sancti
administered by the Office of Foreign Assets Cdrifche U.S. Treasury Department (* OFAY and the Company will not direc
or indirectly use the proceeds of the offeringltd Shares contemplated hereby, or lend, contribut#herwise makavailable suc
proceeds to any person or entity, for the purpdsénancing the activities of any person currensiybject to any U.S. sanctic
administered by OFAC.




(xvii) The Company and each of its subsidircarries, or is covered by, insurance in suclownts an
covering such risks as is adequate for the conduids business and the value of its properties amds customary for comparn
engaged in similar businesses in similar indusirighe PRC.

(xviii) Each of the Company and its subsgidis has complied in all material respects with ablplicabls
employment and labor laws with respect to its ewygds. No labor dispute with the employees of tlmn@any or any of i
subsidiaries and no disputes with any principalptisp manufacturer, customer or contractor of @empany or any of the
employees, exists or, to the knowledge of the Campia imminent that is reasonably likely to resnla Material Adverse Effect.

(xix) Neither the Company, its subsidiarieor, to its knowledge, any other party is in atmn, breach ¢
default of any Contract that is reasonably likelyesult in a Material Adverse Effect.

(xx) No supplier, customer, distributor sales agent of the Company or its subsidiaries, rotified th
Company or its subsidiaries, that it intends tealiginue or decrease the rate of business donehdgtiCompany or its subsidiari
except where such decrease is not reasonably likelysult in a Material Adverse Effect.

(xxi) There are no claims, payments, as&es, arrangements or understandings for servidbe nature of
finder’s, consulting or origination fee with respect te ihtroduction of the Company to the Underwritertloe sale of the Shai
hereunder or any other arrangements, agreemermsyaiandings, payments or issuances with respebhet@ompany that may affi
the Underwriter’s compensation, as determined INRA.

(xxii) The Company has not made any dimcindirect payments (in cash, securities or atisg) to (A) an'
person, as a findex’fee, investing fee or otherwise, in consideratibsuch person raising capital for the Companjntmoducing tc
the Company persons who provided capital to the fiamy, (B) any FINRA member, or (C) any person ditgithat has any direct
indirect affiliation or association with any FINRAember within the 12 month period prior to the datewhich the Registratit
Statement was filed with the Commission (“ Filingt®”) or thereafter.

(xxiii) None of the net proceeds of theeoifig will be paid by the Company to any participat FINRA
member or any affiliate or associate of any pgrtiing FINRA member, except as specifically authediherein.




(xxiv) To the Compang’knowledge, no (A) officer or director of the Caany or its subsidiaries, (B) owner
5% or more of the Company’s unregistered securibieshat of its subsidiaries or (C) owner of anycamt of the Company’
unregistered securities acquired within the 180 gleryod prior to the Filing Date, hasy direct or indirect affiliation or associat
with any FINRA member. The Company will advise thederwriter and its counsel if it becomes aware #ryy officer, director ¢
stockholder of the Company or its subsidiariesribecomes an affiliate or associated person ofNRPRI member participating in tl
offering.

(xxv) Other than the Underwriter, no per$as the right to act as an underwriter or aganftial advisor to tt
Company in connection with the transactions contatad hereby.

4, Representations and Warranties of bempany Regarding the PRC.

(@) The Company represents and warrantand agrees with, the Underwriter, as of the deteeof and as of t
Closing Date, as follows:

0] The Company owns all of the issued antstanding capital stock of Xin Ao Constructidaterials, Inc.,
British Virgin Islands corporation (* BVACM "), which in turn owns 100% of the outstanding capdaick of Beijing Ao Han
Construction Materials Technology Co., Ltd., a camp incorporated under the laws of the PRC (* CiA@MH ). On Novembe
28, 2007, ChinsACMH entered into a series of contractual agreememith Beijing Xin Ao Concrete Co., Ltd., a comp
incorporated under the laws of the PRC_(* Xin Ao and its two shareholders, in which ChiA&MH effectively took ove
management of the business activities of Xin Ao laasl the right to appoint all executives and semianagement and the membet
the board of directors of Xin Ao. China-ACMH andhXAo are collectively referred to hereinafter s t PRC Entities”

(i) The description of the corporate sture of the Company and the various contracts datwthe Compal
and any of the PRC Entities or shareholders ofRRE€ Entities, as the case may be (each a “ Com@titicture Contract anc
collectively, the “ Corporate Structure Contradtsas described in the Registration Statement, thee TifiSale Disclosure Package
the Prospectus, is true and accurate in all matergpects and nothing has been omitted from seslkerigption which would make
misleading in any material respect. There is rf@oagreement, contract or other document reldtingge corporate structure or
operation of the Company, its subsidiaries andRR&E Entities which has not been previously disdose made available to t
Underwriter and, to the extent material to the Camyp disclosed in the Registration Statement, tiheeTof Sale Disclosure Pack:
and the Prospectus. Except for BMGM and the PRC Entities, the Company does notgmths own, control or have, directly
indirectly, any interest in any other corporatipartnership, trust, joint venture, associationnbreoffices or other entity.

(i) (A) each Corporate Structure Contrdas been duly authorized, executed and delivbyethe partie
thereto and constitutes a valid and legally bindibggation of the parties thereto, enforceabladoordance with its terms; (B) exc
as disclosed in the Registration Statement, theeTifrSale Disclosure Package and the Prospectunsznt, approval, authorizati
or order of, or filing or registration with, any ngen (including any governmental agency or bodymy court) is required for t
performance of the obligations under any Corpo&itacture Contract by the partiggereto; and (C) each Corporate Structure Cot
is in full force and effect and none of the partiesreto is in breach or default in the performaofcany of the terms or provisions
such Corporate Structure Contract. There is nalley governmental proceeding, inquiry or invediga pending against t
Company, its subsidiaries, the PRC Entities oredi@lders of the PRC Entities in any jurisdictioralidnging the validity of any of tl
Corporate Structure Contracts and, to the knowlezfgine Company, no such proceeding, inquiry omesgtigation is threatened
contemplated in any jurisdiction.
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(iv) Except for the Corporate Structuren€acts, there are no outstanding rights, warramt®ptions t
acquire, or instruments convertible into or excleside for, any equity interest in the PRC Entitaasd there is no security inter
mortgage, pledge, lien, encumbrance, claim or airg party right, the exercise of which may leadhe change of shareholdings
the amount of the registered capital of the PRGtiEgt

(v) Xin Ao is engaged in the productioh advanced construction materials for large scaleroercial
residential and infrastructure developments. Exesplisclosed in the Registration Statement, theeTof Sale Disclosure Package
the Prospectus, Xin Ao has obtained all Permitsnftbe competent government authorities for carrgingits business, and all si
Permits are currently valid and in full force arfteet.

(vi) Each of the PRC Entities has dulyeeed into a lease contract with respect to the@ffremises and t
concrete plants that it uses and occupies EatiedPRC Entities is in compliance with such leas®ss holds valid leasehold intere
in such properties, free of any liens, encumbrarsesurity interests or claims of any party. A&ktnical service agreements, techr
and preferred procurement agreements to which aBRi€ is a party has been duly entered into lighdeRC Entity and constitute
valid and binding obligation of such PRC EntityheTexecution and performance of such technicaliceagreements and techn
and preferred procurement agreements by a PRCyHidinot violate the business license, articleassociation, Permits and ot
corporate documents of such PRC Entity.

(vii) All consents, approvals, authorizations or licenszgiisite under the laws of the PRC for the dud
proper establishment and operation of the PRC iEstitave been duly obtained from the relevant PR mmmental authorities a
are in full force and effect. The Company haseason to believe that any governmental body, cagency or official in the PRC
considering modifying, suspending, revoking or nemewing any such consents, approvals, authorimtiv licenses. Each of -
PRC Entities is in compliance with the provisiorislb such consents, approvals, authorizationscenkes and conducts its busine:
accordance with, and is not in violation of, anwdaand regulations of the PRC to which it is subgacby which it is bound, in ¢
material respects.
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(viii) No dispute between any of the PRQitigs, BVI-ACM or the Company exists or, to the knowledgeha
Company, is imminent that is reasonably likelyasuit in a Material Adverse Effect.

(ix) Except as disclosed in the RegistraStatement, the Time of Sale Disclosure Packeawgkthe Prospectt
all filings and registrations with the PRC govermta authorities required in respect of each of RRC Entities and its respect
capital structure and operations, including withbioritation, the registration with local divisiortdf the Ministry of Commerce, tl
State Administration of Foreign Exchange and tareau have been duly completed in accordance wéhrélevant PRC rules a
regulations and neither of the PRC Entities hasived any letter or notice from any relevant PR@sgoment authority notifying it «
revocation of any licenses or qualifications issted by any PRC government authority for noompliance with the terms thereo!
with applicable PRC laws, or the lack of compliamceremedial actions in respect of the activitiesried out by each of the PI
Entities.

) Each of the PRC Entities has beewy @stablished, is validly existing as a compangand standing und
the laws of the PRC, has the corporate power amitoety to own, lease and operate its property ema@onduct its business
described in the Registration Statement, the Tifm&ale Disclosure Package and the Prospectus,saddly qualified to transe
business and is in good standing in each juriszidth which the conduct of its business or its oshi or leasing of property requi
such qualification, except to the extent that thitufe to be so qualified or be in good standingildanot, singly or in the aggrege
have a Material Adverse Effect. Each PRC Entitg hpplied for and obtained all requisite businggnkes, clearance and peri
required under PRC law as necessary for the coradutd businesses, and each PRC Entity has cedhpli all material respects w
all PRC Laws in connection with foreign exchangeluding without limitation, carrying out all relaut filings, registrations al
applications for relevant permits with the PRC &tAtiministration of Foreign Exchange and any ottedevant authorities, and
such permits are validly subsisting and as to lassidicenses, clearances and permits subject imdperenewal, the Company has
knowledge of any reasons related to each of the BRifies for which such requisite renewals wilk be granted by the relevant P
governmental authorities. The registered capitalach PRC Entity has been fully paid up in accocgawith the schedule of paym
stipulated in its respective articles of associgtiapproval document, certificate of approval aedal person business lice
(hereinafter referred to as the “ Establishment uboents”) and in compliance with PRC laws and regulationg] #rere is n
outstanding capital contribution commitment for @RC Entity. With respect to any increase of negel capital, the relevant P
Entity has duly filed the application documentshwihe competent PRC government authorities for agdr The Establishme
Documents of the PRC Entities have been duly amatar accordance with the laws of the PRC and alie and enforceable. T
business scope specified in the Establishment Dentsrof each PRC Entity complies with the requinetm@f all relevant PRC la\
and regulations. Except as disclosed in the Regish Statement, the Time of Sale Disclosure Pgeland the Prospectus, non
the PRC Entities is carrying out or has carried aoy business activities that are beyond its bgsirezope or the scope of
Permits. The outstanding equity interests of €2RIC Entity is owned of record by the respectivatiestor individuals identified i
the registered holders thereof in the RegistraBtatement, the Time of Sale Disclosure Packagettamdérospectus and there are
outstanding commitments made by the Company auitsidiaries or by Xin Ao to sell any equity int&ran any of the PRC Entities.
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(xi) With regard to employment and stafflabor, except as disclosed in the Registratiaiestent, the Tinr
of Sale Disclosure Package and the Prospectus>amgteto the extent that the failure to comply vebnbt have a Material Advel
Effect, each of the PRC Entities are in compliawié all applicable PRC laws and regulations, idahg without limitation, laws ar
regulations pertaining to welfare funds, socialdfgs, medical benefits, insurance, retirement Gener pensions.

(xii) To the best knowledge of the Compaall agreements to which each of the PRC EntiSes party ar
valid, enforceable and free of defaults on the phal parties thereto.

(xiii) Each of the PRC Entities is not mntly prohibited, directly or indirectly, from peng any dividends 1
the Company (or the Company’s subsidiary that hdtésoutstanding equity interests of Chin@MH). Each of the PRC Entities
not prohibited, directly or indirectly, from makirgny other distribution on such PRC Entiyéquity capital, from repaying to -
Company any loans or advances to such PRC Entity the Company or any of the Company’s subsidiaries

(xiv) The choice of the laws of the StafeNew York as the governing law of this Agreemisna valid choic
of law under the laws of the PRC and will be hoddvg the courts in the PRC.

(xv) None of the PRC Entities nor anytbéir properties, assets or revenues are entitledny right o
immunity on the grounds of sovereignty from anyalegction, suit or proceeding, from s#f-or counterclaim, from the jurisdiction
any court, from services of process, from attachnpeior to or in aid of execution of judgment, oorin any other legal process
proceeding for the giving of any relief or for theforcement of any judgment.

(xvi) It is not necessary that this Agresm) the Registration Statement, the Time of SaselBsure Packac
the Prospectus or any other document be filedaorded with any governmental agency, court or odughority in the PRC.

(xvii) No transaction, stamp, capital oh@t issuance, registration, transaction, transfevithholding taxes ¢
duties are payable in the PRC by or on behalf efUnderwriter to any PRC taxing authority in corti@cwith (A) the issuance, si
and delivery of the Shares by the Company and étigetty of the Shares to or for the account of thederwriter, (B) the purcha
from the Company and the initial sale and delivieyythe Underwriter of the Shares to purchasersetifgeor (C) the execution a
delivery of this Agreement.

(xviii) Except as disclosed in the Registmat Statement, the Time of Sale Disclosure Packagé thi
Prospectus, the Company has taken all necessay stecomply with, and to ensure compliance byoalthe Companys direct o
indirect shareholders and option holders who ar€ Pé&sidents with, any applicable rules and regofatiof the PRC, including t
regulations issued by the State Administration ofefgn Exchange of the PRC (the " SAFE Rules anduRdéions”), including
without limitation, requiring each shareholder g@tion holder who is a PRC resident and diredtyindirectly owns or controls t
Company to complete any registration and othergutores required under applicable SAFE Rules andiRggns.

-13-




(xix) The Company is aware of, and has beduised as to, the content of the Rules on Mergex
Acquisitions of Domestic Enterprises by Foreigndstors jointly promulgated on August 8, 2006, agsesl on June 22, 2009, by
PRC Ministry of Commerce, the PRC State Assets Sigien and Administration Commission, the PRC &tAdministration ¢
Taxation, the PRC State Administration of Industnd Commerce, the China Securities Regulatory Casion (“* CSRC') and th
PRC State Administration of Foreign Exchange of BiRC (the “ M&A Rules”), in particular the relevant provisions thereof
purport to require offshore special purpose vebiclentrolled directly or indirectly by PRi@Gieorporated companies or PRC resid
and established for the purpose of obtaining ekstechange listing outside of the PRC to obtainapproval of the CSRC prior to
listing and trading of their securities on any &t@xchange located outside of the PRC. The Comasyreceived legal adv
specifically with respect to the M&A Rules from BRC counsel and the Company understands suchdedgade. In addition, tt
Company has communicated such legal advice intéukach of its directors that signed the Registratatement and each s
director has confirmed that he or she understancls legal advice.

(xx) The issuance and sale of the Shéheslisting and trading of the Shares on the NASD@&Iobal Marke
and the consummation of the transactions conteegplay this Agreement, the Registration Stateménat, Time of Sale Disclost
Package and the Prospectus are not as of the efaeftand will not be on the Closing Date, affedigdhe M&A Rules or any officii
clarifications, guidance, interpretations or imp&ntation rules in connection with or related to Bh&A Rules, including the guidan
and notices issued by the CSRC on September 8eptéiSber 21, 2006 (together with the M&A Rules, thé&A Rules and Relate
Clarifications”).

(xxi) The Company has taken all necesstepssto ensure compliance by each of its sharetsyldgptior
holders, directors, officers and employees thabriss directly or indirectly owned or controlleg,ta PRC resident or citizen with ¢
applicable rules and regulations of the relevanER@vernment agencies (including but not limitedh® PRC Ministry of Commerc
the PRC National Development and Reform Commisaiwhthe PRC State Administration of Foreign Excleamglating to overse
investment by PRC residents and citizens (the “ RR@rseas Investment and Listing Regulatitpsincluding, requesting ea
shareholder, option holder, director, officer, eaygle and participant that is, or is directly oriiadtly owned or controlled by, a PI
resident or citizen to complete any registratiod ather procedures required under applicable PRérs@as Investment and List
Regulations.

(xxii) As of the date hereof, the M&A Rulaad Related Clarifications do not require the Canypto obtain th
approval of the CSRC prior to the issuance anddfaliee Shares, the listing and trading of the 8s@n the NASDAQ Global Mark
or the consummation of the transactions contemglbte this Agreement, the Registration Statemerd, Thme of Sale Disclosu
Package or the Prospectus. No governmental apgpsbeay governmental agency in the PRC is requicedhe consummation of t
transactions contemplated by this Agreement, thgidRation Statement, the Time of Sale Discloswaekdge or the Prospectus.
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(xxiii) Each of the PRC Entities is in comgice with all requirements under all applicable PB®&s an
regulations to qualify for its exemptions from eptése income tax or other income tax benefits (tii@x Benefits”) as described
the Registration Statement, the Time of Sale D&ale Package and the Prospectus, and the actuatiops and business activities
each such PRC Entity are sufficient to meet thdifipstions for the Tax Benefits. No submissiongde to any PRC governm
authority in connection with obtaining the Tax Bfitsecontained any misstatement or omission thatldjoto the knowledge of tl
Company, have affected the granting of the Tax BeneNo PRC Entity has received notice of anyidehcy in its respecti
applications for the Tax Benefits, and the Compangot aware of any reason why such PRC Entity migh qualify for, or be i
compliance with the requirements for, the Tax Bésef

(xxiv) To the knowledge of the Company, lakkal and national PRC governmental tax holidaygngptions
waivers, financial subsidies, and other local aatiomal PRC tax relief, concessions and preferetréatment enjoyed by any P!
Entity as described in the Registration Statentéet,Time of Disclosure Package and the Prospectugadid, binding and enforcea
and do not violate any laws, regulations, ruleslecs, decrees, guidelines, judicial interpretationgices or other legislation of 1
PRC.

(xxv) The Underwriter shall not be deemedé resident, domiciled, carrying on businessubjext to taxatio
in the PRC solely by reason of its execution, dglry performance or enforcement of, or the consutimmeof any transactic
contemplated by, this Agreement, the Registrati@te®nent, the Time of Sale Disclosure PackageeoPtiospectus.

(xxvi) To the knowledge of the Company, d#scriptions in the Registration Statement, the eTiofi Sal
Disclosure Package and the Prospectus of PRC lawegalations and contracts, documents and mag@rerned by or under PF
law are accurate in all material respects. Theestants in the Registration Statement, the Tim8aidé Disclosure Package and
Prospectus under the headings “Risk Factors,” “&nt@gs,” “Management’s Discussion and Analysis tanPof Operation -PRC
Taxation,” and “Businessinsofar as such statements constitute summarigbeofaws or regulations of the PRC or docurr
governed by PRC law as of the date hereof, fairgsent the information called for with respect ticts legal matters and docume
and fairly summarize matters referred to therein.

(xxvii) The application of the net proceedsnh the Offering, as contemplated by the RegistraBtatement, t
Time of Sale Disclosure Package and the Prospestlisiot (A) contravene any provision of applica’RC law, rule or regulation
the articles of association or any other constitweeuments of any of the PRC Entities or (B) cavtne the terms or provisions of
constitute a default under, (1) any mortgage, lagreement, lease or other agreement binding upprofathe PRC Entities, (2) a
mortgage, loan agreement, lease or other agreegogatned by PRC law by which the Company or anthefPRC Entities are bou
or to which any of theproperties or assets of any of the PRC Entitiessatgect or (3) any judgment, order or decree of
governmental body, agency or court in the PRC.
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(xxviii)  The contribution to the PRC Entitief the proceeds from the sale of the Shares, subjeever t
customary and ordinary administrative approvalseuritie existing laws and regulations of the PRG] #re compliance by tl
Company with all of the provisions of this Agreerhand the consummation of the transactions contaeglthereby does not resul
any violation of the provisions of the articlesasfsociation or any other constituent documenth®fRRC Entities or any applica
laws and regulations of the PRC, including withburitation the New M&A Rules, of any governmentaeacy having jurisdictic
over each of the PRC Entities or any of its prdpsert

(xxix) Except as disclosed in the RegishratStatement, the Time of Sale Disclosure Package thi
Prospectus, each of the PRC Entities is not inatiimh of any applicable statute, law, or regulatiefating to the environment
occupational health and safety and no material mdipgres are or will be required in order to compligh any such existing statu
law or regulation.

5. Purchase, Sale and Delivery of Shares.

(@) On the basis of the representatiovexranties and agreements herein contained, byeduto the terms ai
conditions herein set forth, the Company agreeisdoe and sell the Underwritten Shares to the Uwmiter, and the Underwriter agrees
purchase the Underwritten Shares. The purchase for each Underwritten Share shall be $4.60 pares(the “ Per Share Pri¢g The
Company will pay the Underwriter, on each Closingtd) an amount equal to 6% of the gross proceegsvezl by the Company from the ¢
of the Underwritten Shares and the Additional Skaas applicable, as an underwriting discount‘{(tdaderwriter s Fe€’).

(b) The Company hereby grants to the Undtar the option to purchase some or all of thalifidnal Shares and, up
the basiof the warranties and representations and sulgetttet terms and conditions herein set forth, thedswriter shall have the right
purchase all or any portion of the Additional Sisaaiethe Per Share Price as may be necessarydo @earallotments made in connection w
the transactions contemplated hereby. This optiag be exercised by the Underwriter at any timeohefore the thirtieth day following t
date hereof, by written notice to the Company (tl@ption Notice”). The Option Notice shall set forth the aggregate lmemof Additiona
Shares as to which the option is being exercised tlae date and time when the Additional Sharesabe delivered (such date and time b
herein referred to as the “ Option Closing Dgteprovided, however, that the Option Closing Date shall not be eatliamn the Closing Da
(as defined below) nor earlier than the first bass1day after the date on which the option shalé Heeen exercised nor later than the
business day after the date on which the optioli Bhae been exercised unless the Company and tldendriter otherwise agree. Paymer
the purchase price for and delivery of the Addiéib8hares shall be made at the Option Closing Dafee same manner and at the same ¢
as the payment for the Underwritten Shares asosttt ih subparagraph (c) below.
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(c) The Underwritten Shares will be detid by the Company to the

Underwriter against payment of the purchase ptiegefor by wire transfer of same day funds payabléhe order of tr
Company at the offices of Roth Capital PartnersC|P4 Corporate Plaza, Newport Beach, CA 9266Qoh ®ther location as may be mutu
acceptable, at 6:00 a.m. PST, on the third (dréfWnderwritten Shares are priced, as contemplatéRlule 15c61(c) under the Exchange A
after 4:30 p.m. Eastern time, the fourth) full mesis day following the date hereof, or at suchrdihge and date as the Underwriter anc
Company determine pursuant to Rule 18¢&} under the Exchange Act, or, in the case ofdthditional Shares, at such date and time set
in the Option Notice. The time and date of delvef the Underwritten Shares or the Additional Sisaras applicable, is referred to herei
the “ Closing Date” Certificates representing the Shares, in definifaren and in such denominations and registeredugh snames as t
Underwriter may request upon at least two busidags’ prior notice to the Company, will be made availaiolechecking and packaging |
later than 10:30 a.m. PDT on the business dayprexieding the Closing Date at the above addressssich other location as may be mutt
acceptable, and shall be delivered to or upon thog prritten instruction of the Underwriter on theisiness day preceding the Closing Da
be held in escrow pending release on such Closatg.D

6. Covenants.
(@) The Company covenants and agreesthéttunderwriter as follows:
0] During the period beginning on thdedaereof and ending on the later of the Closintela such date

determined by the Underwriter the Prospectus ikbonger required by law to be delivered in connettidth sales by an underwriter
dealer (the “ Prospectus Delivery Perid prior to amending or supplementing the Registraftatement, including any Rule ¢
Registration Statement, the Time of Sale DisclofRaekage or the Prospectus, the Company shallsfuioi the Underwriter fi
review and comment a copy of each such proposeddment or supplement, and the Company shall netdily such propos
amendment or supplement to which the Underwritasaaably objects.

(i) From the date of this Agreement lnkie end of the Prospectus Delivery Period, then@any sha
promptly advise the Underwriter in writing (A) ohé receipt of any comments of, or requests for temiail or supplement
information from, the Commission, (B) of the timedadate of any filing of any postffective amendment to the Registration State
or any amendment or supplement to the Time of Béelosure Package or the Prospectus, (C) of the &ind date that any post-
effective amendment to the Registration Statemenbimes effective and (D) of the issuance by the r@ission of any stop ord
suspending the effectiveness of the Registratiate8tent or of any order preventing or suspendimgse or the use of the Time
Sale Disclosure Package, or of any proceedingsnmve, suspend or terminate from listing or quotathe Common Stock from &
securities exchange upon which it is listed foditng or included or designated for quotation, othaf threatening or initiation of a
proceedings for any of such purposes. If the Casioin shall enter any such stop order at any tioteng the Prospectus Delive
Period, the Company will use its reasonable effartsbtain the lifting of such order at the eatlipgssible moment. Additionally, t
Company agrees that it shall comply with the priovis of Rules 424(b), 430A and 430B, as applicalneler the Securities Act &
will use itsreasonable efforts to confirm that any filings mdgethe Company under Rule 424(b) or Rule 433 weoeived in
timely manner by the Commission (without relianceRule 424(b)(8) or 164(b) of the Securities Act).
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(iii) (A) During the Prospectus Delivergiiiod, the Company will comply with all requiremeritnposed upc
it by the Securities Act, as now and hereafter atednand by the Rules and Regulations, as from tinteme in force, and by tl
Exchange Act, as now and hereafter amended, sasfaecessary to permit the continuance of sales dealings in the Shares
contemplated by the provisions hereof, the Tim&alfe Disclosure Package, the Registration Statearehthe Prospectus. If dur
such period any event occurs the result of whiehRlospectus (or if the Prospectus is not yet alviglto prospective purchasers,
Time of Sale Disclosure Package ) would includeuatrue statement of a material fact or omit toestatmaterial fact necessar)
make the statements therein, in the light of theucnstances then existing, not misleading, or iirdusuch period it is necessary
appropriate in the opinion of the Company or itsiregel or the Underwriter or its counsel to amerel Registration Statement
supplement the Prospectus (or if the Prospectnstiget available to prospective purchasers, tineeTof Sale Disclosure Package
comply with the Securities Act or to file under thgchange Act any document that would be deemédx timcorporated by referer
in the Prospectus in order to comply with the SiiesrAct or the Exchange Act, the Company will pitly notify the Underwrite
allow the Underwriter a chance to provide commamtssuch amendment, Prospectus supplement or dotuarehwill amend tF
Registration Statement or supplement the Prospdotui$ the Prospectus is not yet available to pexsive purchasers, the Time
Sale Disclosure Package) or file such documenth@@expense of the Company) so as to correct datdngent or omission or effi
such compliance.

(B) The Company shall take or cause tdaien all necessary action to qualify the Shaoessél¢
under the securities laws of such jurisdictionshe@sUnderwriter reasonably designates and to coatsuch qualifications in effect
long as required for the distribution of the Shaeesept that the Company shall not be requirezbimection therewith to qualify a
foreign corporation or as a dealer in securitiearig jurisdiction in which it is not so qualifieth execute a general consent to se|
of process in any state or to subject itself t@t&x in respect of doing business in any jurisdicin which it is not otherwise subject.

(iv) The Company will furnish to the Unrdeiter and counsel for the Underwriter copies lod Registratio
Statement, each Prospectus, and all amendmentsuppdements to such documents, in each case asasoawmailable and in su
quantities as the Underwriter may from time to tireasonably request.

(V) The Company will make generally aghle to its security holders as soon as practicdilein any evel
not later than 15 months after the end of the Campacurrent fiscal quarter, an earnings statementcfwheed not be audite
covering a 12month period that shall satisfy the provisions ett®n 11(a) of the Securities Act and Rule 158h& Rules ar
Regulations.
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(vi) The Company, whether or not the si@gtions contemplatdtereunder are consummated or this Agree
is terminated, will pay or cause to be paid (A)exipenses (including transfer taxes allocatedhéorespective transferees) incurre
connection with the delivery to the Underwriter tbe Shares, (B) all expenses and fees (includirithowt limitation, fees ar
expenses of the Compasytounsel) in connection with the preparation, tor@ filing, delivery, and shipping of the Regasior
Statement (including the financial statements theasad all amendments, schedules, and exhibitetiherthe Shares, the Time of £
Disclosure Package, the Prospectus, and any amaehndheeof or supplement thereto, (C) all filingeseand reasonable fees
disbursements of the Underwritertounsel incurred in connection with the qualiiima of the Shares for offering and sale by
Underwriter or by dealers under the securitiesloe Isky laws of the states and other jurisdictidra the Underwriter shall design:
(D) the fees and expenses of any transfer agemgistrar, (E) the filing fees incident to any rgqd review and approval by FINF
of the terms of the sale of the Shares, (F) thearable fees and disbursements of the Undervgiteinsel, (G) listing fees, if any ¢
(H) all other costs and expenses incident to thiopaance of its obligations hereunder (including bot limited to the “road show”
expenses incurred by the Companyhanagement) that are not otherwise specificalbviged for herein. If this Agreement
terminated by the Underwriter in accordance witk frovisions of Section 7 or Section 10, the Corgpatil reimburse th
Underwriter for all out-ofeocket disbursements (including, but not limited easonable fees and disbursements of counsetl
expenses, postage, facsimile and telephone chaigasyed by the Underwriter in connection with its/estigation, preparing
market and marketing the Shares or in contemplatioperforming its obligations hereunder. Notwithreding anything contain
herein to the contrary, (i) the Company shall netrbsponsible for any single expense in excesS®0$ without its prior writte
approval and (ii) the maximum amount payable byGbenpany for Underwriter's counsel fees, disbursamsiand other out-gbocke
expenses pursuant to this Section 6(a)(vi) shalil9,000.

(vii) The Company intends to apply theé peceeds from the sale of the Shares to be solthereunder fc
the purposes set forth in the Time of Sale Disalefackage and in the Final Prospectus.

(viii) The Company has notdaland will not take, directly or indirectly, dugithe Prospectus Delive
Period, any action designed to or which might reabty be expected to cause or result in, or thatdoastituted, the stabilization
manipulation of the price of any security of then@pany to facilitate the sale or resale of the Share

(ix) The Company represents and agreasitthhas not made and will not make any offertme¢ato the Share

that would constitute an “issuer free writing presjus,”as defined in Rule 433 under the Securities Actthat would otherwis
constitute a “free writing prospectus,” as defiredRule 405 under the Securities Act.
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(x) The Company hereby agrees that, withloe prior written consent of the Underwriterwiil not, durinc
the period ending 90 days after the date herebhb€k-Up Period”), (A) offer, pledge, issue, sell, contract to sellighase, contract
purchase, lend, or otherwise transfer or disposdirgctly or indirectly, any shares 6Gommon Stock or any securities convertible
or exercisable or exchangeable for Common StockBpenter into any swap or other arrangement tifzatsfers to another, in whi
or in part, any of the economic consequences ofeostip of the Common Stock, whether any such timsadescribed in clause (
or (B) above is to be settled by delivery of Comn&iock or such other securities, in cash or ottegwor (C) file any registratis
statement with the Commission relating to the d@ffgiof any shares of Common Stock or any securitiewertible into or exercisat
or exchangeable for Common Stock. The restrictm#ained in the preceding sentence shall notyaep(l) the Shares to be s
hereunder, (2) the issuance of Common Stock uperexercise of options or warrants disclosed astand@g in the Registrati
Statement (excluding exhibits thereto) or the Peogys, or (3) the issuance of employee stock optiart exercisable during the Lock-
Up Period and the grant of restricted stock awardsestricted stock units pursuant to equity intentplans described in t
Registration Statement (excluding exhibits thereto) the Prospectus. Notwithstanding the foregaingc) the Company issues
earnings release or material news, or a mater@itenelating to the Company occurs, during the 1d&stlays of the Lockdp Period, ¢
(y) prior to the expiration of the Lock-Up Peridie Company announces that it will release earniagslts during the 18ay perior
beginning on the last day of the Lotk Period, the restrictions imposed by this clasts@ll continue to apply until the expiratior
the 18day period beginning on the issuance of the easniagase or the occurrence of the material newsaberial event, unless 1
Underwriter waives such extension in writing.

(xi) The contribution to the PRC Entitie§ the proceeds from the sale of the Shares, subjewever t
customary and ordinary administrative approvalseuritie existing laws and regulations of the PRG] #re compliance by tl
Company with all of the provisions of the Undermmgt Agreement and the consummation of the tranmastcontemplated there
will not result in any violation of the provisiomnd the articles of association, business licensgngrother constituent documents of
PRC Subsidiary or any applicable laws and reguiatiof the PRC, including without limitation the NeM&A Rules, of an
governmental agency having jurisdiction over theCPFRubsidiary or any of its properties.

7. Conditions of the Underwriter’s Obligations.The obligations of the Underwriter hereunder tiochase the Shares are
subject to the accuracy, as of the date hereohtirdch Closing Date (as if made at each Closirig)Paf and compliance with all
representations, warranties and agreements ofadhg@ny contained herein, the performance by the Compaifiyts obligations hereunder
and the following additional conditions:

(@) If filing of the Prospectus, or anpendment or supplement thereto is required unageBtturities Act or the Ru
and Regulations, the Company shall have filed ttesgectus (or such amendment or supplement) weghCthmmission in the manner
within the time period so required (without relianon Rule 424(b)(8) under the Securities Act); Registration Statement shall rerr
effective; no stop order suspending the effectigsra the Registration Statement or any part teesty Rule 462 Registration Statemen
any amendment thereof, nor suspending or prevethimgise of the Time of Sale Disclosure PackagbeProspectus shall have been iss
no proceedings for the issuance of such an ord#l Ishve been initiated or threatened; any reqok#ite Commission or the Underwritir
additional information (to be included in the Regition Statement, the Time of Sale Disclosure Bgekthe Prospectus, or otherwise) !
have been complied with to the Underwriter’s satisbn.
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(b) FINRA shall have raised no objectioritte fairness and reasonableness of the undergvtérms and arrangemet
(c) The Shares shall be qualified fdiiig on the NASDAQ Global Market.

(d) The Underwriter shall not have readdy determined, and advised the Company, thaR#mistration Stateme
the Time of Sale Disclosure Package or the Progpeor any amendment thereof or supplement thecetttains an untrue statement of
which, in the Underwriter's reasonable opinionfiaterial, or omits to state a fact which, in thedemwriter's reasonable opinion, is mate
and is required to be stated therein or neceseanake the statements therein not misleading.

(e) On or after the date hereof (i) navdgrading shall have occurred in the rating accdrdey of the Company’
securities by any “nationally recognized statidtmrganization,”as that term is defined by the Commission for psesoof Rule 436(g)(2) unc
the Securities Act, and (ii) no such organizatibalshave publicly announced that it has under aillance or review, with possible negai
implications, its rating of any of the Company’sseties.

® On the Closing Date, there shall haeen furnished to the Underwriter the opinion #mel negative assurances
Pillsbury Winthrop Shaw Pittman LLP, the Compangbunsel, dated the Closing Date and addresgée tdnderwriter, in form and substa
reasonably satisfactory to the Underwriter, suligthy in the form set forth oSchedule 1.

(9) On the Closing Date, there shall hagen furnished to the Underwriter the opinion #re&lnegative assurance:
the Companys China counsel, dated the Closing Date and adstidssthe Company and provided to the Underwriteréview, in form an
substance reasonably satisfactory to the Undemystdstantially in the form set forth @chedule | 1.

(h) The Underwriter shall have receivetbtéer from Frazer Frost, LLP, on the date herauod on the Closing De
addressed to the Underwriter, confirming it is mdeipendent public accountant within the meaninthefSecurities Act and is in complial
with the applicable requirements relating to thealiications of accountants under Rule 2-01 of Ratjon SX of the Commission, at
confirming, as of the date of each such letter {oth respect to matters involving changes or dewelents since the respective dates i
which specified financial information is given inet Time of Sale Disclosure Package, as of a ddtpriar to the date hereof or more than
days prior to the date of such letter), the conchsand findings of said firm with respect to fiancial information and other matters requ
by the Underwriter.
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() On the Closing Date, there shall haeen furnished to the Underwriter a certificatetedathe Closing Date a
addressed to the Underwriter, signed by the ahietutive officer and the chief financial officdrtbe Company, in their capacity as officer
the Company, to the effect that:

() The representations and warrantiehefCompany in this Agreement that are qualifigdrtateriality or b
reference to any Material Adverse Effect are trae aorrect in all respects, and all other repredants and warranties of 1
Company in this Agreement are true and correctlimaterial respects, as if made at and as of tsigy Date, and the Company
complied with all the agreements and satisfiedhedlconditions on its part to be performed or fatisat or prior to the Closing Date;

(i) No stop order or other order (A) paading the effectiveness of the Registration 8taté or any pa
thereof or any amendment thereof, (B) suspendiegjtialification of the Shares for offering or sale(C) suspending or prevent
the use of the Time of Sale Disclosure PackageherRrospectus, has been issued, and no proceattinbat purpose has be
instituted or, to their knowledge, is contemplagdhe Commission or any state or regulatory baahy

(i) There has been no occurrence ocalisry by the Underwriter of any event resulting@asonably likel
to result in a Material Adverse Effect during thexipd from and after the date of this Agreement @amak to the Closing Date.

()] On or before the date hereof, the &mditer shall have received duly executed “lock-uggreements,
substantially the form set forth @chedule Il , with those persons set forth 8ohedule | V.

(k) The Company shall have furnishedhte Underwriter and its counsel such additional duents, certificates a
evidence as the Underwriter or its counsel may measonably requested.

If any condition specified in this Secti7 shall not have been fulfilled when and as irequto be fulfilled, this Agreement may
terminated by the Underwriter by notice to the Campat any time at or prior to the Closing Date andh termination shall be with¢
liability of any party to any other party, excepat Section 6(a)(vi), Section 8 and Section 9 shaiVive any such termination and remai
full force and effect.
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8. Indemnification and Contribution.

(@) The Company agrees to indemnify, niéfand hold harmless the Underwriter, its respediffiliates, directors al
officers and employees, and each person, if ang, eamtrols the Underwriter within the meaning ot 15 of the Securities Act or Sect
20 of the Exchange Act, from and against any lgssksms, damages or liabilities to which the Unddter or such person may becc
subject, under the Securities Act or otherwiseliding in settlement of any litigation if such $ethent is effected with the written conser
the Company), insofar as such losses, claims, desnagliabilities (or actions in respect thereafsea out of or are based upon (i) an un
statement or alleged untrue statement of a mafagakontained in the Registration Statementuidiclg the information deemed to be a pa
the Registration Statement at the time of effecdgs and at any subsequent time pursuant to R3@4 and 430B of the Rules ¢
Regulations, or any amendment thereto (includingdotuments filed under the Exchange Act and deeméeé incorporated by reference |
the Registration Statement), or arise out of orkaeed upon the omission or alleged omission te $keerein a material fact required tc
stated therein or necessary to make the statertteartsin not misleading, (ii) an untrue statemenaligged untrue statement of a material
contained in the Time of Sale Disclosure Package,Rrospectus, or any amendment or supplementtah@neluding any documents fil
under the Exchange Act and deemed to be incorgbiateeference into the Registration Statementrosgectus), or the Marketing Materii
or arise out of or are based upon the omissiorleged omission to state therein a material faquired to be stated therein or necessa
make the statements therein, in light of the cirstamces under which they were made, not misleadingy any other materials used
connection with the offering of the Shares, (i) whole or in part, any inaccuracy in the represos and warranties of the Comp
contained herein, or (iv) in whole or in part, dajlure of the Company to perform its obligatiorerdunder or under law, and will reimbt
the Underwriter for any legal or other expensesagaably incurred by it in connection with evalugtimvestigating or defending against s
loss, claim, damage, liability or actioprovided, howeverthat the Company shall not be liable in any sta$e to the extent that any such |
claim, damage, liability or action arises out ofi@based upon an untrue statement or allegedeaistaiement or omission or alleged omis
made in the Registration Statement, the Time o Sasclosure Package, the Prospectus, or any americhn supplement thereto, in relia
upon and in conformity with written information fiished to the Company by the Underwriter specifictdr use in the preparation there
which written information is described in Sectig(f) 8

(b) The Underwriter will indemnify, defénand hold harmless the Company, its affiliatesedors, officers ar
employees, and each person, if any, who contr@<Cttmpany within the meaning of Section 15 of tleeusities Act or Section 20 of t
Exchange Act, from and against any losses, claitasyages or liabilities to which the Company mayobee subject, under the Securities
or otherwise (including in settlement of any litiga, if such settlement is effected with the venttconsent of such Underwriter), insofa
such losses, claims, damages or liabilities (cioastin respect thereof) arise out of or are bagmsh an untrue statement or alleged ur
statement of a material fact contained in the Regjisn Statement, the Time of Sale Disclosure Bgekthe Prospectus, or any amendme
supplement thereto, or arise out of or are based tige omission or alleged omission to state theaenaterial fact required to be stated the
or necessary to make the statements therein nd¢adiag, in each case to the extent, but only &dktent, that such untrue statemer
alleged untrue statement or omission or allegedssionm was made in the Registration Statement, thiee Df Sale Disclosure Package,
Prospectus, or any amendment or supplement thiereédiance upon and in conformity with written émmation furnished to the Company
such Underwriter specifically for use in the pregiimm thereof, which written information is desetbin Section 8(f), and will reimburse
Company for any legal or other expenses reasornablyred by the Company in connection with inveatiigg or defending against any s
loss, claim, damage, liability or action.
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(c) Promptly after receipt by an indenedfiparty under subsection (a) or (b) above of raticthe commencement
any action, such indemnified party shall, if a eldh respect thereof is to be made against theminiging party under such subsection, nc
the indemnifying party in writing of the commencarédhereof; but the failure to notify thimdemnifying party shall not relieve t
indemnifying party from any liability that it mayakie to any indemnified party except to the exteirshsndemnifying party has been materi
prejudiced by such failure. In case any such acdlwall be brought against any indemnified pan & shall notify the indemnifying party
the commencement thereof, the indemnifying partlldbe entitled to participate in, and, to the extinat it shall wish, jointly with any otk
indemnifying party similarly notified, to assumeethefense thereof, with counsel reasonably sattsfato such indemnified party, and a
notice from the indemnifying party to such indenedf party of the indemnifying party’election so to assume the defense therea
indemnifying party shall not be liable to such imdefied party under such subsection for any legaltber expenses subsequently incurre
such indemnified party in connection with the defethereofprovided, however, that if (i) the indemnified party has reasonatbnclude:
(based on advice of counsel) that there may be tefanses available to it or other indemnifiedtigarthat are different from or in additior
those available to the indemnifying party, (ii)@néict or potential conflict exists (based on avbf counsel to the indemnified party) betw
the indemnified party and the indemnifying party {thich case the indemnifying party will not have tright to direct the defense of s
action on behalf of the indemnified party), or)(ithe indemnifying party has not in fact employezliesel reasonably satisfactory to
indemnified party to assume the defense of sudbragtithin a reasonable time after receiving notifehe commencement of the action,
indemnified party shall have the right to emplogiagle counsel (in addition to any local counselyépresent it in any claim in respec
which indemnity may be sought under subsectiorofgp) of this Section 8, in which event the readua fees and expenses of such seg
counsel shall be borne by the indemnifying partpanties and reimbursed to the indemnified partinasrred.

The indemnifying party under this Section 8 shait be liable for any settlement of any proceediffgated without it
written consent, but if settled with such consenmif there be a final judgment for the plaintiffie indemnifying party agrees to indemnify
indemnified party against any loss, claim, damdigéejlity or expense by reason of such settlemerjudgment. No indemnifying party shi
without the prior written consent of the indemndfiparty, effect any settlement, compromise or congethe entry of judgment in any penc
or threatened action, suit or proceeding in respeethich any indemnified party is a party or cobkel named and indemnity was or woulc
sought hereunder by such indemnified party, unfegsh settlement, compromise or consent (x) inclulesinconditional release of si
indemnified party from all liability for claims thare the subject matter of such action, suit oceeding and (y) does not include a stateme
to or an admission of fault, culpability or a fa#uo act by or on behalf of any indemnified party.
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(d) If the indemnification provided for this Section 8 is unavailable or insufficient tolchharmless an indemnifi
party under subsection (a) or (b) above, then @addmnifying party shall contribute to the amouatdpor payable by such indemnified pi
as a result of the losses, claims, damages ofitiebireferred to in subsection (a) or (b) abad¥ein such proportion as is appropriate to ret
the relative benefits received by the Company enathe hand and the Underwriter on the other haord the offering and sale of the Shares
or (ii) if the allocation provided by clause (i)@ke is not permitted by applicable law, in suchpamion as is appropriate to reflect not only
relative benefits referred to in clause (i) aboué dso the relative fault of the Company on the band and the Underwriter on the other |
in connection with the statements or omissions t@stlted in such losses, claims, damages oritiabil as well as any other relevant equit
considerations. The relative benefits receiigdhe Company on the one hand and the Undervaite¢he other hand shall be deemed to |
the same proportion as the total net proceeds fitwmoffering (before deducting expenses) receivgdhe Company bear to the tot
underwriting discounts and commissions receivedhgy Underwriter, in each case as set forth in #ideton the cover page of the F
Prospectus. The relative fault shall be determibgdeference to, among other things, whether tteua or alleged untrue statement
material fact or the omission or alleged omissimistate a material fact relates to information $egpoy the Company or the Underwriter .
the parties’relevant intent, knowledge, access to informatiod apportunity to correct or prevent such untrueeshent or omission. T
Company and the Underwriter agree that it wouldb®ojust and equitable if contributions pursuarthie subsection (d) were to be determ
by pro rata allocation or by any other method dbdcdtion that does not take account of the equétaioinsiderations referred to in the 1
sentence of this subsection (d). The amount pa@hbindemnified party as a result of the lossksms, damages or liabilities referred to in
first sentence of this subsection (d) shall be d=kto include any legal or other expenses reaspnablrred by such indemnified party
connection with investigating or defending agaeusy action or claim that is the subject of thissadiion (d). Notwithstanding the provisi
of this subsection (d), the Underwriter shall netrbquired to contribute any amount in excess efaitmount of the Underwritex’Fee actual
received by the Underwriter pursuant to this Agreetn No person guilty of fraudulent misrepreseatafwithin the meaning of Section 11
of the Securities Act) shall be entitled to conitibn from any person who was not guilty of sucuftulent misrepresentation.

(e) The obligations of the Company untiiés Section 8 shall be in addition to any liailthat the Company may
otherwise have and the benefits of such obligatgived| extend, upon the same terms and conditionsach person, if any, who controls
Underwriter within the meaning of Section 15 of ®ecurities Act or Section 20 of the Exchange Actl the obligations of the Underwr
under this Section 8 shall be in addition to ampility that the Underwriter may otherwise have ahd benefits of such obligations sl
extend, upon the same terms and conditions, t&€tmpany, and its officers, directors and each pergioo controls the Company within -
meaning of Section 15 of the Securities Act or Bac20 of the Exchange Act.

® For purposes of this Agreement, thed&rwriter confirms, and the Companyacknowledges, that there is
information concerning the Underwriter furnishedairiting to the Company by the Underwriter specifically for preparationafinclusion it
the Registration Statement, the Time of Sale D@ale Package, or the Prospectus, other than ttem&tats set forth in the last paragrap
the cover page of the Prospectus and the statersentiorth in the “Underwriting’section of the Prospectus and Time of Sale Discé
Package, only insofar as such statements relateetamount of selling concession and re-allowand® @verallotment and related activiti
that may be undertaken by the Underwriter.

9. Representations and Agreements to Survive Delivell representations, warranties, and agreemehtie Company
herein or in certificates delivered pursuant hergtduding, but not limited to, the agreementsha Underwriter and the Company contair
in Section 6(a)(vi) and Section 8 hereof, shall agmoperative and in full force and effect regasdlef any investigation made by or on be
of the Underwriter or any controlling person thdrew the Companyor any of its officers, directors, or controlling persons, andlsBurvive
delivery of, and payment for, the Shares to anthbyUnderwriter hereunder.
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10. Termination of this Agreement

(@) The Underwriter shall have the rightterminate this Agreement by giving notice to @@mpany as hereinaftt
specified at any time at or prior to the Closingé)af in the discretion of the Underwriter (i) teehas occurred any material adverse char
the securities markets or any event, act or ocougrghat has materially disrupted, or in the opingd the Underwriter, will in the futu
materially disrupt, the securities markets or tharall be such a material adverse change in gefireaalcial, political or economic conditions
the effect of international conditions on the finih markets in the United States is such as toemfkn the judgment of the Underwrit
inadvisable or impracticable to market the Sharesndorce contracts for the sale of the Sharesfréding in the Common Stock shall h
been suspended by the Commission or the NASDAQ &Mdlarket or trading in securities generally on N, New York Stock Exchany
or NYSE Amex shall have been suspended, (iii) mimmor maximum prices for trading shall have bea&edj or maximum ranges for pri
for securities shall have been required, on NASDANew York Stock Exchange or NYSE Amex, by such exdge or by order of tl
Commission or any other governmental authority hgyurisdiction, (iv) a banking moratorium shalMeabeen declared by federal or stat
the PRC authorities, (v) there shall have occuemey attack on, outbreak or escalation of hostflithe act of terrorism involving the Unit
States or the PRC, any declaration by the UnitedeStor the PRC of a national emergency or war,saipgtantial change or developn
involving a prospective substantial change in Whi&tates or the PRGr other international political, financial or economic catichs or an'
other calamity or crisis, (vi) the Company suffars/ loss by strike, fire, flood, earthquake, acotdar other calamity, whether or not cove
by insurance, or (vii) in the judgment of the Unagter, there has been, since the time of executfothis Agreement or since the respec
dates as of which information is given in the Pexdps, any material adverse change in the assefgnies, condition, financial or otherwi
or in the results of operations, business affairbusiness prospects of the Company and its s@sdiconsidered as a whole, whether o
arising in the ordinary course of business. Anghstermination shall be without liability of any mpato any other party except that
provisions of Section 6(a)(vi), and Section 8 hésdll at all times be effective and shall survéueh termination.

(b) If the Underwriter elects to termiaahis Agreement as provided in this Section, teenfany shall be notifie
promptly by the Underwriter by telephone, confirnigdletter.

11. Notices. Except as otherwise provided herein, all commations hereunder shall be in writing and, if te hnderwriter,
shall be mailed, delivered or telecopied to Rotbiah Partners, LLC, 24 Corporate Plaza, Newpordde CA 92660, telecopy number: (949)
720-7227, Attention: Managing Director; and if etCompany, shall be mailed, delivered or teleabpiat at Room 1708, Yingu Plaza, No. 9
of N. 4th Ring Rd West, Haidian District, Beijin@hina, 100080, telecopy number: (86) 10-8252-534fgntion: Mr. Xianfu Han; or in each
case to such other address as the person to liedatiay have requested in writing. Any partyhistAgreement may change such address for
notices by sending to the parties to this Agreemeitten notice of a new address for such purpose.
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12. Persons Entitled to Benefit of AgreementThis Agreement shall inure to the benefit of &mdbinding upon the part
hereto and their respective successors and asaigithe controlling persons, officers and directorenefd to in Section 8. Nothing in t
Agreement is intended or shall be construed to givany other person, firm or corporation any legraéquitable remedy or claim under o
respect of this Agreement or any provision herentained. The term “successors and assigagierein used shall not include any purch
as such purchaser, of any of the Shares from thietriter.

13. Absence of Fiduciary Relationship The Company acknowledges and agrees that: éd)tiderwriter has been retained

solely to act as underwriter in connection with siade of the Shares and that no fiduciary, advisorggency relationship between the Comg
and the Underwriter has been created in respeantybf the transactions contemplated by this Agesgmrrespective of whether the

Underwriter has advised or is advising the Compantyother matters; (b) the price and other terntb@fShares set forth in this Agreement
were established by the Comparigllowing discussions and arms-length negotiatiaith the Underwriter and the Companig capable of
evaluating and understanding and understands amgcthe terms, risks and conditions of the tretitsas contemplated by this Agreement;
(c) it has been advised that the Underwriter andeispective affiliates are engaged in a broaderafigransactions that may involve interests
that differ from those of the Company and thatlimelerwriter does not have any obligation to diselssch interest and transactions to the
Company by virtue of any fiduciary, advisory or agg relationship; (d) it has been advised thatthderwriter is acting, in respect of the
transactions contemplated by this Agreement, sdtelyhe benefit of the Underwriter, and not on &iélof the Company.

14. Amendments and Waivers No supplement, modification or waiver of thisrAgment shall be binding unless executed in
writing by the party to be bound thereby. Theuwdlof a party to exercise any right or remedylstatibe deemed to or otherwise constitute a
waiver of such right or remedy in the future. Naiver of any of the provisions of this Agreemenralsbe deemed or shall constitute a waiver
of any other provision hereof (regardless of whetlimilar), nor shall any such waiver be deemedamstitute a continuing waiver unless
otherwise expressly provided.

15. Partial Unenforceability. The invalidity or unenforceability of any sectjgaragraph, clause or provision of this
Agreement shall not affect the validity or enforoility of any other section, paragraph, clauserovsion.

16. Governing Law. This Agreement shall be governed by and condtimaccordance with the laws of the State of New
York.

17. Submission to Jurisdiction The Company irrevocably (a) submits to the flidgBon of any court of the State of New Y
for the purpose of any suit, action, or other pealieg arising out of this Agreement, or any of #ygeements or transactions contemplate
this Agreement, the Registration Statement andPtiospectus (each, a “ Proceediig(b) agrees that all claims in respect of any Proog
may be heard and determined in any such courtydo)es, to the fullest extent permitted by law, ammunity from jurisdiction of any sui
court or from any legal process therein, (d) agre@so commence any Proceeding other than in saahts, and (e) waives, to the fullest ex
permitted by law, any claim that such Proceedingrégaight in an inconvenient forum. Prior to the€hg Date, the Company shall irrevoc:
designate an agent reasonably acceptable to therwrittr upon whom process against the Company beyserved. EACH OF Tt
COMPANY (ON BEHALF OF ITSELFAND, TO THE FULLEST EXTENT PERMITTED BY LAW, ON BEMALF OF ITS RESPECTIV
EQUITY HOLDERS AND CREDITORS) HEREBY WAIVES ANY RIBT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF AN®
CLAIM BASED UPON, ARISING OUT OF OR IN CONNECTION WH THIS AGREEMENT AND THE TRANSACTION:!
CONTEMPLATED BY THIS AGREEMENT, THE REGISTRATION SNSTEMENT, AND THE PROSPECTUS.
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18. Judgment Currency:. If for the purposes of obtaining judgment in anytadt is necessary to convert a sum due hereunder
into any currency other than United States doltdus parties hereto agree, to the fullest extemhiied by law, that the rate of exchange used
shall be the rate at which in accordance with nblraaking procedures the relevant party or pad@dd purchase United States dollars with
such other currency in The City of New York on thesiness day preceding that on which final judgneegtven. The obligation of each party
hereto with respect to any sum due from it to afneoparty hereto or any person controlling anyhsoiher party shall, notwithstanding any
judgment in a currency other than United Statekdglinot be discharged until the first businessfddlowing receipt by such other party
controlling person of any sum in such other curyeand only to the extent that such other partgamtrolling person may in accordance with
normal banking procedures purchase United Statésrslavith such other currency. If the United Ssatiellars so purchased are less than the
sum originally due to such other party or contrglperson hereunder, the first-mentioned partyesgas a separate obligation and
notwithstanding any such judgment, to indemnifylsather party or controlling person against suds.d¢f the United States dollars so
purchased are greater than the sum originally dse¢h other party or controlling person hereunsigch other party or controlling person
agrees to pay to the first-mentioned party an ameqgual to the excess of the United States daotlansurchased over the sum originally due to
such other party or controlling person hereunder.

19. Counterparts. This Agreement may be executed and delivered (@atuby facsimile transmission and electronic mail
attaching a portable document file (.pdf)) in omemmre counterparts and, if executed and deliveredore than one counterpart, the executed
counterparts shall each be deemed to be an origimhhll such counterparts shall together constibae and the same instrument.

[Remainder of page intentionally left blank]
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Please sign and return to the Company the encldepticates of this letter whereupon this letterl ieécome a bindir
agreement between the Company and the Underwmitgcdordance with its terms.

Confirmed as of the date first above-
mentioned by the Underwriter.

ROTH CAPITAL PARTNERS, LLC

By: /s/ Aaron M. Gurewitz

Name: Aaron M. Gurewitz

Title:

Head of Equity Capital Markets
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Very truly yours,

CHINA ADVANCED CONSTRUCTION MATERIALS
GROUP, INC.

By: /s/ Xianfu Han

Name: Xianfu Han

Title:

Chairman and Chief Executive Officer




SCHEDULE |

Company Counsel Opinions

March 1, 2010

Roth Capital Partners, LLC
24 Corporate Plaza
Newport Beach, CA 926¢€

Ladies and Gentlemen:

We have acted as counsel for China Advanced CartgtnuMaterials Group, Inc., a Delaware corporafitre “Company”, in connection wit
your purchase from the Company pursuant to the kiritehg Agreement dated February 24, 2010 betwgem and the Company (tH*
Agreement” of 2,000,000 shares (the ‘Shares” of the common stock, par value $0.001 per shaféhe Company (the Common Stoc
". This letter is delivered to you at the requesttef Company pursuant to Section 7(f) of the Agreem@apitalized terms used and
otherwise defined in this letter have the meangigen to them in the Agreement.

We have reviewed (a) the Agreement, (b) the Registr Statement on Form S-3 (File No. 333-164048) ( Registration Statement filed
by the Company to register the Shares with the I@&=uand Exchange Commission (th€6mmission” under the Securities Act of 1933 (
“ Securities Act’, including the Prospectus dated January 11, 2@t@ained therein (theBase Prospectuy which incorporates or is deen
to incorporate by reference the Incorporated Documeeferred to below, (c) the Base Prospectussugplemented by the Prospe:
Supplement dated February 23, 2010 relating tooffer and sale of the Shares (as so supplemerted; Einal Prospectus”) filed by the
Company with the Commission pursuant to Rule 424jer the Securities Act, which also incorporatess deemed to incorporate
reference the Incorporated Documents, and (e) trapany’s Annual Report on Form 10-K for the fisgahr ended June 30, 2009 (the
Annual Report”), the Company’s QuarterlReports on Form 10-Q for thguarters ended September 30, 2088d December 31, 200@he “
Quarterly Reports”), and the Company’s Current Reports on For{ 8fed with the Commission on August 3, 2009, Aggud7, 200¢
October 9, 2009, January 7, 2010, January 22, 2tdrjary 292010,and February 8, 2010 (collectively, the ‘Current Reports”), and th
description of the Common Stock contained in thenGany’s Registration Statement on Form 8iled on October 30, 2009 (collective
together with the Annual Report, the QuartdRgports , and the Current Reports, théricorporated Documents) in each case filed by t
Company with the Commission under the SecuritieshBrge Act of 1934 (the Exchange Act”). We also have reviewed such of
agreements, documents, records, certificates anteriala, and have satisfied ourselves as to suuvér ohatters, as we have considered rele
or necessary for purposes of this letter.
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In such review, we have assumed the accuracy ampleteness of all agreements, documents, recosttficates and other materi
submitted to us, the conformity with the originaf all such materials submitted to us as copieseftir or not certified and includi
facsimiles), theauthenticity of the originals of such materials atidnaterials submitted to us as originals, theujigeness of all signatures
the legal capacity of all natural persons. Inw®ing the opinions contained in this letter, weéheelied, without independent verification, a
factual matters, on certificates and other writtenoral statements of governmental and other public officials and dfioers and othe
representatives of the Company and its subsidiadesrepresentations made by the Company in theegkgent and on statements in
Registration Statement, the Final Prospectuand the Incorporated Documents. The opinions sgh fin paragraph 1 below as to
Companys valid existence and good standing are basedysmtetertificates and statements of governmentdlather public officials and
officers and other representatives of the Company.

On the basis of the assumptions and subject tqubkfications and limitations set forth herein, are of the opinion that:

1.

The Company is validly existing as a corporatiand in good standing under the General Corpordtam of the State of Delawe
and has the corporate power to own and lease tpegres it purports to own and lease, to concheetiusiness in which it is enga

as described in the Final Prospectus and the Iocatgd Documents and to execute and deliver, apdrform its obligations under,
the Agreement, includin to issue and deliver the Shares thereur

The Agreement has been duly authorized, executédi@livered by the Compan

The Shares have been duly authorized and, upoarisstand delivery thereof and payment thereforyauntsto the Agreement, will
validly issued, fully paid and nonassessa

The issuance of the Shares will not be subjechiopgeemptive or similar rights of any securityteriadf the Company under (i) 1
General Corporation Law of the State of Delawaiik ti{e Certificate of Incorporation or the Bsws of the Company or (iii) to o
knowledge, granted by the Company in any curregffigctive written agreement to which the Company garty.

The statements set forth under the captitibescription of Capital Stock” in the Final Prospeg, to the extent that such statem:
purport to constitute summaries of the terms of@Gbenmon Stock, are accurate in all material resp

The Registration Statement has been declared ieffeghder the Securities Act and, to our knowledye,stop order with respe
thereto has been issued, and no proceedings thexefopending or threatened, under Section 8 ofStbeurities Act. The Fin
Prospectus has been filed by the Company with tar@ission pursuant to and in accordance with Ral(l) under the Securiti
Act within the time period required by Rule 424
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10.

11.

Neither the execution and delivery by the Compamy, the performance by the Company of its obligetionder, the Agreeme
including the issuance and delivery of the Shamés(a) violate or result in a breach of or consté a default undefthe Certificate ¢
Incorporation or the By-laws of the Compamygr]any of the otheagreements and instruments filed under Exhibitaléhé Annue
Report, (b) violate the federal law of the Unitedt8s of America, the General Corporation Law ef $tate of Delaware, or the law
the State of New York that in our experience isnrmalty applicable to transactions of the type comikxted by the Agreement, |
without our having made any special investigatidthwespect to any other law, and other than adgri@ or state securities dbollie
sky” laws or the antifraud laws of any jurisdictjas to which we express no opinion (th&gplicable Law”) or (c) to our knowledg
violate any authorization, consent, approval, lggenf, or any exemption from, or any registratiofiilong with, or any report or notic
to, any executive, legislative, judicial, admingive or regulatory body (each, a&Gbvernmental Approvat), or any order, decisio
judgment, injunction or decree of, any such bodyach case that may be applicable under the Agippéid_aw to the Company or ¢
person or entity that directly, or indirectly thghuone or more intermediaries, is controlled by @mmpany (a ‘Subsidiary”). We
also express no opinion as to the interpretatioangfagreements or instruments specified in cléajsabove that would arise from
application or effect of the laws of any jurisdigtiother than the Applicable La

No Governmental Approval under the Applicable Lawréquired to be obtained or made by the Companyhi® execution ar
delivery by the Company, or the performance by @mnpany of its obligations under, the Agreementjuding the issuance a
delivery of the Shares by the Company thereundberdhat such as have been obtained under theitexéct.

The Company is not, and immediately after givinteefto the offering and sale of the Shares andrélceipt by the Company
payment for the Shares will not be, required tdsteg as an “investment companyithin the meaning of the Investment Comp
Act of 1940.

Except as described in the Registration Statentleat-inal Prospectus or the Incorporated Documémtsyur knowledge, there are
contracts, agreements or understandings betwedebaimpany and any person granting such persondheta require the Company
file a registration statement under the Securifies with respect to any securities of the Compamned or to be owned by st
person or to require the Company to include suduriiées in any securities registered pursuantht® Registration Statement
pursuant to any other registration statement figdhe Company under the Securities /

The statements contained in the Registration Stxtemnder Item 15 thereof, to theextent that suatesents purport to constit
summaries of law or the terms of theagreement®onments referred to therein, are accurate in atenal respect:

With respect to paragraphs 1, 2, and 3 above, we dssumed that (a) the Company is duly incorpdrateler the General Corporation Lav

the State of Delaware and (b) the issuance andedgliof the Sharesby the Company do not and will not require (i) g@gvernment:
Approval (other than any such Governmental Approval thahés subject of paragraph 8 above) or (ii) violateconflict with, result in

breach of, or constitute a default under, (&ny agreement or instrument to which the Compargngr Subsidiary is a party or by which
Company or any Subsidiary or any of its propenies be bound (other than any such agreement ouimsnt that is the subject of paragra,
above), (B) any Governmental Approval that may jyeliaable to the Company or any Subsidiary or ahiysoproperties (other than any su
Governmental Approval that is the subject of paapbr7 above), (C) any order, decision, judgmertiniction or decree of any executi
legislative, judicial, administrative or regulatdopdy that may be applicable to the Company or @uysidiary or any of its propertiegothel
than any such order, decision, judgment, injunctiodecree that is the subject of paragraph 7 gbove
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Whenever we qualify a statement in this letter with words “to our knowledgejt indicates that in the course of our represeotatf the
Company in connection with the transaction contextol by the Agreement, no information that wouleegis current actual knowledge of
inaccuracy of such statement has come to the mitenf the lawyers in this firm who have rendereddl services in connection with
transaction contemplated by the Agreement. We mtemade any independent investigation to deterrtlieeaccuracy of such statem
except as expressly described herein.

In the course of the preparation by the Comparth®Registration Statement and the Final Prospeatisiad conferences with certain offic
and other representatives of the Company, reprathezs of the Company’s Peoples’ Republic of CRinBRC™) and British Virgin Islands (“
BVI ") counsel, with Frazer Frost, LLP, the Companjidependent registered public accounting firm sehpredecessor, Moore Stept
Wurth Frazer and Torbet, LLP, audited certain &f fimancial statements incorporated by referendbenRegistration Statement and the F
Prospectus and with your representatives and chuhseng which the contents of the Registratioat8ment and the Final Prospectus \
discussed. We reviewed drafts of the Incorpor&eduments prior to the time they were filed by @@mpany with the Commission purst
to the Exchange Act. Based on our review of thgifeation Statement, the Final Prospectus andirberporated Documents and
discussions in the conferences as described above:

(@) each of the Incorporated Documents, at the timé snworporated Document was filed with the Comnaisgdursuant to the Exchar
Act, appeared on its face to be appropriately nesippe in all material respects, to the requiremeithe Exchange Act and the rt
and regulations of the Commission thereun

(b) each of the Registration Statement at the moshtdaae it was filed by the Company with the Comsitg under the Securities A
and the Final Prospectus, at the time each was iyethe Company with the Commission pursuant tte B24(b) under the Securit
Act, appeared on its face to be appropriately nespe, in all material respects, to the requiremeafitthe Securities Act and the rt
and regulations of the Commission thereunder;

(c) although we have not independently verified theuemty, completeness or fairness of the statemamnttgined or incorporated

reference in the Registration Statement or the |Fimaspectus and take no responsibility therefocgpt to the extent that st
statements relate to us or as set forth in par&¢ 5 above), no facts have come to our attentionghase us to believe thi
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0] the Registration Statement (including the inforimatieemed to be a part of the Registration Statemesuant to Rule 430B
(H under the Securities Act), at the most recdfactive date of the part of the Registration Stageat relating to the Sha
determined pursuant to Rule 430B(f)(2) under theuBges Act and when read together with such af thcorporate
Documents that were then incorporated by refer¢herein, contained an untrue statement of a matexta or omitted t
state a material fact required to be stated theneirecessary to make the statements therein rsteading;

(i) the Time of Sale Disclosure Package (as definedvhelat the Time of Sale (as defined below) and wead together wi
such of the Incorporated Documents that were irmrated by reference therein at the Time of Salatained any untrt
statement of a material fact or omitted to stateagerial fact necessary in order to make the sésrtherein, in the light
the circumstances under which they were made, igéating;

(i) the Final Prospectus, at its issue date or theldzeof and when read together with the Incorpdr@tecuments, contained
contains any untrue statement of a material faatroitted or omits to state a material fact necgsganrder to make tt
statements therein, in the light of the circumségnender which they were made, not misleadin

(iv) (A) any legal or governmental actions, suits orcpedings are pending that are required to be destin the Registratic
Statement, the Time of Sale Disclosure Packageran@inal Prospectus or the Incorporated Docunmemdsare not describ
therein or (B) except as described in the Registigbtatement, the Time of Sale Disclosure Packagethe Final Prospec
or the Incorporated Documents, no such proceediay® been threatened in writing against the Compangny of it
subsidiaries or with respect to its or their preigst

Notwithstanding the foregoing, we express no adwickelief in clause (a), (b) or (c) above as t® financial statements, financial sched
and other financial, statistical and accountingiinfation contained or incorporated by referenceriomitted from the Registration Stater
or the Prospectus or as to matters covered byatheof the PRC or the BVI. In addition, in passomgeach of the Incorporated Documen
clause (a) above and the Registration Statementtlad-inal Prospectus in clause (b) above, we seacds assume the correctness
completeness of the statements made by the Contparsin and in connection with the preparation iy €Company thereof. For purpose
this paragraph, (A) the term “Time of Sale DisclesRBackage” means the Final Prospectus and (Bethe“Time of Sale’means [8:00 p.m
New York City time, on the date of the Agreems
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The opinions set forth in this letter are limitedthe federal law of the United States of Amerit@ General Corporation Law of the Stat
Delaware, and the law of the State of New Yorkgaich case as in effect on the date hereof.

This letter is delivered only to you solely for ydwenefit in connection with the transaction conéated by the Agreement and may no

used or relied on by you for any other purposefuanished or quoted to or used or relied on by ather person or entity (including by ¢
person or entity that acquires any of the Shars fyou) for any purpose, without our prior writtesnsent.

Very truly yours,
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SCHEDULE I
China Opinions
March 1, 201
Ladies and Gentlemen,

We are qualified lawyers of the People’s Repubfi€bina (the "PRC ") and are qualified to issue professional legahigms on the laws al
regulations of the PRC.

We are acting as PRC counsel to China Advanced t@mtisn Materials Group, Inc. (theCompany "), a company incorporated under
laws of the State of Delaware.

This opinion is issued and delivered pursuant i8e 7(g) of the Underwriting Agreement dated ketoy 24, 2010 between the Company
Roth Capital Partners, LLC (theUnderwriting Agreement ").

Capitalized terms used herein but not otherwiseddfherein shall have the same meanings ascribttein in the Underwriting Agreeme
The term “Knowledge ” as used in this opinion shall mean the actual kadge of the attorneys who have been directly irealw
representing the Company after due and reasonadpléry.

This opinion is rendered on the basis of the PR leffective as at the date hereof. We do notqitp be experts on, nor do we purport to
be generally familiar with, or qualified to exprdsgal opinions based on, any laws other than BR€ Rws. Accordingly, we express no legal
opinions herein based upon any laws other thaPR€ laws.

In so acting, we have examined the originals orieoertified or otherwise identified to our saision as true copies of originals, of
documents provided to us by the Company and su@r aiocuments, corporate records, certificateetdy governmental authorities in the
PRC and officers of the Company and other instrusag we have deemed necessary for the purposesdsfring this opinion.

For the purpose of providing this opinion, we hagsumed:

(@) the genuineness of all signatures, atthenticity of all documents submitted to usodginals and the conformity with original
documents of those documents submitted to us ass;op

(b) the accuracy and completeness offadtual statements in the documents provided toWbkere important facts were not

independently established to us, we have reliedh uggstificates issued by governmental agenciesrapresentatives of the Company with
proper authority, and also upon representatiorsd,asrwritten, made by the Company and the PRClIEsti
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Although we do not assume any responsibility for #tcuracy, completeness or fairness of the statsnoontained in the Registration
Statement, the Time of Sale Disclosure PackagheoPtospectus, we have no reason to believe,ahathen it became of effective, any part
of the Registration Statement (other than the fifrdrstatements and related schedules thereim adith we express no opinion) describing
or summarizing the PRC laws and regulations or dwmts, agreements or proceedings governed by tlel®#& and regulations s contained
an untrue statement of a material fact or omittedtate a material fact necessary to make thenstaus therein not misleading; (b) as of the
date of the Underwriting Agreement and the datedferany part of the Time of Sale Disclosure Paek@gher than the financial statements
and related schedules therein, as to which we segpn@ opinion) describing or summarizing PRC lawd segulations or documents,
agreements or proceedings governed by the PRCdadisegulations contained any untrue statementeétarial fact or omitted to state any
material fact necessary in order to make the stetésrtherein not misleading; or (c) at the timeRhhespectus was filed with the Commission
or at the date hereof, any part of the Prospedtie( than the financial statements and relatedddbls therein, as to which we express no
opinion) describing or summarizing PRC laws andutatipns or documents, agreements or proceedingsrged by the PRC laws and
regulations contained or contains an untrue statermea material fact or omitted or omits to statenaterial fact necessary to make the
statements therein not misleading.

Based on the foregoing examinations and assumpaiot®ur review of the relevant documents, we atbeoopinion that:

1. Chin®ACMH has been duly organized and is validly exigtas a wholly foreign owned enterprise with limitebility under the PR
laws and regulations; China-ACMH’s business liceissi full force and effect; ChinACMH has been duly qualified as a foreign inve
enterprise; 100% of the equity interests of Chir@MH is owned by BVIACM, and to our Knowledge, such equity interestsfaege and cle

of all liens, encumbrances, equities or claims; Hrearticles of association, the business licemms® other constituent documents of China-
ACMH comply with the requirements of applicable PR@s and regulations and are in full force ané@ff

2. Xin Ao has been duly organized ansakdly existing as a limited liability company uvaedthe PRC laws and regulations; Xin Ao’
business license is in full force and effect; 60Bthe equity interests of Xin Ao is owned by Haraiu and 40% of the equity interests of
Ao is owned by Weili He, and to our Knowledge, eptctor the Corporate Structure Contracts, suchtgdoterests are free and clear ol
liens, encumbrances, equities or claims; and ttieles of association, the business license andratbnstituent documents of Xin Ao com
with the requirements of applicable PRC laws amllegions and are in full force and effect.

3. Except as set forth in the Registradatement, the Time of Sale Disclosure PackaddtenProspectus, each of the PRC Entitie
full corporate right, power and authority and hlksacessary governmental authorizations of anthfrand has made all necessary declare
and filings with, all governmental agencies to ovease, license and use its properties, assetsanttlict its business, and such governm
authorizations contain no materially burdensoméricg®ns or conditions; to our Knowledge, noneth& PRC Entities has any reasol
believe that any regulatory body is considering ifyirtj, suspending, revoking or not renewing anghsgovernmental authorizations; i
each of the PRC Entities is in compliance in alkterial respects with the provisions of all such govnmental authorizatiorend conducts i
business in all material respects in accordande aviy PRC laws and regulations to which it is sctbge by which it is bound.
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4. Except as set forth in the Registratitatement, the Time of Sale Disclosure PackaddatenProspectus, none of the PRC Entitie:
taken any action nor have any steps been takeergal br administrative proceedings been commencetireatened for the winding 1
dissolution or liquidation of any of the PRC Er#ior for the suspension, withdrawal, revocatiorcamcellation of any of their respect
business license.

5. The ownership structure of the PRGtEstdoes not violate any prohibitory provisiorigtee applicable PRC laws and regulations
the transactions conducted in the PRC involvingRRE Entities relating to the establishment of saehership structure, in each case, dic
and do not violate any explicit provisions of thgpkcable PRC laws and regulations.

6. Except as set forth in the RegistratBiatement, the Time of Sale Disclosure Packagettaa Prospectus, each of the PRC En
owns or otherwise has the legal right to use, arazjuire on reasonable terms, the intellectugignty (“ Intellectual Property ") as currentl
used or as currently contemplated to be used bi@ Entities.

7. Except as set forth in the Registratstatement, the Time of Sale Disclosure Packadetsn Prospectus, to our Knowledge, nor
the PRC Entities is infringing, misappropriatinguiolating any intellectual property right of arlyird party in the PRC; no Intellectual Props
is subject to any outstanding decree, order, injancjudgment or ruling restricting the use of lsuntellectual Property in the PRC that wc
impair the validity or enforceability of such Inesttual Property; and none of the Company or anthefPRC Entities has received any nc
of any claim of infringement or conflict with anych rights of others.

8. Except as set forth in the Registraidatement, the Time of Sale Disclosure PackaddtenProspectus, there are no legal, arbitr
or governmental proceedings in progress or penadlintp our Knowledge, threatened, in the PRC tactwhihe Company, or any PRC Entity
party or of which any property of any PRC Entitysighject.

9. On August 8, 2006, six PRC regulatagencies, namely, the PRC Ministry of Commerce, $tate Assets Supervision
Administration Commission, the State Administratfon Taxation, the State Administration for Indysamd Commerce, the China Secur
Regulatory Commission (CSRC "), and the State Administration of Foreign Exchangintly adopted the Regulations on Mergers
Acquisitions of Domestic Enterprises by Foreigndstors (the ‘New M&A Rule "), which became effective on September 8, 2006. Tdw
M&A Rule purports, among other things to requirésbbére special purpose vehicles, or SPVs, formedierseas listing purposes thro
acquisitions of PRC domestic companies and coerttadlirectly or indirectly by PRC companies or indiwals, to obtain the approval of
CSRC prior to publicly listing their securities an overseas stock exchange. On September 21, 2088iant to the New M&A Rule and ot
PRC laws and regulations, the CSRC, in its offigig@bsite, promulgated relevant guidance with resmethe issues of listing and trading
domestic enterprisesecurities on overseas stock exchanges, includiisg af application materials with respect to tisting on overseas sto
exchanges by SPVs. Based on our understandingriefntlPRC laws and regulations, we believe that C&Bproval is notequired in respe
of this Offering.
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10. Except as set forth in the Regigtratstatement, the Time of Sale Disclosure Packagetlae Prospectus, the current benel
owners of the Company who are PRC residents, hegistered with the applicable local office of th&FE in accordance with the SAFE’
Notice on Relevant Issues Concerning Foreign Exghadministration for PRC Residents to Engage imakcing and Inbound Investment
Overseas Special Purpose Vehicles, issued on Q@4b2005.

11. As a matter of PRC laws and regutetimone of the PRC Entities or their propertissets or revenues has any right of immunit
any grounds, from any legal action, suit or progggdfrom the giving of any relief in any such légation, suit or proceeding, from setofi
counterclaim, from the jurisdiction of any courprih service of process, attachment upon or prigudgment, or attachment in aid of execu
of judgment, or from execution of a judgment, dnestlegal process or proceeding for the givingrof eelief with respect to their respect
obligations, liabilities or any other matter und®rarising out of or in connection with the transams contemplated by the Underwrit
Agreement.

12. The sale of the Shares and the camgdi by the Company with all of the provisions loé tUnderwriting Agreement and -
consummation of the transactions contemplated llyede not result in any violation of the provisioofthe articles of association, busir
license or any other constituent documents of drii@PRC Entities or any applicable statute or arger, rule or regulation, including witht
limitation the New M&A Rule, of any governmentaleagy having jurisdiction over any of the PRC Eastior any of its properties.
governmental authorization of any governmental agen the PRC is required for the consummationhef transactions contemplated by
Underwriting Agreement, other than those alreadwioled. It is not necessary that this Agreemduat Registration Statement, the Time of
Disclosure Package, the Prospectus or any othemdenat be filed or recorded with any governmentanay, court or other authority in 1
PRC.

13. All local and national PRC governnanax holidays, exemptions, waivers, financialsdies, and other local and national PRC
relief, concessions and preferential treatmentyergdby any PRC Entity as described in the Registrabtatement, the Time of Disclos
Package and the Prospectus are valid, binding iafiedcgable and do not violate any laws, regulationles, orders, decrees, guidelines, jud
interpretations, notices or other legislation & BRC.

14. The entry into, and performance dioeement of the Underwriting Agreement in accoramith its terms will not subject t
Underwriter to any requirement to be licensed dreovise qualified to do business in the PRC, ndf the Underwriter be deemed to
resident, domiciled, carrying on business or subjectaxation through an establishment or placéhim PRC or in breach of any laws
regulations in the PRC by reason of entry intofggarance or enforcement of the Underwriting Agreat@ any transaction contemplatec
the Registration Statement, the Time of Sale D&ale Package or the Prospectus.

15. No stamp or other issuance or trarnsiees or duties and no capital gains, incomehhaitding or other taxes are payable by
Underwriter to the government of the PRC oafty political subdivision or taxing authority thefeor therein in connection with the execu
and delivery of the Underwriting Agreement, theesahd delivery by the Company of the Shares t@mothe account of the Underwriter,
sale and delivery outside the PRC by the Underwafehe Shares to the purchasers thereof in theneracontemplated in the Underwrit
Agreement, or the consummation of any other traifmacontemplated in the Underwriting Agreement.
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This opinion is intended to be used in the contehith is specifically referred to herein and eaahagraph should be looked at as a whole and
no part should be extracted and referred to indexrethy.

Yours faithfully,

Broad & Bright
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SCHEDULE llI
Lock-Up Agreement

February 23, 2010
Roth Capital Partners, LLC
24 Corporate Plaza
Newport Beach, California 926¢
Ladies and Gentlemen:

The undersigned understands that Roth Capital &arthLC (the “ Underwritet) proposes to enter into an Underwriting Agreer

(the “ Underwriting Agreement) with China Advanced Construction Materials Grodpc., a Delaware corporation (the_“ Compdahy

providing for the public offering (the “ Public @ffing”) by the Underwriter of shares of the Compangbmmon stock, $0.001 par value
share (the “ Common Stoc¢k

To induce the Underwriter to continue its effortisconnection with the Public Offering, the undengig hereby agrees that, without
prior written consent of the Underwriter, it wilbty during the period commencing on the date heaadfending 90 days after the date o
final prospectus supplement relating to the Pubfitering (the “ Prospectuy (the “ Lock-Up Period”), (1) offer, pledge, sell, contract to s
sell any option or contract to purchase, purchaseoation or contract to sell, grant any optioghti or warrant to purchase, lend, or other
transfer or dispose of, directly or indirectly, astyares of Common Stock or any securities converiitio or exercisable or exchangeable
Common Stock, or (2) enter into any swap or othexrgement that transfers to another, in wholengrairt, any of the economic conseque
of ownership of the Common Stock, whether any sumhsaction described in clause (1) or (2) abowve ise settled by delivery of Comn
Stock or such other securities, in cash or othexwikhe foregoing sentence shall not apply to r@)sactions relating to shares of Com
Stock or other securities acquired in open markatsiactions after the completion of the Public @ providedthat no filing unde
Section 16(a) of the Securities Exchange Act of419% amended (the_“ Exchange Axtshall be required or shall be voluntarily mad
connection with subsequent sales of Common Stoakhar securities acquired in such open markes#etions, or (b) transfers of share
Common Stock or any security convertible into ComnStock as a bona fide gift, by will or intestaayto a family member or trust for t
benefit of a family membeprovidedthat in the case of any transfer or distributiomspant to clause (b), (i) each donee or distribated! sig
and deliver a lockip letter substantially in the form of this letgerd (ii) no filing under Section 16(a) of the Exoba Act, reporting a reducti
in beneficial ownership of shares of Common Statigll be required or shall be voluntarily made ngrihe Lockup Period. In addition, tl
undersigned agrees that, without the prior writtensent of the Underwriter, it will not, during theriod commencing on the date hereof
ending 90 days after the date of the Prospectukeraay demand for or exercise any right with respecthe registration of any shares
Common Stock or any security convertible into oereisable or exchangeable for Common Stock. Thiensigned also agrees and conser
the entry of stop transfer instructions with then@any’s transfer agent and registrar against #rester of the undersigned$hares of Comm
Stock except in compliance with the foregoing iiestms.
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If (i) the Company issues an earnings release denaanews, or a material event relating to thenpany occurs, during the last
days of the Lock-Up Period, or (ii) prior to thepiation of the LockJp Period, the Company announces that it will rede@arnings resu
during the 16-day period beginning on the last dathe LockUp Period, the restrictions imposed by this agre#msball continue to apg
until the expiration of the 18ay period beginning on the issuance of the easniatgase or the occurrence of the material newsateria
event, unless the Underwriter waives such extension

No provision in this agreement shall be deemedesitrict or prohibit the exercise or exchange byuhdersigned of any option
warrant to acquire shares of Common Stock, or #&siexchangeable or exercisable for or convertibto Common Stoclgrovided thatthe
undersigned does not transfer the Common Stockirectjon such exercise or exchange during the LdgkReriod, unless otherwise permi
pursuant to the terms of this agreement. In aaditno provision herein shall be deemed to restrigtrohibit the entry into or modification o
so-called “10b5-1plan at any time (other than the entry into or rfiodiion of such a plan in such a manner as toe#us sale of any sha
of Common Stock or any securities convertible imt@xercisable or exchangeable for Common Stodhkimnvihe Lock-Up Period).

The undersigned understands that the Company amdUtiderwriter are relying upon this agreement iocpeding towal
consummation of the Public Offering. The unders@yfurther understands that this agreement isao&vle and shall be binding upon
undersigned’s heirs, legal representatives, successid assigns.

The undersigned understands that, if the Undemvgifigreement is not executed by March 1, 2010f trei Underwriting Agreeme
(other than the provisions thereof which survivenieation) shall terminate or be terminated prinpaiyment for and delivery of the Comn
Stock to be sold thereunder, the undersigned bbatleased from all obligations under this lediggreement.

Whether or not the Public Offering actually occdepends on a number of factors, including markatitions. Any Public Offerin
will only be made pursuant to an Underwriting Agremt, the terms of which are subject to negotiatietween the Company and
Underwriter.

[ Remainder of page intentionally left blank — sigmatpage follow$
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Very truly yours,

(Name)

(Address)




SCHEDULE IV
Parties to Lock-Up Agreement

All directors and officers of the Company
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China Advanced Construction Materials Group, Inc.
Yingu Plaza, 9 Beisihuanxi Road, Suite 1708
Haidian District, Beijing 100080

People’s Republic of China

February 24, 2010

Re: Registration Statement on For® S

Ladies and Gentlemen:

We are acting as counsel for China Advanced Coctstru Materials Group, Inc., a Delaware corporat{thee “ Company”), in
connection with the registration of the offer, iasae and sale by the Company of 2,000,000 shamesmhon stock, par value $0.001 per s
(the “ Shares”), pursuant to the Form S-3 Registration Staten{Beigistration No. 333-164048) (theRegistration Statemernit) filed by the
Company with the Securities and Exchange Commisiélmn“ Commission”) under the Securities Act of 1933, as amended {(tBecuritie:
Act "), and declared effective by the Commission on Janddry2010, and the final prospectus supplementimgldo the Shares, dal
February 23, 2010, filed with the Commission undate 424(b)(5) of the Securities Act (thé&fospectus Supplemeril. The Shares are to
sold pursuant to an Underwriting Agreement, datetr&ary 24, 2010 (the Underwriting Agreement’), by and between the Company
Roth Capital Partners, LLC (theUnderwriter”). The Underwriting Agreement also grants the Undeeman option to purchase an additic
300,000 shares of the Company’s common stock teroover-allotments, if any.

In rendering our opinion set forth below, we haxamined and relied upon the Registration Stateraedtrelated Prospectus ther
the Prospectus Supplement and we have reviewetbtperate proceedings of the Company with respmethe authorization of the issuanc:
the Shares. We have also examined and relied ogiginals or copies of such agreements, instrumeotporate records, certificates and c
documents as we have deemed necessary or appeagsiat basis for the opinions hereinafter expre¢sezlir examination, we have assul
the genuineness of all signatures, the conformityé originals of all documents reviewed by us@gsies, the authenticity and completene:
all original documents reviewed by us in originacopy form, and the legal competence of each iddal executing any document.

Based upon the foregoing, we are of the opinion ttte Shares, when issued and sold as contemptatee Registration Stateme
and upon payment and delivery in accordance wightéhms and conditions of the Underwriting Agreetneiill be validly issued, fully pal
and non-assessable.

This opinion is limited to matters governed by Beaware General Corporation Law (including théwgtay provisions and reported
judicial decisions interpreting such lav




China Advanced Construction Materials Group, Inc.
February 24, 2010
Page 2

We hereby consent to the filing of this opinionEagibit 5.1 to the Company’s Current Report on F& filed on or about March
2010, and to the use of our name under the captiegal Matters”in the Prospectus Supplement constituting a pathefRegistratic
Statement. In giving this consent, we do not ther@dmit that we are within the category of persehese consent is required under Secti
of the Act or the rules and regulations of the Cassinn promulgated thereunder.
Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LL




CHINA ACM ANNOUNCES CLOSING OF
COMMON STOCK PUBLIC OFFERING

Beijing, China, March 1, 2010 — China Advanced Cornguction Materials Group, Inc. (NASDAQ GM: CADC) (“China ACM” or the
“Company”), a leading provider of ready-mix conerét China, today announced the the closing qiutsic offering of 2 million

registered shares of common stock (“shares”)paica of $4.60 per share. As part o f the offgrilne Company granted the underwriter a 30
day option to purchase an additional 300,000 shetrttee public offering price of $4.60 per sharedwer over-allotments. The gross proceeds
of the offering was $9.2 million before the ovdoahent. The Company intends to use the net practedurchase 2 additional portable
concrete mixing plants with the remainder intenftedvorking capital purposes.

The shares were sold under the Company's previdilesdyshelf registration statement, which was dezdl effective by the U.S. Securities and
Exchange Commission (“SEC”) on January 11, 20Ite Company has filed certain documents with th€ Siacluding the Registration
Statement on Form S-3 that included the base praspevhich was filed on December 28, 2009 andadled| effective by the SEC on January
11, 2010, a prospectus supplement that was orlgidaitributed on February 22, 2010 and filed onrdhal, 2010, the final prospectus
supplement, which was filed on February 24, 200d, @ Current Report on Form 8-K, with related eithjlwhich was filed on March 1, 2010.
An electronic copy of such documents is availalleh® web site of the SEC at http://www.sec.gov.

Roth Capital Partners, LLC ("Roth") acted as the ssanager for the offering. Copies of the finalgpectus and accompanying final
prospectus supplement may also be obtained from &®4 Corporate Plaza Drive, Newport Beach, C8682 or by calling 800-678-9147 or
emailing rothecm@roth.com.

Mr. Xianfu Han, Chairman and Chief Executive Officg China ACM, stated, “This financing has pogieal China ACM to capture more
contracts, especially in the high-speed railwayagsion program, to enhance our growth and buildestedder value. We welcome our new
institutional shareholders and our pleased to seslwareholder base broaden. ”

Jeremy Goodwin, President, CFO and Director, contetkriWith the addition of the 2 new portable pkahd increased working capital, we
will be positioned for continued growth. Therdrisreasing demand for our high performance, duraieironmentally friendly concrete. As
one of ten nationally certified concrete companiéh the Certificate of China Environmental ProtentConcrete, we can produce our
proprietary concrete with our waste-recycling tealbgy throughout the country while progressingdbgernment’s environmental mandate.”




This press release shall not constitute an offeetbor a solicitation of an offer to buy any bétsecurities, nor shall there be any sale of these
securities in any state or jurisdiction in whiclelwffer, solicitation or sale would be unlawfuigsrto registration or qualification under the
securities laws of any such state or jurisdiction.

About China ACM

China ACM, founded in 2002 and based in Beijingin@his a leading producer of advanced constructiaterials for large scale infrastructi
commercial and residential developments. The Commprimarily focused on producing and supplyingide range of advanced readyx
concrete materials for highly technical, large scaind environmental construction projects. The gamyg also aims to develop and proc
new and innovative energy efficient and environraliyiconscious construction materials.

China ACM provides materials and services througHive readymix concrete plant network covering the Beijing ropblitan area. Chir
ACM owns one plant and leases four plants in Bgijand has technical services and preferred pro@memgreements with five ott
independentlyawned plants across China. The company presemiis .2 portable plants deployed in 10 provincesseChina. China AC
is 1ISO 9001 (product quality), ISO 14001 (enviromta safety), and 1SO 18001 (employment environmeafety) certified. Addition
information about the company is available at wwine-acm.com

This press release contains "forward-looking staata" within the meaning of the “safe-harbgstovisions of the Private Securities Litigat
Reform Act of 1995. Such statements involve knaxdruaknown risks, uncertainties and other factbet tould cause the actual results of
Company to differ materially from the results exgsed or implied by such statements, including cearigpm anticipated levels of sales, fu
national or regional economic and competitive aedulatory conditions, changes in relationships vatistomers, access to capital, difficul

in developing and marketing new products, markeéirngting products, customer acceptance of exisimg) new products, and other fact
Additional Information regarding risks can be fouimdthe Compar’'s Annual Report on Form 10K and in the Companggcent report ¢
Form 8K filed with the SEC. Accordingly, althoudjie tCompany believes that the expectations reflentedch forwarrlooking statements a
reasonable, there can be no assurance that sucbctagons will prove to be correct. The Company hasbligation to update the forward-
looking information contained in this press release

Contact:

Kevin Theiss

Grayling

646-284-9409
kevin.theiss@grayling.com




