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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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 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 post-effective amendment filed pursuant to Rule 462(d) 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

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. (Check one):

Large accelerated filer ~ Accelerated filer ~
Non-accelerated filer (Do not check if smaller reporting .

Smaller reporting company x
company)

CALCULATION OF REGISTRATION FEE

Proposed
Proposed maximum
Amount to benaximum offering aggregate Amount of
Title of each class of securities to be registered registered(1) price per (2) offering price(3)registration fee
Common Stock, par value $.001 per share (3) 1,477,185 $ 6.04 $ 8,922,197 $ 497.86
Common Stock, par value $.001 per share
Issuable on exercise of warrants (3) 363,873 $ 6.04 $ 2,197,793 $ 122.64
Total 1,841,058 $ 11,119,990 $  620.50

(1)In accordance with Rule 416(a), the Registrant is also registering hereunder an indeterminate number of shares that
may be issued and resold resulting from stock splits, stock dividends or similar transactions.

(2) The shares being registered for resale by selling shareholders were issued pursuant to private placements of
securities completed on March 31, 2009, May 1, 2009 and May 20, 2009 and/or are issuable upon the exercise of
certain warrants of the Registrant and 21,740 shares are being offered by our former President.

(3)Estimated pursuant to Rule 457(c) of the Securities Act of 1933 solely for the purpose of computing the amount of
the registration fee based on the average of the high and low bid and ask prices reported on the OTC Bulletin
Board on May 22, 2009.

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 specifically 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 the registration statement shall become effective on such date as the United States 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 we are not soliciting offers to buy these securities in any state where the offer or sale is not
permitted.

PRELIMINARY PROSPECTUS; SUBJECT TO COMPLETION, May , 2009
DEER CONSUMER PRODUCTS, INC.
1,841,058 Shares of Common Stock

The selling shareholders identified in this prospectus may offer and sell up to an aggregate of 1,841,058 shares of our
common stock consisting of (i) 1,455,445 shares of our common stock issued to investors in the Units (as defined
below), (ii) up to 363,873 shares of our common stock issuable upon exercise of warrants of which (a) warrants to
purchase 218,328 shares of our common stock were issued to investors in the Units and (b) warrants to purchase
145,545 shares of our common stock were issued to placement agents and qualified finders in connection with the sale
of the Units and (iii) 21,740 shares of common stock purchased by our former President. Each “Unit” was offered and
sold at a purchase price of $1.84 per Unit and consisted of one share of our common stock and a warrant to purchase
15% of one share of our common stock. All warrants are immediately exercisable, expire on the third anniversary of
their issuance and entitle their holders to purchase one share of our common stock at an initial exercise price of $3.45
per share. All of the shares and warrants were issued to the selling shareholders prior to the filing of this Registration
Statement in four private placement transactions exempt from registration under the Securities Act of 1933, as
amended, under Regulation D and Regulation S promulgated thereunder. The closing of the first private placement
took place on March 31, 2009 for an aggregate of 405,445 Units, and the closing of the second and third private
placements, solely pursuant to Regulation S, took place on May 1, 2009 and May 20, 2009 for an aggregate of
520,000 and 530,000 Units, respectively. Our former President purchased his common stock in a private sale from our
former controlling stockholder.

We are not selling any shares of our common stock in this offering and will not receive any proceeds from this
offering. We may receive proceeds on exercise of outstanding warrants for shares of common stock covered by this
prospectus if the warrants are exercised for cash.

The selling shareholders may offer the shares covered by this prospectus at fixed prices, at prevailing market prices at
the time of sale, at varying prices or negotiated prices, in negotiated transactions, or in trading markets for our

common stock. We will bear all costs associated with this registration.

Our common stock trades on the OTC Bulletin Board under the symbol “DCPD.” The closing price of our common
stock on the OTC Bulletin Board on May 26, 2009 was $6.25 per share.

You should consider carefully the risk factors beginning on page 4 of this prospectus.

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

The date of this preliminary prospectus is May , 2009.
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You may only rely on the information contained in this prospectus or that we have referred you to. We have not
authorized anyone to provide you with different information. This prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities other than the common stock offered by this prospectus. This prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any common stock in any circumstances in which
such offer or solicitation is unlawful. Neither the delivery of this prospectus nor any sale made in connection with this
prospectus shall, under any circumstances, create any implication that there has been no change in our affairs since the
date of this prospectus or that the information contained by reference to this prospectus is correct as of any time after
its date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission ("SEC").
You should rely only on the information provided in this prospectus and incorporated by reference in this prospectus.
We have not authorized anyone to provide you with information different from that contained in or incorporated by
reference into this prospectus. The selling shareholders are offering to sell, and seeking offers to buy, shares of
common stock only in jurisdictions where offers and sales are permitted. The information in this prospectus is
accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of
common stock. The rules of the SEC may require us to update this prospectus in the future.

PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus and does not contain all of the
information you should consider in making your investment decision. Before investing in the securities offered

hereby, you should read the entire prospectus, including our financial statements and related notes included in this
prospectus and the information set forth under the headings “Risk Factors” and "Management's Discussion and Analysis

of Financial Condition and Results of Operations." In this prospectus, the terms “Deer,” “we,” “us,” and “our” refer to Deer
Consumer Products, Inc.

Our Company

We are a market leader in the design, manufacture and sale of home and kitchen electric appliances. Our company has
successfully targeted consumers in the growing Chinese marketplace as well as customers in more than 40 countries
worldwide. Our product lines include blenders, juicers, soy milk makers, choppers and other home and kitchen
electric appliances designed to improve at-home lifestyles in today's fast paced society. We are one of the largest
manufacturers of small electric blenders and juicers in China and manufacture of some of the leading kitchen
appliance brands in the world.

Deer has traditionally acted as both an original equipment manufacturer (“OEM”) and original design manufacturer
(“ODM”) for international markets with approximately 90% and 95% of our total sales made overseas in 2007 and 2008,
of which North America and Europe accounted for approximately 52% of our total sales in 2008. While Deer has
traditionally made the majority of its sales in Europe and North America, urbanization, rising family incomes and
increased living standards have spurred the demand for small appliances in China. In addition we are rapidly

expanding into emerging growth countries in South America, Asia, Africa, and the Middle East. In 2008, Deer had

sales in over 40 countries.

In 2008 Deer introduced its own brands of appliances to the domestic market. Management believes that our Deer
brands will grow significantly as the domestic demand for our products increases in China with increased living

standards.

The growth of our Deer brands is a result of our:

0 Aggressive sales efforts to retail stores and commercial purchasers in China;
o expanded direct sales through our new franchised retail stores and through popular Chinese internet portals; and
0 targeted marketing efforts to customers in South America, Asia, Africa, and the Middle East.

We were able to maintain our revenue growth in 2008 despite a global recession because of our pricing and quality of
our OEM and ODM products, strong sales to large retailers and our aggressive expansion in China, South America,
Asia, Africa, and the Middle East.
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Management believes Deer is positioned to become a leading brand in China’s rapidly growing home and kitchen
electronic appliance sector and will continue to be a leading international OEM and ODM.

We were incorporated in Nevada on July 18, 2006 under the name of Tag Events Corp as a musical event organization
and promotion company with minimal operations. On September 3, 2008 we changed our name to Deer Consumer
Products, Inc. and entered into and consummated a series of agreements which resulted in the acquisition of all of the
ordinary shares of Deer International Group Ltd, a corporation organized under the laws of the British Virgin Islands
(“Deer International”) parent of its wholly-owned subsidiary, Winder Electric Co. Ltd. (“Winder”), which is a
wholly-owned foreign enterprise (“WOFE”) and responsible for research, production and delivery of goods, and Delta
International Limited (“Delta”), which is a wholly owned subsidiary of Winder and primarily responsible for sales.

The acquisition of Deer’s ordinary shares was accomplished pursuant to the terms of a Share Exchange Agreement and
Plan of Reorganization, dated September 3, 2008 (the “Share Exchange Agreement”), by and between Deer International
and the Company. Pursuant to the Share Exchange Agreement, we acquired from Deer 50,000 ordinary shares,
consisting of all of its issued and outstanding capital stock, in exchange for the issuance of 7,847,853 shares of our
common stock to the shareholders of Deer International (the “Share Exchange”).

Concurrently with the closing of the transactions contemplated by the Share Exchange Agreement and as a condition
thereof, we entered into an agreement with Crescent Liu, our former Director and Chief Executive Officer, pursuant to
which he returned 2,586,957 shares of our common stock to us for cancellation. Mr. Liu was not compensated in any
way for the cancellation of his shares of our common stock. Upon completion of the foregoing transactions, we had
9,826,113 shares of common stock issued and outstanding.

Our principal offices are located at Area 2, 1/F, Building M-6, Central High-Tech Industrial Park, Nanshan, Shenzhen,
China 518057. Our telephone number is (86) 755-8602-8285.
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The Offering

Common stock outstanding before the 11,281,558 shares

offering

Common stock offered by selling Up to 1,841,058 shares

shareholders The maximum number of shares to be sold by the

selling shareholders, 1,841,058 shares, represents
15.81% of our outstanding stock, assuming full
exercise of the warrants

Common stock to be outstanding after 11,645,431 shares, assuming full exercise of the
the offering warrants

Use of proceeds We will not receive any proceeds from the sale of
the common stock. To the extent that the selling
stockholders exercise for cash all of the warrants
covering the 363,873 shares of common stock
issuable upon exercise of all of the warrants, we
would receive $1,255,362 in aggregate from such
exercises. We intend to use such proceeds for
general corporate and working capital purposes.
See "Use of Proceeds" for a complete
description.

Risk Factors The purchase of our common stock involves a
high degree of risk. You should carefully review
and consider "Risk Factors" beginning on page 4.

The above information regarding common stock to be outstanding after the offering is based on 11,281,558 shares of
common stock outstanding as of May 28, 2009.

RISK FACTORS

Our business and an investment in our securities are subject to a variety of risks. The following risk factors describe
the most significant events, facts or circumstances that could have a material adverse effect upon our business,
financial condition, results of operations, ability to implement our business plan, and the market price for our
securities. Many of these events are outside of our control. The risks described below are not the only ones facing our
company. Additional risks not presently known to us or that we currently believe are immaterial may also impair our
business operations. If any of these risks actually occurs, our business, financial condition or results of operation may
be materially adversely affected. In such case, the trading price of our common stock could decline and investors in
our common stock could lose all or part of their investment.

Risks Related to Our Business
Raw materials price fluctuations

The Company’s largest raw materials purchases consist of micro-motors and plastics (AS, PP, ABS which are derived
from petroleum) and stainless steel. As such, fluctuations in the price of oil and steel on the international market will
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have an impact on the Company’s operating costs and related profits.

International oil prices reached new highs in our third quarter but fell sharply in our fourth quarter. The price of most
plastics moves in relation to oil prices and all electrical appliance manufacturers are affected by cost increases and
benefit from decreases. Management believes that any significant long-term increases or decreases in the price of
petroleum will be passed onto users in the form of higher or lower manufacturer prices. However, short term
volatility in petroleum and plastics prices can either result in short term increases or decreases in manufacturing costs.

3

10
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Economic slowdown in US & European markets

Historically the majority of the Company’s sales are made overseas with approximately 52% of our total sales made in
North American and European markets, in 2008 respectively. As such, any weakening economic conditions in these
markets could negatively impact the Company’s operating results. In order to reduce such risk the Company has:

o initiated a flexible pricing strategy with international customers, and
0 begun a strong drive into the domestic market of China.

Exchange Rates

As the majority of the Company’s sales are currently made internationally any further appreciation of the RMB
negatively impacts the Company’s profit & loss results. In order to limit exposure to such currency risk the Company
may engage in Forward Foreign Exchange agreements.

Loss of or failure to renew any or all of its licenses and permits

In accordance with the laws and regulations of the PRC, Deer is required to maintain various licenses and permits in
order to operate our electrical appliance products manufacturing business. Deer is required to comply with applicable
hygiene and safety standards in relation to our production processes. Deer production processes are subject to periodic
inspections by the regulatory authorities for compliance with applicable regulations. Failure to pass these inspections,
or the loss of or failure to renew such licenses and production permits, or sales licenses could result in the temporary
or permanent suspension of some or all of our production or distribution operations and could adversely affect our
revenues and profitability.

We can not be assured of the success of the Domestic Market Development & Brand Campaign.

Since the Company just recently initiated its own branding campaign in the domestic market in China in the first
quarter of 2008, and, while prospects for the domestic market are encouraging, there exists uncertainty as to the
Company’s ability to build a strong market presence. The domestic market began to emerge in the 1990s and
established brand leaders with greater experience, market share, and customer loyalty already exist such as Midea,
Tsann Kuen, Supor, and Vatti, thus, the ability of the Company to gain a stronghold in the market is uncertain. In the
combined international and domestic sales for 2008 management estimates that only 10% of our revenues were
generated from the Company’s own brands.

We derive a substantial part of our revenues from several major customers. If we lose any of these customers or they
reduce the amount of business they do with us, our revenues may be seriously affected.

Our five largest customers accounted for 36.5% of our revenues for the year ended December 31, 2008 and our ten
largest customers accounted for approximately 51% our revenues for the year ended December 31, 2008. Our largest
customer accounted for 18.9% of our revenues in the year ended December 31, 2008. These customers may not
maintain the same volume of business with us in the future. If we lose any of these customers or they reduce the
amount of business they do with us, our revenues may be seriously affected.

We cannot be certain that our product innovations and marketing successes will continue.

We believe that our past performance has been based on, and our future success will depend, in part, upon our ability
to continue to improve our existing products through product innovation and to develop, market and produce new
products. We cannot assure you that we will be successful in introducing, marketing and producing any new products

or product innovations, or that we will develop and introduce in a timely manner innovations to our existing products

11
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which satisfy customer needs or achieve market acceptance. Our failure to develop new products and introduce them
successfully and in a timely manner could harm our ability to grow our business and could have a material adverse
effect on our business, results of operations and financial condition.

4

12
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Our technology may not satisfy the changing needs of our customers.

With any technology, including the technology of our current and proposed products, there are risks that the
technology may not successfully address all of our customers’ needs. While we have already established successful
relationships with our customers, their needs may change or vary. This may affect the ability of our present or
proposed products to address all of our customers’ ultimate technology needs in an economically feasible manner.

We may not be able to keep pace with rapid technological changes and competition in our industry.

While we believe that we have hired or engaged personnel and outside consultants who have the experience and

ability necessary to keep pace with advances in technology, and while we continue to seek out and develop “next
generation” technology through our research and development efforts, there is no guarantee that we will be able to keep
pace with technological developments and market demands in this evolving industry and market. In addition, our
industry is highly competitive. Although we believe that we have developed strategic relationships to best penetrate
our existing markets, we face competition from other manufacturers of product similar to our products. Some of our
competitors’ advantages over us in both the areas of products, marketing, and services include the following:

o Substantially greater revenues and financial resources;
o Stronger brand names and consumer recognition;
0 The capacity to leverage marketing expenditures across a broader portfolio of products;
0 Pre-existing relationships with potential customers;
0 More resources to make acquisitions;
0 Lower labor and development costs; and
0 Broader geographic presence.

We will face different market dynamics and competition if we expand our market to new countries. In some
international markets, our future competitors would have greater brand recognition and broader distribution than we
currently enjoy. We may not be as successful as our competitors in generating revenues in those markets due to our
inability to provide products that are attractive to the market in those countries, the lack of recognition of our brand,
and other factors. As a result, any new expansion efforts could be more costly and less profitable than our efforts in
our existing markets.

If we are not as successful as our competitors in our target markets, our sales could decline, our margins could be
negatively impacted and we could lose market share, any of which could materially harm our business.

We are a major purchaser of certain goods and raw materials that we use in the manufacturing process of our products,
and price changes for the commodities we depend on may adversely affect our profitability.

Our profitability generally depends upon the margin between the cost to us of certain raw materials used in the
manufacturing process as well as our fabrication costs associated with converting such raw materials into assembled
products compared to the selling price of our products, and the overall supply of raw materials. It is our intention to
base the selling prices of our products upon the associated raw materials costs to us. However, we may not be able to
pass all increases in raw material costs and ancillary acquisition costs associated with taking possession of the raw
materials through to our customers. Although we are currently able to obtain adequate supplies of raw materials, it is
impossible to predict future availability. The inability to offset price increases of raw material by sufficient product
price increases, and our inability to obtain raw materials, would have a material adverse effect on our consolidated
financial condition, results of operations and cash flows.

Our products may contain defects, which could adversely affect our reputation and cause us to incur significant costs.

13



Edgar Filing: Deer Consumer Products, Inc. - Form S-1

Despite testing by us defects may be found in existing or new products. Any such defects could cause us to incur
significant return and exchange costs, re-engineering costs, divert the attention of our engineering personnel from
product development efforts, and cause significant customer relations and business reputation problems. Any such
defects could force us to undertake a product recall program, which could cause us to incur significant expenses and
could harm our reputation and that of our products. If we deliver defective products, our credibility and the market
acceptance and sales of our products could be harmed.

5
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Our position in the marketplace could be negatively impacted if we experience delays in launching our products.

We may experience delays in bringing new products to market, due to design, manufacturing or distribution
problems. Such delays could adversely affect our ability to compete effectively and may adversely affect our
relationship with our customers. Any such delays would adversely affect our revenues and our ability to become
profitable.

If we are not able to manage our growth, we may not be profitable.

Our success will depend on our ability to expand and manage our operations and facilities. There can be no assurance
that we will be able to manage our growth, meet the staffing requirements for our business or for additional
collaborative relationships or successfully assimilate and train new employees. In addition, to manage our growth
effectively, we may be required to expand our management base and enhance our operating and financial systems. If
we continue to grow, there can be no assurance that the management skills and systems currently in place will be
adequate. Moreover, there can be no assurance that we will be able to manage any additional growth

effectively. Failure to achieve any of these goals could have a material adverse effect on our business, financial
condition or results of operations.

We face risks associated with managing international operations.

Almost all of our operations are conducted in China. There are a number of risks inherent in doing business in such
market, including the following:

0 unfavorable political or economical factors;
0 fluctuations in foreign currency exchange rates;
0 potentially adverse tax consequences;
0 unexpected legal or regulatory changes;
o lack of sufficient protection for intellectual property rights;
0 difficulties in recruiting and retaining personnel, and managing international operations; and
0 less developed infrastructure.

Our inability to successfully manage the inherent risks in our domestic and international activities could adversely
affect our business. Because of the risks associated with conducting such operations (including the risks listed
above), there can be no assurances that any new market expansion will be successful.

We may not be able to adequately protect our technology and other proprietary rights.

Our success will depend in part on our ability to obtain and protect our products, methods, processes and other
technologies, to preserve our trade secrets, and to operate without infringing on the proprietary rights of third parties
both domestically and abroad. We have patents and patent applications pending in China, and have worked and
continue to work closely with Chinese patent officials to preserve our intellectual property rights. Despite these
efforts, any of the following occurrences may reduce the value of our intellectual property:

0oOur applications for patents and trademarks relating to our business may not be granted and, if granted, may be
challenged or invalidated;

0 Issued patents and trademarks may not provide us with any competitive advantages;
oOur efforts to protect our intellectual property rights may not be effective in preventing misappropriation of our
technology;

0Our efforts may not prevent the development and design by others of products or technologies similar to or
competitive with, or superior to those we develop; and

15
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o  Another party may obtain a blocking patent and we would need to either obtain a license or design around the
patent in order to continue to offer the contested feature or service in our products.

Effective protection of intellectual property rights may be unavailable or limited in certain foreign countries. If we are
unable to adequately protect our proprietary rights, then it would have a negative impact on our operations.

6
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We may be subject to claims that we have infringed the proprietary rights of others, which could require us to obtain a
license or change our designs.

Although we do not believe that any of our products infringe the proprietary rights of others, there is no assurance that
infringement or invalidity claims (or claims for indemnification resulting from infringement claims) will not be
asserted or prosecuted against us or that any such assertions or prosecutions will not materially adversely affect our
business. Regardless of whether any such claims are valid or can be successfully asserted, defending against such
claims could cause us to incur significant costs and could divert resources away from our other activities. In addition,
assertion of infringement claims could result in injunctions that prevent us from distributing our products. If any
claims or actions are asserted against us, we may seek to obtain a license to the intellectual property rights that are in
dispute. Such a license may not be available on reasonable terms, or at all, which could force us to change our
designs.

We may need additional capital to execute our business plan and fund operations and may not be able to obtain such
capital on acceptable terms or at all.

In our rapidly changing industry, Capital requirements are difficult to plan for. Although we currently expect to have
sufficient funding for the next 12 months, we expect that we will need additional capital to fund our future growth.

Our ability to obtain additional capital on acceptable terms or at all is subject to a variety of uncertainties, including:

o Investors’ perceptions of, and demand for, companies in our industry;
0 Investors’ perceptions of, and demand for, companies operating in China;
o Conditions of the U.S. and other capital markets in which we may seek to raise funds;
0 Our future results of operations, financial condition and cash flows;
0 Governmental regulation of foreign investment in companies in particular countries;
0 Economic, political and other conditions in the United States, China, and other countries; and
0 Governmental policies relating to foreign currency borrowings.

We may be required to pursue sources of additional capital through various means, including joint venture projects
and debt or equity financings. There is no assurance that we will be successful in locating a suitable financing
transaction in a timely fashion or at all. In addition, there is no assurance that we will be successful in obtaining the
capital we require by any other means. Future financings through equity investments are likely to be dilutive to our
existing stockholders. Also, the terms of securities we may issue in future capital transactions may be more favorable
for our new investors. Newly issued securities may include preferences, superior voting rights, the issuance of
warrants or other derivative securities, and the issuances of incentive awards under equity employee incentive plans,
which may have additional dilutive effects. Further, we may incur substantial costs in pursuing future capital and/or
financing, including investment banking fees, legal fees, accounting fees, printing and distribution expenses and other
costs. We may also be required to recognize non-cash expenses in connection with certain securities we may issue,
such as convertible notes and warrants, which will adversely impact our financial condition.

If we cannot raise additional funds on favorable terms or at all, we may not be able to carry out all or parts of our
strategy to maintain our growth and competitiveness or to fund our operations. If the amount of capital we are able to
raise from financing activities, together with our revenues from operations, is not sufficient to satisfy our capital
needs, even to the extent that we reduce our operations accordingly, we may be required to cease operations.

We face risks associated with currency exchange rate fluctuations.

Although we currently transact parts of our business in U.S. dollars, a larger portion of our revenues is denominated in
other foreign currencies. Conducting business in currencies other than U.S. dollars subjects us to fluctuations in

17
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currency exchange rates that could have a negative impact on our operating results. Fluctuations in the value of the
U.S. dollar relative to other currencies impact our revenues, cost of revenues and operating margins and result in
foreign currency translation gains and losses.

7
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Our business could be subject to environmental liabilities.

As is the case with manufacturers of similar products, we use certain hazardous substances in our

operations. Currently we do not anticipate any material adverse effect on our business, revenues or results of
operations as a result of compliance with Chinese environmental laws and regulations. However, the risk of
environmental liability and charges associated with maintaining compliance with environmental laws is inherent in the
nature of our business, and there is no assurance that material environmental liabilities and compliance charges will
not arise in the future.

If we lose our key personnel or are unable to attract and retain additional qualified personnel, the quality of our
services may decline and our business may be adversely impacted.

We rely heavily on the expertise, experience and continued services of our senior management, including our
President and Chief Executive Officer. Loss of his services could adversely impact our ability to achieve our business
objectives. We believe our future success will depend upon our ability to retain key employees and our ability to
attract and retain other skilled personnel. The rapid growth of the economy in China has caused intense competition
for qualified personnel. We cannot guarantee that any employee will remain employed by us for any definite period
of time or that we will be able to attract, train or retain qualified personnel in the future. Such loss of personnel could
have a material adverse effect on our business and company. Moreover, qualified employees periodically are in great
demand and may be unavailable in the time frame required to satisfy our customers’ requirements. We need to employ
additional personnel to expand our business. There is no assurance that we will be able to attract and retain sufficient
numbers of highly skilled employees in the future. The loss of personnel or our inability to hire or retain sufficient
personnel at competitive rates could impair the growth of our business.

We will incur significant costs as a result of operating as a public company, our management will be required to
devote substantial time to new compliance initiatives.

While we are a public company, our compliance costs to date have not been substantial in light of our limited
operations. Deer began operating as a public company in September of 2008. As a public company with substantial
operations, we will incur increased legal, accounting and other expenses. The costs of preparing and filing annual and
quarterly reports, proxy statements and other information with the SEC and furnishing audited reports to stockholders
is time-consuming and costly.

It will also be time-consuming, difficult and costly for us to develop and implement the internal controls and reporting
procedures required by the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”). Certain members of our
management have limited or no experience operating a company whose securities are traded or listed on an exchange,
nor with SEC rules and requirements (including SEC reporting practices and requirements that are applicable to a
publicly traded company). We will need to recruit, hire, train and retain additional financial reporting, internal
controls and other personnel in order to develop and implement appropriate internal controls and reporting
procedures. If we are unable to comply with the internal controls requirements of the Sarbanes-Oxley Act, we may
not be able to obtain the independent accountant certifications required by the Sarbanes-Oxley Act.

If we fail to establish and maintain an effective system of internal controls, we may not be able to report our financial
results accurately or to prevent fraud. Any inability to report and file our financial results accurately and timely could
harm our business and adversely impact the trading price of our common stock.

We are required to establish and maintain internal controls over financial reporting, disclosure controls, and to comply
with other requirements of the Sarbanes-Oxley Act and the rules promulgated by the SEC. Our management,
including our Chief Executive Officer and Chief Financial Officer, cannot guarantee that our internal controls and
disclosure controls will prevent all possible errors or prevent all fraud. A control system, no matter how well
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conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system
are met. In addition, the design of a control system must reflect the fact that there are resource constraints and the
benefit of controls must be relative to their costs. Because of the inherent limitations in all control systems, no system
of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the Company
have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty
and that breakdowns can occur because of simple error or mistake. Further, controls can be circumvented by
individual acts of some persons, by collusion of two or more persons, or by management override of the controls. The
design of any system of controls also is based in part upon certain assumptions about the likelihood of future events,
and there can be no assurance that any design will succeed in achieving its stated goals under all potential future
conditions. Over time, a control may become inadequate because of changes in conditions or the degree of
compliance with policies or procedures may deteriorate. Because of inherent limitations in a cost-effective control
system, misstatements due to error or fraud may occur and may not be detected.

8
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New rules, including those contained in and issued under the Sarbanes-Oxley Act, may make it difficult for us to
retain or attract qualified officers and directors, which could adversely affect the management of our business and our
ability to obtain or retain listing of our common stock.

We may be unable to attract and retain those qualified officers, directors and members of board of directors
committees required to provide for our effective management because of the rules and regulations that govern publicly
held companies, including, but not limited to, certifications by principal executive officers. The perceived personal
risk associated with the Sarbanes-Oxley Act may deter qualified individuals from accepting roles as directors and
executive officers.

Further, some of these recent changes heighten the requirements for board or committee membership, particularly
with respect to an individual’s independence and level of experience in finance and accounting matters. We may have
difficulty attracting and retaining directors with the requisite qualifications. If we are unable to attract and retain
qualified officers and directors, the management of our business and our ability to obtain or retain the listing of our
common stock on any stock exchange (assuming we elect to seek and are successful in obtaining such listing) could
be adversely affected.

We are a holding company that depends on cash flow from our wholly-owned subsidiary to meet our obligations.
After the Share Exchange, we became a holding company with no material assets other than the stock of our
wholly-owned subsidiary. Accordingly, all our operations will be conducted by Winder and Delta through our wholly
owned subsidiary Deer International. We currently expect that the earnings and cash flow of our subsidiary will

primarily be retained and used by us in its operations.

9
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All of Deer’s liabilities survived the Share Exchange and there may be undisclosed liabilities that could have a
negative impact on our financial condition.

Before the Share Exchange, certain due diligence activities on Deer International, Winder and Delta were

performed. The due diligence process may not have revealed all liabilities (actual or contingent) of Deer

International, Winder and Delta that existed or which may arise in the future relating to the Company’s activities
before the consummation of the Share Exchange. Notwithstanding that all of their pre-closing liabilities were
transferred to a third party pursuant to the terms of the Share Exchange Agreement, it is possible that claims for such
liabilities may still be made against us, which we will be required to defend or otherwise resolve. The transfer
pursuant to the Share Exchange Agreement may not be sufficient to protect us from claims and liabilities and any
breaches of related representations and warranties. Any liabilities remaining from the Company’s pre-closing activities
could harm our financial condition and results of operations.

Because Deer has become public by means of a share exchange, we may not be able to attract the attention of major
brokerage firms.

There may be risks associated with Deer’s becoming public through the Share Exchange Agreement. Analysts of major
brokerage firms may not provide our company coverage since there is no incentive to brokerage firms to recommend
the purchase of our common stock. No assurance can be given that brokerage firms will, in the future, want to

conduct any secondary offerings on our behalf.

New accounting standards could result in changes to our methods of quantifying and recording accounting
transactions, and could affect our financial results and financial position.

Changes to Generally Accepted Accounting Principles in the United States (GAAP) arise from new and revised
standards, interpretations, and other guidance issued by the Financial Accounting Standards Board, the SEC, and
others. In addition, the U.S. Government may issue new or revised Cost Accounting Standards or Cost

Principles. The effects of such changes may include prescribing an accounting method where none had been
previously specified, prescribing a single acceptable method of accounting from among several acceptable methods
that currently exist, or revoking the acceptability of a current method and replacing it with an entirely different
method, among others. Such changes could result in unanticipated effects on our results of operations, financial
position, and other financial measures.

Risks Related to Our Business being Conducted in China

We are subject to international economic and political risks over which we have little or no control and may be unable
to alter our business practice in time to avoid the possibility of reduced revenues.

Our business is conducted in China. Doing business outside the United States, particularly in China, subjects us to
various risks, including changing economic and political conditions, major work stoppages, exchange controls,
currency fluctuations, armed conflicts and unexpected changes in United States and foreign laws relating to tariffs,
trade restrictions, transportation regulations, foreign investments and taxation. We have no control over most of these
risks and may be unable to anticipate changes in international economic and political conditions and, therefore, unable
to alter our business practice in time to avoid the possibility of reduced revenues.

China’s economic policies could affect our business.
Substantially all of our assets are located in China and all of our revenue is derived from our operations in
China. Accordingly, our results of operations and prospects are subject, to a significant extent, to the economic,

political and legal developments in China.
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While China's economy has experienced significant growth in the past twenty years, such growth has been uneven,
both geographically and among various sectors of the economy. The Chinese government has implemented various
measures to encourage economic growth and guide the allocation of resources. Some of these measures benefit the
overall economy of China, but they may also have a negative effect on us. For example, operating results and
financial condition may be adversely affected by the government control over capital investments or changes in tax
regulations. The economy of China has been transitioning from a planned economy to a more market-oriented
economy. In recent years the Chinese government has implemented measures emphasizing the utilization of market
forces for economic reform and the reduction of state ownership of productive assets, and the establishment of
corporate governance in business enterprises; however, a substantial portion of productive assets in China are still
owned by the Chinese government. In addition, the Chinese government continues to play a significant role in
regulating industry development by imposing industrial policies. It also exercises significant control over China's
economic growth through the allocation of resources, the control of payment of foreign currency-denominated
obligations, the setting of monetary policy and the provision of preferential treatment to particular industries or
companies.

10
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We may have difficulty establishing adequate management, legal and financial controls in China.

China historically has not adopted a Western style of management and financial reporting concepts and practices, as
well as in modern banking, computer and other control systems. We may have difficulty in hiring and retaining a
sufficient number of qualified employees to work in China. As a result of these factors, we may experience difficulty
in establishing management, legal and financial controls, collecting financial data and preparing financial statements,
books of account and corporate records and instituting business practices that meet Western standards.

Our bank accounts are not insured or protected against loss.

We maintain our cash with various banks and trust companies located in China. Our cash accounts are not insured or
otherwise protected. Should any bank or trust company holding our cash deposits become insolvent, or if we are
otherwise unable to withdraw funds, we would lose the cash on deposit with that particular bank or trust company.

As we have limited business insurance coverage in China, any loss which we suffer may not be insured or may be
insured to only a limited extent.

The insurance industry in China is still in an early stage of development and insurance companies located in China
offer limited business insurance products. In the event of damage or loss to our properties, our insurance may not
provide as much coverage as if we were insured by insurance companies in the United States.

Tax laws and regulations in China are subject to substantial revision, some of which may adversely affect our
profitability.

The Chinese tax system is in a state of flux, and it is anticipated that China's tax regime will be altered in the coming
years. Tax benefits that we presently enjoy may not be available to us in the wake of these changes, and we could
incur tax obligations to the Chinese government that are significantly higher than currently anticipated. These
increased tax obligations could negatively impact our financial condition and our revenues, gross margins,
profitability and results of operations may be adversely affected as a result.

Certain tax exemptions that we presently enjoy in China are scheduled to expire over the next several years.

As a substantial portion of our operations are located in a privileged economic zone, we are entitled to certain tax
benefits. When these exemptions expire, our income tax expenses will increase, reducing our net income below what
it would be if we continued to enjoy these exemptions.

We may face judicial corruption in China.

Another obstacle to foreign investment in China is corruption. There is no assurance that we will be able to obtain
recourse in any legal disputes with suppliers, customers or other parties with whom we conduct business, if desired,
through China’s poorly developed and sometimes corrupt judicial systems.

If relations between the United States and China worsen, investors may be unwilling to hold or buy our stock and our
stock price may decrease.

At various times during recent years, the United States and China have had significant disagreements over political
and economic issues. Controversies may arise in the future between these two countries. Any political or trade
controversies between the United States and China, whether or not directly related to our business, could reduce the
price of our common stock.
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China could change its policies toward private enterprise or even nationalize or expropriate private enterprises.

Our business is subject to significant political and economic uncertainties and may be affected by political, economic
and social developments in China. Over the past several years, the Chinese government has pursued economic reform
policies including the encouragement of private economic activity and greater economic decentralization. The
Chinese government may not continue to pursue these policies or may significantly alter them to our detriment from
time to time with little, if any, prior notice.

Changes in policies, laws and regulations or in their interpretation or the imposition of confiscatory taxation,
restrictions on currency conversion, restrictions or prohibitions on dividend payments to stockholders, or devaluations
of currency could cause a decline in the price of our common stock. Nationalization or expropriation could even
result in the total loss of your investment.

Limitations on the ability of our operating subsidiary to make payments to us could have a material adverse effect on
our ability to conduct our business and fund our operations.

We are a holding company and conduct substantially all of our business through our operating subsidiary in China.
We will of necessity rely on dividends paid by our subsidiaries for our cash needs, including the funds necessary to
pay dividends and other cash distributions to our shareholders, to service any debt we may incur and to pay our
operating expenses. The payment of dividends by entities organized in China is subject to limitations. In particular,
regulations in China currently permit payment of dividends only out of accumulated profits as determined in
accordance with Chinese accounting standards and regulations. Our Chinese subsidiary is also required to set aside at
least 10% of its after-tax profit based on Chinese accounting standards each year to its general reserves until the
accumulative amount of such reserves reaches 50% of its registered capital. These reserves are not distributable as
cash dividends. In addition, it is required to allocate a portion of its after-tax profit to its staff welfare and bonus fund
at the discretion of its board of directors. Moreover, if our subsidiary incurs debt on its own behalf in the future, the
instruments governing the debt may restrict its ability to pay dividends or make other distributions to us. Any
limitation on the ability of our subsidiary to distribute dividends and other distributions to us could materially and
adversely limit our ability to make investments or acquisitions that could be beneficial to our businesses, pay
dividends or otherwise fund and conduct our business.

Recent Chinese regulations relating to the establishment of offshore special purpose companies by Chinese residents
and registration requirements for employee stock ownership plans or share option plans may subject our China
resident shareholders to personal liability and limit our ability to acquire Chinese companies or to inject capital into
our operating subsidiaries in China, limit our subsidiaries’ ability to distribute profits to us, or otherwise materially and
adversely affect us.

The State Administration of Foreign Exchange ("SAFE") issued a public notice in October 2005, requiring PRC
residents, including both legal persons and natural persons, to register with the competent local SAFE branch before
establishing or controlling any company outside of China, referred to as an “offshore special purpose company,” for the
purpose of acquiring any assets of or equity interest in PRC companies and raising funds from overseas. In addition,
any PRC resident that is the shareholder of an offshore special purpose company is required to amend his or her SAFE
registration with the local SAFE branch, with respect to that offshore special purpose company in connection with any
increase or decrease of capital, transfer of shares, merger, division, equity investment or creation of any security
interest over any assets located in China. To further clarify the implementation of Circular 75, the SAFE issued
Circular 124 and Circular 106 on November 24, 2005 and May 29, 2007, respectively. Under Circular 106, PRC
subsidiaries of an offshore special purpose company are required to coordinate and supervise the filing of SAFE
registrations by the offshore holding company’s shareholders who are PRC residents in a timely manner. If these
shareholders fail to comply, the PRC subsidiaries are required to report to the local SAFE authorities. If the PRC
subsidiaries of the offshore parent company do not report to the local SAFE authorities, they may be prohibited from
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distributing their profits and proceeds from any reduction in capital, share transfer or liquidation to their offshore
parent company and the offshore parent company may be restricted in its ability to contribute additional capital into its
PRC subsidiaries. Moreover, failure to comply with the above SAFE registration requirements could result in
liabilities under PRC laws for evasion of foreign exchange restrictions. Some of our PRC resident beneficial owners
have not registered with the local SAFE branch as required under SAFE regulations. The failure or inability of these
PRC resident beneficial owners to comply with the applicable SAFE registration requirements may subject these
beneficial owners or us to fines, legal sanctions and restrictions described above.
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On March 28, 2007, SAFE released detailed registration procedures for employee stock ownership plans or share
option plans to be established by overseas listed companies and for individual plan participants. Any failure to comply
with the relevant registration procedures may affect the effectiveness of our employee stock ownership plans or share
option plans and subject the plan participants, the companies offering the plans or the relevant intermediaries, as the
case may be, to penalties under PRC foreign exchange regime. These penalties may subject us to fines and legal
sanctions, prevent us from being able to make distributions or pay dividends, as a result of which our business
operations and our ability to distribute profits to you could be materially and adversely affected.

In addition, the National Development and Reform Commission ("NDRC") promulgated a rule in October 2004, or
the NDRC Rule, which requires NDRC approvals for overseas investment projects made by PRC entities. The NDRC
Rule also provides that approval procedures for overseas investment projects of PRC individuals must be implemented
with reference to this rule. However, there exist extensive uncertainties in terms of interpretation of the NDRC Rule
with respect to its application to a PRC individual’s overseas investment, and in practice, we are not aware of any
precedents that a PRC individual’s overseas investment has been approved by the NDRC or challenged by the NDRC
based on the absence of NDRC approval. Our current beneficial owners who are PRC individuals did not apply for
NDRC approval for investment in us. We cannot predict how and to what extent this will affect our business
operations or future strategy. For example, the failure of our shareholders who are PRC individuals to comply with the
NDRC Rule may subject these persons or our PRC subsidiary to certain liabilities under PRC laws, which could
adversely affect our business.

Restrictions on currency exchange may limit our ability to receive and use our revenues effectively.

The Renminbi is currently convertible under the “current account,” which includes dividends, trade and service-related
foreign exchange transactions, but not under the “capital account,” which includes foreign direct investment and loans.
Currently, our Chinese subsidiary may purchase foreign currencies for settlement of current account transactions,
including payments of dividends to us, without the approval of SAFE. However, the relevant Chinese government
authorities may limit or eliminate their ability to purchase foreign currencies in the future. Since a significant amount
of our future revenues will be denominated in Renminbi, any existing and future restrictions on currency exchange
may limit our ability to utilize revenues generated in Renminbi to fund our business activities outside China that are
denominated in foreign currencies.

Foreign exchange transactions by our Chinese subsidiaries under the capital account continue to be subject to
significant foreign exchange controls and require the approval of or need to register with Chinese governmental
authorities, including SAFE. In particular, if our Chinese subsidiaries borrow foreign currency loans from us or other
foreign lenders, these loans must be registered with SAFE, and if we finance our Chinese subsidiaries by means of
additional capital contributions, these capital contributions must be approved by certain government authorities,
including the NDRC, the Ministry of Commerce, or MOFCOM, or their respective local counterparts. These
limitations could affect the ability of our Chinese subsidiaries to obtain foreign exchange through debt or equity
financing.

The nature and application of many laws of China create an uncertain environment for business operations and they
could have a negative effect on us.

The legal system in China is a civil law system. Unlike the common law system, the civil law system is based on
written statutes in which decided legal cases have little value as precedents. In 1979, China began to promulgate a
comprehensive system of laws and has since introduced many laws and regulations to provide general guidance on
economic and business practices in China and to regulate foreign investment. Progress has been made in the
promulgation of laws and regulations dealing with economic matters such as corporate organization and governance,
foreign investment, commerce, taxation and trade. The promulgation of new laws, changes of existing laws and the
abrogation of local regulations by national laws could cause a decline in the price of our common stock. In addition,
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as these laws, regulations and legal requirements are relatively recent, their interpretation and enforcement involve
significant uncertainty.
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As we import goods into and export goods out of China, fluctuation of the Renminbi may affect our financial
condition by affecting the volume of cross-border money flow.

Although we use the United States dollar for financial reporting purposes, most of the transactions effected by our
operating subsidiaries are denominated in China’s Renminbi. The value of the Renminbi fluctuates and is subject to
changes in China’s political and economic conditions. Future movements in the exchange rate of the Renminbi could
adversely affect our financial condition as we may suffer financial losses when transferring money raised outside of
China into the country or paying vendors for services performed outside of China.

We may not be able to obtain regulatory approvals for our products.

The manufacture and sale of our products in China is regulated by The People's Republic of China and the local
provincial governments. Although our licenses and regulatory filings are up to date, the uncertain legal environment
in China and our industry may be vulnerable to local government agencies or other parties who wish to renegotiate the
terms and conditions of, or terminate their agreements or other understandings with us.

It will be extremely difficult to acquire jurisdiction and enforce liabilities against our officers, directors and assets
based in China.

As our executive officers and several of our directors, including the Chairman of our Board of Directors, are Chinese
citizens, it may be difficult, if not impossible, to acquire jurisdiction over these persons in the event a lawsuit is
initiated against us and/or our officers and directors by a stockholder or group of stockholders in the United

States. Also, because our operating subsidiaries and assets are located in China, it may be extremely difficult or
impossible for individuals to access those assets to enforce judgments rendered against us or our directors or executive
offices by United States courts. In addition, the courts in China may not permit the enforcement of judgments arising
out of United States federal and state corporate, securities or similar laws. Accordingly, United States investors may
not be able to enforce judgments against us for violation of United States securities laws.

Risks Related to Our Securities
Our common stock price is subject to significant volatility, which could result in substantial losses for investors.

Prices for our shares are determined in the marketplace and may accordingly be influenced by many factors,
including, but not limited to:

olimited “public float” in the hands of a small number of persons whose sales or lack of sales could result in positive or
negative pricing pressure on the market price for our common stock;

0 technological innovations or new products and services by us or our competitors;
0 intellectual property disputes;
o additions or departures of key personnel;
0 the depth and liquidity of the market for the shares;
o quarter-to-quarter variations in our operating results;

oannouncements about our performance as well as the announcements of our competitors about the performance of
their businesses;
o investors’ evaluations of our future prospects and the food industry generally;
0 changes in earnings estimates by, or failure to meet the expectations of, securities analysts;
0 our dividend policy; and
0 general economic and market conditions.
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Additionally, the stock market often experiences significant price and volume fluctuations that are unrelated to the
operating performance of the specific companies whose stock is traded. These market fluctuations could adversely
affect our share’s trading price.

The price at which investors purchase shares of our common stock may not be indicative of the price that will prevail
in the trading market. Investors may be unable to sell their shares of common stock at or above their purchase price,

which may result in substantial losses.

14

31



Edgar Filing: Deer Consumer Products, Inc. - Form S-1

Shares of our common stock lack a significant trading market.

Shares of our common stock are not eligible as yet for trading on any national securities exchange. Our common
stock may be quoted in the over-the-counter market on the OTC Bulletin Board or in what are commonly referred to
as “pink sheets.” These markets are highly illiquid. Although we intend to apply for listing of our common stock on an
exchange, there can be no assurance if and when the initial listing criteria could be met or if such application would be
granted, or that the trading of the common stock will be sustained. There is no assurance that an active trading market
in our common stock will develop, or if such a market develops, that it will be sustained. In addition, there is a greater
chance for market volatility for securities that are quoted on the OTC Bulletin Board as opposed to securities that
trade on a national exchange. This volatility may be caused by a variety of factors, including the lack of readily
available quotations, the absence of consistent administrative supervision of “bid” and “ask™ quotations and generally
lower trading volume. As a result, an investor may find it more difficult to dispose of, or to obtain accurate quotations
as to the market value of, the common stock, or to obtain coverage for significant news events concerning us, and the
common stock would become substantially less attractive for margin loans, for investment by financial institutions, as
consideration in future capital raising transactions or other purposes.

Future sales of shares of our common stock by our stockholders could cause our stock price to decline.

We cannot predict the effect, if any, that market sales of shares of our common stock or the availability of shares of
common stock for sale will have on the market price prevailing from time to time. If our stockholders sell substantial
amounts of our common stock in the public market upon the effectiveness of a registration statement, or upon the
expiration of any holding period under Rule 144 or Regulation S, such sales could create a circumstance commonly
referred to as an “overhang” and in anticipation of which the market price of our common stock could fall. The
existence of an overhang, whether or not sales have occurred or are occurring, also could make it more difficult for
our Company to raise additional financing through the sale of equity or equity-related securities in the future at a time
and price that we deem reasonable or appropriate. The shares of common stock issued in the Share Exchange will be
freely tradable upon the earlier of (i) effectiveness of a registration statement covering such shares; or (ii) the date on
which such shares may be sold without registration pursuant to Rule 144 or Regulation S under the Securities Act and
the sale of such shares could have a negative impact on the price of our common stock.

We may issue additional shares of our capital stock or debt securities to raise capital or complete acquisitions, which
would reduce the equity interest of our stockholders.

Our articles of incorporation authorize the issuance of up to 75,000,000 shares of common stock, par value $.001 per
share. There are approximately 64,768,442 authorized and unissued shares of our common stock which have not
been reserved and are available for future issuance as of March 31, 2009. Although we have no commitments as

of this date to issue our securities in connection with an acquisition, we may issue a substantial number of additional
shares of our common stock, to complete a business combination or to raise capital. The issuance of additional shares
of our common stock:

0 may significantly reduce the equity interest of our existing stockholders; and
o may adversely affect prevailing market prices for our common stock.

Our director and Chief Executive Officer has a substantial ownership interest in one of our major stockholders which
gives him significant influence over certain major decisions on which our stockholders may vote and may discourage
an acquisition of us.

Mr. Ying He, our director and Chief Executive Officer, owns 100% of the equity in Achieve On Limited (“Achieve On

Limited”), a company which is the record holder of 32.17% of our outstanding common stock. Mr. He has control over
the actions of that substantial stockholder. As a result, Mr. He has significant influence over all corporate actions
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requiring stockholder approval, irrespective of how the Company's other stockholders may vote, including the
following actions:

0 electing or defeating the election of our directors;
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o amending or preventing amendment of our certificate of incorporation or bylaws;
0 effecting or preventing a merger, sale of assets or other corporate transaction; and
o controlling the outcome of any other matter submitted to the shareholders for vote.

The interests of Mr. He may differ from the interests of other stockholders. This may discourage a potential acquirer
from making a tender offer or otherwise attempting to obtain control of the Company, which in turn could reduce our
stock price or prevent our stockholders from realizing a premium over our stock price.

Because we obtained our present operations by means of a "reverse acquisition," we may not be able to attract the
attention of major brokerage firms.

There may be risks associated with our use of a "reverse acquisition” to obtain our present operations. Securities
analysts of major brokerage firms may not provide coverage of us since there is no incentive to brokerage firms to
recommend the purchase of our common stock. No assurance can be given that brokerage firms will, in the future,
want to conduct any secondary offerings on our behalf.

The application of the “penny stock” rules could adversely affect the market price of our common stock and increase
your transaction costs to sell those shares.

Our common stock may be subject to the “penny stock” rules adopted under Section 15(g) of the Securities Exchange
Act of 1934. The penny stock rules apply to non-NASDAQ companies whose common stock trades at less than $5.00
per share or that have tangible net worth of less than $5,000,000 ($2,000,000 if the company has been operating for
three or more years). The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not
otherwise exempt from those rules, to deliver a standardized risk disclosure document prepared by the Securities and
Exchange Commission, which contains the following:

oa description of the nature and level of risk in the market for penny stocks in both public offerings and secondary
trading;

oa description of the broker’s or dealer’s duties to the customer and of the rights and remedies available to the customer
with respect to violation to such duties or other requirements of securities laws;

oa brief, clear, narrative description of a dealer market, including “bid” and “ask” prices for penny stocks and the
significance of the spread between the “bid” and “ask” price;

0 A toll-free telephone number for inquiries on disciplinary actions;

o definitions of significant terms in the disclosure document or in the conduct of trading in penny stocks; and

osuch other information and is in such form (including language, type, size and format), as the Securities and
Exchange Commission shall require by rule or regulation.

Prior to effecting any transaction in penny stock, the broker-dealer also must provide the customer with the following:

0 the bid and offer quotations for the penny stock;
o the compensation of the broker-dealer and our salesperson in the transaction;
othe number of shares to which such bid and ask prices apply, or other comparable information relating to the depth
and liquidity of the market for such stock; and
o monthly account statements showing the market value of each penny stock held in the customer’s account.

In addition, the penny stock rules require that, prior to a transaction in a penny stock not otherwise exempt from those
rules, the broker-dealer must make a special written determination that the penny stock is a suitable investment for the
purchaser and receive the purchaser’s written acknowledgment of the receipt of a risk disclosure statement, a written
agreement to transactions involving penny stocks, and a signed and dated copy of a written suitability statement.
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Due to the requirements of penny stock rules, many brokers have decided not to trade penny stocks. As a result, the
number of broker-dealers willing to act as market makers in such securities is limited. If we remain subject to the
penny stock rules for any significant period, that could have an adverse effect on the market, if any, for our
securities. Moreover, if our securities are subject to the penny stock rules, investors will find it more difficult to
dispose of our securities.

We have not paid dividends in the past and do not expect to pay dividends in the future. Any return on investment
may be limited to the value of our common stock.

We have never paid cash dividends on our common stock and do not anticipate doing so in the foreseeable

future. The payment of dividends on our common stock will depend on earnings, financial condition and other
business and economic factors affecting it at such time as the board of directors may consider relevant. If we do not
pay dividends, our common stock may be less valuable because a return on your investment will only occur if our
stock price appreciates.

Capital outflow policies in China may hamper our ability to declare and pay dividends to our shareholders.

China has adopted currency and capital transfer regulations. These regulations may require us to comply with
complex regulations for the movement of capital. Although our management believes that we will be in compliance
with these regulations, should these regulations or the interpretation of them by courts or regulatory agencies change,
we may not be able to pay dividends to our shareholders outside of China. In addition, under current Chinese law, we
must retain a reserve equal to 10 percent of net income after taxes, not to exceed 50 percent of registered

capital. Accordingly, this reserve will not be available to be distributed as dividends to our shareholders. We
presently do not intend to pay dividends in the foreseeable future. Our management intends to follow a policy of
retaining all of our earnings to finance the development and execution of our strategy and the expansion of our
business.

Taxation

We will not obtain an opinion of legal counsel regarding the United States income tax consequences of an investment
in our securities.

We will not obtain an opinion of counsel regarding the U.S. income tax consequences of investing in our securities
including whether we will be treated as a company for U.S. income tax purposes. Recent changes in tax laws have not,
as yet, been the subject of administrative or judicial scrutiny or interpretation. Moreover, there is no assurance that
future legislation may not further affect the tax consequences of an investment in our securities.

FORWARD-LOOKING STATEMENTS
In this report, the terms “Deer,” “Company,” “we,” “us” and “our” refer to Deer Consumer Products, Inc. and its subsidiaries.
This report contains forward-looking statements regarding Deer which include, but are not limited to, statements
concerning our projected revenues, expenses, gross profit and income, mix of revenue, demand for our products, the
benefits and potential applications for our products, the need for additional capital, our ability to obtain and
successfully perform additional new contract awards and the related funding and profitability of such awards, the
competitive nature of our business and markets, and product qualification requirements of our customers. These
forward-looking statements are based on our current expectations, estimates and projections about our industry,
management’s beliefs, and certain assumptions made by us. Words such as “anticipates,” “expects,” “intends,” “plans,”
“predicts,” “potential,” “believes,” “seeks,” “hopes,” “estimates,” “should,” “may,” “will,” “with a view to” and variations of |
similar expressions are intended to identify forward-looking statements. These statements are not guarantees of future
performance and are subject to risks, uncertainties and assumptions that are difficult to predict. Therefore, our actual

99 ¢ 99 ¢

EEINT3 99 ¢ EEINT3

36



Edgar Filing: Deer Consumer Products, Inc. - Form S-1

results could differ materially and adversely from those expressed in any forward-looking statements as a result of
various factors. Such factors include, but are not limited to the following:
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Our goals and strategies;

Our expansion plans;

Our future business development, financial conditions and results of operations;

The expected growth of the market for our products;

Our expectations regarding demand for our products;

Our ability to expand the Deer brand in China;

Our expectations regarding keeping and strengthening our relationships with key customers;
Our ability to stay abreast of market trends and technological advances;

Competition in our industry in China;

General economic and business conditions in the regions in which we sell our products;
Relevant government policies and regulations relating to our industry; and

Market acceptance of our products.
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These forward-looking statements involve various risks and uncertainties. Although we believe that our expectations
expressed in these forward-looking statements are reasonable, our expectations may later be found to be incorrect. Our
actual results could be materially different from our expectations. Important risks and factors that could cause our
actual results to be materially different from our expectations are generally set forth in “Risk Factors,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” “Business,” and other sections in this
prospectus. You should read thoroughly this prospectus and the documents that we refer to with the understanding that
our actual future results may be materially different from and worse than what we expect. We qualify all of our
forward-looking statements by these cautionary statements. Other sections of this prospectus include additional factors
which could adversely impact our business and financial performance.

This prospectus contains statistical data we obtained from various publicly available government publications.
Statistical data in these publications also include projections based on a number of assumptions. The market for our
products may not grow at the rate projected by market data, or at all. The failure of this market to grow at the
projected rate may have a material adverse effect on our business and the market price of our securities. In addition,
the rapidly changing nature of our customers' industries results in significant uncertainties in any projections or
estimates relating to the growth prospects or future condition of our market. Furthermore, if any one or more of the
assumptions underlying the market data is later found to be incorrect, actual results may differ from the projections
based on these assumptions. You should not place undue reliance on these forward-looking statements.

Unless otherwise indicated, information in this prospectus concerning economic conditions and our industry is based
on information from independent industry analysts and publications, as well as our estimates. Except where otherwise
noted, our estimates are derived from publicly available information released by third party sources, as well as data
from our internal research, and are based on such data and our knowledge of our industry, which we believe to be
reasonable. None of the independent industry publication market data cited in this prospectus was prepared on our or
our affiliates’ behalf.

The forward-looking statements made in this prospectus relate only to events or information as of the date on which
the statements are made in this prospectus. Except as required by law, we undertake no obligation to update or revise
publicly any forward-looking statements, whether as a result of new information, future events or otherwise, after the
date on which the statements are made or to reflect the occurrence of unanticipated events. You should read this
prospectus and the documents that we refer to in this prospectus and have filed as exhibits to the registration
statement, of which this prospectus is a part, completely and with the understanding that our actual future results may
be materially different from what we expect.

AVAILABLE INFORMATION
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This prospectus is part of a Registration Statement on Form S-1 we have filed with the SEC. We have not included in

this prospectus all of the information contained in the registration statement and you should refer to our registration
statement and its exhibits for further information.
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We file annual, quarterly, and special reports, proxy statements, and other information with the SEC. You may read
and copy any document we file at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549.
Copies of these materials may also be obtained from the SEC at prescribed rates by writing to the Public Reference
Section of the SEC, 100 F Street, N.E., Washington, D.C. 20549. You may obtain information about the operation of
the SEC public reference room in Washington, D.C. by calling the SEC at 1-800-SEC-0330. Our filings are also
available to the public from commercial document retrieval services and at the website maintained by the SEC at
http://www.sec.gov.

Our Web site address is http://www.Deerinc.com. The information on our Web site is not incorporated into this
prospectus.

USE OF PROCEEDS

We will not receive any proceeds from sale of the shares of common stock covered by this prospectus by the selling
shareholders. To the extent that the selling stockholders exercise for cash all of the warrants covering the 363,873
shares of common stock issuable upon exercise of all of the warrants, we would receive $1,255,362 in aggregate from
such exercises. The warrants may expire without having been exercised. Even if some or all of these warrants are
exercised, we cannot predict when they will be exercised and when we would receive the proceeds. We intend to use
any proceeds we receive upon exercise of the warrants for general working capital and other corporate purposes.
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MARKET FOR COMMON STOCK AND RELATED SHAREHOLDER MATTERS
Market Information

Beginning on May 16, 2007, our shares of common stock were quoted on the OTC Bulletin Board on under the

symbol "TGEV". No trades of our common stock occurred through the facilities of the OTC Bulletin Board until
September 9, 2008. Our common stock became eligible for quotation on the OTC Bulletin Board on September 5,

2008 under the symbol of “DCPI” and as of April 23, 2009 began trading under the symbol of “DCPD.” The following
table sets forth the range of the high and low bid prices per share of our common stock for each quarter (or portion
thereof) beginning on May 16, 2007 as reported by the OTC Bulletin Board. These quotations represent inter-dealer
prices, without retail mark-up, markdown, or commission and may not represent actual transactions.

High Low
Quarter ended March 31, 2007 $ 05 $ .05
Quarter ended June 30, 2007 $ 05 $ .05
Quarter ended September 30, 2007 $ 05 $ .05
Fiscal year ended December 31, 2007 $ 05 $ .05
Quarter ended March 31, 2008 $ 05 $ .05
Quarter ended June 30, 2008 $ 05 $ .05
Quarter ended September 30, 2008 $ 400 $ .05
Fiscal year ended December 31, 2008 $ 460 $ 1.17
Quarter ended March 31, 2009 $ 391 $ .92

Holders

On May 28, 2009, there were approximately 88 stockholders of record based on information provided by our transfer
agent. Since some of our shares of common stock are held in street or nominee name, it is believed that there are a
substantial number of additional beneficial owners of our common stock.

Dividend Policy

We have not paid any cash dividends on our common stock to date, and we have no intention of paying cash
dividends in the foreseeable future. Whether we will declare and pay dividends in the future will be determined by our
board of directors at their discretion, subject to certain limitations imposed under Nevada corporate law. In addition,
our ability to pay dividends may be affected by the foreign exchange controls in China. See "RISK FACTORS

- Limitation on the ability of our operating subsidiary to make payments to us could have a material adverse effect on
our ability to conduct our business and fund our operations ." The timing, amount and form of dividends, if any, will
depend on, among other things, our results of operations, financial condition, cash requirements and other factors
deemed relevant by our board of directors.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

Safe Harbor Declaration

The comments made throughout this prospectus should be read in conjunction with our financial statements and the
notes thereto, and other financial information appearing elsewhere in this document. In addition to historical
information, the following discussion and other parts of this document contain certain forward-looking information.
When us