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Warrants(4)
Debt securities(5)
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(1)  There are being registered hereunder such indeterminate number of shares of common stock, warrants to purchase common stock, and
debt securities as shall have an aggregate initial offering price not to exceed $50,000,000. The securities registered also include such
indeterminate amounts and numbers of common stock as may be issued upon conversion of or exchange debt securities that provide for
conversion or exchange, upon exercise of warrants, or pursuant to the antidilution provisions of any such securities.

(2)  Inno event will the aggregate offering price of all securities issued from time to time pursuant to this registration statement exceed
$50,000,000.

3) Calculated pursuant to Rule 457(0) under the Securities Act. The total amount is being paid herewith.
@) Includes warrants to purchase common stock.

) If any debt securities are issued with an original issue discount, the offering price of such debt securities shall be such greater amount as
shall result in an aggregate maximum offering price not to exceed $50,000,000 or the equivalent thereof in one or more other currencies,
currency units or composite currencies, less the dollar amount of any securities previously issued hereunder.

6) Any of the securities registered hereunder may be sold separately, or as units with other securities registered hereby. We will determine
the proposed maximum offering price per unit when we issue the above listed securities. The proposed maximum per unit and aggregate
offering prices per class of securities will be determined from time to time by the registrant in connection with the issuance by the
registrant of the securities registered under this registration statement and is not specified as to each class of security pursuant to General
Instruction II.D of Form S-3 under the Securities Act.
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The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the 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 relating
to these securities that has been filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

(Subject to Completion, Dated November 25, 2009)
PROSPECTUS
$50,000,000

Orient Paper, Inc.

Common Stock
Warrants
Debt Securities
Units

We may from time to time, in one or more offerings at prices and on terms that we will determine at the time of each offering, sell common
stock, warrants, debt securities, or a combination of these securities, or units, for an aggregate initial offering price of up to $50,000,000. This
prospectus describes the general manner in which our securities may be offered using this prospectus. Each time we offer and sell securities, we
will provide you with a prospectus supplement that will contain specific information about the terms of that offering. Any prospectus
supplement may also add, update, or change information contained in this prospectus. You should carefully read this prospectus and the
applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by reference in this prospectus before you
purchase any of the securities offered hereby.

This prospectus may not be used to offer and sell securities unless accompanied by a prospectus supplement.

Our common stock is currently traded on the Over-the-Counter Bulletin Board under the symbol ORPN. On November 23, 2009, the last
reported sales price for our common stock was $10.12 per share. The prospectus supplement will contain information, where applicable, as to
any other listing of the securities on any other securities market or exchange covered by the prospectus supplement.

The securities offered by this prospectus involve a high degree of risk. See Risk Factors beginning on page 4, in addition to Risk
Factors contained in the applicable prospectus supplement.

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.

We may offer the securities directly or through agents or to or through underwriters or dealers. If any agents or underwriters are involved
in the sale of the securities their names, and any applicable purchase price, fee, commission or discount arrangement between or among them,
will be set forth, or will be calculable from the information set forth, in an accompanying prospectus supplement. We can sell the securities
through agents, underwriters or dealers only with delivery of a prospectus supplement describing the method and terms of the offering of such
securities. See  Plan of Distribution.

This prospectus is dated , 2009
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You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus supplement.
We have not authorized anyone to provide you with information different from that contained or incorporated by reference into this
prospectus. If any person does provide you with information that differs from what is contained or incorporated by reference in this
prospectus, you should not rely on it. No dealer, salesperson or other person is authorized to give any information or to represent
anything not contained in this prospectus. You should assume that the information contained in this prospectus or any prospectus
supplement is accurate only as of the date on the front of the document and that any information contained in any document we have
incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of
this prospectus or any prospectus supplement or any sale of a security. These documents are not an offer to sell or a solicitation of an
offer to buy these securities in any circumstances under which the offer or solicitation is unlawful.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a shelf registration
process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in one of more offerings
up to a total dollar amount of proceeds of $50,000,000. This prospectus describes the general manner in which our securities may be offered by
this prospectus. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of
that offering. The prospectus supplement may also add, update or change information contained in this prospectus or in documents incorporated
by reference in this prospectus. The prospectus supplement that contains specific information about the terms of the securities being offered may
also include a discussion of certain U.S. Federal income tax consequences and any risk factors or other special considerations applicable to those
securities. To the extent that any statement that we make in a prospectus supplement is inconsistent with statements made in this prospectus or in
documents incorporated by reference in this prospectus, you should rely on the information in the prospectus supplement. You should carefully
read both this prospectus and any prospectus supplement together with the additional information described under Where You Can Find More
Information before buying any securities in this offering.

The terms Orient Paper, the Company, we, our or us in this prospectus refer to Orient Paper, Inc., a Nevada corporation, and its subsidi:
unless the context suggests otherwise. Additionally, unless we indicate otherwise, references in this prospectus to:

China andthe PRC are to the People s Republic of China, excluding, for the purposes of this prospectus only, Taiwan and the
special administrative regions of Hong Kong and Macau;

RMB and Renminbi are to the legal currency of China; and

$, US$ and U.S.dollars are to the legal currency of the United States.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information contained in this prospectus and the documents and information incorporated by reference in this prospectus include
some statements that are not purely historical and that are forward-looking statements. Such forward-looking statements include, but are not
limited to, statements regarding our expectations, hopes, beliefs, intentions or strategies regarding the future, including our financial condition,
and results of operations. In addition, any statements that refer to projections, forecasts or other characterizations of future events or
circumstances, including any underlying assumptions, are forward-looking statements. The words anticipates,  believes, continue, could

estimates, expects, intends, may, might, plans, possible, potential, predicts, projects, seeks, should, will, would

negatives of such terms, may identify forward-looking statements, but the absence of these words does not mean that a statement is not
forward-looking.

The forward-looking statements contained in this prospectus are based on current expectations and beliefs concerning future developments
and their potential effects on us. There can be no assurance that future developments actually affecting us will be those anticipated. These
forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause
actual results or performance to be materially different from those expressed or implied by these forward-looking statements, including the
following:

the effect of political, economic, and market conditions and geopolitical events;
legislative and regulatory changes that affect our business;

the availability of funds and working capital;

the actions and initiatives of current and potential competitors;

investor sentiment;

our reputation; and
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Other factors, including those described in this prospectus under the heading Risk Factors, as well as factors set forth in other
filings we make with the Securities and Exchange Commission.
Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in
material respects from those projected in these forward-looking statements. We undertake no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.
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ABOUT ORIENT PAPER
Corporate History

Orient Paper, Inc. was incorporated in the State of Nevada on December 9, 2005, under the name Carlateral, Inc. Through the steps
described immediately below, we became the holding company for Hebei Baoding Orient Paper Milling Company Limited ( HBOP ), a producer
and distributor of paper products in China, on October 29, 2007, and effective December 21, 2007, we changed our name to Orient Paper, Inc. to
more accurately describe our business.

On November 13, 2006, Dongfang Zhiye Holding Limited ( Dongfang Holding ) was formed as a holding corporation with no operations
under the laws of the British Virgin Islands. On July 16, 2007, Dongfang Holding acquired all of the issued and outstanding stock and ownership
of HBOP and placed such shares in trust with Zhenyong Liu, Xiaodong Liu, and Shuangxi Zhao pursuant to a trust agreement executed as of the
same date. Under the terms of the trust agreement, Mr. Liu, Mr. Liu and Mr. Zhao (the original shareholders of HBOP) would exercise control
over the disposition of Dongfang Holding s shares in HBOP on Dongfang Holding s behalf until Dongfang Holding successfully completed the
change in registration of HBOP s capital with the relevant PRC Administration of Industry and Commerce as the 100% owner of HBOP s shares.

On October 29, 2007, Orient Paper entered into an agreement and plan of merger (the Merger Agreement ) with (i) its own wholly owned
subsidiary, CARZ Merger Sub, Inc., (ii) Dongfang Holding and (iii) each of Dongfang Holding shareholders (Zhenyong Liu, Xiaodong Liu,
Chen Li, Ning Liu, Jie Liu, Shenzhen Huayin Guaranty & Investment Company Limited, Top Good International Limited, Total Giant Group
Limited, Total Shine Group Limited, Victory High Investment Limited, Think Big Trading Limited, Huge Step Enterprises Limited, and Sure
Believe Enterprise Limited) (the Dongfang Holding Shareholders ).

Pursuant to the Merger Agreement, Dongfang Holding merged with CARZ Merger Sub, Inc. via a share exchange, with Dongfang
Holding as the surviving entity (the Merger Transaction ). In exchange for their shares in Dongfang Holding, the Dongfang Holding Shareholders
received an aggregate of 7,450,497 (as adjusted for a four-for-one reverse stock split effected in November 2009) newly-issued shares of our
common stock, which shares were distributed pro ratably among the Dongfang Holding Shareholders in accordance with their respective
ownership interests in Dongfang Holding.

As a result of the merger transaction, Dongfang Holding became a wholly owned subsidiary of Orient Paper, which, in turn, made Orient
Paper the indirect owner of Dongfang Holding s operating company subsidiary, HBOP. HBOP, the entity through which we operate our business
currently has no subsidiaries, either wholly or partially-owned.

Due to Dongfang Holding s inability, as the 100% owner of HBOP, to complete the registration of HBOP s capital under its name within
the proper time limits set forth under PRC law, it was not recorded as the registered owner of HBOP under PRC law. As such, Dongfang
Holding s ownership of HBOP was deemed to be held in trust by Zhenyong Liu, Xiaodong Liu, and Shuangxi Zhao. In connection with the
consummation of the restructuring transactions described below, Dongfang Holding directed its trustees to return its shares in HBOP to their
original shareholders, and the HBOP shareholders entered into certain agreements with Baoding Shengde to transfer the control of HBOP over
to Baoding Shengde.

On June 24, 2009, the Company consummated a restructuring transaction pursuant to which it acquired all of the issued and outstanding
shares of Shengde Holdings, Inc., a Nevada corporation. Shengde Holdings Inc. wholly owns Baoding Shengde, a wholly foreign-owned
enterprise organized under the laws of the PRC. Baoding Shengde had entered into a number of contractual arrangements with HBOP, each of
which is enforceable and valid in accordance with the laws of the PRC. As a result of the restructuring transaction, these contractual
arrangements effectively realigned our control over HBOP, our operating entity, and preserved our ability to operate our business through
HBOP.

Shengde Holdings Inc. was incorporated in the State of Nevada on February 25, 2009. On June 1, 2009, Shengde Holdings Inc.
incorporated Baoding Shengde, a limited liability company organized under the laws of the PRC.

Because Baoding Shengde is a wholly owned subsidiary of a foreign companys, it is regarded as a wholly foreign-owned entity under PRC
law.

Pursuant to certain management agreements executed between Baoding Shengde and HBOP, Baoding Shengde acts as the management
company for HBOP, and HBOP conducts the principal operations of the business. The management agreements effectively transferred the
preponderance of the economic benefits of HBOP over to Baoding Shengde, and Baoding Shengde assumed effective control and management
over HBOP.

On June 24, 2009, Zhao Tianqing, the sole shareholder of Shengde Holdings, assigned to Orient Paper, for good and valuable
consideration, 100 shares representing 100% of the issued and outstanding shares of Shengde Holdings. As a result of this assignment and the



Edgar Filing: Orient Paper Inc. - Form S-3

restructuring transactions described above, Shengde Holdings Inc., Baoding Shengde, its wholly owned subsidiary, and HBOP became directly
and indirectly controlled by Orient Paper, and HBOP continued to function as the Company s operating entity.

The following diagram sets forth the current corporate structure of Orient Paper:

Business Overview

HBOP, founded in 1996, engages mainly in production and distribution of products such as uncoated and coated printing paper,
corrugating medium paper, plastic paper, graphic design paper, and other paper and packaging related products. HBOP uses recycled paper as its
primary raw material and has its corporate offices in Baoding, PRC.

HBOP s main products include various specifications of: (i) corrugating medium paper, (ii) medium-grade offset paper, (iii) high-grade
offset paper and (iv) writing paper. Products currently in development include (a) security paper, and (b) digital photographic paper. With
respect to each of these products, HBOP has already established process orders, installed production equipment and completed small pilot
production.

In 2003, HBOP obtained ISO9000-2000 certification from the International Organization for Standardization. It was also designated a
Special Target Protected Enterprise in Baoding City, a recognition that is awarded to companies in Baoding of larger-scale and in good credit
and tax standing.

10
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Our principal executive offices are located at Nansan Gongli, Nanhuan Rd, Xushui County, Baoding City, Hebei Province, People s
Republic of China. Our telephone number is (86) 312-8605508. Our website is located at http://www.orientalpapercorporation.com. Information
contained on, or that can be accessed through, our website in not part of this prospectus.

RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the following information about these
risks, together with the other information contained in this prospectus and in the documents incorporated by reference into this prospectus,
before investing in our common stock. If any of the events anticipated by the risks described below occur, our results of operations and financial

condition could be adversely affected which could result in a decline in the market price of our common stock, causing you to lose all or part of
your investment.

11
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Risks Related to Our Business
Our operating history may not serve as an adequate basis to judge our future prospects and results of operations.

HBOP commenced its current line of business operations in 1996 and received its Pollution Discharge Permit in September 1996, which
must be renewed every year for HBOP to stay in business. Our operating history may not provide a meaningful basis on which to evaluate its
business. We cannot assure you that HBOP will maintain its profitability or that we will not incur net losses in the future. We expect that HBOP s
operating expenses will increase as it expands. Any significant failure to realize anticipated revenue growth could result in significant operating
losses. We will continue to encounter risks and difficulties frequently experienced by companies at a similar stage of development, including our
potential failure to:

raise adequate capital for expansion and operations;

implement our business model and strategy and adapt and modify them as needed;

increase awareness of our brand name, protect our reputation and develop customer loyalty;

manage our expanding operations and service offerings, including the integration of any future acquisitions;
maintain adequate control of our expenses; or

anticipate and adapt to changing conditions in paper markets in which we operate as well as the impact of any changes in
government regulations, mergers and acquisitions involving our competitors, technological developments and other significant
competitive and market dynamics

If we are not successful in addressing any or all of these risks, our business may be materially and adversely affected.

HBOP s failure to compete effectively may adversely affect our ability to generate revenue.

Through HBOP, we compete in a highly developed market with companies that have significantly greater experience and history in our
industry. If we do not compete effectively, we could lose market share and experience falling prices, adversely affecting our financial results.
Our competitors will expand in the key markets and implement new technologies making them more competitive. There is also the possibility
that competitors will be able to offer additional products, services, lower prices, or other incentives that we cannot or will not offer or that will
make our products less profitable. We cannot assure you that we will be able to compete effectively with current or future competitors or that the
competitive pressures we face will not harm our business.

We may not be able to effectively control and manage the growth of HBOP.

If HBOP s business and markets grow and develop, it will be necessary for us to finance and manage expansion in an orderly fashion. An
expansion would increase demands on existing management, workforce and facilities. Failure to satisfy such increased demands could interrupt
or adversely affect our operations and cause delay in production and delivery of our paper products, as well as administrative inefficiencies.

We may require additional financing in the future and a failure to obtain such required financing will inhibit our ability to grow.

The continued growth of our business may require additional funding from time to time, which we may raise in private placements of our
equity or debt securities with accredited investors or by offering our securities for sale pursuant to an effective registration statement on a market
where our common stock is traded. The proceeds of this funding would be used for general corporate purposes of HBOP, which could include
acquisitions, investments, repayment of debt and capital expenditures among other things. We may also use the proceeds to repurchase our
capital stock or for our corporate overhead expenses. If we borrow funds we expect to be the primary obligor on any debt. Obtaining additional
funding would be subject to a number of factors including market conditions, operating performance and investor sentiment, many of which are
outside of our control. These factors could make the timing, amount, terms and conditions of additional funding unattractive or unavailable to us.
Our management believes that we currently have sufficient funds from working capital to meet our current operating costs over the next 12
months.

12
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The terms of any future financing may adversely affect your interest as stockholders.

If we require additional financing in the future, we may be required to incur indebtedness or issue equity securities, the terms of which
may adversely affect your interests in us. For example, the issuance of additional indebtedness may be senior in right of payment to your shares
upon our liquidation. In addition, indebtedness may be under terms that make the operation of our business more difficult because the lender s
consent could be required before we take certain actions. Similarly the terms of any equity securities we issue may be senior in right of payment
of dividends to your common stock and may contain superior rights and other rights as compared to your common stock. Further, any such
issuance of equity securities may dilute your interest in us.

We, through our subsidiaries, may engage in future acquisitions that could dilute the ownership interests of our stockholders, cause us to
incur debt and assume contingent liabilities.

We, through our subsidiaries, may review acquisition and strategic investment prospects that we believe would complement the current
product offerings of HBOP, augment its market coverage or enhance its technical capabilities, or otherwise offer growth opportunities. From
time to time we review investments in new businesses and we, through our subsidiaries, expect to make investments in, and to acquire,
businesses, products, or technologies in the future. We expect that when we raise funds from investors for any of these purposes we will be
either the issuer or the primary obligor while the proceeds will be forwarded to HBOP. In the event of any future acquisitions, we could:

issue equity securities which would dilute current stockholders percentage ownership;
incur substantial debt;
assume contingent liabilities; or
expend significant cash.
These actions could have a material adverse effect on our operating results or the price of our common stock. Moreover, even if through
our subsidiaries, we do obtain benefits in the form of increased sales and earnings, there may be a lag between the time when the expenses

associated with an acquisition are incurred and the time when we recognize such benefits. Acquisitions and investment activities also entail
numerous risks, including:

difficulties in the assimilation of acquired operations, technologies and/or products;
unanticipated costs associated with the acquisition or investment transaction;
the diversion of management s attention from other business concerns;
Adverse effects on existing business relationships with suppliers and customers;
risks associated with entering markets in which HBOP has no or limited prior experience;
the potential loss of key employees of acquired organizations; and
substantial charges for the amortization of certain purchased intangible assets, deferred stock compensation or similar items.
We cannot ensure that we will be able to successfully integrate any businesses, products, technology, or personnel that we might acquire

in the future and our failure to do so could have a material adverse effect on our and/or HBOP s business, operating results and financial
condition.

We are responsible for the indemnification of our officers and directors.

Our Articles of Incorporation provides for the indemnification and/or exculpation of our directors, officers, employees, agents and other
entities which deal with it to the maximum extent provided, and under the terms provided, by the laws and decisions of the courts of the state of
Nevada. Since we do not hold any indemnification insurance, these indemnification provisions could result in substantial expenditures, which
we may be unable to recoup, which could adversely affect our business and financial conditions. Zhenyong Liu, our Chairman of the Board and
Chief Executive Officer, Winston C. Yen, our Chief Financial Officer, Dahong Zhou, our Secretary, and Drew Bernstein, Wenbing Christopher
Wang, Zhaofang Wang, and Fuzeng Liu, our directors, are key personnel with rights to indemnification under our Articles of Incorporation.

We may not have adequate internal accounting controls. While we have certain internal procedures in our budgeting, forecasting and in the
management and allocation of funds, our internal controls may not be adequate.

13
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We are constantly striving to improve our internal control over financial reporting. We expect to continue to improve our internal
accounting control for budgeting, forecasting, managing and allocating our funds and to better account for them as we grow. There is no
guarantee that such improvements will be adequate or successful or that such improvements will be carried out on a timely basis. If we do not
have adequate internal accounting controls, we may not be able to appropriately budget, forecast and manage our funds, we may also be unable
to prepare accurate accounts on a timely basis to meet our continuing financial reporting obligations and we may not be able to satisfy our
obligations under US securities laws.

14
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We are dependent on certain key personnel and loss of these key personnel could have a material adverse effect on our business, financial
condition and results of operations.

Our success is, to a certain extent, attributable to the management, sales and marketing, and paper factory operational expertise of key
personnel. Zhenyong Liu, our Chief Executive Officer and Chairman of the Board, Winston C. Yen, our Chief Financial Officer, Dahong Zhou,
our Secretary, and Li Han, HBOP s General Engineer, Gengqi Yang, HBOP s General Sales Manager, and Li Wang, HBOP s Quality Control
Manager perform key functions in the operation of our business. There can be no assurance that Orient Paper or HBOP will be able to retain
these officers after the term of their employment contracts expire. The loss of these officers could have a material adverse effect upon our
business, financial condition, and results of operations. We must attract, recruit and retain a sizeable workforce of technically competent
employees. We do not carry key man life insurance for any of our key personnel or personnel nor do we foresee purchasing such insurance to
protect against a loss of key personnel and the key personnel.

We are dependent upon the services of Mr. Liu for the continued growth and operation of our company because of his experience in the
industry and his personal and business contacts in the PRC. Neither we nor HBOP have an employment agreement with Mr. Liu and do not
anticipate entering into an employment agreement in the foreseeable future. Although we have no reason to believe that Mr. Liu will discontinue
his services with us or HBOP, the interruption or loss of his services would adversely affect our ability to effectively run our business and
pursue our business strategy as well as our results of operations.

We may not be able to hire and retain qualified personnel to support our growth and if we are unable to retain or hire these personnel in the
future, our ability to improve our products and implement our business objectives could be adversely affected.

Competition for senior management and senior personnel in the PRC is intense, the pool of qualified candidates in the PRC is very
limited, and we may not be able to retain the services of our senior executives or senior personnel, or attract and retain high-quality senior
executives or senior personnel in the future. This failure could materially and adversely affect our future growth and financial condition.

If we fail to increase our brand recognition, we may face difficulty in obtaining new customers and business partners.

We believe that establishing, maintaining and enhancing our brand in a cost-effective manner is critical to achieving widespread
acceptance of our current and future products and services and is an important element in our effort to increase our customer base and obtain
new business partners. We believe that the importance of brand recognition will increase as competition in our market develops. Some of our
potential competitors already have well-established brands in paper industry. Successful promotion of our brand will depend largely on our
ability to maintain a sizeable and active customer base, our marketing efforts and ability to provide reliable and useful products and services at
competitive prices. Brand promotion activities may not yield increased revenue, and even if they do, any increased revenue may not offset the
expenses we will incur in building our brand. If we fail to successfully promote and maintain our brand, or if we incur substantial expenses in an
unsuccessful attempt to promote and maintain our brand, we may fail to attract enough new customers or retain our existing customers to the
extent necessary to realize a sufficient return on our brand-building efforts, in which case our business, operating results and financial condition,
would be materially adversely affected.

Our operating results may fluctuate as a result of factors beyond our control.

Our operating results may fluctuate significantly in the future as a result of a variety of factors, many of which are beyond our control.
These factors include:

the costs of paper products and development;

the relative speed and success with which we can obtain and maintain customers, merchants and vendors for our products;
capital expenditure for equipment;

marketing and promotional activities and other costs;

changes in our pricing policies, suppliers and competitors;

the ability of our suppliers to provide products in a timely manner to their customers;

changes in operating expenses;

increased competition in the paper markets; and

other general economic and seasonal factors.
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We face risks related to product liability claims.

We presently do not maintain product liability insurance. We face the risk of loss because of adverse publicity associated with product
liability lawsuits, whether or not such claims are valid. We may not be able to avoid such claims. Although product liability lawsuits in the PRC
are rare, and we have not, to date, experienced significant failure of our products, there is no guarantee that we will not face such liability in the
future. This liability could be substantial and the occurrence of such loss or liability may have a material adverse effect on our business, financial
condition and prospects.

We face risks relating to difficulty in defending intellectual property rights from infringement.

Our success depends on protection of our current and future technology and products and our ability to defend our intellectual property
rights. We have filed for trademark protection for the various names and brands of our products sold in the PRC. However, it is possible for our
competitors to develop similar competitive products even thought we have taken steps to protect our intellectual property. If we fail to protect
our intellectual property adequately, competitors may manufacture and market products similar to ours. We expect to file patent applications
seeking to protect newly developed technology and products in various countries, including China. Some patent applications in the PRC are
maintained in secrecy until the patent is issued. Because the publication of discoveries tends to follow their actual discovery by many months,
we may not be the first to invent, or file patent applications on any of our discoveries. Patents may not be issued with respect to any of our patent
applications and existing or future patents issued to or licensed by us may not provide competitive advantages for our products. Patents that are
issued may be challenged, invalidated or circumvented by our competitors. Furthermore, our patent rights may not prevent our competitors from
developing, using or commercializing products that are similar or functionally equivalent to our products.

We also rely on trade secrets, non-patented proprietary expertise and continuing technological innovation that we shall seek to protect, in
part, by entering into confidentiality agreements with licensees, suppliers, employees and consultants. These agreements may be breached and
there may not be adequate remedies in the event of a breach. Disputes may arise concerning the ownership of intellectual property or the
applicability of confidentiality agreements. Moreover, our trade secrets and proprietary technology may otherwise become known or be
independently developed by our competitors. If patents are not issued with respect to products arising from research, we may not be able to
maintain the confidentiality of information relating to these products.

QOur operating results also depend on the availability and pricing of energy and raw materials.

In addition to our dependence upon wood pulp, recycled white edge paper and cardboard costs, our operating results depend on the
availability and pricing of energy and other raw materials, including chemical agents and coal. An interruption in the supply of supplemental
chemical agents could cause a material disruption at our mill in Hebei. In addition, an interruption in the supply of coal could cause a material
disruption at our facilities in Baoding. At present, our raw materials are purchased from a number of suppliers, typically pursuant to a long-term
contract, of which the three largest suppliers account for over 70% of all purchases. If any of these contracts were to be terminated for any
reason, or not renewed upon expiration, or if market conditions were to substantially change creating a significant increase in the price of coal,
we may not be able to find alternative, comparable suppliers or suppliers capable of providing coal to us on terms or in amounts satisfactory to
us. As a result of any of these events, our business, financial condition and operating results could suffer.

A material disruption at one of our manufacturing facilities could prevent us from meeting customer demand, reduce our sales, and/or
negatively affect our net income.

Any of our manufacturing facilities, or any of our machines within an otherwise operational facility, could cease operations unexpectedly
due to a number of events, including:

Maintenance outages;

Prolonged power failures;

An equipment failure;

Disruption in the supply of raw materials, such as wood fiber, energy, or chemicals;
A chemical spill or release;

Closure because of environmental-related concerns

Explosion of a boiler;
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The effect of a drought or reduced rainfall on our water supply;
Disruptions in the transportation infrastructure, including roads, bridges, railroad tracks, and tunnels;
Fires, floods, earthquakes, hurricanes, or other catastrophes;
Terrorism or threats of terrorism;
Labor difficulties; or

Other operational problems.
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Our certificates, permits, and licenses related to our papermaking operations are subject to governmental control and renewal and failure to
obtain renewal will cause all or part of our operations to be terminated.

Due to the nature of the business, we are subject to environmental, health, and safety laws and regulations, including those related to the
disposal of hazardous waste from our manufacturing processes. Compliance with existing and future environmental, health and safety laws could
subject us to future costs or liabilities; impact our production capabilities; constrict our ability to sell, expand or acquire facilities; and generally
impact our financial performance. We have not accrued liabilities for environmental clean-up sites, including sites for which governmental
agencies have designated us as a potentially responsible party, where it is probable that a loss will be incurred and the cost or amount of loss can
be reasonably estimated. However, because of the uncertainties associated with environmental assessment and remediation activities, future
expense to remediate currently identified sites and other sites, which could be identified in the future for cleanup, could be higher than expected.

In 1988, the National Environmental Protection Bureau issued Interim Measures on the Administration of Water Pollutants Discharge
Permits, requiring all companies discharging pollution into the water as a direct or indirect byproduct of production to adhere to certain caps on
pollution discharge. Additionally, such companies were required to obtain and annually renew a Pollution Discharge Permit in order to conduct
their operations. The PRC government has the authority to shut down a company s operations for failure to maintain a valid permit.

Risks Related To Doing Business In The PRC

Changes in the policies of the PRC government could have a significant impact upon the business we may be able to conduct in the PRC and
the profitability of such business.

Our business operations may be adversely affected by the current and future political environment in the PRC. The PRC has operated as a
socialist state since the mid-1900s and is controlled by the Communist Party of China. The Chinese government exerts substantial influence and
control over the manner in which we and it must conduct our business activities. The PRC has only permitted provincial and local economic
autonomy and private economic activities since 1988. The government of the PRC has exercised and continues to exercise substantial control
over virtually every sector of the Chinese economy, particularly the paper industry, through regulation and state ownership. Our ability to
operate in the PRC may be adversely affected by changes in Chinese laws and regulations, including those relating to taxation, import and export
tariffs, raw materials, environmental regulations, land use rights, property and other matters. Under current leadership, the government of the
PRC has been pursuing economic reform policies that encourage private economic activity and greater economic decentralization. There is no
assurance, however, that the government of the PRC will continue to pursue these policies, or that it will not significantly alter these policies
from time to time without notice.

The PRC s economy is in a transition from a planned economy to a market oriented economy subject to five-year and annual plans adopted
by the government that set national economic development goals. Policies of the PRC government can have significant effects on the economic
conditions of the PRC. The PRC government has confirmed that economic development will follow the model of a market economy. Under this
direction, we believe that the PRC will continue to strengthen its economic and trading relationships with foreign countries and business
development in the PRC will follow market forces. While we believe that this trend will continue, there can be no assurance that this will be the
case.

A change in policies by the PRC government could adversely affect our interests by, among other factors: changes in laws, regulations or
the interpretation thereof, confiscatory taxation, restrictions on currency conversion, imports or sources of supplies, or the expropriation or
nationalization of private enterprises. Although the PRC government has been pursuing economic reform policies for more than two decades,
there is no assurance that the government will continue to pursue such policies or that such policies may not be significantly altered, especially
in the event of a change in leadership, social or political disruption, or other circumstances affecting the PRC s political, economic and social life.

The PRC laws and regulations governing our current business operations are sometimes vague and uncertain. Any changes in such PRC
laws and regulations may harm our business.

The PRC laws and regulations governing our current business operations are sometimes vague and uncertain. The PRC s legal system is a
civil law system based on written statutes, in which system decided legal cases have little value as precedents unlike the common law system
prevalent in the United States. There are substantial uncertainties regarding the interpretation and application of PRC laws and regulations,
including but not limited to the laws and regulations governing our business, or the enforcement and performance of our arrangements with
customers in the event of the imposition of statutory liens, death, bankruptcy and criminal proceedings. The Chinese government has been
developing a comprehensive system of commercial laws, and considerable progress has been made in introducing laws and regulations dealing
with economic matters such as foreign investment, corporate organization and governance, commerce, taxation and trade. However, because
these laws and regulations are relatively new, and because of the limited volume of published cases and judicial interpretation and their lack of
force as precedents, interpretation and enforcement of these laws and regulations involve significant uncertainties. New laws and regulations that
affect existing and proposed future businesses may also be applied retroactively. We are considered a foreign persons or foreign funded
enterprises under PRC laws, and as a result, we are required to comply with PRC laws and
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regulations. We cannot predict what effect the interpretation of existing or new PRC laws or regulations may have on our business. If the
relevant authorities find that we are in violation of PRC laws or regulations, they would have broad discretion in dealing with such a violation,
including, without limitation:

levying fines;
revoking HBOP s business and other licenses;
requiring that we restructure our ownership or operations; and

requiring that we discontinue any portion or all of our business.
Among the material laws that we are subject to are the Price Law of The People s Republic of China, Measurement Law of The People s
Republic of China, Tax Law, Environmental Protection Law, Contract Law, Patent Law, Accounting Laws and Labor Law.

A slowdown, inflation or other adverse developments in the PRC economy may harm our customers and the demand for our services
and products.

All of our operations are conducted in the PRC and all of our revenue is generated from sales in the PRC. Although the PRC economy has
grown significantly in recent years, we cannot assure you that this growth will continue. A slowdown in overall economic growth, an economic
downturn, a recession or other adverse economic developments in the PRC could significantly reduce the demand for our products and harm our
business.

While the PRC economy has experienced rapid growth, such growth has been uneven among various sectors of the economy and in
different geographical areas of the country. Rapid economic growth could lead to growth in the money supply and rising inflation. If prices for
our products rise at a rate that is insufficient to compensate for the rise in the costs of supplies, it may harm our profitability. In order to control
inflation in the past, the PRC government has imposed controls on bank credit, limits on loans for fixed assets and restrictions on state bank
lending. Such an austere policy can lead to a slowing of economic growth. In October 2004, the People s Bank of China, the PRC s central bank,
raised interest rates for the first time in nearly a decade and indicated in a statement that the measure was prompted by inflationary concerns in
the Chinese economy. Repeated rises in interest rates by the central bank would likely slow economic activity in the PRC which could, in turn,
materially increase our costs and also reduce demand for our products.

Governmental control of currency conversion may affect the value of your investment.

The PRC government imposes controls on the convertibility of Renminbi into foreign currencies and, in certain cases, the remittance of
currency out of the PRC. We receive substantially all of our revenue in Renminbi, which is currently not a freely convertible currency. Shortages
in the availability of foreign currency may restrict our ability to remit sufficient foreign currency to pay dividends, or otherwise satisfy foreign
currency dominated obligations. Under existing PRC foreign exchange regulations, payments of current account items, including profit
distributions, interest payments and expenditures from the transaction, can be made in foreign currencies without prior approval from the PRC
State Administration of Foreign Exchange by complying with certain procedural requirements. However, approval from appropriate
governmental authorities is required where Renminbi is to be converted into foreign currency and remitted out of the PRC to pay capital
expenses such as the repayment of bank loans denominated in foreign currencies.

The PRC government may also in the future restrict access to foreign currencies for current account transactions. If the foreign exchange
control system prevents us from obtaining sufficient foreign currency to satisfy our currency demands, we may not be able to pay certain of our
expenses as they come due.

The fluctuation of the Renminbi may harm your investment.

The value of the Renminbi against the U.S. dollar and other currencies may fluctuate and is affected by, among other things, changes in
the PRC s political and economic conditions. According to the currency website xe.com, as of March 4, 2009, $1 = 6.84420 Yuan (RMB). As we
rely entirely on revenues earned in the PRC, any significant revaluation of the Renminbi may materially and adversely affect our cash flows,
revenues and financial condition. For example, to the extent that we need to convert U.S. dollars we receive from an offering of our securities
into Renminbi for HBOP s operations, appreciation of the Renminbi against the U.S. dollar would diminish the value of the proceeds of the
offering and this could harm our business, financial condition and results of operations because it would reduce the proceeds available to us for
capital investment in proportion to the appreciation of the Renminbi. Thus if we raise 1,000,000 dollars and the Renminbi appreciates against the
U.S. dollar by 15%, then the proceeds will be worth only RMB5,817,570 as opposed to RMB 6,844,200 prior to the appreciation. Conversely, if
we decide to convert our Renminbi into U.S. dollars for the purpose of making payments for dividends on our common shares or for other
business purposes and the U.S. dollar appreciates against the Renminbi; the U.S. dollar equivalent of the Renminbi we convert would be reduced
in proportion to the amount the U.S. dollar appreciates. In addition, the depreciation of significant RMB denominated assets could result in a
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charge to our income statement and a reduction in the dollar value of these assets. Thus if HBOP has RMB1,000,000 in assets and Renminbi is
depreciated against the U.S. dollar by 15%, then the assets will be valued at $127,051as opposed to $146,109 prior to the depreciation.
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On July 21, 2005, the PRC government changed its decade-old policy of pegging the value of the Renminbi to the U.S. dollar. Under the
new policy, the Renminbi is permitted to fluctuate within a narrow and managed band against a basket of certain foreign currencies. This change
in policy has resulted in an approximately 14.5% appreciation of the Renminbi against the U.S. dollar as of June 2, 2008. While the international
reaction to the Renminbi revaluation has generally been positive, there remains significant international pressure on the PRC government to
adopt an even more flexible currency policy, which could result in a further and more significant appreciation of the Renminbi against the U.S.
dollar.

PRC State Administration of Foreign Exchange ( SAFE ) regulations regarding offshore financing activities by PRC residents which may
increase the administrative burden we face. The failure by our shareholders who are PRC residents to make any required applications and
filings pursuant to such regulations may prevent us from being able to distribute profits and could expose us and our PRC resident
shareholders to liability under PRC law.

SAFE, issued a public notice ( SAFE #75 ) effective from November 1, 2005, which requires registration with SAFE by the PRC resident
shareholders of any foreign holding company of a PRC entity. Without registration, the PRC entity cannot remit any of its profits out of the PRC
as dividends or otherwise.

In October 2005, SAFE issued a public notice, the Notice on Relevant Issues in the Foreign Exchange Control over Financing and Return
Investment Through Special Purpose Companies by Residents Inside China, or the SAFE notice, which requires 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 overseas equity financing involving onshore assets or equity
interests held by them. In addition, any PRC resident that is the shareholder of an offshore special purpose company is required to amend its
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.
Moreover, if the offshore special purpose company was established and owned the onshore assets or equity interests before the implementation
date of the SAFE notice, a retroactive SAFE registration is required to have been completed before March 31, 2006. If any PRC shareholder of
any offshore special purpose company fails to make the required SAFE registration and amendment, the PRC subsidiaries of that offshore
special purpose company may be prohibited from distributing their profits and the proceeds from any reduction in capital, share transfer or
liquidation to the offshore special purpose company. Moreover, failure to comply with the SAFE registration and amendment requirements
described above could result in liability under PRC laws for evasion of applicable foreign exchange restrictions.

It is unclear whether our other PRC resident shareholders must make disclosure to SAFE. While our PRC counsel has advised us that only
PRC resident shareholders who receive ownership of the foreign holding company in exchange for ownership in the PRC operating company are
subject to SAFE #75, there can be no assurance that SAFE will not require our other PRC resident shareholders to register and make the
applicable disclosure. In addition, SAFE #75 requires that any monies remitted to PRC residents outside of the PRC be returned within 180 days;
however, there is no indication of what the penalty will be for failure to comply or if shareholder non-compliance will be considered to be a
violation of SAFE #75 by us or otherwise affect us.

In the event that the proper procedures are not followed under SAFE #75, HBOP could lose the ability to remit monies outside of the PRC
and would therefore be unable to pay dividends or make other distributions. Our PRC resident shareholders could be subject to fines, other
sanctions and even criminal liabilities under the PRC Foreign Exchange Administrative Regulations promulgated January 29, 1996, as amended.

The PRC s legal and judicial system may not adequately protect our business and operations and the rights of foreign investors.

The PRC legal and judicial system may negatively impact foreign investors. In 1982, the National People s Congress amended the
Constitution of China to authorize foreign investment and guarantee the lawful rights and interests of foreign investors in the PRC. However, the
PRC s system of laws is not yet comprehensive. The legal and judicial systems in the PRC are still rudimentary, and enforcement of existing laws
is inconsistent. Many judges in the PRC lack the depth of legal training and experience that would be expected of a judge in a more developed
country. Because the PRC judiciary is relatively inexperienced in enforcing the laws that do exist, anticipation of judicial decision-making is
more uncertain than would be expected in a more developed country. It may be impossible to obtain swift and equitable enforcement of laws that
do exist, or to obtain enforcement of the judgment of one court by a court of another jurisdiction. The PRC s legal system is based on the civil
law regime, that is, it is based on written statutes; a decision by one judge does not set a legal precedent that is required to be followed by judges
in other cases. In addition, the interpretation of Chinese laws may be varied to reflect domestic political changes.

The promulgation of new laws, changes to existing laws and the pre-emption of local regulations by national laws may adversely affect
foreign investors. However, the trend of legislation over the last 20 years has significantly enhanced the protection of foreign investment and
allowed for more control by foreign parties of their investments in Chinese enterprises. There can be no assurance that a change in leadership,
social or political disruption, or unforeseen circumstances affecting the PRC s political, economic or social life, will not affect the PRC
government s ability to continue to support and pursue these reforms. Such a shift could have a material adverse effect on our business and
prospects.
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The practical effect of the PRC legal system on our business operations in the PRC can be viewed from two separate but intertwined
considerations. First, as a matter of substantive law, the foreign invested enterprise laws provide significant protection from government
interference. In addition, these laws guarantee the full enjoyment of the benefits of corporate articles and contracts to foreign invested enterprise
participants. These laws, however, do impose standards concerning corporate formation and governance, which are qualitatively different from
the general corporation laws of the United States. Similarly, the PRC accounting laws mandate accounting practices, which are not consistent
with U.S. generally accepted accounting principles. PRC s accounting laws require that an annual statutory audit be performed in accordance
with PRC accounting standards and that the books of account of foreign invested enterprises are maintained in accordance with Chinese
accounting laws. Article 14 of the People s Republic of China Wholly Foreign-Owned Enterprise Law requires a wholly foreign-owned
enterprise to submit certain periodic fiscal reports and statements to designated financial and tax authorities, at the risk of business license
revocation. While the enforcement of substantive rights may appear less clear than United States procedures, foreign invested enterprises and
wholly foreign-owned enterprises are Chinese registered companies, which enjoy the same status as other Chinese registered companies in
business-to-business dispute resolution. Any award rendered by an arbitration tribunal is enforceable in accordance with the United Nations
Convention on the Recognition and Enforcement of Foreign Arbitral Awards (1958). Therefore, as a practical matter, although no assurances
can be given, the Chinese legal infrastructure, while different in operation from its United States counterpart, should not present any significant
impediment to the operation of foreign invested enterprises

Any recurrence of Severe Acute Respiratory Syndrome, or SARS, or another widespread public health problem, could harm our operations.

A renewed outbreak of SARS or another widespread public health problem (such as bird flu) in the PRC, where all of our revenues are
derived, could significantly harm our operations. Our operations may be impacted by a number of health-related factors, including quarantines or
closures of some of our offices that would adversely disrupt our operations. Any of the foregoing events or other unforeseen consequences of
public health problems could significantly harm our operations.

Because our principal assets are located outside of the United States and most of our directors and officers reside outside of the United
States, it may be difficult for you to enforce your rights based on U.S. federal securities laws against us and our officers or to enforce U.S.
court judgment against us or them in the PRC.

Most of our directors and officers reside outside of the United States. In addition, our operating company is located in the PRC and
substantially all of our assets are located outside of the United States. It may therefore be difficult for investors in the United States to enforce
their legal rights based on the civil liability provisions of the U.S. Federal securities laws against us in the courts of either the U.S. or the PRC
and, even if civil judgments are obtained in U.S. courts, to enforce such judgments in PRC courts. Further, it is unclear if extradition treaties now
in effect between the United States and the PRC would permit effective enforcement against us or our officers and directors of criminal
penalties, under the U.S. Federal securities laws or otherwise.

The relative lack of public company experience of our management team may put us at a competitive disadvantage.

Our management team lacks public company experience, which could impair our ability to comply with legal and regulatory requirements
such as those imposed by Sarbanes-Oxley Act of 2002. The individuals who now constitute our senior management have never had
responsibility for managing a publicly traded company. Such responsibilities include complying with federal securities laws and making
required disclosures on a timely basis. Our senior management may not be able to implement programs and policies in an effective and timely
manner that adequately responds to such increased legal, regulatory compliance and reporting requirements. Our failure to comply with all
applicable requirements could lead to the imposition of fines and penalties and distract our management from attending to the growth of our
business.

RISKS RELATED TO OUR COMMON STOCK
Our officers and directors control us through their positions and stock ownership and their interests may differ from other stockholders.

As of November 19, 2009, there were 14,861,719 shares of our common stock issued and outstanding. Our officers and directors
beneficially own approximately 34.43% of our common stock. Mr. Zhenyong Liu, our Chief Executive Officer, beneficially owns approximately
34.42% of our common stock. As a result, he is able to influence the outcome of stockholder votes on various matters, including the election of
directors and extraordinary corporate transactions including business combinations. Yet Mr. Liu s interests may differ from those of other
stockholders. Furthermore, ownership of 34.43% of our common stock by our officers and directors reduces the public float and liquidity, and
may affect the market price, of our common stock as traded on the OTCBB.

We are not likely to pay cash dividends in the foreseeable future.

We intend to retain any future earnings for use in the operation and expansion of our business. We do not expect to pay any cash dividends
in the foreseeable future but will review this policy as circumstances dictate. Should we decide in the future to do so, as a holding company, our
ability to pay dividends and meet other obligations depends upon the receipt of dividends or other payments from our operating subsidiaries. In
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addition, our operating subsidiaries, from time to time, may be subject to restrictions on their ability to make distributions to us, including
restrictions on the conversion of local currency into U.S. dollars or other hard currency and other regulatory restrictions.
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Investors may have difficulty liquidating their investment because our common stock is subject to the penny stock rules, which require
delivery of a schedule explaining the penny stock market and the associated risks before any sale.

Our common stock may be subject to regulations prescribed by the SEC relating to penny stocks. The SEC has adopted regulations that
generally define a penny stock to be any equity security that has a market price (as defined in such regulations) of less than $5 per share, subject
to certain exceptions. These regulations impose additional sales practice requirements on broker-dealers who sell penny stocks to persons other
than established customers and accredited investors (generally institutions with assets in excess of $5,000,000 and individuals with a net worth
in excess of $1,000,000 or annual income exceeding $200,000 (individually) or $300,000 (jointly with their spouse). For transactions covered by
these rules, the broker-dealer must make a special suitability determination for the purchase of these securities and have received the purchaser s
prior written consent to the transaction. Additionally, for any transaction, other than exempt transactions, involving a penny stock, the rules
require the delivery, prior to the transaction, of a risk disclosure document mandated by the SEC relating to the penny stock market. The
broker-dealer also must disclose the commissions payable to both the broker-dealer and the registered representative, current quotations for the
securities and, if the broker-dealer is the sole market-maker, the broker-dealer must disclose this fact and the broker-dealer s presumed control
over the market. Finally, monthly statements must be sent disclosing recent price information for the penny stock held in the account and
information on the limited market in penny stocks.

Legal remedies, which may be available to the investor, are as follows:

If penny stocks are sold in violation of the investor s rights listed above, or other federal or state securities laws, the investor may
be able to cancel his purchase and get his money back.

If the stocks are sold in a fraudulent manner, the investor may be able to sue the persons and firms that caused the fraud for
damages.

If the investor has signed an arbitration agreement, however, s’he may have to pursue a claim through arbitration.

If the person purchasing the securities is someone other than an accredited investor or an established customer of the broker-dealer, the
broker-dealer must also approve the potential customer s account by obtaining information concerning the customer s financial situation,
investment experience and investment objectives. The broker-dealer must also make a determination whether the transaction is suitable for the
customer and whether the customer has sufficient knowledge and experience in financial matters to be reasonably expected to be capable of
evaluating the risk of transactions in such securities. Accordingly, the SEC s rules may limit the number of potential purchasers of the shares of
our common stock and stockholders may have difficulty selling their securities.

A large number of shares will be eligible for future sale and may depress our stock price.

We may be required, under terms of future financing arrangements, to offer a large number of common shares to the public, or to register
for sale by future private investors a large number of shares sold in private sales to them.

Sales of substantial amounts of common stock, or a perception that such sales could occur, and the existence of options or warrants to
purchase shares of common stock at prices that may be below the then-current market price of our common stock, could adversely affect the
market price of our common stock and could impair our ability to raise capital through the sale of our equity securities, either of which would
decrease the value of any earlier investment in our common stock.

Standards for compliance with Section 404 of the Sarbanes-Oxley Act of 2002 are uncertain, and if we fail to comply in a timely manner, our
business could be harmed and our stock price could decline.

Rules adopted by the SEC pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 require annual assessment of our internal control
over financial reporting, and attestation of this assessment by our company s independent registered public accountants. The SEC extended the
compliance dates for non-accelerated filers, as defined by the SEC. Accordingly, we believe that the annual assessment of our internal controls
requirement applies to our annual report for the 2009 fiscal year and the attestation requirement of management s assessment by our independent
registered public accountants will first apply to our annual report for the 2010 fiscal year. The standards that must be met for management to
assess the internal control over financial reporting as effective are new and complex, and require significant documentation, testing and possible
remediation to meet the detailed standards. We may encounter problems or delays in completing activities necessary to make an assessment of
our internal control over financial reporting. In addition, the attestation process by our independent registered public accountants is new and we
may encounter problems or delays in completing the implementation of any requested improvements and receiving an attestation of our
assessment by our independent registered public accountants. If we cannot assess our internal control over financial reporting as effective, or our
independent registered public accountants are unable to provide an unqualified attestation report on such assessment, investor confidence and
share value may be negatively impacted.

USE OF PROCEEDS
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Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of the securities under this
prospectus for general corporate purposes, including expanding our products, and for general working capital purposes. We may also use a
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portion of the net proceeds to acquire or invest in businesses and products that are complementary to our own, although we have no current
plans, commitments or agreements with respect to any acquisitions as of the date of this prospectus.

DESCRIPTION OF COMMON STOCK

We are authorized to issue 500,000,000 shares of common stock, $0.001 par value per share. As of November 19, 2009, we had
approximately 14,861,719 shares of common stock issued and outstanding.
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General

Each outstanding share of common stock is entitled to one vote, either in person or by proxy, on all matters that may be voted upon by
their holders at meetings of the stockholders.

Holders of our common stock:
(1) have equal ratable rights to dividends from funds legally available therefore, if declared by the Board of Directors;

(i1) are entitled to share ratably in all our assets available for distribution to holders of common stock upon our liquidation, dissolution or
winding up;

(iii) do not have preemptive, subscription or conversion rights or redemption or sinking fund provisions; and
(iv) are entitled to one non-cumulative vote per share on all matters on which stockholders may vote at all meetings of our stockholders.

The holders of shares of our common stock do not have cumulative voting rights, which means that the holder or holders of more than
fifty percent (50%) of outstanding shares voting for the election of directors can elect all of our directors if they so choose and, in such event, the
holders of the remaining shares will not be able to elect any of the our directors.

Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Empire Stock Transfer Inc.
Listing
Our common stock is currently quoted on the Over-the-Counter Bulletin Board under the symbol ORPN .
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock. Warrants may be issued independently or together with any common stock, and
may be attached to or separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to be
entered into between a warrant agent specified in the agreement and us. The warrant agent will act solely as our agent in connection with the
warrants of that series and will not assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of
warrants. This summary of some provisions of the securities warrants is not complete. You should refer to the securities warrant agreement,
including the forms of securities warrant certificate representing the securities warrants, relating to the specific securities warrants being offered
for the complete terms of the securities warrant agreement and the securities warrants. The securities warrant agreement, together with the terms
of the securities warrant certificate and securities warrants, will be filed with the SEC in connection with the offering of the specific warrants.

The applicable prospectus supplement will describe the following terms, where applicable, of the warrants in respect of which this
prospectus is being delivered:

The title of the warrants;

The aggregate number of the warrants;

The price or prices at which the warrants will be issued;

The designation, amount and terms of the offered securities purchasable upon exercise of the warrants;

if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise of the warrants will be
separately transferable;

The terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to the exercise
of such warrants;

Any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price
of the warrants;

The price or prices at which and currency or currencies in which the offered securities purchasable upon exercise of the warrants
may be purchased;

The date on which the right to exercise the warrants shall commence and the date on which the right shall expire;

The minimum or maximum amount of the warrants that may be exercised at any one time;
16

31



Edgar Filing: Orient Paper Inc. - Form S-3

information with respect to book-entry procedures, if any;
if appropriate, a discussion of Federal income tax consequences; and

Any other material terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.
Warrants for the purchase of common stock will be offered and exercisable for U.S. dollars only. Warrants will be issued in registered
form only.

Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant
agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable, forward the purchased securities. If
less than all of the warrants represented by the warrant certificate are exercised, a new warrant certificate will be issued for the remaining
warrants.

Prior to the exercise of any securities warrants to purchase common stock, holders of the warrants will not have any of the rights of
holders of the common stock purchasable upon exercise, including in the case of securities warrants for the purchase of common stock, the right
to vote or to receive any payments of dividends on the common stock purchasable upon exercise.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplements, summarizes the
material terms and provisions of the debt securities that we may offer under this prospectus, but is not complete. We may issue debt securities, in
one or more series, as either senior or subordinated debt or as senior or subordinated convertible debt. While the terms we have summarized
below will apply generally to any future debt securities we may offer under this prospectus, we will describe the particular terms of any debt
securities that we may offer in more detail in the applicable prospectus supplement. Unless the context requires otherwise, whenever we refer to
the indentures, we also are referring to any supplemental indentures that specify the terms of a particular series of debt securities.

We will issue any new senior debt securities under a senior indenture that we will enter into with a trustee named in such senior indenture.
We will issue any subordinated debt securities under a subordinated indenture that we will enter into with a trustee named in such subordinated
indenture. We have filed forms of these documents as exhibits to the registration statement, of which this prospectus is a part, and supplemental
indentures, forms of debt securities containing the terms of any debt securities to be offered, and other related documents will be filed as exhibits
to the registration statement of which this prospectus is a part or will be incorporated by reference from reports that we file with the SEC.

Any indenture and any trustee will be qualified under the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ). We use the
term trustee to refer to either a trustee under the senior indenture or a trustee under the subordinated indenture, as applicable.

The following summaries of material provisions of any senior debt securities, any subordinated debt securities and the related indentures
are subject to, and qualified in their entirety by reference to, all of the provisions of any indenture applicable to a particular series of debt
securities. We urge you to read the applicable prospectus supplements related to any debt securities that we may offer under this prospectus, as
well as the complete indentures that contains the terms of any debt securities. Except as we may otherwise indicate, the terms of any senior
indenture and any subordinated indenture will be identical.

In addition, the material specific financial, legal and other terms as well as any material U.S. federal income tax consequences particular to
securities of each series will be described in the prospectus supplement relating to the securities of that series. The prospectus supplement may
or may not modify the general terms found in this prospectus and will be filed with the SEC. For a complete description of the terms of a
particular series of debt securities, you should read both this prospectus and the prospectus supplement relating to that particular series.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or
determined in the manner provided in an officers certificate or by a supplement indenture. Debt securities may be issued in separate series
without limitation as to aggregate principal amount. We may specify a maximum aggregate principal amount for the debt securities of any
series. This section and the applicable prospectus supplement summarize all the material terms of the applicable indenture and the debt security
being offered. They do not, however, describe every aspect of the indenture and the debt security. For example, in this section and the prospectus
supplement we use terms that have been given special meaning in the indenture, but we describe the meaning for only the more important of
those terms. We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered, including:
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the title;

the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;

any limit on the amount that may be issued;

whether or not we will issue the series of debt securities in global form, and, if so, the terms and who the depositary will be;

the maturity date;

the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to
accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method for determining
such dates;

whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

the terms of the subordination of any series of subordinated debt;

the place where payments will be payable;

restrictions on transfer, sale or other assignment, if any;

our right, if any, to defer payment of interest and the maximum length of any such deferral period;

the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities pursuant to any
optional or provisional redemption provisions and the terms of those redemption provisions;

the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund
provisions or otherwise, to redeem, or at the holder s option, to purchase, the series of debt securities and the currency or currency
unit in which the debt securities are payable;

whether the indenture will restrict our ability to:

incur additional indebtedness;

issue additional securities;

create liens;

Pay dividends or make distributions in respect of our capital stock or the capital stock of our subsidiaries;

redeem capital stock;

place restrictions on our subsidiaries ability to pay dividends, make distributions or transfer assets;

make investments or other restricted payments;

Sell or otherwise dispose of assets;

enter into sale-leaseback transactions;

engage in transactions with stockholders or affiliates;

issue or sell stock of our subsidiaries; or

effect a consolidation or merger;

whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based or other
financial ratios;

A discussion of certain material or special U.S. federal income tax considerations applicable to the debt securities;

information describing any book-entry features;
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provisions for a sinking fund purchase or other analogous fund, if any;
the applicability of the provisions in the indenture on discharge;

whether the debt securities are to be offered at a price such that they will be deemed to be offered at an original issue discount as
defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986, as amended;

the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral
multiple thereof;

the currency of payment of debt securities if other than U.S. dollars and the manner of determining the equivalent amount in U.S.
dollars; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any additional events
of default or covenants provided with respect to the debt securities, and any terms that may be required by us or advisable under
applicable laws or regulations.

Principal Amount, Stated Maturity and Maturity

The principal amount of a debt security means the principal amount payable at its stated maturity, unless that amount is not determinable,
in which case the principal amount of a debt security is its face amount.

The term stated maturity with respect to any debt security means the day on which the principal amount of your debt security is scheduled
to become due. The principal may become due sooner, by reason of redemption or acceleration after a default or otherwise in accordance with
the terms of the debt security. The day on which the principal actually becomes due, whether at the stated maturity or earlier, is called the

maturity of the principal.

We also use the terms stated maturity and maturity to refer to the days when other payments become due. For example, we may refer to a
regular interest payment date when an installment of interest is scheduled to become due as the stated maturity of that installment. When we
refer to the stated maturity or the maturity of a debt security without specifying a particular payment, we mean the stated maturity or maturity, as
the case may be, of the principal.
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Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be convertible into or
exchangeable for our common stock or other securities. We will include provisions as to whether conversion or exchange is mandatory, at the
option of the holder or at our option. We may include provisions pursuant to which the number of shares of our common stock or other securities
that the holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the indentures will not
contain any covenant that is a material restriction on our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all or
substantially all of our assets.

Events of Default under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the following are events of
default under the indentures with respect to any series of debt securities that we may issue:

If we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has not been
extended;

If we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at maturity, upon redemption or
repurchase or otherwise, and the time for payment has not been extended;

If we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant
specifically relating to another series of debt securities, and our failure continues for 90 days after we receive notice from the
trustee or we and the trustee receive notice from the holders of at least 51% in aggregate principal amount of the outstanding debt
securities of the applicable series; and

If specified events of bankruptcy, insolvency or reorganization occur.
We will describe in each applicable prospectus supplement any additional events of default or differences in the events of default
identified above relating to the relevant series of debt securities.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the
last bullet point above, the trustee or the holders of at least 51% in aggregate principal amount of the outstanding debt securities of that series, by
notice to us in writing, and to the trustee if notice is given by such holders, may declare the unpaid principal, premium, if any, and accrued
interest, if any, due and payable immediately. If an event of default specified in the last bullet point above occurs with respect to us, the unpaid
principal, premium, if any, and accrued interest, if any, of each issue of debt securities then outstanding shall be due and payable without any
notice or other action on the part of the trustee or any holder.

Subject to the terms of the indentures, the holders of a majority in principal amount of the outstanding debt securities of an affected series
may waive any default or event of default with respect to the series and its consequences, except defaults or events of default regarding payment
of principal, premium, if any, or interest, unless we have cured the default or event of default in accordance with the indenture. Any waiver shall
cure the default or event of default.

Subject to the terms of the indentures, if an event of default under an indenture occurs and continues, the trustee will be under no
obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of
debt securities, unless such holders have offered the trustee reasonable indemnity or security satisfactory to it against any loss, liability or
expense. The holders of a majority in principal amount of the outstanding debt securities of any series will have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee,
with respect to the debt securities of that series, provided that:

the direction so given by the holder is not in conflict with any law or the applicable indenture; and

subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it in personal liability or
might be unduly prejudicial to the holders not involved in the proceeding.
The indentures provide that if an event of default has occurred and is continuing, the trustee will be required in the exercise of its powers
to use the degree of care that a prudent person would use in the conduct of its own affairs. The trustee, however, may refuse to follow any
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direction that conflicts with law or the indenture, or that the trustee determines is unduly prejudicial to the rights of any other holder of the

relevant series of debt securities, or that would involve the trustee in personal liability. Prior to taking any action under the indentures, the trustee
will be entitled to indemnification against all costs, expenses and liabilities that would be incurred by taking or not taking such action.
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Modification of Indenture; Waiver

Subject to the terms of the indenture for any series of debt securities that we may issue, we and the trustee may change an indenture
without the consent of any holders with respect to the following specific matters:

to fix any ambiguity, defect or inconsistency in the indenture;

to comply with assumption of obligations in the event of a consolidation, merger, or sale;

to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act;

to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes of issue,

authentication and delivery of debt securities, provided that it does not have a material adverse effect on any holders as set forth in

the indenture;

to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided

under Description of Debt Securities General, to establish the form of any certifications required to be furnished pursuant to the

terms of the indenture or any series of debt securities, or to add to the rights of the holders of any series of debt securities;

to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

to provide for uncertificated debt securities and to make all appropriate changes for such purpose;

to add to our covenants such new covenants, restrictions, conditions or provisions for the benefit of the holders, to make the

occurrence, or the occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or

provisions an event of default or to surrender any right or power conferred to us in the indenture; or

to change anything that does not adversely affect the interests of any holder of debt securities of any series in any material respect.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the trustee with the written

consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is affected.
However, subject to the terms of the indenture for any series of debt securities that we may issue or otherwise provided in the prospectus

supplement applicable to a particular series of debt securities, we and the trustee may only make the following changes with the consent of each
holder of any outstanding debt securities affected:

extending the stated maturity of the series of debt securities;

reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium payable
upon the redemption or repurchase of any debt securities; or

reducing the percentage of debt securities, the holders of which are required to consent to any amendment, supplement,

modification or waiver.
Discharge

Each indenture provides that, subject to the terms of the indenture and any limitation otherwise provided in the prospectus supplement
applicable to a particular series of debt securities, we can elect to be discharged from our obligations with respect to one or more series of debt
securities, except for specified obligations, including obligations to:

register the transfer or exchange of debt securities of the series;
replace stolen, lost or mutilated debt securities of the series;
maintain paying agencies;

recover excess money held by the trustee;

compensate and indemnify the trustee; and

appoint any successor trustee.
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In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations sufficient to pay all the
principal of, any premium and interest on, the debt securities of the series on the dates payments are due.

Form, Exchange and Transfer

We may issue debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the
applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures will provide that we may issue
debt securities of a series in temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The
Depository Trust Company or another depositary named by us and identified in a prospectus supplement with respect to that series (the

Depository ). See Book-Entry below for a further description of the terms relating to any book-entry securities.
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At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the
applicable prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the
same series, in any authorized denomination and of like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement,
holders of the debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of
transfer endorsed thereon duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any
transfer agent designated by us for this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or
exchange, we will make no service charge for any registration of transfer or exchange, but we may require payment of any taxes or other
governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar,
that we initially designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any
transfer agent or approve a change in the office through which any transfer agent acts, except that we will be required to maintain a transfer
agent in each place of payment for the debt securities of each series.

Subordination

The subordinated notes will be unsecured and will be subordinate and junior in priority of payment to certain of our other indebtedness to
the extent described in a prospectus supplement. The subordinated indenture does not limit the amount of subordinated notes which we may
issue, nor does it limit us from issuing any other secured or unsecured debt.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of shares of common stock or warrants or any
combination of such securities.

The applicable prospectus supplement will specify the following terms of any units in respect of which this prospectus is being delivered:

The terms of the units and of any of the common stock and warrants comprising the units, including whether and under what
circumstances the securities comprising the units may be traded separately;

a description of the terms of any unit agreement governing the units; and

a description of the provisions for the payment, settlement, transfer or exchange of the units.
PLAN OF DISTRIBUTION

We may sell the securities offered through this prospectus (i) to or through underwriters or dealers, (ii) directly to purchasers, including
our affiliates, (iii) through agents, or (iv) through a combination of any these methods. The securities may be distributed at a fixed price or
prices, which may be changed, market prices prevailing at the time of sale, prices related to the prevailing market prices, or negotiated prices.
The prospectus supplement will include the following information:

The terms of the offering;

The names of any underwriters or agents;

The name or names of any managing underwriter or underwriters;

The purchase price of the securities;

Any over-allotment options under which underwriters may purchase additional securities from us;
The net proceeds from the sale of the securities

Any delayed delivery arrangements
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Any underwriting discounts, commissions and other items constituting underwriters compensation;
Any initial public offering price;

Any discounts or concessions allowed or reallowed or paid to dealers;

Any commissions paid to agents; and

Any securities exchange or market on which the securities may be listed.
Sale Through Underwriters or Dealers

Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including through underwriting,
purchase, security lending or repurchase agreements with us. The underwriters may resell the securities from time to time in one or more
transactions, including negotiated transactions. Underwriters may sell the securities in order to facilitate transactions in any of our other
securities (described in this prospectus or otherwise), including other public or private transactions and short sales. Underwriters may offer
securities to the public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more
firms acting as underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to purchase the
securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the offered securities if they purchase any of
them. The underwriters may change from time to time any initial public offering price and any discounts or concessions allowed or reallowed or
paid to dealers.

If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as principals. They may then
resell those securities to the public at varying prices determined by the dealers at the time of resale. The prospectus supplement will include the
names of the dealers and the terms of the transaction.

Direct Sales and Sales Through Agents

We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be involved. Such
securities may also be sold through agents designated from time to time. The prospectus supplement will name any agent involved in the offer or
sale of the offered securities and will describe any commissions payable to the agent. Unless otherwise indicated in the prospectus supplement,
any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. The terms of any such sales will be described in the prospectus supplement.

Delayed Delivery Contracts

If the prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from certain types of institutions
to purchase securities at the public offering price under delayed delivery contracts. These contracts would provide for payment and delivery on a
specified date in the future. The contracts would be subject only to those conditions described in the prospectus supplement. The applicable
prospectus supplement will describe the commission payable for solicitation of those contracts.

Continuous Offering Program

Without limiting the generality of the foregoing, we may enter into a continuous offering program equity distribution agreement with a
broker-dealer, under which we may offer and sell shares of our common stock from time to time through a broker-dealer as our sales agent. If
we enter into such a program, sales of the shares of common stock, if any, will be made by means of ordinary brokers transactions on the
Over-the-Counter Bulletin Board, or on such securities market or exchange on which our common stock is then traded, at market prices, block
transactions and such other transactions as agreed upon by us and the broker-dealer. Under the terms of such a program, we also may sell shares
of common stock to the broker-dealer, as principal for its own account at a price agreed upon at the time of sale. If we sell shares of common
stock to such broker-dealer as principal, we will enter into a separate terms agreement with such broker-dealer, and we will describe this
agreement in a separate prospectus supplement or pricing supplement.

Market Making, Stabilization and Other Transactions

Unless the applicable prospectus supplement states otherwise, other than our common stock all securities we offer under this prospectus
will be a new issue and will have no established trading market. We may elect to list offered securities on an exchange or in the over-the-counter
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market. Any underwriters that we use in the sale of offered securities may make a market in such securities, but may discontinue such market
making at any time without notice. Therefore, we cannot assure you that the securities will have a liquid trading market.
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Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in accordance with Rule 104
under the Securities Exchange Act. Stabilizing transactions involve bids to purchase the underlying security in the open market for the purpose
of pegging, fixing or maintaining the price of the securities. Syndicate covering transactions involve purchases of the securities in the open
market after the distribution has been completed in order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing transactions, syndicate
covering transactions and penalty bids may cause the price of the securities to be higher than it would be in the absence of the transactions. The
underwriters may, if they commence these transactions, discontinue them at any time.

General Information

Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us against certain
liabilities, including liabilities under the Securities Act. Our agents, underwriters, and dealers, or their affiliates, may be customers of, engage in
transactions with or perform services for us, in the ordinary course of business.

LEGAL MATTERS

The validity of the issuance of the securities offered by this prospectus will be passed upon for us by Sichenzia Ross Friedman Ference
LLP, New York, New York.

EXPERTS

The financial statements of Orient Paper, Inc. as of December 31, 2008, and 2007, and for each of the years in the two-year period ended
December 31, 2008, appearing in Orient Paper, Inc. s Annual Report (Form 10-K) for the year ended December 31, 2008, have been audited by
Davis Accounting Group P.C., Orient Paper, Inc. s independent registered public accounting firm, as set forth in its report thereon, included
therein, and incorporated herein by reference. Such financial statements are incorporated herein by reference in reliance upon such report given
on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, along with other information with the SEC. Our SEC filings are available to the public over
the Internet at the SEC s website at http://www.sec.gov. You may also read and copy any document we file at the SEC s Public Reference Room
at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room.

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities offered hereby under
the Securities Act of 1933, as amended. This prospectus does not contain all of the information included in the registration statement, including
certain exhibits and schedules. You may obtain the registration statement and exhibits to the registration statement from the SEC at the address
listed above or from the SEC s internet site.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

This prospectus is part of a registration statement filed with the SEC. The SEC allows us to incorporate by reference into this prospectus
the information that we file with them, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. The following documents were filed with the SEC pursuant to the Exchange Act and are
incorporated by reference and made a part of this prospectus:

Our Annual Report on Form 10-K for the year ended December 31, 2008, filed with the SEC on March 27, 2009;
Our Quarterly Report on Form 10-Q for the three months ended March 31, 2009, filed with the SEC on May 15, 2009;

Our Quarterly Report on Form 10-Q for the three months ended June 30, 2009, filed with the SEC on August 14, 2009;
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Our Quarterly Report on Form 10-Q for the three months ended September 30, 2009, filed with the SEC on November 13, 2009;
Our Current Report on Form 8-K filed with the SEC on March 30, 2009;
Our Current Report on Form 8-K filed with the SEC on May 6, 2009;

Our Current Report on Form 8-K filed with the SEC on June 30, 2009;

Our Current Report on Form 8-K filed with the SEC on August 5, 2009;

Our Current Report on Form 8-K filed with the SEC on August 17, 2009;
Our Current Report on Form 8-K filed with the SEC on August 31, 2009;
Our Current Report on Form 8-K filed with the SEC on September 10, 2009;
Our Current Report on Form 8-K filed with the SEC on October 8, 2009;
Our Current Report on Form 8-K filed with the SEC on October 29, 2009;
Our Current Report on Form 8-K filed with the SEC on November 6, 2009;
Our Current Report on Form 8-K filed with the SEC on November 12, 2009;

The description of our Common Stock contained in the our Registration Statement on Form §8-A filed May 10, 2007 (File No.
000-52639), including any amendment or report filed for the purpose of updating such description; and

all reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ) after the date of this prospectus and prior to the termination of this
offering.
Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related
exhibits, is not incorporated by reference in this prospectus.

Any statement contained herein or made in a document incorporated or deemed to be incorporated by reference herein shall be deemed to
be modified or superseded for purposes of this prospectus to the extent that a statement contained herein, or in any other subsequently filed
document which also is incorporated or deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
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We will provide without charge to each person to whom this prospectus is delivered, upon oral or written request, a copy of any or all of
the foregoing documents incorporated herein by reference (other than exhibits to such documents unless such exhibits are specifically
incorporated by reference into the information that this prospectus incorporates). Written or telephone requests should be directed to: Orient
Paper, Inc., Nansan Gongli, Nanhuan Rd, Xushui County, Baoding City, Hebei Province, People s Republic of China. Our telephone number is
(86) 312-8605508. Our website is located at http://www.orientalpapercorporation.com.

You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus supplement. We have
not authorized anyone else to provide you with different or additional information. We will not make an offer of these securities in any state
where the offer is not permitted. You should not assume that the information in this prospectus or any supplement is accurate as of any date
other than the date of those documents.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses payable by the Registrant in connection with this offering, other than underwriting

commissions and discounts, all of which are estimated except for the SEC registration fee.

Item Amount
SEC registration fee $ 2,790
Printing and engraving expenses 10,000
Legal fees and expenses 30,000
Accounting fees and expenses 10,000
Transfer agent and registrar s fees and expenses 10,000
Miscellaneous expenses 15,000
Total $ 77,790

Item 15. Indemnification of Directors and Officers.

Under Sections 78.7502 and 78.751 of the Nevada Revised Statutes, the Company has broad powers to indemnify and insure its directors and
officers against liabilities they may incur in their capacities as such. The Company s amended and restated articles of incorporation implement
the indemnification and insurance provisions permitted by Chapter 78 of the Nevada Revised Statutes by providing that:

The Company shall indemnify all its directors and officers to the fullest extent permitted by Chapter 78 of the Nevada Revised
Statutes or any other law then in effect or as it may hereafter be amended. The Company shall indemnify each of its present and
future directors and officers who becomes a party or is threatened to be made a party to any suit or proceeding, against expenses,
including, but not limited to, attorneys fees, judgments, fines, and amounts paid in settlement actually and reasonably incurred by
him in connection with the action, suit, proceeding or settlement, provided such person acted in good faith and in a manner which
he reasonably believed to be in or not opposed to the best interest of the Company, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful.

The expenses of directors and officers incurred in defending a civil or criminal action, suit, or proceeding may be paid by the
Company as they are incurred and in advance of the final disposition of the foregoing actions, if such person undertakes to repay
said expenses if it is ultimately determined by a court that he is not entitled to be indemnified by the Company, meaning, a final
adjudication establishes that the person s acts or omissions involved a breach of any fiduciary duties, where applicable, intentional
misconduct, fraud or a knowing violation of the law which was material to the cause of action.

These indemnification provisions may be sufficiently broad to permit indemnification of the Company s directors and officers for liabilities
(including reimbursement of expenses incurred) arising under the Securities Act.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or controlling persons
pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.
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Item 16. Exhibits.

Exhibit
Number

1.1
2.1

3.1

32

33

4.1

4.2
4.3
4.4
4.5
4.6
4.7
4.8
4.9
5.1
23.1
232
24.1
25.1

Description of Document

Form of Underwriting Agreement.*

Agreement and Plan of Merger, dated October 29, 2007, by and among Carlateral, Inc., CARZ Merger Sub, Inc., Dongfang
Zhiye Holding Limited, and the shareholders of Dongfang Zhiye Holding Limited (incorporated by reference from Exhibit 10.1
to the Company s Current Report on Form 8-K filed with the Securities and Exchange Commission on November 2, 2007).
Articles of Incorporation of the Company (incorporated by reference from Exhibit 3.1 to the Company s Registration Statement
on Form SB-2 filed with the Securities and Exchange Commission on August 4, 2006).

Certificate of Amendment to Articles of Incorporation of the Company (incorporated by reference from Exhibit 3.1 to the
Company s Current Report on Form 8-K filed with the Securities and Exchange Commission on December 28, 2007).

By-laws of the Company (incorporated by reference from Exhibit 3.2 to the Company s Registration Statement on Form SB-2
filed with the Securities and Exchange Commission on August 4, 2006).

Specimen of Common Stock certificate (incorporated by reference from Exhibit 4.1 to the Company s Registration Statement
on Form SB-2 filed with the Securities and Exchange Commission on August 4, 2006).

Form of Warrant Agreement.*

Form of Warrant Certificate.*

Form of Stock Purchase Agreement.*

Form of Senior Debt Indenture.

Form of Senior Debt Security.*

Form of Subordinated Debt Indenture

Form of Subordinated Debt Security.*

Form of Unit Agreement.*

Opinion of Sichenzia Ross Friedman Ference LLP

Consent of Davis Accounting Group P.C.

Consent of Sichenzia Ross Friedman Ference LLP (contained in Exhibit 5.1).

Power of Attorney (included on signature page).

Form T-1 Statement of Eligibility of Trustee for Debt Indenture under the Trust Indenture Act of 1939, as amended.**

* To be filed by amendment or by a Current Report on Form 8-K and incorporated by reference herein.

**  To be filed subsequent to the effectiveness of this Registration Statement pursuant to Section 305(b)(2) of the Trust Indenture Act of
1939, as amended.
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Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, Paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is on Form S-3 or Form
F-3 and the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished
to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration
statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3)shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date; or
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(ii1) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) That for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant s annual report pursuant to section
13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan s annual report
pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4)
or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(e) If and when applicable, the undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the
trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC
under Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements of filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized in Baoding City, Hebei Province, People s Republic of China, on November 25, 2009.

Orient Paper, Inc.

By: /s/ Zhenyong Liu

Zhenyong Liu
Chief Executive Officer
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Zhenyong

Liu, as his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place and stead,
in any and all capacities, to sign (1) any and all amendments to this Form S-3 (including post-effective amendments) and (2) any registration
statement or post-effective amendment thereto to be filed with the Securities and Exchange Commission pursuant to Rule 462(b) under the
Securities Act of 1933, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission and any other regulatory authority, granting unto said attorney-in-fact and agent, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he might
or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date
/s/ Zhenyong Liu Chairman and Chief Executive Officer November 25, 2009
Zhenyong Liu (Principal Executive Officer)
/s/ Winston C. Yen Chief Financial Officer November 25, 2009
Winston C. Yen (Principal Financial Officer and Principal Accounting Officer)
/s/ Dahong Zhou Secretary November 25, 2009
Dahong Zhou
/s/ Drew Bernstein Director November 25, 2009

Drew Bernstein

/s/ Wenbing Christopher Wang Director November 25, 2009

Wenbing Christopher Wang

/s/ Zhaofang Wang Director November 25, 2009
Zhaofang Wang
/s/ Fuzeng Liu Director November 25, 2009
Fuzeng Liu
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