
SMARTHEAT INC.
Form S-3
June 24, 2009
As filed with the Securities and Exchange Commission on June 24, 2009

Registration No. 333-154415

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

SmartHeat Inc.
(Name of registrant as specified in charter)

Nevada
(State or jurisdiction of incorporation or organization)

98-0514768
(I.R.S. Employer Identification No.)

A-1, 10, Street 7
Shenyang Economic and Technological Development Zone

Shenyang, China 110027
+86 (24) 2519-7699

(Address and telephone number of principal executive offices and principal place of business)

Mr. Jun Wang
Chief Executive Officer

SmartHeat Inc.
A-1, 10, Street 7

Shenyang Economic and Technological Development Zone
Shenyang, China 110027
 +86 (24) 2519-7699

(Name, address and telephone number of agent for service)

Edgar Filing: SMARTHEAT INC. - Form S-3

1



Copies to:

Robert Newman, Esq.
The Newman Law Firm, PLLC
14 Wall Street, 20th Floor
New York, NY  10005

 (212) 618-1968

Approximate date of proposed sale to the public: From time to time, after this registration statement becomes
effective.

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

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.   ¨              
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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.   ¨              

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.  ¨             

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   ¨  Accelerated filer   ¨
Non-accelerated filer     ¨  Smaller reporting x

CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities

to be Registered  
Amount to be
Registered(1)

Proposed
Maximum
Aggregate

 Offering Price
per Security(1)

Proposed
Maximum

Aggregate Offering
Price(1)

Amount of
Registration Fee(1)(2)

Common Stock, par value
$0.001 per share(3) —    —    —    —    
Debt Securities —    —    —    —    
Warrants(4) —    —    —    —    
Rights(5)
Units(6) —    —    —    —    
TOTAL(7) $75,000,000    —    $75,000,000    $4,185.00

(1) Pursuant to General Instruction II.D to Form S-3, the Amount to be Registered, Proposed Maximum Aggregate
Offering Price per Security and Proposed Maximum Aggregate Offering Price have been omitted for each class of
securities that are registered hereby.

(2) The registration fee for the unallocated securities registered hereby has been calculated in accordance with
Rule 457(o) under the Securities Act of 1933, as amended, and reflects the maximum offering price of securities
that may be issued rather than the principal amount of any securities that may be issued at a discount.

(3) An indeterminate number of shares of common stock of SmartHeat Inc. are covered by this Registration
Statement.

(4) An indeterminate number of warrants of SmartHeat Inc., each representing the right to purchase an indeterminate
number of shares of common stock or amount of debt securities, each of which are registered hereby, are covered
by this Registration Statement.

(5) Rights evidencing rights to purchase securities of SmartHeat
Inc.

(6) Each Unit consists of any combination of two or more of the securities being registered
hereby.

(7)
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Also registered hereby are such additional and indeterminable number of securities as may be issuable due to
adjustments for changes resulting from stock dividends, stock splits and similar changes as well as anti-dilution
provisions applicable to the warrants.

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 or until this
Registration Statement shall become effective on such date as the 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.

Preliminary Prospectus Subject To Completion, dated June 24, 2009

$75,000,000

Common Stock Warrants
Debt Securities Units

Rights

SmartHeat Inc. may offer and sell from time to time, in one or more series, any one of the following securities of our
company:

• common stock;
• secured or unsecured debt securities consisting of notes, debentures or other evidences of

indebtedness which may be senior debts securities, senior subordinated debt securities or
subordinated debt securities, each of which may be convertible into equity securities;

• warrants to purchase our common stock or debt securities;
• rights to purchase any of the foregoing securities; or
• units comprised of, or other combinations of, the foregoing securities.

Each time our securities are offered, we will provide a prospectus supplement containing more specific information
about the particular offering and attach it to this prospectus. The prospectus supplements may also add, update or
change information contained in this prospectus.  This prospectus may not be used to offer or sell securities without a
prospectus supplement which includes a description of the method and terms of this offering.

Our common stock is traded on the Nasdaq Global Market under the symbol “HEAT.” As of June 1, 2009, the aggregate
market value of our outstanding common stock held by non-affiliates is approximately $83,902,710, based on
24,179,900 shares of outstanding common stock, of which approximately 10,553,800 shares are held by non-affiliates,
and a per share price of $7.95 based on the closing sale price of our common stock on June 1, 2009. 

Investing in our securities involves a high degree of risk. See the section entitled “Risk Factors” in the accompanying
prospectus supplement and in the documents we incorporate by reference in this prospectus.

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

The date of this prospectus is                     , 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission utilizing a shelf registration process. Under this shelf registration statement, we may, from time to time,
sell any combination of the securities referred to herein in one or more offerings for total gross proceeds of up to
$75,000,000. This prospectus provides you with a general description of the securities we may offer.

This prospectus provides you with some of the general terms that may apply to an offering of our securities. Each time
we sell securities under this shelf registration we will provide a prospectus supplement that will contain specific
information about the terms of that specific offering, including the number and price per security (or exercise price) of
the securities to be offered and sold in that offering and the specific manner in which such securities may be offered.
The prospectus supplement may also add to, update or change any of the information contained in this prospectus. If
there is an inconsistency between the information in this prospectus and a prospectus supplement, you should rely on
the information in the prospectus supplement. Before making an investment decision, it is important for you to read
and consider the information contained in this prospectus and any prospectus supplement, together with the additional
information described under the heading “Where You Can Find More Information.”

You should rely only on the information provided in or incorporated by reference in this prospectus, any prospectus
supplement or documents to which we otherwise refer you. We have not authorized anyone else to provide you with
different information. We are not making an offer of any securities in any jurisdiction where the offer is not permitted,
and this document may only be used where it is legal to sell the securities described herein. You should not assume
that the information in this prospectus, any prospectus supplement or any document incorporated by reference is
accurate as of any date other than the date of the document in which such information is contained or such other date
referred to in such document, regardless of the time of any sale or issuance of the securities. Our business, financial
condition, results of operations and prospects may have changed since that date.

We obtained statistical data, market data and other industry data and forecasts used throughout, or incorporated by
reference in, this prospectus from market research, publicly available information and industry publications. Industry
publications generally state that they obtain their information from sources that they believe to be reliable, but they do
not guarantee the accuracy and completeness of the information. Similarly, while we believe that the statistical data,
industry data and forecasts and market research are reliable, we have not independently verified the data, and we do
not make any representation as to the accuracy of the information. We have not sought the consent of the sources to
refer to their reports appearing or incorporated by reference in this prospectus. We have summarized certain
documents and other information in a manner we believe to be accurate, but we refer you to the actual documents for a
more complete understanding of what we discuss in this prospectus. In making an investment decision, you must rely
on your own examination of our business and the terms of the offering, including the merits and risks involved.

This prospectus contains, or incorporates by reference, trademarks, tradenames, service marks and service names of
SmartHeat Inc. and other companies.
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NOTE ON FORWARD LOOKING STATEMENTS

Certain statements contained or incorporated by reference in this prospectus or in any prospectus supplement
constitute “forward-looking statements” as that term is defined under the Private Securities Litigation Reform Act of
1995 and releases issued by the SEC and within the meaning of Section 27A of the Securities Act and Section 21E of
the Securities Exchange Act of 1934, as amended, (the “Exchange Act”). The words “believe,” “expect,” “anticipate,” “intend,”
“estimate,” “plan,” “project” and other expressions which are predictions of or indicate future events and trends and which
do not relate to historical matters identify forward-looking statements. Reliance should not be placed on
forward-looking statements because they involve known and unknown risks, uncertainties and other factors, which
may cause our actual results, performance or achievements to differ materially from anticipated future results,
performance or achievements expressed or implied by such forward-looking statements. These forward statements
include statements relating to:

· our goals and strategies;

· our expansion plans;

· our future business development, financial conditions and results of operations;

· the expected growth of the market for PHE products and heat meters in China;

· our expectations regarding demand for our products;

· our expectations regarding keeping and strengthening our relationships with key customers;

· our ability to stay abreast of market trends and technological advances;

· our ability to effectively protect our intellectual property rights and not infringe on the intellectual
property rights of others;

· our ability to attract and retain quality employees;

· our ability to pursue strategic acquisitions and alliances;

· 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.

Please see “Risk Factors” in any accompanying prospectus supplement or in our Annual Reports on Form 10-K and on
Quarterly Reports on Form 10-Q for risks which could adversely impact our business and financial performance.
Moreover, new risks emerge from time to time and it is not possible for our management to predict all risks, nor can
we assess the impact of all risks on our business or the extent to which any risk, or combination of risks, may cause
actual results to differ from those contained in any forward-looking statements. All forward-looking statements
included in this prospectus are based on information available to us on the date of this prospectus or the date of any
prospectus supplement. Except to the extent required by applicable laws or rules, we undertake no obligation to
publicly update or revise any forward-looking statement, whether as a result of new information, future events or
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otherwise. All subsequent written and oral forward-looking statements attributable to us or persons acting on our
behalf are expressly qualified in their entirety by the cautionary statements contained throughout this prospectus or in
any prospectus supplement.

2
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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 and any supplement hereto carefully, including the risk factors section
as well as the financial statements and the notes to the financial statements incorporated herein by reference.

In this prospectus and any amendment or supplement hereto, unless otherwise indicated, the terms “SmartHeat,” “we,” “us,”
and “our” refer to SmartHeat Inc.

Our Company

We are a leading provider of plate heat exchanger products to China's industrial, residential and commercial markets.
We design, manufacture, sell, and service plate heat exchangers ("PHEs"), and plate heat exchanger units which
combine plate heat exchangers with various pumps, temperature sensors, valves, and automated control systems
("PHE Units"), and heat meters for a broad range of industries, including petroleum refining, petrochemicals, power
generation, metallurgy, food & beverage and chemical processing. We sell PHEs under the Sondex brand and PHE
Units designed by our engineers and assembled with Sondex plates under our Taiyu brand name. We are an authorized
dealer of Sondex PHEs for the industrial and energy sectors in China.

We were incorporated in the State of Nevada on August 4, 2006 under the name Pacific Goldrim Resources, Inc. as an
exploration stage corporation that intended to engage in the exploration of silver, lead and zinc. On April 14, 2008 we
changed our name to SmartHeat Inc., and acquired all of the equity interests in Shenyang Taiyu Machinery &
Electronic Equipment Co, Ltd. ("Taiyu"), a privately held company formed under the laws of the People's Republic of
China ("China") engaged in the design, manufacture, sale, and servicing of plate heat exchange products in China. The
acquisition of Taiyu's equity interests was accomplished pursuant to the terms of a Share Exchange Agreement dated
April 14, 2008 (the "Share Exchange Agreement") by and among SmartHeat, Taiyu and all of the shareholders of
Taiyu (the "Taiyu Shareholders").  At the closing under the Share Exchange Agreement, all of the equitable and legal
rights, title and interests in and to Taiyu's share capital in the amount of Yuan 25,000,000 were exchanged for an
aggregate of 18,500,000 shares of SmartHeat common stock (the "Share Exchange"). As a result of the Share
Exchange, Taiyu became a wholly-owned subsidiary of SmartHeat.

Prior to our acquisition of Taiyu, we were in the development stage and had minimal business operations. We ha
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