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WASHINGTON, DC 20549
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FORM S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

CHINA PRECISION STEEL, INC.
(Exact name of registrant as specified in its charter)

Delaware 14-1623047
(State or other jurisdiction of incorporation or

organization)
(I.R.S. Employer Identification Number)

China Precision Steel, Inc.
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Pillsbury Winthrop Shaw Pittman LLP
50 Fremont Street

San Francisco, CA 94105-2228
(415) 983-1000

Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective, as determined by market conditions and other factors.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this form is a registration statement pursuant to General Instruction 1.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer o Accelerated filer x
Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company o

Calculation of Additional Registration Fee(1)

Title of Each Class of Securities
to be Registered

Proposed Maximum
Aggregate

Offering Price(1) (2) (3)

Amount of
Registration Fee(4)

Common Stock, $0.001 par
value per share

-- --

Preferred Stock, $0.001 par
value per share

-- --

Warrants -- --
Units -- --
TOTAL $40,000,000 $1,572

(1) There are being registered hereunder such indeterminate number of shares of common stock and preferred stock,
such indeterminate number of warrants to purchase common stock, and/or preferred stock, and such indeterminate
number of units as may be sold by the registrant from time to time, which together shall have an aggregate initial
offering price not to exceed $40,000,000 or its equivalent in any other currency, currency units, or composite
currency or currencies. The proposed maximum offering price per unit will be determined, from time to time, by
the registrant in connection with the issuance by the registrant of the securities registered hereunder. Any
securities registered hereunder may be sold separately or as units with the other securities registered hereunder.

(2)Not specified as to each class of securities to be registered hereunder pursuant to General Instruction II.D. to Form
S-3 under the Securities Act.

(3)Subject to footnote (1), there are also being registered hereunder an indeterminate principal amount or number of
shares of common stock or preferred stock that may be issued upon conversion of, or in exchange for, preferred
stock registered hereunder or upon exercise of warrants registered hereunder, as the case may be.

(4) Calculated pursuant to Rule 457(o) under the Securities Act, which permits the registration fee to be calculated on
the basis of the maximum aggregate offering price of all securities listed.  A fee of $1,572 was previously paid in
connection with the filing of the initial registration statement on December 30, 2008.
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which states that this Registration Statement shall
thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this
Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED.  WE MAY NOT
SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND

EXCHANGE COMMISSION IS EFFECTIVE.  THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE
SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE

WHERE THE OFFER OR SALE IS NOT PERMITTED.

Subject to Completion, Dated February 6, 2009

PROSPECTUS

$40,000,000

CHINA PRECISION STEEL, INC.

Common Stock
Preferred Stock

Warrants
Units

We may offer, issue and sell shares of our common stock, par value $0.001, preferred stock, par value $0.001,
warrants and units from time to time, in one or more issuances. This prospectus provides a general description of
offerings of these securities that we may undertake.  The aggregate public offering price of securities being offered
will not exceed $40,000,000.

Each time we sell shares of our securities pursuant to this prospectus, we will provide the specific terms of such
offering in a supplement to this prospectus. The prospectus supplement may also add, update, or change information
contained in this prospectus. You should read this prospectus and the accompanying prospectus supplement, together
with additional information described under the headings “Where You Can Find More Information” and “Information
Incorporated by Reference,” before you make your investment decision.

This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement. The
information contained or incorporated in this prospectus or in any prospectus supplement is accurate only as of the
date of this prospectus, or such prospectus supplement, as applicable, regardless of the time of delivery of this
prospectus or any sale of these securities.

Our common stock is listed on the NASDAQ Capital Market under the symbol “CPSL.”  On January 30, 2009, the last
reported per share sale price of our common stock was $1.29.  You are urged to obtain current market quotations of
our common stock before purchasing any of the shares being offered for sale pursuant to this prospectus.

We may offer securities through underwriting syndicates managed or co-managed by one or more underwriters,
through agents, or directly to purchasers.  The prospectus supplement for each offering of securities will describe the
plan of distribution for that offering.  For general information about the distribution of securities offered, please see
“Plan of Distribution” in this prospectus.
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Investing in the securities being offered pursuant to this prospectus involves a high degree of risk. You should
carefully read and consider the information set forth in the section of this prospectus titled “Risk Factors,” beginning on
page 3, when determining whether to purchase any of these shares.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus or any prospectus supplement is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is _____________, 2009

Edgar Filing: China Precision Steel, Inc. - Form S-3/A

6



TABLE OF CONTENTS

Page
Prospectus Summary 1
Risk Factors 3
Forward-Looking Statements 3
Use of Proceeds 3
Ratio of Earnings to Fixed Charges 3
Description of  Securities 4
Plan of Distribution 7
Legal Matters 8
Experts 8
Where You Can Find More Information 8
Incorporation of Certain Information By Reference 8

INFORMATION CONTAINED IN THIS PROSPECTUS

You should rely only on the information we have provided or incorporated by reference in this prospectus, any
prospectus supplement or any free writing prospectus.  No person has been authorized to give any information or to
make any representation not contained in this prospectus in connection with the offering of our securities and, if given
or made, no one may rely on such unauthorized information or representations.  This prospectus does not constitute an
offer to sell or the solicitation of an offer to buy these securities in any jurisdiction in which such offer or solicitation
may not be legally made.  Neither the delivery of this prospectus nor any sale made hereunder shall, under any
circumstances, create any implication that the information contained herein is correct as of any date subsequent to the
date hereof.   You should assume that the information in this prospectus or any prospectus supplement is accurate only
as of the date on the front of the document and that any information we have incorporated by reference is accurate
only as of the date of the document incorporated by reference, regardless of the time of delivery of this prospectus or
any sale of our securities.  In this prospectus and any prospectus supplement, unless otherwise indicated, “CPSL,” “the
Company,” “we,” “us” and “our” refer to China Precision Steel, Inc. and its subsidiaries.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
using a “shelf” registration process. Under this shelf registration process, we may offer shares of common stock,
preferred stock, warrants or units described in this prospectus in one or more offerings up to a total dollar amount of
$40,000,000. Each time we offer such securities we will provide a prospectus supplement that will contain more
specific information about the securities offered. We may also add, update or change in the prospectus supplement any
of the information contained in this prospectus. This prospectus, together with applicable prospectus supplements,
includes all material information relating to this offering. Please read carefully both this prospectus and any
prospectus supplement, together with the additional information described below under the headings “Where You Can
Find More Information” and “Information Incorporated by Reference.” THIS PROSPECTUS MAY NOT BE USED TO
CONSUMMATE A SALE OF SECURITIES UNLESS IT IS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

i
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PROSPECTUS SUMMARY

This summary highlights information about us and the securities being offered by this prospectus.  This summary is
not complete and may not contain all of the information that you should consider prior to investing in our
securities.  You should read this prospectus, including all documents incorporated herein by reference, together with
additional information described under the headings “Where You Can Find More Information” and “Information
Incorporated by Reference.”

Our Company

We are a Delaware holding company whose China-based operating subsidiaries are primarily engaged in
the manufacture and sale of high precision cold-rolled steel products and in the provision of heat treatment and cutting
of medium and high carbon hot-rolled steel strips.  We are headquartered in Sheung Wan, Hong Kong.

We became a public company in May 1997 through a reverse merger with SSI Capital Corporation. At that time, we
changed our name to OraLabs Holding Corp. and our principal business was the production and sale of consumer
products relating to oral care and lip care and the distribution of nutritional supplements through our wholly-owned
subsidiary, OraLabs, Inc. In December 2006, we merged with Partner Success Holdings Limited, or PSHL, a British
Virgin Islands business company which owns Chengtong.  In connection with that transaction, we subsequently
redeemed all of the shares of our outstanding common stock owned by our former President, Gary Schlatter, in
exchange for all of the issued shares of OraLabs, Inc. Thereafter, we renamed ourselves China Precision Steel, Inc. to
reflect our continuing operations.

Through our wholly-owned operating subsidiaries, Shanghai Chengtong Precision Strip Company Limited, or
Chengtong and Shanghai Blessford Alloy Company Limited, or Shanghai Blessford, we are a niche and high
value-added steel processing company.  We use commodity steel to create a specialty premium steel intended to yield
above-average industry gross margins. Specialty precision steel pertains to the precision of measurements and
tolerances of thickness, shape, width, surface finish and other special quality features of highly-engineered end-use
applications.  We manufacture and sell precision ultra-thin and high strength cold-rolled steel products with
thicknesses ranging from 7.5 mm to 0.03 mm. We also provide heat treatment and cutting and slitting of cold-rolled
steel strips not exceeding 7.5 mm thickness. Our process puts hot-rolled de-scaled (pickled) steel coils through a
cold-rolling mill, utilizing our patented systems and high technology reduction processing procedures, to make steel
coils and sheets in customized thicknesses, according to customer specifications.  Currently, our specialty precision
products are mainly used in the manufacture of automobile parts and components, steel roofing, plane friction discs,
appliances, food packaging materials, saw blades, textile needles and microelectronics.

Most of our sales are made domestically in China, however, over the course of the past two years, we have begun to
alter our product mix to meet market demands in our primary market, as well as to expand into overseas
markets.  During fiscal 2007, we began exporting our cold-rolled steel products to Nigeria, Thailand, Indonesia and
the Philippines.  We intend to expand into additional overseas markets in the future, subject to suitable market
conditions and favorable regulatory controls.  We continue to focus on the production of higher margin products,
although we have increased production of certain of our lower margin products due to market demand.  These changes
in our strategy have created increased capital requirements as we have sought to construct additional rolling mills to
accommodate our planned growth.

Our market is highly competitive, although we have focused on a niche market that allows us to compete effectively
as we continue to grow our business.  We face significant competition for raw materials, especially crude steel, and
our financial results may be impacted by changes in the market prices for these materials.  Given our size, we do not
have the ability to influence the prices at which we must purchase raw materials.  However, the nature of our products
enables us to pass on all or part of the price fluctuations in raw materials to our customers.
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As of June 30, 2008, we had an annual production capacity of approximately 120,000 tons.  Our second cold-rolling
mill, which has been operating since October 2006 with a production design capacity of 120,000 tons, has an
approximately 50% utilization rate as of June 30, 2008, and is expected to reach 80% to 90% capacity by the end of
calendar year 2009. We commenced construction of our third mill in the last quarter of calendar year 2008, which we
expect will have an equivalent design capacity.  Each mill takes approximately three to four years to reach full
operating capacity.  The second and third mills will focus on the production of high carbon, high strength cold-rolled
steel products and the production of more complex precision steel products that cannot be manufactured in our first
rolling mill. Our first rolling mill, which has an operating capacity of 60,000 to 70,000 tons depending on the
thickness of the steel processed, will continue to primarily manufacture low carbon precision cold-rolled steel
products.

1
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During the fiscal years ended June 30, 2008, 2007 and 2006, we earned net income before discontinued operations of
$18,583,111, $7,472,661, and $7,514,101, respectively.  The discontinued operations represent those of OraLabs, Inc.
which was spun off from the Company in December of 2006.  At June 30, 2008, we had total assets of
$165,535,370.  Chengtong and Shanghai Blessford currently have approximately 283 employees, including 45 senior
management and technical staff members, and leases 20,000 square meters of production facilities in Jiading District,
Shanghai, on four acres of property.

Principal Executive Offices

Our corporate headquarters are located at 18th Floor, Teda Building, 87 Wing Lok Street, Sheung Wan, Hong Kong,
and our telephone number is (011) 852-2543-2290.  Our agent for service of process in the United States is
Corporation Service Company, 2711 Centerville Road, Wilmington, Delaware 19808.  Our common stock is listed on
T h e  N A S D A Q  C a p i t a l  M a r k e t  u n d e r  t h e  s y m b o l  “ C P S L . ”   A l t h o u g h  w e  m a i n t a i n  a  w e b s i t e  a t
www.chinaprecisionsteelinc.com, we do not intend that information available on our website be incorporated into this
filing.

2
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RISK FACTORS

We operate in a highly competitive environment in which there are numerous factors which can influence our
business, financial position or results of operations and which can also cause the market value of our securities to
decline.  Many of these factors are beyond our control and therefore, are difficult to predict.  You should read the
section entitled “Risk Factors” in our most recent Annual Report on Form 10-K and our most recent Quarterly Reports
on Form 10-Q, which are incorporated herein by reference.  That section discusses what we believe to be the principal
risks that could affect us, our business or our industry, and which could result in a material adverse impact on our
financial results or cause the market price of our common stock to fluctuate or decline.  However, there may be
additional risks and uncertainties not currently known to us or that we presently deem immaterial that could also affect
our business operations and the market value of our securities.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains and incorporates “forward-looking statements” within the meaning of Section 27A of the
United States Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the United States
Securities Exchange Act of 1934, as amended, or the Exchange Act.  Any statements about our expectations, beliefs,
plans,  objectives,  assumptions or future events or performance are not historical facts and may be
forward-looking.  These statements are often, but not always, made through the use of words or phrases like
“anticipate,” “estimate,” “plans,” “projects,” “continuing,” “ongoing,” “target,” “expects,” “management believes,” “we believe,” “we intend,”
“we may,” “we will,” “we should,” “we seek,” “we plan,” the negative of those terms, and similar words or phrases.  We base
these forward-looking statements on our expectations, assumptions, estimates and projections about our business and
the industry in which we operate as of the date of this prospectus.  These forward-looking statements are subject to a
number of risks and uncertainties that cannot be predicted, quantified or controlled and that could cause actual results
to  differ  mater ia l ly  f rom those set  for th  in ,  contemplated by,  or  underlying the forward-looking
statements.  Statements in this prospectus and in documents incorporated into this prospectus, including those set forth
below in “Risk Factors, “describe factors, among others, that could contribute to or cause these differences.

Because the factors discussed in this prospectus or incorporated by reference could cause actual results or outcomes to
differ materially from those expressed in any forward-looking statements made by us or on our behalf, you should not
place undue reliance on any such forward-looking statements.  Further, any forward-looking statement speaks only as
of the date on which it is made, and we undertake no obligation to update any forward-looking statement or statements
to reflect events or circumstances after the date on which such statement is made or to reflect the occurrence of
unanticipated events.  New factors emerge from time to time, and it is not possible for us to predict which will
arise.  In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements.

USE OF PROCEEDS

Except specified otherwise in any prospectus supplement, we expect to use the net proceeds from the sale of the
securities offered hereby to finance our growth plans including possible acquisitions and/or to fund the future
expansion of our existing manufacturing facilities, as well as for general working capital purposes.   Pending these
uses, we plan to invest the net proceeds in investment-grade, interest-bearing securities.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table shows our ratio of earnings to combined fixed charges and preferred stock dividends for the
periods indicated:
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Three Months
Ended Years Ended June 30,

September
30, 2008 2008 2007 2006 2005 2004

Ratio of earnings to combined fixed charges and preferred stock
dividends:
Including deposit interest 10.25 16.50 7.93 9.06 14.62 1.84
Excluding deposit interest 10.19 16.26 7.84 9.06 14.62 1.84

3
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We have computed the ratio of earnings to combined fixed charges and preferred stock dividends set forth above by
dividing earnings from continuing operations by fixed charges. For the purpose of determining the ratios, earnings
include pre-tax income from continuing operations, extraordinary charges and changes in accounting principles plus
fixed charges (excluding capitalized interest). Fixed charges consist of the sum of interest on all indebtedness
(including capitalized interest), interest expense on deposits, as applicable, and interest within rental expense, which is
estimated to be one-third of rental expense.  We do not have any preferred stock issued and outstanding.

DESCRIPTION OF SECURITIES

The following description, together with the additional information included in any applicable prospectus supplement,
summarizes the material terms of our securities that may be offer under this prospectus.  For a complete description of
the terms of our common stock and preferred stock, please refer to our certificate of incorporation and our amended
and restated by-laws, each of which are incorporated by reference into the registration statement which includes this
prospectus.  The terms of our common and preferred stock may also be affected by the General Corporation Law of
Delaware.  We will also include in the prospectus supplement, where applicable, information about material United
States federal income tax considerations relating to our securities.  See “Where You Can Find More Information.”

Common Stock

We are authorized to issue up to 62,000,000 shares of common stock, par value $0.001.  As of January 30, 2009, there
were 46,562,955 shares of our common stock outstanding held by approximately 874 stockholders. Holders of our
common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and do
not have cumulative voting rights.  Accordingly, holders of a majority of the shares of common stock entitled to vote
in any election of directors may elect all of the directors standing for election.  Holders of our common stock are
entitled to receive proportionately any dividends as may be declared by our board of directors.  Upon our liquidation,
dissolution or winding up, the holders of our common stock are entitled to receive proportionately our net assets
available for distribution after the payment of all debts and other liabilities.  Holders of our common stock have no
preemptive, subscription, redemption or conversion rights.  Our common stock is traded on The NASDAQ Capital
Market under the symbol “CPSL.”

All of our issued and outstanding shares of common stock are duly authorized, validly issued, fully paid and
nonassessable.  The rights, preferences and privileges of holders of our common stock are subject to and may be
adversely affected by, the rights of the holders of shares of any series of preferred stock which we may, subject to
stockholder approval, authorize, designate and issue in the future.  To the extent that additional shares of our common
stock are issued, the relative interests of existing stockholders will be diluted.

Preferred Stock

We are authorized to issue up to 8,000,000 shares of preferred shares, par value $0.001, issuable in series.  No shares
of preferred stock are currently outstanding.  Our board of directors is authorized, subject to limits imposed by
relevant Delaware laws, to issue shares of preferred stock in one or more classes or series within a class upon
authority of the board without further stockholder approval.  Any preferred stock issued in the future may rank senior
to the common stock with respect to the payment of dividends or amounts upon liquidation, dissolution or winding up
of us, or both.  In addition, any such shares of preferred stock may have class or series voting rights.

If we offer a specific series of preferred stock under this prospectus, we will describe the terms of the preferred stock
in the prospectus supplement for such offering and will file a copy of the certificate establishing the terms of the
preferred stock with the SEC. To the extent required, this description will include:
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•    the title and stated value;

•    the number of shares offered, the liquidation preference per share and the purchase price;

•    the dividend rate(s), period(s) and/or payment date(s), or method(s) of calculation for such dividends;

•    whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will
accumulate;

•    the procedures for any auction and remarketing, if any;

4
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•    the provisions for a sinking fund, if any;

•    the provisions for redemption, if applicable;

•    any listing of the preferred stock on any securities exchange or market;

• whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price (or
how it will be calculated) and conversion period;

•    whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price (or how it will be calculated)
and exchange period;

•    voting rights, if any, of the preferred stock;

•    a discussion of any material and/or special U.S. federal income tax considerations applicable to the preferred
stock;
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