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PROXY STATEMENT
ORALABS HOLDING CORP.
18685 E. Plaza Drive

Parker, Colorado 80134
Telephone (303) 783-9499

Dear Shareholder: November 27, 2006

You are cordially invited to attend the annual meeting of shareholders
of Oralabs Holding Corp. ("OralLabs" or the "Company") to be held at 18685 E.
Plaza Drive, Parker, Colorado on December 27, 2006 at 10:00 a.m., Mountain Time.

At the meeting you will be asked to consider and vote upon the matters
described in the accompanying notice and Proxy Statement. Whether or not you
plan to attend the annual meeting, please sign and date the enclosed Proxy card
and return it promptly in the enclosed postage-prepaid envelope.

Sincerely,

Your Board of Directors

The proposed transactions have not been approved or disapproved by the
Securities and Exchange Commission (the "Commission") or any state securities
regulator nor has the Commission or any state securities regulator passed upon
the fairness or merits of the proposed transactions or upon the accuracy or
adequacy of the information contained in this document. Any representation to
the contrary is unlawful.

This Proxy Statement and Proxy are being mailed to OralLabs'
shareholders on or about November 27, 2006.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE TRANSACTIONS, PASSED UPON THE MERITS
OR FAIRNESS OF THE STOCK EXCHANGE AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
THEREBY, OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE INFORMATION CONTAINED IN
THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

PROXY STATEMENT
ORALABS HOLDING CORP.
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18685 E. Plaza Drive
Parker, Colorado 80134
Telephone (303) 783-9499
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

December 27, 2006

At the annual meeting you will be asked to consider and vote upon the

following matters:

10.

Approval of the issuance by Oralabs of shares representing 94% of the fully
diluted outstanding common stock of Oralabs (after giving effect to the
redemption and stock issuances described in proposals 2, 3 and 5 below) to
Mr. Wo Hing Li, Ms. Leada Tak Tai Li, Mr. Shu Keung Leung, Belmont Capital

Group Limited, Advanz Capital, Inc., and Edwon Inc., (collectively referred
to as the "PSHL Shareholders"), or their designees, 1in exchange for the
transfer to Oralabs of all of the ownership interests in Partner Success
Holdings Limited ("PSHL"), which are held by the PSHL Shareholders.

Approval of the redemption of all 3,629,350 of the common stock of Oralabs
held by its President, Gary H. Schlatter, individually, in exchange for the
transfer to Mr. Schlatter of all of the common stock held by Oralabs in its
wholly-owned subsidiary, Oralabs, Inc.

Approval of the 2006 Director Stock Plan (a copy of which is attached as
Annex 3 to the accompanying Proxy Statement) and the issuance under that
Plan of 200,000 shares to Michael I. Friess and 100,000 shares to Robert C.
Gust.

Approval to issue an undetermined number of shares of Oralabs common stock,
shares of preferred stock convertible into Oralabs common stock or warrants
to purchase Oralabs common stock, in an aggregate amount of up to
22,600,000 shares of common stock, 1in connection with potential equity
financing.

Approval of the sale to Oralabs, 1Inc., the wholly-owned subsidiary of
Oralabs, of up to 100,000 shares of Oralabs common stock to satisfy an
indemnity obligation of Oralabs, Inc. in connection with the closing of the
transactions described in this Proxy Statement.

Approval of the amendment to Oralabs' Articles of Incorporation to change
the name of the Company to China Precision Steel, Inc. and to increase the
number of authorized shares of common stock to 62,000,000.

Approval of the Amendment to Oralabs' Articles of Incorporation to increase
the number of authorized shares of preferred stock to 8,000,000.

Election of Mr. Wo Hing Li and Mr. Hai Sheng Chen as executive directors
and Mr. Che Kin Lui, Mr. David Peter Wong, and Mr. Tung Kuen Tsui, the
individuals designated by PSHL, as independent non-executive directors of,
China Precision Steel, Inc.

Approval of the 2006 Omnibus Long-Term Incentive Plan (a copy of which is
attached as Annex 4 to the accompanying Proxy Statement) of Oralabs that
will allow the Company to grant an aggregate of 2,165,220 shares of its
common stock through stock options and restricted stock awards to qualified
key employees.

Ratification of the appointment of Murrell, Hall, McIntosh & Co., PLLP as
our independent registered public accounting firm for fiscal year 2006.
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11. To transact such other Dbusiness as may properly come before the meeting or
any adjournments or postponements thereof.

All of the above transactions are contemplated by the Stock Exchange
Agreement ("Exchange Agreement"), dated as of March 31, 2006, as amended, by and
among OralLabs, PSHL and Wo Hing Li. None of the proposals will be given effect
unless all of the proposals are approved by the shareholders. In light of the
actual conflicting interest of Mr. Schlatter in the transactions, the Board of
Directors formed a Special Committee consisting of Michael I. Friess and Robert
C. Gust to evaluate the Exchange Agreement and to negotiate it on behalf of
Oralabs. The Board of Directors, considering among other things, the
recommendation of the Special Committee, has approved the Exchange Agreement and
the described transactions and determined them to be advisable. Approval of the
Board was unanimous except that Mr. Schlatter abstained from the vote. As the
two members of the Special Committee are each to receive shares of Oralabs
common stock at the Closing, the Special Committee retained the services of
Capitalink, L.C., the Special Committee's financial advisor, who provided its
written opinion that as of July 19, 2006, based on and subject to the
limitations, assumptions and qualifications stated in its opinion, the
completion of the transactions contemplated by the Exchange Agreement is fair to
Oralabs' nonaffiliated public shareholders from a financial point of view.

The Board of Directors has fixed the close of business on October 27,
2006 as the record date for determining all shareholders entitled to receive
notice of the annual meeting and to vote at such meeting or any adjournment (s)
thereof. A quorum of shareholders is necessary to hold a valid meeting. A quorum
will be present if shares representing a majority of the voting power of the
outstanding shares are represented by shareholders present at the meeting in
person or by proxy. The approval of Proposal 2 requires the affirmative vote of
the holders of at least the majority of the shares of our common stock entitled
to vote as of the record date. The approval of the other proposals requires the
affirmative vote of the votes cast at the meeting in person or by proxy for each
proposal.

The Board of Directors appreciates and welcomes shareholder
participation in OralLabs' affairs. Whether or not you plan to attend the annual
meeting, please vote by completing, signing and dating the enclosed Proxy and
returning it promptly to Oralabs in the enclosed self-addressed, postage-prepaid
envelope. If you attend the meeting, you may revoke your Proxy and vote your
shares in person.

The transactions are described in the accompanying Proxy Statement,

which you are urged to read carefully. A copy of the Stock Exchange Agreement as
amended is attached as Annex 1 to the accompanying Proxy Statement.

By Order of the Board of Directors
Michael I. Friess, Secretary
Parker, Colorado

November 27, 2006
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ii
SUMMARY TERM SHEET

The following summarizes the principal terms of the proposed
transactions under which Oralabs Holding Corp., a Colorado corporation
("OraLabs" or the "Company"), will acquire the business of Partner Success
Holdings Limited ("PSHL") as a wholly-owned subsidiary of OralLabs. None of the
transactions will occur unless all of the transactions are approved by the
shareholders. At the same Closing, the ownership of Oralabs, Inc., the Oralabs'
operating subsidiary (the "Subsidiary") that conducts the Company's current
business, will be transferred to the President of the Company in exchange for
the redemption by OralLabs of all of the stock in Oralabs owned by him
individually. This Summary Term Sheet does not contain all of the information
that may be important for you to consider when evaluating the merits of the
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transactions, and is qualified in its entirety by the more detailed information
contained elsewhere in this Proxy Statement, including the annexes to it. You
are encouraged to read this Proxy Statement and the annexes in their entirety
before voting. Section references are included below to direct you to a more
complete description of the topics discussed in this Summary Term Sheet.

The companies that are the parties to the proposed transactions are
Oralabs Holding Corp., 18685 E. Plaza Drive, Parker, Colorado 80134, telephone
(303) 783-9499, and Partner Success Holdings Limited, 8th Floor, Teda Building,
87 Wing Lok Street, Sheungwan, Hong Kong, the People's Republic of China. In
addition, Gary H. Schlatter, (18685 E. Plaza Drive, Parker, Colorado 80134,
telephone (303) 783-9499), will acquire sole ownership of OralLabs, Inc., the
Company's wholly-owned subsidiary, as part of closing the contemplated
transactions.

o You are being asked to approve the following transactions that are
described in the Stock Exchange Agreement ("Exchange Agreement"),
dated as of March 31, 2006, as amended:

o Oralabs' acquisition of all of the ownership of PSHL in exchange
for Oralabs' issuance to Mr. Wo Hing Li, Ms. Leada Tak Tai Li,
Mr. Shu Keung Leung, Belmont Capital Group Limited, Advanz
Capital, Inc., and Edwon Inc., (collectively referred to as the
"PSHL Shareholders") of 94% of all of the common stock of Oralabs
(under its new name, China Precision Steel, Inc.) outstanding
upon completion of the transactions;

o Oralabs' issuance to Gary H. Schlatter, Oralabs' President, of
the entire ownership of its Subsidiary and redemption by OralLabs
of Mr. Schlatter's shares of Oralabs owned by him individually;

o the 2006 Director Stock Plan and the issuance to non-employee
directors of 300,000 shares of OraLabs common stock
(approximately 1.1% of the number of shares to be outstanding
after completion of the proposed transactions);

o the authorization to issue an undetermined number of shares of
Oralabs common stock, shares of preferred stock convertible into
Oralabs common stock or warrants to purchase Oralabs common
stock, 1n an aggregate amount of up to 22,600,000 shares of
common stock, in connection with potential equity financings;

o the sale to Oralabs, Inc., the wholly-owned subsidiary of
Oralabs, of wup to 100,000 shares of Oralabs common stock
(approximately 0.4% of the number of shares to be outstanding
after completion of the proposed transactions) to satisfy an
indemnity obligation of Oralabs, 1Inc. in connection with the

closing of the transactions described in this Proxy Statement;

o the amendment to Oralabs' Articles of Incorporation to change the
company name to China Precision Steel, Inc. and to increase its
authorized number of shares of common stock, par value $0.001 per
share, to 62,000,000 and the amendment to Oralabs' Articles of
Incorporation to increase its authorized number of shares of
preferred stock, par value $.001 per share, to 8,000,000;

o the 2006 Omnibus Long-Term Incentive Plan that will allow China
Precision Steel, Inc., to grant stock options and restricted
stock awards to qualified key employees;
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o the election of directors and ratification of the Company's
auditors. See "Summary".

The effect of these transactions will include that after the Closing,
OralLabs (under its new name, China Precision Steel, Inc.) will conduct
the business of PSHL rather than the Oralabs' Dbusiness it previously
conducted.

You will not receive any securities, money or any other consideration
as part of the Closing of the transactions, and the interest held by
nonaffiliated Oralabs shareholders, which is currently about 1,107,915
shares, or 22.8% of the Oralabs outstanding common stock, will be
reduced to approximately 4.1%. The total number of shares outstanding
upon Closing of the transactions will be approximately 27,065,250
assuming that 5,000 outstanding employee options and 5,000 director
options to be outstanding are exercised prior to Closing and that
Oralabs, Inc. purchases all 100,000 shares to satisfy an indemnity
obligation. See "The Exchange Agreement - The Stock Exchange".

On July 19, 2006, Capitalink, L.C. rendered its opinion to the Special
Committee that, as of that date and subject to the assumptions,
qualifications and limitations set forth in its opinion, the
transactions contemplated by the Exchange Agreement were fair, from a
financial point of view, to the holders of OralLabs common stock other
than Oralabs' officers and directors and their affiliates. The
complete Capitalink opinion is attached to this Proxy Statement as
Annex 2. Any summary of Capitalink's opinion in this Proxy Statement
is qualified by reference to the full text of the Opinion that is
attached as Annex 2 and which we urge you to read carefully in its
entirety. The Opinion was directed to our Special Committee and does
not constitute a recommendation as to how any holder of our common
stock should vote on the proposed transactions. See "Special Factors -
Opinion of Financial Advisor to the Special Committee".

The Special Committee consists of two members of the Board of
Directors, Mr. Friess and Mr. Gust. They are independent directors,
but as part of the Closing they will receive compensation in the form
of shares of common stock (see "Certain Relationships and Related
Transactions"). The Special Committee determined that the transactions
are fair to and in the best interests of our common shareholders,
other than our officers, directors and their affiliates, and has
recommended to our Board that the transactions should be completed
under the terms of the Exchange Agreement. See "Special Factors -
Recommendation of the Special Committee". Acting on the recommendation
of the Special Committee, our Board of Directors (with Mr. Schlatter
abstaining, the result of which is that the vote by the Board was made
by the same individuals who comprised the Special Committee) approved
the Exchange Agreement and authorized the transactions contemplated in
that document, and recommends that you vote for approval and adoption
of all of the transactions contemplated in that document. See "Special
Factors - Oralabs Board of Directors".

After Closing, our current shareholders will no longer have an
interest in the Dbusiness of Oralabs but instead will have an interest
in the business of PSHL (under its new name, China Precision Steel,
Inc.). As noted above, the current shareholders will sustain
considerable dilution as a result of closing the transactions, and
shareholders do not have appraisal rights. PSHL's business operations
are subject to numerous risks, including such risks as dependence on
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certain customers, competition in the specialty precision steel
industry, rising prices of raw materials and PSHL's reliance on its
officers and key employees. The Chinese government could change its
policies, 1laws and regulations in a manner that would be detrimental
to PSHL's operations, and there are greater uncertainties relating to
the status of laws and regulations with respect to a company operating
in China than the laws and regulations to which OralLabs is subject to

by operating in the United States. PSHL's operations may not continue
to Dbe profitable after the Closing of the transactions,
notwithstanding 1its profitable history during the past two years. In
addition, shareholders will face risks relating to foreign currency
exchange issues and dilution that may occur as a result of PSHL's
issuing additional shares to others. See "PSHL Business - Risk
Factors".

As the following discussion indicates, Mr. Schlatter owns sufficient
shares to assure that a quorum of shareholders will be present at the
meeting and the requisite number of shares will approve all of the
proposed transactions. In order to approve and adopt the proposals, a
quorum of shareholders must be present in person or by proxy at the
meeting and the proposals must be approved by a majority of shares
entitled to vote (with respect to the redemption of Mr. Schlatter's
shares under Proposal 2) and by a majority of the votes cast at the
meeting with respect to the other proposals. Therefore, a non-vote
will have the same effect as a vote against Proposal 2 but will not
have an effect with respect to the other proposals. Gary H. Schlatter,
the President of the Company and the owner individually of
approximately 77% of the outstanding common stock, has agreed to vote
in favor of all of the matters to be conducted at the annual meeting.
If you vote by proxy, vyou have the right to attend the shareholders'
meeting and revoke your proxy at any time prior to the vote. However,
attendance at the meeting without casting a ballot will not, by
itself, <constitute revocation of a proxy. See "Information Concerning
the Annual Meeting".

The common stock of Oralabs is presently listed for public trading on
the NASDAQ Capital Market. Under NASDAQ rules, in order to maintain
the listing upon completion of the Closing, the Company must meet the
more strict listing requirements for a company applying to NASDAQ for
a new listing rather than the less strict requirements for a continued
listing. PSHL Dbelieves that upon completion of the Closing, the
Company will meet all of the requirements for a new listing. If upon
Closing, the Company does not meet the minimum bid price and all other
new listing requirements, Oralabs and PSHL expect that the Company's
common stock will be delisted from NASDAQ. In that event, OralLabs and
PSHL expect that the common stock will continue to be publicly traded
on the NASD Electronic Bulletin Board over-the-counter market (OTC-BB)
until it meets the listing requirements of the NASDAQ Capital Market,
if ever. PSHL intends to submit a listing application to the NASDAQ
Capital Market shortly after this Proxy Statement 1is filed. See
"Recommendation of the Special Committee and Board of Directors;
Fairness of the Proposed Transactions - NASDAQ Listing".

3
Mr. Schlatter has an actual conflict of interest in that, wupon

completion of the proposed transactions, he will become the sole owner
of Oralabs, Inc., which he intends to continue to operate as a private

company. Mr. Schlatter currently owns approximately 77% of the
outstanding shares of the Company (see, "Security Ownership of Certain

Beneficial Owners and Management"), and upon Closing he will own 100%
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of Oralabs, 1Inc., so in essence he will be acquiring the additional
23% of Oralabs, Inc. in exchange for his relinquishment of his 77%

ownership interest in the Company. The Schlatter Family Partnership,
of which Mr. Schlatter and his spouse are the general partners, will
retain ownership of 100,000 shares (approximately 0.4% of the number
of shares to Dbe outstanding after completion of the ©proposed
transactions) of the Company, the worth of which will depend upon the
price of the common stock immediately prior to the Closing. 1In
addition, it is expected that Oralabs, Inc. will purchase up to
100,000 shares of common stock of the Company as part of the Closing
in order to provide funds to the Company with respect to an estimated
income tax liability arising out of the closing of the transactions
(see Exchange Agreement - The Stock Exchange"). The remaining
directors, who are not employees of the Company, will cumulatively
receive 300,000 shares of Oralabs common stock (approximately 1.1% of
the number of shares to be outstanding after completion of the
proposed transactions) as part of the Closing, the value of which will
depend upon the price of the common stock on the date of Closing.
Accordingly, all of the directors have interests 1in the proposed
transactions that are in addition to or different from the interests
of our shareholders generally and such interests create actual or

potential <conflicts of interest (see "Certain Relationships and
Related Transactions - OralLabs"). The Board of Directors formed a
Special Committee consisting of Messrs. Friess and Gust, who
negotiated the Exchange Agreement with PSHL, hired their own legal
counsel, and obtained a fairness opinion from an independent third
party. To review the factors considered by the Special Committee and
the Board of Directors in approving the Exchange Agreement, see

"Special Factors".

Closing of the transactions is subject to the satisfaction or waiver
of various conditions described in the contract documents, including
conditions that are customary in transactions of this type.
Shareholders of the Company do not have appraisal rights in connection
with the proposed transactions. The Exchange Agreement may be
terminated at any time before the completion of the transactions by
the mutual written consent of its parties or by any party in certain
instances described in the Exchange Agreement. Any party can waive the
provisions of any condition that is for its benefit. If any material
condition 1is waived, the Company will recirculate a new proxy
statement and resolicit the vote prior to Closing. See "Termination of
the Exchange Agreement".

The transactions will not be taxable to the public shareholders of
Oralabs. The transactions by which shares representing 94 percent of
the outstanding Oralabs shares will be issued to the PSHL Shareholders
in exchange for the Company's acquisition of all of the ownership
interests 1in PSHL will constitute a tax-free transaction. The
transaction by which ownership of the Subsidiary will be distributed
to Mr. Schlatter in consideration for the redemption of his shares
that he owns in the Company, will constitute a taxable event to
Oralabs, with respect to which Oralabs, 1Inc. has agreed to indemnify
the Company (see "Material Federal Income Tax Consequences of the
Proposed Transactions"). In addition, the transaction by which OralLabs
will acquire ownership of PSHL will be treated as a recapitalization
of PSHL for financial reporting purposes, which is not expected to
have a material impact upon the Company's financial statements.

Upon consummation of the reverse merger, Belmont Capital Group Limited

10
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("Belmont Capital"), a Hong Kong-based financial consulting firm
providing investment banking and related services to PSHL, 1is entitled
to receive, as partial compensation for its services rendered to PSHL
in connection with the proposed transactions, 8% of the common stock
of the Company, subject to certain adjustments, which may reduce or
increase such percentage to a maximum of 10%. Neither PSHL nor Oralabs
will issue new shares to Belmont Capital in connection with any such
compensation. Mr. Wo Hing Li, the principal shareholder of PSHL, has
agreed to transfer a requisite portion of his shareholding in the
Company to Belmont Capital 1in order to fulfill any such equity
compensation due to Belmont Capital. As a result, there will be no
dilution to shareholders in the Company as a result of such share
transfer. Belmont Capital is also entitled to certain cash payments in
the event that its consulting agreement with PSHL is terminated and in
certain other circumstances, which are described elsewhere in this
Proxy Statement.

QUESTIONS AND ANSWERS ABOUT THE PROPOSED TRANSACTIONS

What happens to my stock ownership in Oralabs after the transactions are
closed?

Your stock ownership in Oralabs will not change. Nonaffiliated shareholders
of Oralabs will retain their current stock that consists of approximately
1,107,915 shares. If the transactions close, nonaffiliated shareholders who
own approximately 22.8% of the Company will instead own about 4.1% of the
then-outstanding shares. See "The Exchange Agreement - The Stock Exchange".

Do shareholders of OralLabs have the right to dissent and seek appraisal of
the fair value of their shares if they do not approve the transactions?

No.
When do you expect the transactions to close?

We are working to complete the transactions as quickly as possible. If the
proposed transactions are approved and the other conditions to Closing are
satisfied, we expect to complete the transactions in or about December
2006. However, there can be no assurance that the transactions will close
by that time, or at all.

What vote of shareholders is required to approve the transactions?

A qgquorum of shareholders 1s necessary to hold a valid meeting. Mr.
Schlatter entered into a voting agreement pursuant to which he has agreed
to vote in favor of the proposals set forth in this Proxy Statement, and

his vote alone is sufficient to meet the quorum requirements and approve
all of the proposed transactions.

SUMMARY

The following summarizes the material aspects of the proposed

transactions and highlights selected information contained elsewhere in this
Proxy Statement. This summary may not contain all of the information that is
important to you, and is qualified in its entirety by the more detailed
information contained elsewhere in this Proxy Statement, including the annexes
to it. To understand the proposed transactions fully and for a more complete
description of the proposed transactions, you should carefully read this entire
Proxy Statement, including the annexes to it.

11
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Oralabs will hold its annual meeting of shareholders of Oralabs at
10:00 a.m. Mountain Time on December 27, 2006 at the principal offices of
Oralabs, 18685 E. Plaza Drive, Parker, Colorado. Only Oralabs shareholders of
record at the close of business on the record date, October 27, 2006, will be
entitled to receive notice of, and to vote at, the annual meeting. On the record
date, there were 4,848,265 shares of common stock outstanding and entitled to
one vote per share at the annual meeting. OralLabs' shares are held by
approximately 869 shareholders of record as of October 27, 2006, although there
is an additional number of beneficial owners of our common stock that are held
in nominee names.

There are a number of factors that you should consider in connection
with deciding how to vote your shares. They include:

o the background of the transactions;

o the factors considered Dby the Special Committee and the Board of
Directors;

o the opinion of the financial advisor to the Special Committee;

o the recommendation of the Special Committee to the Board of Directors;

o the purpose and effect of the proposed transactions; and

o the conflict of interests of certain persons in the proposed
transactions.

These factors, in addition to several other factors to be considered in
connection with the proposed transactions, are described in this Proxy
Statement. For a detailed discussion of each of these factors, see "Special
Factors".

Reasons for Engaging in the Transactions (See "Special Factors - Background of
the Proposed Transactions")

The Company's operating subsidiary, Oralabs, Inc., has been in business
since 1990 and became public via a reverse merger in 1997. Prior to becoming
public, the sole owner of the subsidiary was Mr. Gary H. Schlatter, who believed
that by taking the Company public, the Company could use public shares to
facilitate its growth and that being public would facilitate providing ownership
interests to employees and others with an interest in the Company's business.
Those goals were not met. Historically, the trading volume of shares of the
public company has been extremely low, and the stock price remained at a level
substantially below that which would attract the interest of investors and other
members of the financial community (except for stock prices and volume relating
to announcements of significant transactions such as this transaction with
PSHL) . In addition, there have been significant increases in the costs of being
a public company arising out of the Sarbanes-Oxley legislation and related rules
of the Securities and Exchange Commission ("SEC") and the National Association
of Securities Dealers ("NASD"). As noted in the discussion below of the factors
considered by the Special Committee (see "Special Factors"), the Special
Committee believed that a reorganization with a company such as PSHL that has
substantially larger amounts of revenues and which has historically obtained
significant net earnings would be beneficial to the nonaffiliated shareholders
of Oralabs.

PSHL is engaging in the stock exchange transaction with Oralabs because

12
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Mr. Wo Hing Li desires to take PSHL public by way of a reverse merger with a
publicly-listed company in the United States to allow it to issue securities to
facilitate its corporate development plans in the People's Republic of China, to
increase production capacity, increase capital expenditures on plant and
machineries, to retire certain bank borrowings, to increase and improve research
and development, technological development and innovative capability to become a
market leader in the specialty precision steel industry in China. Further,
becoming a U.S. publicly-listed company provides PSHL with the ability to
provide ownership interests to employees and others with an interest in PSHL's
business.

Recommendation of the Special Committee and Board of Directors (See "Special
Factors - Recommendation of the Special Committee")

The Special Committee of our Board of Directors, consisting of two
non-employee directors, was formed to consider and evaluate the proposed
transactions. The Special Committee approved the Exchange Agreement and
determined that the proposed transactions are in the best interests of Oralabs
and its nonaffiliated shareholders. The Special Committee recommended to our
Board that the Board determine that the proposed transactions are advisable and
in the best interest of Oralabs and our nonaffiliated shareholders and that the
completion of the proposed transactions is fair to our nonaffiliated
shareholders. The Special Committee also recommended that the Board approve the
Exchange Agreement and that the Board submit the proposed transactions to our
shareholders and recommend that our shareholders vote to adopt the Exchange
Agreement. Even though our non-employee directors will be receiving shares at
the Closing, our Board determined that the proposed transactions are advisable
and in the best interests of and fair to Oralabs and our nonaffiliated
shareholders. Accordingly, our Board approved the Exchange Agreement and
recommends that you vote FOR the proposal to adopt the Exchange Agreement and
approve the proposed transactions.

Opinion of Capitalink, L.C. (See "Opinion of Financial Advisor to the Special
Committee" and Annex 2)

In connection with the proposed transactions, the Special Committee
considered the opinion of the Special Committee's financial advisor, Capitalink,
L.C., as to the fairness of the proposed transactions to our nonaffiliated
shareholders from a financial point of view. Capitalink delivered its opinion to
the Special Committee on July 19, 2006 that, as of July 19, 2006 and based on
and subject to the assumptions, limitations and qualifications stated in the
opinion, the transactions contemplated by the Exchange Agreement were fair, from
a financial point of view, to the holders of Oralabs common stock other than
Oralabs' officers and directors and their affiliates. The opinion was provided
for the information of the Special Committee and does not constitute a
recommendation to any shareholder with respect to any matter relating to the
proposed transactions. The full opinion of Capitalink, L.C. is attached as Annex
2.

Oralabs' Position as to the Fairness of the Proposed Transactions (See "Special
Factors - Oralabs Board of Directors")

We believe the proposed transactions to be fair to our nonaffiliated
shareholders. In reaching this determination we considered a number of factors,
including that:

7
o Oralabs has generated very little net income since the end of fiscal
year 2001, while on the other hand, the revenues and net income of

PSHL and its Subsidiary during the fiscal vyear ended June 30, 2005
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were $53,144,601 and $6,366,441, respectively;

o OralLabs' common stock has historically traded at low prices that do
not attract the interest of the investment community and at very low
volumes so that there has been minimal liquidity for Oralabs'
shareholders even though the stock is traded on the NASDAQ Capital
Market;

o Capitalink delivered an opinion to the Special Committee to the effect
that as of July 19, 2006, and based on and subject to the limitations,
assumptions and qualifications contained in that opinion, the proposed
transactions were fair to the nonaffiliated shareholders of Oralabs
from a financial point of view;

o the proposed transactions were approved and recommended by the Special
Committee;

o the amount of dilution to the nonaffiliated shareholders of Oralabs;

o the possibility that the listing of the Company's common stock on the

NASDAQ Capital Market will be discontinued; and

o risks relating to the operations of the PSHL business after completion
of the Closing (see "PSHL Business-Risk Factors").

Shares Outstanding After Closing (See "Proposals One, Three and Five")

In the event the amendment to the Company's Articles of Incorporation
is approved, OralLabs' authorized capital will consist of 62,000,000 shares of
common stock, par value $.001 per share and 8,000,000 shares of preferred stock,
par value $.001 per share, and the Company will operate under the name China
Precision Steel, Inc. Upon Closing, there will be issued and outstanding
approximately 27,065,250 shares of common stock, if all outstanding employee
options and all director options are exercised prior to Closing and Oralabs,
Inc. purchases all 100,000 shares to satisfy an indemnity obligation (see
"Exchange Agreement - The Stock Exchange Agreement"). The remaining authorized
but unissued shares may be issued at any time after Closing as the Board of
Directors and/or officers of the Company determine from time to time and may
include, among others, equity financings such as private placements of shares,
offerings to the public, the issuance of shares in connection with stock options
or restricted stock awards, and the issuance of shares in connection with the
acquisition of other companies or their assets.

Plans for Oralabs, Inc. After Closing of the Proposed Transactions

After the Closing, the business of Oralabs, Inc., the public company's
current subsidiary, will continue to be operated as a private company that will
be wholly-owned by Mr. Schlatter. Mr. Schlatter does not have any plans or
proposals that would take place after the Closing. However, the private company,
Oralabs, Inc., may consider possibilities and alternatives that could arise
after Closing with respect to its operations and business activities. After the
Closing, the Oralabs shareholders will have no further interest in the
operations of Oralabs, Inc.

Conditions to the Exchange Agreement (See "The Exchange Agreement - Conditions
to the Closing of the Exchange Agreement")

Certain conditions must be satisfied or waived before the parties are
obligated to close the transactions under the Exchange Agreement, including the

14
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following:

o the Exchange Agreement and all of the transactions contemplated
thereby must be approved by the shareholders of Oralabs;

o PSHL must receive a letter from Oralabs' attorneys, and OralLabs must
receive letters from PSHL's independent auditors and attorneys, that
are considered satisfactory by the receiving party; and

o There must be no legal action that prevents or restrains completion of
the proposed transactions.

In addition, other conditions, including the lack of any material
adverse change in the condition of the parties and compliance with
representations, warranties and covenants, must be satisfied or waived by the
parties before the other parties are obligated to complete the proposed
transactions.

Termination of the Exchange Agreement (See "The Exchange Agreement - Termination
of the Exchange Agreement")

Either party may terminate the Exchange Agreement if Closing does not
occur by January 15, 2007, or if PSHL or Oralabs breaches any of its
representations, warranties or agreements under the Exchange Agreement. The
parties may agree at any time (including any time after the annual meeting but
before consummation of the proposed transactions) to terminate the Exchange
Agreement.

PSHL BUSINESS
History and Development of PSHL

Partner Success Holdings Limited ("PSHL" or "Partner Success") was
incorporated as an international business company on April 30, 2002 under the
laws of the British Virgin Islands. Shanghai Chengtong Precision Strip Company
Limited ("Chengtong") was registered on July 2, 2002 in Jiading District,
Shanghai, the People's Republic of China and was granted a fifty-year period of
existence until July 1, 2052. Chengtong is a wholly-owned foreign enterprise
("WOFE") of PSHL. For purposes of this section of this Proxy Statement, PSHL
refers collectively to Partner Success and Chengtong.

(1) General

PSHL is a niche precision steel processing company principally engaged
in the producing and selling high precision cold-rolled steel products and
providing heat treatment and cutting medium and high carbon hot-rolled steel
strips and chrome series stainless steel. Specialty precision steel offers
specific control of thickness, shape, width, surface finish, and other special
quality features that compliment the emerging need for highly engineered end use
applications. Precision steel pertains to the precision of measurements and
tolereances of the above factors, espeically thickness tolerence.

PSHL's operation is currently located in China. However, PSHL intends
to expand overseas into Japan, Taiwan, Korea, the European Union and the United
States in the future. PSHL currently has 180 employees, including 22 senior
management and technical staff members and leases 10,000 square meters
production facilities in Jiading District, Shanghai, on 4 acres of property.

(2) Products
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Cold-rolled specialty precision steel is a relatively new industry in
China and manufacturers of products that use specialty precision steel products
have traditionally imported precision steel products from Japan, Korea, the
European Union and the United States. Cold-rolled steel products represent
hot-rolled de-scaled (pickled) steel coils which are used as raw materials in
the precision steel industry which have been processed by cold reduction through
a cold-rolling mill to the desired thinness. The process does not involve
heating and the primary feature of cold reduction is to reduce the thickness of
the steel coils. However, because the cold reduction operation induces very high
strains (work hardening) into the steel sheet, the precision steel sheet not
only becomes thinner, but also becomes much harder, less ductile and very
difficult to form. Thus cold-reduced steel products are annealed (heated to high
temperatures) to become soft and formable. Cold rolled sheet products are used
in a wide variety of such end applications as appliances (refrigerators,
washers, dryers, and other small appliances), automobiles (exposed as well as
unexposed parts), electric motors and bathtubs. Cold rolled sheet products are
used in these and many other areas of manufacturing.

Hard-rolled steel represents steel products manufactured from cold
reduction to the desired thinness without annealing. The product is very stiff;
it is intended for flat work where deformation is very minimal. This type of
hard-rolled steel is most often applied to further processing for applications
such as continuous galvanizing. Hard-rolled or cold-rolled steel with low carbon
represents hard-rolled or cold-rolled steel with carbon content of less than
0.1%. It is a very versatile and useful material, easily machined and worked
into complex shapes, and has low cost and good mechanical properties.
Hard-rolled or cold-rolled steel with medium carbon represents hard-rolled or
cold-rolled steel with carbon content of 0.30%. It is a typical engineered steel
product. Hard-rolled or cold-rolled steel with high carbon represents
hard-rolled or cold-rolled steel with a carbon content of 0.8% or more. This
precision steel product is very hard and also quite brittle and much less
ductile than low carbon steel. High carbon steel has good wear resistance, and
is used for railways as well as for cutting tools. Acid wash steel is also known
as the acid pickling and refers to the process of using liquid acids, for
example hydrochloric acid, to remove rust or oxides from the surface of steel.
Removing rust prepares the surface for a protective coating.

Products with greater width have more applications and intended uses.
Width is an important differentiation factor because certain end products such
as washers and automobiles require materials with a certain minimum width.
Although materials with smaller width could also be used for these applications
through jointing, this increases production cost and thus makes wider products
more flexible and cost efficient.

PSHL believes that generally, to date, the average quality and
standards of China's high precision steel industry lags behind the international
norm. Nonetheless, during the last three years, Chengtong believes that it has
begun to develop and establish itself as a nationally recognized brand in China,
however, it is not yet established as an internationally recognized brand for
specialty precision steel products. As of March 31, 2006, Chengtong produces
approximately 40 high precision steel products covering a range of over one
hundred specifications. Currently, Chengtong produces precision steel products
which can be categorized into five major categories of products.

As of June 30, 2006, PSHL has an annual production capacity of
approximately 100,000 tons. Following the installation of the 1400mm cold mill
after the completion of Phase 2 of the new production facilities in August 2006,

an additional 150,000 tons was added to the annual production capacity. It is

10
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anticipated that once all of the plant and equipment (1400mm width cold mill and
1700mm width cold mill) are installed in the new production facilities, PSHL's
annual production capacity will increase to 400,000 tons. The new production
facilities were completed in August 2006 and have added another approximately
10,000 square meters of production area. In addition, with the completion of the
new production facilities, PSHL has installed one 1400mm width cold mill and
intends to install another 1700mm width cold-roll mill on or before June 30,
2007.. When the new production facilities commence operation, the two additional
rolling mills will focus on the production of high carbon, high strength
cold-rolled steel products and the production of more complex precision steel
products that can not be manufactured in PSHL's current rolling mill. PSHL's
existing facilities will primarily manufacture low carbon cold-rolled steel
products.

The 1400mm width cold mill has added 150,000 tons to PSHL's annual
production and when the 1700mm width cold mill is installed on or before June
30, 2007, this will add another 150,000 tons to the annual production capacity,
totaling an additional annual aggregate production capacity of 300,000 tons. The
directors of PSHL believe that the increased production capacity will be fully
utilized within two years after commencement of operation. PSHL currently
produces extremely thin cold-rolled precision steel strips ranging from 3.0 mm
to 0.03 mm. PSHL also currently provides heat treatment and cutting of medium
and high carbon hot-rolled steel strips and chrome stainless steel series of not
exceeding 3.0 millimeters fineness. Currently, PSHL's specialty precision
products are mainly used in the manufacture of automobile parts and components,
saw blades, textile needles, microelectronics, packing and containers.

As of June 30, 2006 and September 30, 2006, PSHL manufactured
approximately 40 different types of precision steel products with a range of
over one hundred specifications. PSHL's precision steel products can be
categorized into the following five major categories:

Categories of Precision Steel Functions

Products:

1. Low carbon cold-rolled steel Food packaging, dry batteries,
electronic devises, kitchen tools

2. Low carbon acid wash steel Food packaging, dry batteries,
electronic devises, kitchen tools

3. Low carbon hard-rolled steel Food packaging, dry batteries,
electronic devises, kitchen tools

4. High carbon cold-rolled steel Automobile components, saw blades,
weaving needles, springs

5. High carbon hard-rolled steel Automobile components, saw blades,

weaving needles, springs
(3) Raw Materials

PSHL is not dependent on any one single supplier for supply of hot
rolled de-scaled (pickled) coils and steel sheet. Over 40 steelmakers supply hot
rolled de-scaled (pickled) coils and steel sheets to PSHL. Some of the suppliers
are as follows:

el

% of direct

materials
Major suppliers 2006 consumed 2005
BaoSteel Trading Co. Ltd $7,138,845 33% $16,513,238
Ningbo Dongming Co. Ltd 5,902,211 28% —*
Shangahi Baixing Co. Ltd 1,642,024 8% —*
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Shanghai Bao Gang Dev Co. Ltd 1,389,221 6% —*
Shanghai Tianxing Co. Ltd 1,025,946 5% =%
Shanghai Jiesiyi International Trading * 4,723,981
China Chengtong Metal (Group) * 3,156,359
BaoSteel Capital Company * 2,218,776
Shanghai Jinggi Trading * 1,225,998

17,098,247 80% 27,838,352
Other suppliers 4,319,672 20% 13,951,127

21,417,919 100% 41,789,479

*Not major customers

11

PSHL does not have any other material contract or agreement or equity
relationship, direct or indirect, with BaoSteel Group Corporation.

Based upon information obtained by PSHL from the China Metallurgical
Industry Planning and Research Institute ("CMI"), in 2006 the price of steel has
generally decreased. However, the cost of imported iron-ores has increased
substantially. This apparent anomaly was due to excess supplies arising from
excess capacities of the steel producers and, as a result of the downwards
pressure on the price of steel, the cost of steel rolls have generally decreased
in 2005 and 2006. The CMI website may be viewed in English and the website URL
is www.metal.net.cn.

The prices of steel rolls are very competitive, very volatile and
dependent on supplies and demands. To provide some protection from the pressure
and volatility of the market (i.e., to minimize he amount of purchases that PSHL
must make at high prices during the high demand seasons), PSHL makes bulk
purchases after taking into account customers' orders on hand whenever steel
prices are considered to be lower in the market. As steel rolls have an
extremely long shelf-life, obsolescence is not a major concern and PSHL may
build up its inventory during such periods when prices are low.

When sales orders are executed between the customers and Chengtong, the
selling price agreed to is based on the cost of raw material at that date,
effectively allowing Chengtong to pass incremental cost increases in raw
materials to its customers.

Regulation

PSHL is subject to numerous provincial and local laws and regulations,
which may be changed from time to time in response to economic or political
conditions and have a significant impact upon overall operations. Changes in
these regulations could require PSHL to expend significant resources to comply
with new laws or regulations or changes to current requirements and could have a
material adverse effect on PSHL.

The China Central Government has promulgated a series of ongoing
macro-control policies which focus on the improvement of the country's
investment structure, with the aim to secure the fast and sound development of
the national economy. Excessive investment in certain sectors is placed under
stringent control on one hand while incentives are given to other sectors.

Renminbi is not a freely convertible currency at this time. PSHL
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currently receives all its revenues in Renminbi and if and when the Company
needs to make payments of dividends and other expenditures in foreign currencies
outside China, conversion of Renminbi into other currencies will be necessary.
Following the closing of a proposed reverse merger with a listed company and
under the existing foreign exchange regulations in the PRC, PSHL will be able to
make payments in foreign currencies (including dividends) on presentation of
business documents through banks in the PRC authorized to conduct foreign
currency transactions without the prior approval from The PRC State
Administration of Foreign Exchange ("SAFE"). The PRC government has indicated
that it will consider allowing the free conversion of Renminbi into other
currencies. However, there is no assurance that the PRC government will not
exercise foreign exchange controls on normal transactions in the future.

12

PSHL is currently subject to numerous provincial and local laws and
regulations relating to the protection of the environment. These laws continue
to evolve and are becoming increasingly stringent. The ultimate impact of
complying with such laws and regulations is not always clearly known or
determinable because regulations under some of these laws have not yet been
promulgated or are undergoing revision. PSHL's business and operating results
could be materially and adversely affected if PSHL were to increase expenditures
to comply with any new environmental regulations affecting its operations. The
State Environmental Protection Administration Bureau 1is responsible for the
supervision of environmental protection in, implementation of national standards
for environmental quality and discharge of pollutants for and supervision of the
environmental management system of the PRC. Environmental protection bureaus at
the county level or above are responsible for environmental protection within
their jurisdictions.

The laws and regulations on environmental protection require each
company to prepare environmental impact statements for a construction project to
the environmental protection bureaus at the county level. These must be prepared
prior to when the construction, expansion or modification commences.

The "Environment Protection Law" requires production facilities that
may cause pollution or produce other toxic materials to take steps to protect
the environment and establish an environmental protection and management system.
The system includes the adopting of effective measures to prevent and control
exhaust gas, sewage, waste residues, dust and other waste materials. Entities
discharging pollutants must register with the relevant environmental protection
authorities.

Penalties for breaching the Environmental Protection Law include a
warning, payment of a penalty calculated on the damage incurred, or payment of a
fine. When an entity has failed to adopt preventive measures or control
facilities that meet the requirements of environmental protection standards, it
may be liable to suspension of its production or operations and for payment of a
fine. Material violations of environmental laws and regulations causing property
damage or casualties may be subject to criminal liabilities. PSHL believes that
its current production and operating activities of Chengtong Precision are in
compliance with the environmental protection requirements of the PRC. PSHL has
never been penalized as a result of any breach of the laws and regulations on
environmental protection.

China Steel Industry
The following industry information has been obtained from various

sources. PSHL believes it is the most updated information available on this
subject and that it is widely available and reliable.
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According to the International Iron and Steel Institute, China is the
largest steel producing country. In 2005, China produced 349.4 million metric
tons of steel, up 24.6% from 2004. Japan, the second largest producer, produced
112.7 metric tons of steel.

Steel products can be categorized as low-end (long products such as
pipes, tubes, wires and rods) and high end (flat products such as hot-rolled
steel or cold-rolled steel sheets). Based upon information obtained by PSHL from
the CMI, PSHL believes that approximately 65% of China's steel production are
low—end long products and approximately 35% are high-end high value cold-rolled
steel sheets. PSHL operates in the high-end category of this market with its
niche precision steel processing and produces and sells high precision
cold-rolled and hot-rolled steel products and provides heat treatment and
cutting of medium and high carbon hot-rolled steel strips and chrome series
stainless steel.
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Based upon information obtained by PSHL from the CMI, PSHL believes
that the estimated market size for cold-rolled steel sheets is approximately
20,000,000 tons, with ultra-thin products making up approximately 2,000,000
tons.

Based upon information obtained by PSHL from the CMI, PSHL believes
that the production of cold-rolled precision steel strips accounted for less
than 15% of Chinese demands and, accordingly, imports of stainless steel sheets,
galvanized sheets, cold-rolled sheets, cold-rolled silicon steels, and color
coated sheets of between 85% to 90% were required to make up the short-fall.
PSHL believes that the average quality and standards of China's high precision
steel industry lags behind the international norm. During the last three years,
Chengtong believes that it has begun to develop a nationally recognizable brand
in China, however, it has not yet established an internationally recognizable
brand for its specialty precision steel products. Export led demands coupled
with nationwide demands for automobile parts and components, saw blades, textile
needles, microelectronics, packing and containers in China's booming economy had
and are expected to continue to require increasing quantities of high precision
steel products. Arising from the increasing demands for high precision steel
products and limited production in China, PSHL believes that China's
manufacturers have had to import millions of tons of cold-rolled steel rolls and
sheets from Japan, Korea, the European Union and the United States.

Competition

PSHL concentrates in the niche ultra-thin cold-rolled precision steel
and high-carbon, high strength cold-rolled steel and low carbon super-thin
cold-rolled steel processing and is not in direct competition with such local
Chinese steel giants such as BaoSteel Group Corporation and Maan Steel Group.
PSHL 1is not in direct competition with China's local steel giants because these
companies concentrate on the production of hot rolled de-scaled (pickled) steel
coils and steel sheets from iron ores imported from Brazil and Australia. Steel
sheets produced by these local Chinese companies are then supplied as raw
materials to high precision steel manufacturers such as PSHL for cold reduction
processing to the desired thickness. Cold rolled products are then sold to
customers in the appliance and automobile industries.

However, its business is in an industry that is becoming increasingly
competitive and capital intensive, and competition comes from local
manufacturers and importers. Some of PSHL's competitors have financial
resources, staff and facilities substantially greater than PSHL's and PSHL may
be at a competitive disadvantage compared with larger steel companies. PSHL's
competitors in China's precision steel market include: China Special Steel Co.,
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Limited, Henan Green Complex Material Co., Limited, Qinghuangdao Longteng
Precision Strip Co., Limited and BaoSteel Group Chaoyang Precision Strip Co.,
Limited. PSHL's overseas' competitors include: Ton Yi Industrial Corp., and
Shinwha Special Steel Co., Limited. Further, there are additional competitors
who are currently constructing mills that will be in competition with PSHL both
in China and internationally.

Baosteel Group Chaoyang Precision Strip Co., Ltd was a joint venture
between a local Chinese company and a subsidiary of Baosteel Group when it was
established. However, PSHL understands that four years ago, Baosteel Group sold
its equity interest in this company to the local company and this is no longer a
subsidiary of Baosteel Group although the company name remained unchanged. PSHL
further understands that Baosteel Group is now focusing on the production of
cold rolled stainless steel products which belong to a different market segment.
The management of PSHL does not believe that the two companies are in direct
competition.
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Although there is intense competition in China's steel industry, this
impacts mostly low-end steel products. PSHL believes that there are only two
companies with similar product categories in the PRC, BaoSteel Group Chaoyang
Precision Strip Co., Limited and Qinghuangdao Longteng Precision Strip Co.,
Limited, which produce cold steel rolls with widths of approximately 400 mm.
Because PSHL's cold rolled steel rolls have a width of around 1,000 mm, these
products have different applications and are sold in different market segments
than that of PSHL and are not considered to be direct competitors to PSHL.

Intellectual Property

On December 8, 2004, the State Intellectual Property Office in China
granted a ten-year patent right to the "Environment-Conscious Mill Bearing with
Inner Circulation Lubricant" to Shanghai Chengtong Precision Strip Co., Limited
and Shanghai Te'an-Yikai Bearing Co., Limited. The patented bearing is installed
in PSHL's existing cold-roll mill and, together with PSHL's internal know-how
complementary to the patented bearing, PSHL believes it addresses a number of
issues associated with the bearing lubrication in cold-rolling and ensures
smooth and effective operation of the cold-roll mill. There is no direct or
indirect affiliation between PSHL and Shanghai Te'an - Yikai Bearing Co,
Limited. PSHL and Shanghai Te'an -Yikai Bearing Co., Limited jointly developed
the Envirnomental -conscious mill bearing with inner circular lubrication
project. Shanghai Te'an - Yikai Bearing Co., Limited retains the proprietary
right to the technology while PSHL has the exclusive right to the application of
the technology.

PSHL and Chengtong's management has deliberately elected not to
register any other patents and internally developed know how because of the
uncertainty over the protection of intellectual property rights in China.
Chengtong also protects its internally developed know how and production process
(such as system pressure, cleanliness of the lubrication, temperature control,
appropriate allocation of o0il supply and retrieving which are wvital in providing
a radical solution to the difficulties associated with lubricating rolling
mills' backing bearing) by requiring all key personnel (production engineers and
management staff members) to sign non-disclosure and confidentiality contracts.

There can be no assurance that third parties will not assert
infringement or other claims against the Company with respect to any existing or
future products or PSHL processes. PSHL cannot assure that licenses would be
available if any of PSHL's technology was successfully challenged by a third
party, or if it became desirable to use any third-party technology to enhance
the Company products. Litigation to protect the Company's proprietary

21



Edgar Filing: ORALABS HOLDING CORP - Form DEF 14A

information or to determine the validity of any third-party claims could result
in a significant expense and divert the efforts of the Company's technical and
management personnel, whether or not such litigation is determined in its favor.

While we have no knowledge that we are infringing upon the proprietary
rights of any third party, there can be no assurance that such claims will not
be asserted in the future with respect to existing or future products. Any such
assertion by a third party could require us to pay royalties, to participate in
costly litigation and defend licensees in any such suit pursuant to
indemnification agreements, or to refrain from selling an alleged infringing
product.
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Research and Development

Since the establishment of Chengtong in July 2002, PSHL's management
has developed strategies and focused on the research and development of the
cold-rolled and hot-rolled precision steel production processing techniques and
production of the special ultra thin but sturdy cold-rolled precision steel
products with a ratio of width to thickness of 10,000 times. In addition to the
traditional research and development activities, PSHL's engineers are constantly
interacting with customers to detect changes in "patterns" and customers'
specifications arising from constantly changing industry's needs.

As of March 31, 2006, PSHL has three experienced engineers and
technicians in the research and development department and management. PSHL's
research and development department focuses on the manufacturing of Ultra High
Strength Cold Rolled Steel Strip and the advancement and improvement in
manufacturing technique for cold-rolled steel rolls with a ratio of width to
thickness at 10,000 times. Further, PSHL is working on research and development
projects involving coiled springs for automotive seat belts and steel for
igniters in automotive air bag inflation devices. The amount spent on research
and development activities each year is at approximately 1% of its revenue for
such year. In addition, PSHL has budgeted 1% of revenues to be spent for
research and development activities beginning in the year ending June 30, 2007.

Quality Control

Following the accreditation of the International Organization for
Standardization ("ISO") Technical Standards ("TS") 16949 on October 8, 2004,
Chengtong implemented the Quality Handbook in October 2004. This Quality
Handbook was prepared on the basis and standards of the ISO/TS16949
specifications and which ISO Technical Specifications are compatible with
existing American (QS-9000), German (VDA6.1l), French (EAQF) and Italian (AVSQ)
automotive quality systems standards within the global automotive industry.
Together with ISO 9001:2000, ISO/TS 16949 specifies the quality system
requirements for the design, development, production, installation and servicing
of automotive related products.

Sales and Marketing

PSHL's high precision steel products are sold directly to the end users
in various parts of China and PSHL's production is based on confirmed sales
orders. Generally, an initial deposit (approximately 30% of the aggregate
contracted sales amount) 1is pre-paid when the contract is signed. PSHL's major
customers are located in Shanghai, Zhejiang, Jiangsu, Hubei, Guangdong, Beijing,
Shandong, Hebei, Tianjin, Guangxi, Fujian, Liaoning, Anhui, Hunan, Shanxi,
Yunnan, Jiangxi and Sichuan. During the last three years, PSHL has achieved a
customer base of approximately 200 entities and PSHL intends to further add to
its customer base by expanding into the lucrative markets in Guangdong Province
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where there is a heavy concentration of light industries and into the
Northeastern region of China where the automotive industries are concentrated.

Below is a list of PSHL's major customers during the years ended June
30, 2006 and 2005:

Major customers 2006 % of sales 2005
Jiangsu Kaiteer Industrial Stove Co. Ltd 5,212,171 15 14,880,488
Shanghai Ruixuefeng Metals Co. Ltd 4,634,521 13 4,251,568
Shanghai Yiyi Industrial Co. Ltd 4,305,918 12 9,034582
Ningbo Eco and Tech Shuntong Trading Co. Ltd 2,042,191 6 —*
Shanghai Bayou Industrial Co. Ltd 1,555,204 4 —*
BaoSteel Trading Co. Ltd —-* —* 6,048,153
Shanghai Bayou Industrial Co. Ltd —* —* 2,579,680
Hangzhou Xinri Steel Materials Co. Ltd —-* —* 3,888,720
Huangshi Dongshan Steel Industry Co. Ltd —%* —* 3,143,596
Jiashan Zhongwei Co. Ltd —* —* 3,076,274

17,750,005 50 46,903,061
Others 17,956,524 50 6,241,541

35,706,529 100 53,144,602

* Not major customers for the relevant years
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Taxes

As a wholly-owned foreign enterprise, Chengtong is entitled to
preferential tax advantages, including full tax exemption on the enterprise
income tax that was generated in the first two years after the recoveries of
previous losses and a one-half reduction in the enterprise income tax to a rate
of 16.5% for the next 3 years. The full tax exemption for the enterprise income
tax expired on December 31, 2005 and the right to a one-half reduction on the
enterprise income tax will expire on December 31, 2008. After such tax holidays,
the profits generated by PSHL shall be subject to the full tax rate of 33%.

Employees

As of September 30, 2006, PSHL had a total of 230 employees. The
management team comprises 24 employees with a General Manager, an Assistant
General Manager, 8 staff members in the Sales and Logistics Division, 5 staff
members in Cold-Rolling Production Division, 6 staff members in the Maintenance
Department and 3 staff members in the Research and Development Department.
PSHL's employees are not subject to collective bargaining agreements. PSHL
considers its global labor practices and employee relations to be good.

Property

PSHL leases for $1 per month the existing 10,000 square meters of
production and office facilities in Jiading District, Shanghai on 4 acres of
property held by a related company, Shanghai Tuorong Precision Steel Company
Limited, which will become a subsidiary of PSHL upon approval from the relevant
governmental authority for the transformation into a WOFE. There is no formal
tenancy agreement between PSHL and Tuorong Precision for this lease. Receipt of
the approval for Shanghai Tuorong Precision Steel Company Limited to transfer
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the land-use rights to Shanghai Chengtong is a long and involved process which
has been under process for some time. PSHL anticipates the transfer land use
rights will be completed by December 31, 2006. (See Note 9 to the PSHL Financial
Statements included in this Proxy Statement).

Two new Phase 2 production facilities and an office building were
completed in August 2006 and product trial runs commenced in September 2006. The
Company believes that actual production will commence in October 2006. The
installation of the 1700mm cold roll mill is expected to be completed and actual
production is expected in the second quarter of 2007.

Legal Proceedings

As of the date of this Proxy Statement, there is no pending litigation
against PSHL nor was there any litigation initiated by PSHL.
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Risk Factors

You should carefully consider the following risks, together with all
other information included in this Proxy Statement relating to the business of
PSHL. The realization of any of the risks described below could have a material
adverse effect on PSHL's business, results of operations and future prospects.

Risks Relating to this Transaction
Immediate and Substantial Dilution to Existing OralLabs Shareholders

As a result of completing the transactions contemplated by the Exchange
Agreement, the ownership by the nonaffiliated shareholders of OralLabs will be
significantly diluted from 22.8% before completion of the transactions to 4.1%
after completion of the transactions. Although a third-party advisor rendered
its opinion to the Special Committee of the Board that, as of July 19, 2006 and
subject to the assumptions, qualifications and limitations set forth in its
opinion, the transactions contemplated by the Exchange Agreement were fair, from
a financial point of view, to the nonaffiliated shareholders of Oralabs, there
can be no assurance as to the future performance of PSHL or of the post closing
common stock of the Company.

No Assurance of NASDAQ Listing.

The continued listing of the Company's common stock on NASDAQ is not a
condition of Closing the transactions contemplated by the Exchange Agreement.
There can be no assurance that the Company will meet all of the requirements for
listing, including without limitation the requirement that the minimum bid price
of the common stock must not be less than $4.00 per share. In the event that
Oralabs does not meet NASDAQ listing requirements upon the closing of the
transaction with PSHL, the common stock of the Company is expected to be
publicly traded on the NASD Electronic Bulletin Board over-the-counter market
(OTC-BB) until it meets the listing requirements of NASDAQ.

Risks Relating to PSHL's Business

Steel consumption is cyclical and worldwide overcapacity in the steel
industry and the availability of alternative products has resulted in intense
competition, which may have an adverse effect on profitability and cash flow.

Steel consumption is highly cyclical and generally follows general
economic and industrial conditions both worldwide and in various smaller
geographic areas. The steel industry has historically been characterized by
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excess world supply. This has led to substantial price decreases during periods
of economic weakness, which have not been offset by commensurate price increases
during periods of economic strength. Substitute materials are increasingly
available for many steel products, which may further reduce demand for steel.
Additional overcapacity or the use of alternative products could have a material
adverse effect upon PSHL and its results of operations.

Rapidly growing demand and supply in China and other developing
economies may result in additional excess worldwide capacity and falling steel
prices.

Over the last several years steel consumption in China and other
developing economies such as India has increased at a rapid pace. Steel
companies have responded by developing plans to rapidly increase steel
production capability in these countries and entered into long-term contracts
with iron ore suppliers in Australia and Brazil. Steel production, especially in
China, has been expanding rapidly and could be in excess of Chinese demand
depending on continuing demand growth rates. Because China is now the largest
worldwide steel producer, any significant Chinese capacity excess could have a
major impact on world steel trade and prices if excess production is exported to
other markets.
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Increases in prices and limited availability of raw materials and
energy may constrain operating levels and reduce profit margins.

Steel producers require large amounts of raw materials - iron ore or
other iron containing material, steel scrap, coke and coal as well as large
amounts of energy. Over the last several years, prices for raw materials and
energy, in particular natural gas and oil, have increased significantly. In many
cases these price increases have been a greater percentage than price increases
for the sale of steel products. Steel producers have periodically been faced
with problems in receiving sufficient raw materials and energy in a timely
manner, resulting in production curtailments. These production curtailments and
escalated costs have reduced profit margins and may continue to do so in the
future, which could have a material adverse effect upon PSHL and its results of
operations.

Environmental compliance and remediation could result in substantially
increased capital requirements and operating costs.

PSHL is currently subject to numerous provincial and local laws and
regulations relating to the protection of the environment. These laws continue
to evolve and are becoming increasingly stringent. The ultimate impact of
complying with such laws and regulations is not always clearly known or
determinable because regulations under some of these laws have not yet been
promulgated or are undergoing revision. PSHL's business and operating results
could be materially and adversely affected if PSHL were to increase expenditures
to comply with any new environmental regulations affecting its operations.

PSHL may require additional capital in the future and we cannot assure
you that capital will be available on reasonable terms, if at all, or on terms
that would not cause substantial dilution to your stockholdings.

The development of high quality specialty precision steel require
substantial funds. Sourcing external capital funds for product development and
requisite capital expenditures are key factors that have and may in the future
constrain PSHL's growth, production capability, and profitability. For PSHL to
achieve the next phase of its corporate growth, increased production capacity,
successful product development and additional external capital will be
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necessary. There can be no assurance that such capital will be available in
sufficient amounts or on terms acceptable to PSHL, if at all. Any sale of a
substantial number of additional shares of common stock or securities
convertible into common stock will cause dilution to the holders of the
Company's common stock and could also cause the market price of its common stock
to decline.

PSHL faces significant competition from competitors who have greater
resources than PSHL has, and PSHL may not have the resources necessary to
successfully compete with them.

PSHL is one of a few manufacturers of specialty precision steel
products in China. Differences in the type and nature of the specialty precision
steel products in China's steel industry are relatively small and couple with
intense competition from international and local suppliers, to a limited extent,
consumers' demand is rather price sensitive. Competitors may increase their
market share through pricing strategies. PSHL's business is in an industry that
is becoming increasingly competitive and capital intensive, and competition
comes from manufacturers located in China as well as from international
competition. PSHL's competitors may have financial resources, staff and
facilities substantially greater than PSHL's and PSHL may be at a competitive
disadvantage compared with larger companies.
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PSHL produces a limited number of products.

Cold-rolled specialty precision steel is a relatively new industry in
China and manufacturers previously relied on imports from Japan, Korea, the
European Union and the United States. Accordingly, the average quality and
standards of China's high precision steel industry lags behind the international
norm. During the last three years, PSHL believes that it has developed a
nationally recognizable brand, however, it has not yet established an
internationally recognizable brand for its specialty steel products. As of March
31, 2006, PSHL offered more than 40 high precision steel products of over 100
specifications. Currently PSHL produces five major categories and over ten types
of high precision steel products. However, there are many other specialty
precision steel products of similar nature in the market and the narrow band of
PSHL's precision steel products may negatively impact PSHL's financial
performance should there be drastic changes in the market demands and/or
competition.

Increased imports of steel products into China could negatively affect
domestic steel prices and demand levels and reduce profitability of domestic
producers.

In 2004, China's total production of cold-rolled steel sheets was
approximately 10.55 million tons and imports accounted for approximately 6.91
million tons. Foreign competitors may have lower labor costs, and are often
owned, controlled or subsidized by their governments, which allows their
production and pricing decisions to be influenced by political and economic
policy considerations as well as prevailing market conditions. Import levels may
also be impacted by decisions of government agencies under trade laws. Increases
in future levels of imported steel could negatively impact future market prices
and demand levels for steel produced by PSHL.

PSHL has Substantial Indebtedness with Floating Interest Rates.
At June 30, 2006, total outstanding indebtedness of PSHL was

$22,353,124, out of which interest-bearing bank borrowings amounted to
$21,934,023. Substantially about 85% of PSHL's indebtedness was floating-rate
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debt with interest rates which vary with changes in standard rate set by the
People's Bank of China. To the extent interest rates increase, PSHL will be
liable for higher interest payments to its lenders. For the current financial
year, annual interest on loans is approximately $2.1 million. The impact of a 1%
increase in interest rates will increase interest expense by approximately
$161,900. As PSHL's short-term borrowings mature, it will be required to either
repay or refinance these borrowings. An increase in short-term interest rates at
the time that PSHL seeks to refinance short-term borrowings may increase the
cost of borrowings, which may adversely affect PSHL's earnings and cash
available for distribution to its shareholders.

PSHL depends upon its key personnel and the loss of any key personnel,
or its failure to attract and retain key personnel, could adversely affect its
future performance, strategic plans, and other objectives.

The loss or failure to attract and retain key personnel could
significantly impede PSHL's future performance, including product development,
strategic plans, marketing and other objectives. PSHL's success depends to a
substantial extent not only on the ability and experience of its senior
management, but particularly upon PSHL's Chairman, Wo Hing Li, Chengtong's
General Manager Hai Sheng Chen and Chief Financial Officer, Leada Tak Tai Li.
PSHL does not currently have in place key man life insurance on Wo Hing Li, Hai
Sheng Chen or Leada Tak Tai Li. To the extent that the services of these
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officers and directors would be unavailable to PSHL, PSHL would be required to
recruit other persons to perform the duties performed by Wo Hing Li, Hai Sheng
Chen and Leada Tak Tai Li. We may be unable to employ other qualified persons
with the appropriate background and expertise to replace these officers and
directors on terms suitable to us.

Termination of preferential taxation policy may negatively impact our
profitability

As a wholly-owned foreign enterprise, Chengtong is entitled to
preferential tax advantages, including full tax exemption on the enterprise
income tax that was generated in the first two years after the recoveries of
previous losses and a one-half reduction in the enterprise income tax to a rate
of 16.5% for the next 3 years. The full tax exemption for the enterprise income
tax expired on December 31, 2005 and the one-half reduction on the enterprise
profit tax will expire on December 31, 2008. After such tax holidays, profits
generated by PSHL shall be subject to the full tax rate of 33%. In the event
that PSHL no longer receives the preferential tax treatment, it would have a
material adverse effect on the results of its operations.

Protection and infringement of intellectual property.

Except for a patent on the Environment-Conscious Mill Bearing with
Inner Circular Lubrication, PSHL has no patents or licenses that protect its
intellectual property. Unauthorized parties may attempt to copy aspects of
PSHL's products or to obtain and use information that PSHL regards as
proprietary. Policing unauthorized use of PSHL's products is difficult. PSHL's
experienced core key engineers and management staff are extensively involved in
all facets of research, designs, craftworks, styling and development of the
specialty precision products. Potential risks on the divulgence of skills and
the development of new products increase should these employees resign, as PSHL
relies heavily on them. Chengtong has also elected to protect internally
developed know-how and production process (such as system pressure, cleanliness
of the lubrication, temperature control, appropriate allocation of oil supply
and retrieving, which are vital in providing a radical solution to the
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difficulties associated with lubricating rolling mills' backing bearing) by
requiring all key personnel (production engineers and management staff) to sign
non-disclosure and confidentiality contracts. However, PSHL's means of
protecting its proprietary rights may not be adequate. In addition, the laws of
some foreign countries do not protect PSHL's proprietary rights to as great an
extent as do the laws of the United States. PSHL's failure to adequately protect
its proprietary rights may allow third parties to duplicate its products,
production process or develop functionally equivalent or superior technology. In
addition, PSHL's competitors may independently develop similar technology or
design around PSHL's proprietary intellectual property.

PSHL depends upon its largest customers for a significant portion of
its sales revenue, and PSHL cannot be certain that sales to these customers will
continue. if sales to these customers do not continue, then PSHL's sales may
decline and our business may be negatively impacted.

PSHL currently supplies its high precision steel products to 12 major
customers in the domestic market. For the years ended June 30, 2004 and 2005,
sales revenues generated from the top five major customers amounted to 70% and
62% of total sales revenues respectively; and sales to the largest single
customer for the same periods amounted to 28% and 33% of total sales
respectively. PSHL does not enter into long-term contracts with its customers,
and therefore cannot be certain that sales to these customers will continue. The
loss of any of our largest customers would likely have a material negative
impact on PSHL's sales revenue and business.
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Defects in PSHL's products could impair PSHL's ability to sell its
products or could result in litigation and other significant costs.

Detection of any significant defects in PSHL's precision steel products
may result in, among other things, delay in time-to-market, loss of market
acceptance and sales of its products, diversion of development resources, injury
to PSHL's reputation, or increased costs to correct such defects. Defects could
harm PSHL's reputation, which could result in significant costs to PSHL and
could impair its ability to sell its products. The costs it may incur in
correcting any product defects may be substantial and could decrease its profit
margins.

If PSHL's sole factory were destroyed or significantly damaged as a
result of fire or some other natural disaster, it would be adversely affected.

All of PSHL's products are currently manufactured at its existing
facilities located in the Jiading District in Shanghai, China. Two additional
production facilities comprised of 10,000 sguare meters and one administrative
building are under construction and are expected to be completed on or about
August 31, 2006. Fire fighting and disaster relief or assistance in China may
not be as developed as in Western countries. While PSHL maintains property
damage insurance aggregating approximately $18.5 million covering its raw
materials, finished goods, equipment and buildings and another $10.5 million
insurance against equipment breakdown, it does not maintain business
interruption insurance. Investors are cautioned that material damage to, or the
loss of, its production factory facilities due to fire, severe weather, flood or
other act of God or cause, even if insured, could have a material adverse effect
on PSHL's financial condition, results of operations, business and prospects.

PSHL's board of directors has the ability to amend its memorandum and
articles of association, as well as the certificate of incorporation and bylaws
for China Precision Steel, Inc., without shareholder approval which could have
anti-takeover effects that could prevent a change in control.
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As permitted by the law of the British Virgin Islands, PSHL's
Memorandum and Articles of Association, which are the terms used in the British
Virgin Islands for a corporation's articles of incorporation and bylaws, may be
amended by PSHL's Board of Directors without shareholders' approval. This
includes amendments to increase or reduce PSHL's authorized capital stock.
PSHL's Board of Directors' ability to amend its charter documents without
shareholders' approval could have the effect of delaying, deterring or
preventing a change in control of PSHL, including a tender offer to purchase
China Specialty Steel, Inc.'s common shares after the transaction at a premium
over the then current market price.

Judgments Against PSHL And Management May Be Difficult To Obtain Or
Enforce.

PSHL's principal executive offices are located in Jiading District,
Shanghai, PRC. Outside the United States, it may be difficult for investors to
enforce judgments obtained against PSHL in actions brought in the United States,
including actions predicated upon the civil liability provisions of federal
securities laws. In addition, most of PSHL's officers and directors reside
outside the United States and the assets of these persons are located outside of
the United States. As a result, it may not be possible for investors to effect
service of process within the United States upon these persons, or to enforce
against PSHL or these persons Jjudgments predicated upon the liability provisions
of United States federal securities laws.
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PSHL may not pay dividends in the future.

PSHL may not be able to declare dividends or the Board of Directors may
decide not to declare dividends in the future.

Risks relating to China

PSHL faces significant risks if the Chinese government changes its
policies, laws, regulations, tax structure, or its current interpretations of
its laws, rules and regulations relating to our operations in China.

PSHL's manufacturing facility is located in China. As of June 30, 2006,
all of PSHL's assets are located in China and all of its sales revenues are
generated in China and, accordingly, PSHL's results of operations, financial
state of affairs and future growth are to a significant degree subject to
China's economic, political and legal development. Consequently, PSHL's
operations and assets are subject to significant political, economic, legal and
other uncertainties. Changes in policies by the Chinese government resulting in
changes in laws or regulations or the interpretation of laws or regulations,
confiscatory taxation, changes in employment restrictions, restrictions on
imports and sources of supply, import duties, corruption, currency revaluation
or the expropriation of private enterprise could materially and adversely affect
PSHL. Over the past several years, the Chinese government has pursued economic
reform policies including the encouragement of private economic activities and
greater economic decentralization. If the Chinese government does not continue
to pursue its present policies that encourage foreign investment and operations
in China, or if these policies are either not successful or are significantly
altered, then PSHL's business could be adversely affected. PSHL could even be
subject to the risk of nationalization, which could result in the total loss of
investment in that country. Following the Chinese government's policy of
privatizing many state-owned enterprises, the Chinese government has attempted
to augment its revenues through increased tax collection. Continued efforts to
increase tax revenues could result in increased taxation expenses being incurred
by PSHL. Economic development may be limited as well by the imposition of
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austerity measures intended to reduce inflation, the inadequate development of
infrastructure and the potential unavailability of adequate power and water
supplies, transportation and communications.

Fluctuations in exchange rates of the renminbi could adversely affect
the value of and dividends, if any, payable of shares of PSHL's common stock.

All of PSHL's revenue is collected in and substantially all of its
expenses are paid in the Chinese Renminbi. The Chinese Renminbi had remained
stable against the U.S. Dollar at approximately 8.28 Yuan to 1.00 U.S. Dollar
for several years and it was not until July 21, 2005 that the Chinese currency
regime was altered, with a 2.1% revaluation versus the United States Dollar.
This move initially values the Renminbi at 8.11 per United States Dollar. In
addition, the Renminbi will no longer be linked to the U.S. currency but rather
to a basket of currencies with a 0.3% margin of fluctuation. However, there
remains international pressure on the Chinese government to adopt an even more
flexible currency policy. The exchange rate of Renminbi is subject to changes in
China's government policies which are to a large extent dependent on the
economical and political development both internationally and locally and the
demand and supply of Renminbi in the domestic market. There can be no assurance
that such exchange rate will continue to remain stable in the future amongst the
volatility of currencies, globalization and the unstable economies in recent
years. Since (i) the income and profit of PSHL are denominated in Renminbi, and
(ii) the payment of dividends will be in U.S. dollars, if any, any exchange
fluctuation of the Renminbi against other foreign currencies would adversely
affect the value of the shares, and dividends payable to shareholders, in
foreign currency terms.
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Uncertainty relating to the laws and regulations in China.

The Chinese legal system is a civil law system based on written
statutes. Unlike common law systems, it is a system in which decided legal cases
have little precedential value. In 1979, the Chinese government began to
promulgate a comprehensive system of laws and regulations governing economic
matters in general. Legislation over the past 25 years has significantly
enhanced the protections afforded to various forms of foreign investment in
China. Enforcement of existing laws or agreements may be sporadic and
implementation and interpretation of laws inconsistent. The Chinese judiciary is
relatively inexperienced in enforcing the laws that exist, leading to a higher
than usual degree of uncertainty as to the outcome of any litigation. Even where
adequate law exists in China, it may not be possible to obtain swift and
equitable enforcement of that law. The legal system in China cannot provide
shareholders with the same level of protection as in the United States. PSHL's
subsidiary, Chengtong, is governed by the laws and regulations generally
applicable to local enterprises and those laws and regulations have been
recently introduced and remain experimental in nature and subject to changes and
further amendments.

Controversies affecting China's trade with the United States could
depress the Company's stock price following this transaction.

While China has been granted permanent most favored nation trade status
in the United States through its entry into the World Trade Organization,
controversies and trade disagreements between the United States and China may
arise that have a material adverse effect upon the Company's stock price
following this transaction. Political or trade friction between the United
States and China, whether or not actually affecting its business, could also
materially and adversely affect the prevailing market price of the Company's
common shares following the consummation of this transaction.
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Future changes in the labor laws in the PRC may result in the continued
increase in labor costs.

PSHL has recently experienced an increase in the cost of labor. Any
future changes in the labor laws in China could result in PSHL having to pay
increased labor costs. There can be no assurance that the labor laws will not
change, which may have a material adverse effect upon PSHL's business and
results of operations.

PSHL Directors, Officers and Key Employees
Wo Hing Li, Chairman

Mr. Wo Hing Li, age 59, has been the Chairman and Executive Director of
PSHL and its subsidiaries since their formation in July 2002. After the closing
of the reverse merger with Oralabs Holding Corp., he will assume the position of
Chairman and Executive Director of the Company. Mr. Li is also a Non-Executive
Director of China Petrotech Holdings Limited, an o0il software and exploration
company listed on the Singapore Stock Exchange. Since October 2001, Mr. Li has
served as a director of Medical China Limited, a company listed on the GEM Board
of Hong Kong Stock Exchange. From 1997 to 2001, Mr. Li served as a director of
Teda (HK) Holdings Limited. Mr. Li served in various positions within the Grand
Finance Group between 1984 and 1997, serving the last seven years as the General
Manager of its subsidiary, Grand International (China) Investment Holding Co.,
Limited. Mr. Li has a Master Degree in Business Administration from the Murdoch
University of Australia, and a PhD in Management, a program co-organized by the
University of International Business & Economics of China and the European
University of Ireland.
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Hai Sheng Chen, General Manager, Senior Engineer

Mr. Hai Sheng Chen, age 43, is one of the founders of and has been the
General Manager of Chengtong since July 2002. After the Closing of the reverse
merger with Oralabs Holding Corp., Mr. Chen will serve as an Executive Director
and General Manager of the Company. From July 2001 to July 2002, Mr. Chen was
the Managing Director of Shanghai Krupp Stainless Steel Co. Limited, a steel
processing company. From August 1999 to May 2001, Mr. Chen was the Deputy
General Manager of PuDong Steel Co. Limited, a subsidiary of the BaoSteel Group,
a steel processing company. Mr. Chen has an Executive MBA Degree from China
Europe International Business School and a Bachelors Degree in Metallic Pressure
Processing from the Beijing University of Science and Technologies.

Leada Tak Tai Li, Chief Financial Officer

Ms. Leada Tak Tai Li, age 26, has been the Chief Financial Officer of
PSHL since October 2005. Ms. Li is responsible for overseeing the financial and
administrative matters of PSHL and after the Closing of the reverse merger with
Oralabs Holding Corp. will serve as Chief Financial Officer of the Company. From
June 2004 to October 2005, Ms. Li was Assistant to the Chairman of STAR
Pharmaceutical Limited, a pharmaceutical manufacturing company listed on the
main board of the Singapore Stock Exchange. At STAR Pharmaceutical Limited, Ms.
Li was responsible for investor relations and assisting in the annual audits.
From May 2004 to November 2003, Ms. Li was an audit assistant at KPMG, Hong
Kong. From January 2002 to September 2002, Ms. Li was an Investment Analyst at
Suez Asia Holdings (HK) Limited. Ms. Li holds a Bachelor of Commerce Degree with
a dual major in Accounting and Finance from the University of Melbourne in
Australia and a Master of Science Degree in Accounting and Finance from the
Napier University in the United Kingdom. Ms Li is the daughter of Mr. Wo Hing
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Gou Di Lu, Assistant to General Manager

Mr. Gou Di Lu has been the Assistant to the General Manager of
Chengtong since July 2002. After the Closing of the reverse merger with Oralabs
Holding Corp., Mr. Lu will serve as the Deputy General Manager of the Company.
Mr. Lu served as Department Head of the Quality Control Department of Shanghai
Pudong Steel Group, Ltd. from November 1998 to July 2002. Mr. Lu holds a
Bachelor Degree in Business Administration from Shanghai No. 2 University of
Industry and a Bachelor Degree in metallic pressure processing from Shanghai
Metallurgical College.

See Proposal 8 for identification of persons who will serve as
additional directors of China Precision Steel, Inc. if the transactions
described in this Proxy Statement are consummated.

Involvement in Certain Legal Proceedings

During the past ten years, none of PSHL's Directors or Management is or
have been involved in any legal proceeding concerning (i) any bankruptcy
petition filed by or against any business of which such person was a general
partner or executive officer either at the time of the bankruptcy or within two
years prior to that time; (ii) any conviction in a criminal proceeding or being
subject to a pending criminal proceeding (excluding traffic violations and other
minor offenses); (iii) being subject to any order, judgment or decree, not
subsequently reversed, suspended, or vacated, of any court of competent
jurisdiction permanently or temporarily enjoining, barring, suspending or
otherwise limiting involvement in any type of business, securities or banking
activity; or (iv) being found by a court, the SEC or the Commodity Futures
Trading Commission to have violated a federal or state securities or commodities
law (and the judgment has not been reversed, suspended or vacated).
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Executive Compensation
The following table sets forth the annual and long-term compensation
for services in all capacities to PSHL in the fiscal years ended June 30, 2006,

2005 and 2004 of Wo Hing Li, Hai Sheng Chen, Leada Tak Tai Li and Gou Di Lu,
PSHL's executive officers.

Name and Principal Position Restricted
Stock
Fiscal Year Salary Bonuses Other Award
Wo Hing Li, Chairman (2) 2006 S— S— S— -0-
2005 $200,000 $— $— -0-
2004 $200,000 $— $— -0~

Hai Sheng Chen, Director

and General Manager of 2006 $6,683 $— $- -0-
Chengtong 2005 $6,522 $— $— -0-
2004 $6,522 S— S— -0-
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Leada Tak Tai Li, Chief

Financial Officer and 2006 S$— $— $—
Controller of PSHL 2005 S$— $— $—
(1) (2) 2004 $— S S

Gou Di Lu, Assistant to the

General Manager of Chengtong 2006 $4,641 $— $S—
2005 $4,348 $S— $-
2004 $4,348 S— $—

(1) Ms. Li became the Chief Financial Officer of PSHL in October 2005.
(2) Wo Hing Li and Leada Tak Li waived compensation for the year ended June 30,
2006.

Option/SAR Grants in Last Fiscal Year

PSHL did not grant any options or stock appreciation rights during the
fiscal year ended June 30, 2006.

Director Compensation

Except as set forth on the table above, there are no other arrangements
to compensate the current directors for services rendered or to be rendered.

Employment Agreements

PSHL has no employment agreements, compensatory plans or arrangements
with its officers, directors or senior management officials.
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SUMMARY HISTORICAL FINANCIAL DATA FOR ORALABS

Set forth below are highlights from Oralabs Holding Corp. audited
historical consolidated financial statements and related notes as of and for
each of the years ended December 31, 2003 through 2005 and the unaudited
financial statements for the nine months ended September 30, 2006 and 2005.
Oralabs Holding Corp.'s consolidated financial statements as of, and for the
years ended, December 31, 2003 through 2004 were audited by Ehrhardt Keefe
Steiner & Hottman, PC., and for the year ended December 31, 2005 were audited by
GHP Horwath, P.C.

You should read the following information together with Oralabs Holding
Corp.'s consolidated financial statements, the notes related thereto and the
section entitled "Management's Discussion and Analysis of Financial Condition
and Results of Operations" contained in Oralabs Holding Corp.'s annual report on
Form 10-KSB for the fiscal year ended December 31, 2005 and the quarterly report
on Form 10-QSB for the quarter ended September 30, 2006, which are enclosed with
this Proxy Statement and have been filed with the SEC.

Nine Months Ended September

2006 2005 2005
(In Thousands - except per
share amounts)
Statement of Operations Data: (Unaudited)
Revenues 13,304 9,069 13,585

Expenses 11,882 9,364 13,497

Years Ended De

2004

(In Thousands
per share an

13,13
14,04
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Net Income/ (Loss) 943 -19 94
Net Income/ (Loss) available to Common 943 -19 94
Shareholders

Net Income/ (Loss) per Common Share 0.20 * 0.02

Balance Sheet Data:

Cash and Cash Equivalents 1,204 731 1,834
Current Assets 7,628 5,681 6,617
Total Assets 9,711 7,622 8,655
Current Liabilities 1,660 1,327 2,101

Non-current Liabilities 65 7 7

Total Liabilities 1,725 1,334 2,108

Shareholder's Equity 7,986 6,288 6,547
*Less than $(.01)

SUMMARY HISTORICAL FINANCIAL DATA FOR PSHL

The following table sets forth selected consolidated financial data for
PSHL and its subsidiary as of and for each of the three years ended June 30,
2006. PSHL's consolidated financial statements as of, and for the years ended
June 30, 2005 and 2004 were audited by Murrell, Hall, McIntosh & Co. PLLP.

You should read the following information together with PSHL's
consolidated financial statements, the notes related thereto and the section
entitled "PSHL - Management's Discussion and Analysis of Financial Condition and
Results of Operations" below.
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(565
(565

(0.12

6,05
7,77
1,35

1,36
6,40

Fiscal Years Ended June 30

2006 2005

Statement of Operations Data:

Sales Revenue
Cost of Goods Sold

Net Income

Balance Sheet Data:
Cash and Equivalents
Current Assets
Total Assets
Current Liabilities
Non-current Liabilities
Total Shareholder's Equity

34,881,141
24,892,154
8,259,684

186,955
23,154,115
45,571,486
30,737,911

3,152,415
11,681,160

53,144,601
45,562,070
6,366,441

3,133,326
13,028,918
25,489,475
14,354,780

7,713,219

3,421,476

PRO FORMA COMBINED SUMMARY OF HISTORICAL FINANCIAL DATA

The following selected unaudited pro forma condensed consolidated
financial data were prepared as a recapitalization of PSHL. Oralabs' historical
condensed consolidated statement of operations is combined with Partner Success
Holdings Limited and Subsidiary's historical consolidated statement of
operations data for the six months ended June 30, 2006 and the year ended
December 31, 2005, giving effect to the redemption of 3,629,350 shares of the
Company's common stock in exchange for the transfer to Gary H. Schlatter of all
the Company's stock that it owns in its wholly-owned subsidiary, Oralabs, Inc.,
as if it had occurred on June 30, 2006 for purposes of preparing the June 30,
2006 pro forma balance sheet and as of January 1, 2005 for purposes of preparing
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the pro forma income statements for the six months and twelve months periods
ended June 30, 2006 and December 31, 2005 respectively.

The selected unaudited pro forma condensed consolidated financial data
is based on estimates and assumptions that are preliminary. The data are
presented for informational purposes only and is not intended to represent or be
indicative of the consolidated results of operations or financial condition of
Oralabs and PSHL that would have been reported had the transactions been
completed as of the dates presented, and should not be taken as representative
of future consolidated results of operations or financial condition of Oralabs
and PSHL.

This selected unaudited pro forma condensed consolidated financial data
should be read in conjunction with the summary selected historical consolidated
financial data and the unaudited pro forma condensed consolidated financial
statements and accompanying notes contained elsewhere in this Proxy Statement,
the separate historical consolidated financial statements and accompanying notes
of Oralabs Holdings Corp. contained in this Proxy Statement and the historical
consolidated financial statements and accompanying notes of Partner Success
Holdings Limited and its Subsidiary contained in this Proxy Statement. See the
section below entitled "Where You Can Find More Information".
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Six Months Ended Twelve Months Ended
June 30, 2006 December 31, 2005
Statement of Operations Data:
Sales Revenues 19,275,893 50,400,860
Cost of Good Sold 12,857,789 39,697,493
Net Income 2,801,952 9,503,841

Balance Sheet Data:
As of
June 30, 2006

Cash and Equivalents 586,955
Current Assets 23,554,115
Total Assets 45,971,486
Current Liabilities 31,137,911
Non-current Liabilities 3,152,415
Total Shareholder's Equity 11,681,160

PSHL'S MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATIONS
Caution Regarding Forward-Looking Information

When used in this Proxy Statement, the words "may," "will," "expect,"
"anticipate," "continue," "estimate," "project," "intend," and similar
expressions are intended to identify forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended and Section 21E
of the Securities Exchange Act of 1934 regarding events, conditions, and
financial trends that may affect PSHL's future plans of operations, business
strategy, operating results, and financial position. Persons reviewing this
Proxy Statement are cautioned that any forward-looking statements are not
guarantees of future performance and are subject to risks and uncertainties and
that actual results may differ materially from those included within the
forward-looking statements as a result of various factors. These risks and
uncertainties, many of which are beyond PSHL's control, include (i) the
sufficiency of existing capital resources and PSHL's ability to raise additional
capital to fund cash requirements for future operations; (ii) volatility of the
stock market; and (iii) general economic conditions. Although PSHL believes the
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expectations reflected in these forward-looking statements are reasonable, such
expectations may prove to be incorrect.

While these forward-looking statements, and any assumptions upon which
they are based, are made in good faith and reflect PSHL's current Jjudgment
regarding the direction of its business, actual results will almost always vary,
sometimes materially, from any estimates, predictions, projections, assumptions
or other future performance suggested herein. PSHL undertakes no responsibility
or obligation to update publicly these forward-looking statements, but may do so
in the future in written or oral statements. Investors should take note of any
future statements made by or on its behalf.

29

Introduction

The following discussion should be read in conjunction with our
consolidated audited financial statements and the related notes that appear
elsewhere in this Proxy Statement. Our consolidated audited financial statements
are stated in United States Dollars and are prepared in accordance with United
States Generally Accepted Accounting Principles. The following discussion and
analysis covers PSHL's plan of operation for the next twelve months. It
discusses PSHL and its subsidiary's financial condition at June 30, 2006 and
changes in its financial condition since June 30, 2005, the end of the prior
fiscal year. It also covers PSHL and its subsidiary's results of operation for
the fiscal years ended June 30, 2006 and June 30, 2005. The following discussion
and analysis should be read in conjunction with the financial statements and the
related notes included elsewhere in this Proxy Statement.

Plan of Operations

Partner Success was registered on April 30, 2002, in the Territory of
the British Virgin Islands and was classified as an International Business
Company .

PSHL has one wholly-owned subsidiary, Shanghai Chengtong Precision
Strip Company Limited ("Chengtong"). For purposes of this section of this Proxy
Statement, PSHL refers collectively to Partner Success and Chengtong.

The operations of PSHL are conducted primarily through Chengtong which
was registered on July 2, 2002, in Shanghai, China. PSHL is engaged in the
manufacturing and selling of cold-rolled and hot-rolled precision steel products
and plates primarily for the automobile industry (components and spare parts),
kitchen tools and electrical appliances. Chengtong is located in China and its
products are currently primarily sold to manufacturers in the automotive
industry in China.

PSHL's plan of operation is to continue its current operations and to
gain a greater market share in China. PSHL also intends to expand into overseas
markets, such as Japan, Taiwan, Korea, the European Union and the United States.

New Production Facility

In 2005, the directors of PSHL determined that PSHL's production
facilities were not capable of meeting the production requirements and
specifications demanded by existing and potential customers. PSHL decided to
construct a new production facility and to install a 1400mm mill and 1700mm mill
to specifically address the customers' demands for higher profit margin
precision steel products such as high carbon cold-rolled steel products and
expand production capacity.
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The new production facility consists of two cold roll mills and
installation of the first mill - 1400mm cold roll mill was completed in August
2006. The installation of the second mill - 1700mm cold roll mill is expected to
be put into production by June 30, 2007. When the two mills in the new
production facility are fully utilized, it is expected to increase annual
production by 300,000 tons per year.

Total cost of the new production facility including the plant and
machineries is estimated to be approximately $25 million. As of June 30, 2006,
capital expenditures totalling $13,752,954 had been recorded. The capital
expenditures already incurred on the new production facility and plant and
equipment for the 1400mm and 1700 mm mills were funded internally and through
two external bank borrowings of $8 million on October 14, 2004 and another loan
of $8.4 million on September 22, 2005 totaling $16.4 million.
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After the closing of the reverse merger, PSHL intends to raise funds to
fund part of the cost of the new production facilites and working capital
requirements. If for any reason the proposed financing is not closed, PSHL
intends to use internally generated resources and external borrowings to fund
the remaining of the construction expenditure.

Fiscal year ended June 30, 2006 compared to the fiscal year ended June 30, 2005
Results of Operations

Net income for the year ended June 30, 2006, was $7,514,101, as
compared to the year ended June 30, 2005, which was $6,366,441. Components of
sales and expenses resulting in this increase in net income are discussed below.

Sales revenues in 2006 decreased $18,263,460, or 34%, to $34,881,141
from $53,144,601 in 2005. The reasons for the decrease in sales revenues for the
year ended June 30, 2006, were as follows:

o Sales volume decreased by 31,734 tons, or 43%, to 42,160 tons for the
year ended June 30, 2006, compared to 2005 of 73,894 tons when PSHL
shifted +to produce high precision steel products, which require
additional ©production time, during the year ended June 30, 2006,
compared to the same corresponding period in 2005, when low precision
steel products were produced.

o Average selling price per ton increased by an average of $128 per ton,
or 18%, to $847 per ton for the year ended June 30, 2006, compared to
the same corresponding period in 2005 of $719 per ton. This increase
mitigated the decrease in sales volume arising from changes to the
sales/production mix with concentration on high carbon cold-rolled
steel and high carbon hot-rolled steel making up 62% of the sales mix
compared to the same corresponding period in 2005 of 27%.

o Temporary suspension of low carbon acid wash steel resulted 1in no
production for the year ended June 30, 2006, compared to the same
corresponding period in 2005 of 9,124 tons.

o Significant decrease in low carbon hard rolled steel products sold in
this category decreased by 32,407 tons, or 91%, to 3,238 tons for the
year ended June 30, 2006, compared to the same corresponding period in
2005 of 35,645 tons. The decrease 1is due to PSHL's decision to
specialize in production of higher gross profit margin products which
require more time and precision to produce. This also resulted in
lower production capacities as measured in tons of production.
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o Sales mix also changed significantly. Low carbon hard rolled steel
products were 5% of the current sales mix at an average selling price
of $522 per ton for the year ended June 30, 2006, compared to the same
corresponding period in 2005 of 45% at an average selling price per
ton of $667.

Cost of goods decreased by $20,669,916, or 45%, to $24,892,154 for the
year ended June 30, 2006, from $45,562,070 in 2005. The decrease is due in part
to a 34% decrease in sales combined with a 23% per ton average decrease in raw
materials costs.

o Average unit cost of raw materials decreased by $58 per ton or 10%
period-on-period to $508 per ton for the year ended June 30, 2006,
compared to the same corresponding period in 2005 of $566 per ton.
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Gross profit margin increased to 29% for the year ended June 30, 2006,
compared to the year ended June 30, 2005 of 14%. This increase is due largely to
the favorable variance in cost of sales by 44% in relation to the decrease in
sales revenue by 34%.

Selling expenses increased by $35,628, or 41%, to $122,220 for the year
ended June 30, 2006, compared to $86,592 for the year ended June 30, 2005. The
increase was due to increases in wages of $13,609, welfare expenses of $4,891,
traveling expense of $12,078 and other costs of $5,050.

Administrative expenses decreased by $38,407, or 7%, to $505,764 for
the year ended June 30, 2006, compared to $544,171 for the year ended June 30,
2005. The decrease was due to increases in legal and professional expenses of
$163,286 offset by decreases in directors' remunerations of $199,546. The
increase in the legal and professional fees was due to costs incurred in
connection with the anticipated reverse merger.

Depreciation expense, a portion of which is included as a component of
cost of goods sold increased by $356,702 or 58%, to $823,862 in 2006, from
$582,448 in 2005, was due primarily to an increase in depreciable assets in 2006
when compared to 2005 due to the upgrading of the production facilities.

For the years ended June 30, 2006 and 2005, PSHL incurred $1,021,607
and $508,313 respectively, in interest and financing costs associated with
debts. Interest costs of $749,914 incurred during the year ended June 30, 2006
were capitalized as part of the construction-in-progress leaving $271,693 in
interest expense. This increase was due primarily to increased borrowings to
finance the construction in progress and plant and machinery, specifically for
the purpose of increasing production capacity by 300,000 tons.

Net income increased by $1,147,660, or 18%, to $7,514,101 for the year
ended June 30, 2006, compared to $6,366,441 for the year ended June 30, 2005.
The favorable variance in net income was mainly due to the increase in gross
profit by $2,406,456.

Liquidity and Capital Resources

Net cash flows used in operating activities for the year ended June 30,
2006, was $648,616 as compared with $147,735 for the year ended June 30, 2005,
for a net increase of $500,881. This increase was due primarily to a $6,703,870
increase in accounts receivable combined with a $4,223,709 increase in
inventories offset by an increase in net income of $1,494,357, an increase in
advances by customers of $1,357,276 and an increase in taxes payable of
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$2,233,648 in 2006.

Net cash flows used in investing activities for the year ended June 30,
2006, was $10,780,778 compared to $4,833,001 for the year ended June 30, 2005.
The increase in investing activity was due to substantial increases in the
amount spent on construction-in-progress during 2006.

Net cash flows provided by financing activities for the year ended June
30, 2006, was $7,737,440 compared to $7,876,272 for the year ended June 30,
2005. Both years reflect substantial borrowing which was incurred for expansion
of the operations and to finance the construction in progress on new facilities.

Current liabilities exceeded current assets by $7,583,796 at June 30,
2006. The working capital deficit was incurred primarily due to the short-term
nature of certain construction financing combined with advances from directors

used to finance working capital needs.
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The following table lists PSHL's existing indebtedness as of June 30, 2006:

Bank Loan dates Interest rate
Agricultural Bank of China Oct 21, 2005 5.58%

Agricultural Bank of China Nov 11, 2005 5.58%

Agricultural Bank of China Dec 12, 2005 5.58%

Agricultural Bank of China May 19, 2006 5.58%

Raiffeisen Zentralbank Oct 14, 2004 % on 10% p.a. of the

standard rate set by the
People's Bank of China

Raiffeisen Zentralbank Sep 22, 2005 15% p.a. over the standard
rate set by the People's
Bank of China

Raiffeisen Zentralbank Sep 22, 2005 15% p.a. over the standard
rate set by the People's
Bank of China

Other loan

Chen Hai Sheng January 2003 Non-interest bearing

As of June 30, 2006, the bank borrowings are secured as follows:
Loans from Agricultural Bank of China:

With respect of the local bank borrowings totaling $5,742,821, a
related company, Hainan Pharmacy Company Limited and the Bank entered into a
Loan Guarantee Agreement dated October 20, 2005 under which Hainan Sida agreed
to guarantee the short-term borrowings to a maximum guarantee amount of
$6,242,197 for a period of 1 year.

Loans from Raiffeisen Zentralbank:

In accordance with the terms and conditions of the Loan Guarantee
Agreement between the Company and Raiffeisen Zentralbank on October 14, 2004 and
September 22, 2005, plant and machinery at a value of $5,824,927 were pledged as
security to the Bank in respect of the short-term borrowings of $17,700,000 and

Loan amount

1,248,439
1,248,439
1,747,815
1,498,127
8,000,000

9,700,000

8,400,000

419,101
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long-term borrowings of $8,400,000.

When PSHL and Raiffeisen Zentralbank entered into Loan Guarantee
Agreement dated October 14, 2004 and September 22, 2005, PSHL agreed to pledge
all of its equity holdings in Chengtong Precision as security for the borrowings
of $17,700,000 and long-term borrowings of $8,400,000 and a shareholder of PSHL
also agreed to pledge all of his 50,000 issued shares to secure a short-term
bank loan of $8,000,000 on October 14, 2004 and a long-term bank loan of
$8,400,000 on September 23, 2005. A deed of release was obtained on April 10,
2006 under which Raiffeisen Zentralbank agreed to release all the previously
pledged registered capital in Chengtong Precision and shares in PSHL.
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Contractual Obligations

The following table is a summary of PSHL's contractual obligations as
of June 30, 2006:

Payments Due by Period

Contractual Obligations Total Less than 1 Year 2-3 Years 4-5 Years
Notes payable $ 17,835,886 $ 17,835,886 S - S -
Long-term debt 4,098,139 945,724 2,521,928 630,487
Purchase obligation for
construction projects 6,154,276 6,154,276 - -

$ 28,088,301 $ 24,935,886 $2,521,928 $ 630,487

Fiscal year ended June 30, 2005 compared to fiscal year ended June 30,
2004

Results of Operations

Net income for the year ended June 30, 2005, was $6,366,441 as compared
to the year ended June 30, 2004, which was $198,776. Components of sales and
expenses resulting in this increase in net income are discussed below.

Sales revenues in 2005 increased $35,727,596, or 205%, to $53,144,601
from $17,417,005 in 2004. The reasons for the favorable variance in sales
revenues for the year ended June 30, 2005, were as follows:

o Sales volume increased due to increasing sales orders from many
existing customers and new customers introduced by the company's sales
representatives.

o Production capacity increased through purchases of advanced
state-of-the-art plant and machinery, extending the existing
production factory floor areas, and outsourcing certain complex
processes.

o Significant increases in average selling price per ton of product of

$237 per ton, or 49%, to $719 per ton for the year ended June 30,
2005, from $482 per ton in 2004.

o Increase in sales of high carbon hot-rolled steel products by 1,142
tons, or 40.5%, to 3,964 tons for the year ended June 30, 2005, from
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2,822 tons in 2004.

o Significant increase in low carbon cold-rolled steel ©products by
12,386 tons, or 4,455%, to 12,664 tons for the year ended June 30,
2005, from 278 tons in 2004.

o Introduction of a new production processing plant to provide soothing
and "sponge down" of rust on uneven steel surface of steel rolls and
plates which enabled the Company to increase its selling price.

Cost of goods increased by $29,152,241, or 177.7%, to $45,562,070 for
the year ended June 30, 2005, from $16,409,829 in 2004. The increase in cost of
goods sold of 178% for the year ended June 30, 2005, over 2004 was due primarily
to a 205% increase in sales revenues offset in part by a significant improvement
in gross profit margins.
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Gross profit margins increased from 5.78% in 2004 to 14.27% in 2005.
This represents a 8.49% increase in gross profit margins. This increase is due
largely to increased sales volume and average unit selling price. This increase
was due to improved market conditions and increase in sale of high carbon steel
products which have higher gross profit margins.

Selling expenses increased by $41,248, or 91%, to $86,592 for the year
ended June 30, 2005, compared to $45,344 for the year ended June 30, 2004. The
increase was due to increases in wages of $35,450 and other costs of $5,798.

Administration expenses increased by $102,010, or 23.07%, to $544,171
for the year ended June 30, 2005, compared to $442,161 for the year ended June
30, 2004. The increase was due to increases in salaries and wages of $26,404,
valuation fees of $26,550 and other costs of $49,056.

Depreciation and amortization expense of $365,583 and $332,191 in 2005
and 2004, respectively, which was included as a component of cost of goods sold,
increased by $91,249 or 22% from $416,461 in 2004 to $507,710 in 2005. This
increase is due primarily to the additional fixed assets purchased during 2004
and 2005. Additions to fixed assets totaled $1,647,777 and $2,392,909 in 2004
and 2005 respectively.

Other revenues increased by $12,077, or 100%, to $12,077 for the year
ended June 30, 2005, as no amount was reported for the year ended June 30, 2004.
Other revenue represented subsidies received from the Chinese Government to
improve the existing technology used in the production process.

For the years ended June 30, 2005 and 2004, PSHL incurred $455,277 and
$236, 625, respectively, in interest and financing costs associated with debts.
The increase was due to additional debt incurred in connection with new
construction and additional fixed assets purchases, specifically for the purpose
of increasing production capacity by 300,000 tons.

Liquidity and Capital Resources

Net cash flows used in operating activities for the year ended June 30,
2005, was $147,735 compared with $1,791,511 provided by operations for the year
ended June 30, 2004, for a net decrease of $1,939,246. The decrease was due
primarily to a $5,808,987 increase in accounts receivable combined with a
$2,000,883 decrease in advances from customers which more than offset the
$6,167,665 increase in net income.

Net cash flows used by investing activities for the year ended June 30,
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2005, was $4,833,001 compared to $3,249,967 for the year ended June 30, 2004.
The increase in investment activity of $1,583,034 was due largely to
construction and acquisition costs of plant and machinery.

Net cash flows provided by financing activities for the year ended June
30, 2005, was $7,876,272 compared to $1,613,163 for the year ended June 30,
2004. The increase of $6,263,109 is due largely to additional loan proceeds in
excess of repayments.

Current liabilities exceeded current assets by $1,325,862 at June 30,
2005. This change was due largely to increases in amounts due to directors in
excess of the increase in cash equivalents and accounts receivable from
customers.
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INFORMATION CONCERNING THE ANNUAL MEETING
Time, Place and Date

This Proxy Statement is furnished in connection with the solicitation
by the Board of Directors of proxies from OralLabs shareholders for use at the
annual meeting of shareholders to be held at 10:00 a.m., Mountain Time on
December 27, 2006, at Oralabs' offices at 18685 E. Plaza Drive, Parker, Colorado
80134, or at any adjournment or postponement thereof, pursuant to the enclosed
Notice of Annual Meeting of Shareholders.

Purpose of the Annual Meeting

At the annual meeting, the shareholders of Oralabs will be asked to
consider and vote upon the approval of the Exchange Agreement and the
transactions contemplated thereby. A copy of the Exchange Agreement, as amended,
is attached to this Proxy Statement as Annex 1. Based on the factors described
below under "Special Factors——Recommendation of the Special Committee and Board
of Directors" and on the unanimous recommendation of its Special Committee, the
Board of Directors of Oralabs recommends that shareholders vote "FOR" approval
of the Exchange Agreement and the transactions contemplated thereby.

Record Date; Voting at the Meeting; Quorum

The Board has fixed the close of business on October 27, 2006 as the
record date for the annual meeting. Only shareholders of record as of the close
of business on the record date will be entitled to notice of and to vote at the
annual meeting. As of the close of business on the record date, OralLabs had
outstanding 4,848,265 shares of its common stock, held of record by
approximately 869 registered holders, although Oralabs believes it has other
beneficial owners of its common stock. Holders of the common stock are entitled
to one vote per share. The presence in person or by proxy of the holders of not
less than a majority of the voting power of the outstanding common stock
entitled to vote at the annual meeting constitutes a quorum. Broker non-votes
and shares present or represented but as to which a shareholder abstains from
voting will be included in determining whether there is a quorum at the annual
meeting.

Required Vote

Under Colorado law and the Company's governing documents, the
transaction concerning the conveyance to Mr. Schlatter of all of Oralabs' shares
in Oralabs, Inc. in exchange for the redemption by Oralabs of all of the shares
of common stock in Oralabs owned by Mr. Schlatter requires the affirmative vote
of the majority of all of the shares entitled to vote on the matter. The
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remaining proposed transactions require the affirmative vote of a majority of
the votes cast at the annual meeting. The proposed transactions are not
structured so that approval of at least a majority of unaffiliated shareholders
is required. Gary H. Schlatter currently owns 3,629,350 shares of common stock
of Oralabs in his individual capacity, representing approximately 77% of our
outstanding shares of common stock as of the record date. Mr. Schlatter has
entered into a voting agreement pursuant to which he has agreed to vote in favor
of the proposals, which would satisfy both the quorum and affirmative vote
requirements. Robert C. Gust, a director, intends to vote his 11,000 shares in
favor of the transactions. As Mr. Schlatter owns more than fifty percent (50%)
of the voting power, Oralabs is considered a "Controlled Company" for purposes
of Rule 4350(c) (5) promulgated by the National Association of Securities
Dealers, Inc.
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Voting and Revocation of Proxies

The enclosed proxy is solicited on behalf of Oralabs' Board of
Directors. The giving of a proxy does not preclude the right to vote in person
should any shareholder giving the proxy so desire. Shareholders have an
unconditional right to revoke their proxy at any time prior to its exercise,
either by filing with Oralabs' secretary at Oralabs' principal executive offices
a written revocation or a duly executed proxy bearing a later date or by wvoting
in person at the annual meeting. Attendance at the annual meeting without
casting a ballot will not, by itself, constitute revocation of a proxy. Any
written notice revoking a proxy should be sent to Corporate Stock Transfer,
Inc., 3200 Cherry Creek So. Drive, Suite 430, Denver, CO 80209.

Action to be Taken at the Annual Meeting

All shares of common stock represented at the annual meeting by
properly executed proxies received prior to or at the annual meeting, unless
previously revoked, will be voted at the annual meeting in accordance with the
instructions on the proxies. Unless contrary instructions are indicated, proxies
will be voted FOR the approval of the Exchange Agreement and the transactions
contemplated thereby. Oralabs does not know of any matters, other than as
described in the Notice of Annual Meeting of Shareholders, which are to come
before the annual meeting. If any other matters are properly presented at the
annual meeting for action, the persons named in the enclosed proxy card and
acting thereunder generally will have discretion to vote on such matters in
accordance with their best judgment. Pursuant to our bylaws, an adjournment of
the annual meeting may be made by an announcement made at the annual meeting
prior to adjournment. We do not anticipate an adjournment of the meeting.

Proxy Solicitation

Oralabs is requesting that banks, brokers and other custodians,
nominees and fiduciaries forward copies of the proxy material to their
principals and request authority for the execution of proxies. Oralabs may
reimburse such persons for their expenses in so doing. No person is authorized
to give any information or make any representation not contained in this Proxy
Statement, and if given or made, such information or representation should not
be relied upon as having been authorized. Oralabs shareholders should not send
any certificates representing shares of common stock with their proxy card.

SPECIAL FACTORS
Background of the Proposed Transactions

Oralabs, Inc., the operating subsidiary ("Subsidiary") of Oralabs,
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began its business in 1990. Gary H. Schlatter, President of Oralabs, was the
sole owner of the Subsidiary until 1997. In 1997, Mr. Schlatter made the
decision that it would be beneficial for the Subsidiary to operate as a public
company because of his beliefs that it would facilitate the use of public stock
to finance the growth of Oralabs, that he would have a mechanism such as a stock
option plan to facilitate giving his employees an ownership interest in Oralabs
with the opportunity to profit by a rising stock price, and that he would have
some liquidity with respect to his ownership of the Company. In that year,
Oralabs, Inc. completed a reverse merger under which it became the wholly-owned
operating subsidiary of a public company whose name was changed to Oralabs
Holding Corp.

After several years of being public, Mr. Schlatter determined that
operating the Subsidiary as part of a public company did not achieve the
benefits that he sought. As part of investigating transactions from time to time
for which Mr. Schlatter sought to use public stock as part of the payment
consideration, Mr. Schlatter found that due to his overwhelming percentage of
stock owned, third parties were treating Oralabs as if it were still a private
company without any premium for the fact that it was public. Mr. Schlatter did
not obtain the interest of the investment community in Oralabs and as a result,
the price of its stock drifted lower and the volume of shares traded remained so
low that there was very little liquidity.
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In early 2001, one of the non-employee directors of Oralabs was
presented with a proposal concerning a company that was interested in becoming
public through a reverse merger. The business of that company was unrelated to
the Subsidiary's business. The non-employee directors of Oralabs considered the
proposal and discussed with Mr. Schlatter whether he would be interested in
pursuing the transaction under which his shares in Oralabs would be exchanged
for Oralabs' shares in the Subsidiary, contingent upon the simultaneous
acquisition by Oralabs of the other company. Mr. Schlatter said that he would be
interested in considering that type of transaction. The non-employee directors
of Oralabs continued discussions with Mr. Schlatter as well as with the other
company, which resulted in the other company's tender to Oralabs of a
non-binding letter of intent concerning the transactions. The Board (with Mr.
Schlatter abstaining) authorized the execution of the letter of intent, but
despite the efforts of the non-employee directors during the next couple of
months to move the transaction toward the preparation of a definitive agreement,
the other company changed its mind about proceeding with the transaction and the
discussions between the parties terminated.

As a result of Mr. Schlatter's consideration of that proposal and
because of the concurrence by the non-employee directors with Mr. Schlatter's
belief that the operations of the Subsidiary as a public company were not
providing material benefits to the Oralabs' shareholders, Oralabs continued to
be receptive to reorganization transactions with third parties that could
enhance the public shareholders' value. The non-employee directors sought such
transactions by directly contacting business associates who could have knowledge
of such opportunities as well as by placing ads from time to time in the Wall
Street Journal.

In May 2001, Oralabs received a letter of intent from another company
that followed some very preliminary discussions with the non-employee directors
of Oralabs. However, the non-employee directors believed that execution of a
letter of intent was premature. Mr. Friess, one of the non-employee directors,
was authorized to continue discussions with the company and determine in his
discretion whether or not to recommend that a letter of intent be executed. Mr.
Friess ultimately concluded that it was not in the interest of Oralabs to
proceed with that transaction, and negotiations terminated.
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No material discussions about proposed transactions occurred for some
time after that. In the Spring of 2002, the directors took note of the fact that
the costs of operating as a public company, which were significant in relation
to the size of Oralabs and which included both the legal fees involved in
Oralabs' public reporting and compliance as well as the auditing fees, could be
expected to substantially increase as the result of pending legislation that
ultimately was adopted as the Sarbanes-Oxley Act. At that time the Board
appointed Messrs. Friess and Gust as a special committee to evaluate any
proposals that may be presented to the Company with respect to a corporate
reorganization.

In the late Spring and Summer of 2002, a proposed reverse merger was
reviewed by the independent committee. A Memorandum of Understanding and a
Non-disclosure Agreement were executed by Mr. Friess based upon the
recommendation of the Special Committee and the authorization of the Board of
Directors. The Memorandum was subject to customary conditions as well as the
agreement that it was nonbinding and that an acceptable agreement was required
to be reached between Oralabs and Mr. Schlatter concerning the transaction.
After the execution of the Memorandum of Understanding, the Special Committee
retained separate counsel to assist it in the negotiation of a definitive
agreement. However, as a result of various issues that arose between Oralabs and
the other company during the course of negotiating the definitive agreement, the
negotiations became protracted to the extent that Oralabs' Board of Directors,
upon the recommendation of the Special Committee, terminated the negotiations in
the early Fall of 2002.
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In late 2002, Mr. Friess, acting on behalf of the Special Committee,
advised the Oralabs Board of Directors that he had had discussions during the
past several weeks with two separate companies who were interested in pursuing a
reorganization with Oralabs. He presented information about both companies and
their proposed transactions, and the Board of Directors recommended that he
proceed with one of the company's proposal. In early 2003, the Special Committee
and Mr. Schlatter each retained separate legal counsel to assist in the
negotiations of a definitive agreement. Mr. Friess also made preliminary contact
with companies engaged in the business of providing fairness opinions so that
one could be chosen if a definitive agreement were executed. At and about the
same time, negotiations continued concerning a definitive agreement,
specifically including the effect, if any, that Oralabs' loss of its NASDAQ
listing might have upon the transaction. This discussion was prompted by the
price of Oralabs' common stock falling below one dollar and the value of the
public float of the Company's common stock falling below the NASDAQ listing
requirement. (During the period from August 2002 to late 2003, the NASD sent
several notices to Oralabs that its common stock was subject to delisting from
the NASDAQ Capital Market.

During the next several months, issues arose that caused revisions to
be made in the proposed terms of the definitive agreement, mostly relating to
the financial performance of the other company. The Special Committee
recommended to the Board that various terms of the definitive agreement should
be renegotiated to take account of those issues. Finally, in October 2003,
because all conditions to the execution and delivery of a definitive agreement
still were not satisfied, the Board of Directors, upon the recommendation of the
Special Committee, terminated the negotiations between the parties.

Commencing in late 2003 and continuing sporadically throughout 2004, a
representative of various companies located in China presented information to
the non-employee directors about companies that OralLabs might consider for
purposes of a corporate reorganization. As information was presented to OralLabs

45



Edgar Filing: ORALABS HOLDING CORP - Form DEF 14A

from time to time about the companies, the directors requested additional
information when they believed it was appropriate to pursue investigating a
company, but none of these discussions proceeded beyond the preliminary
investigation level. In October 2004, a financial summary and brief description
of NVC Lighting Holdings Limited ("NVC") was presented to Oralabs. After
meetings between various representatives of NVC and representatives of Oralabs,
and the exchange of certain preliminary information, a letter of intent was
executed on December 27, 2004. After negotiations between NVC representatives
and the Oralabs Special Committee, a Stock Exchange Agreement was entered into
between NVC and OralLabs on February 18, 2005. OralLabs filed a Preliminary Proxy
Statement with the Securities and Exchange Commission on August 12, 2005. The
parties were in the process of responding to comments from the staff of the SEC
when NVC advised Oralabs on November 9, 2005 that it was terminating the Stock
Exchange Agreement.

A couple of weeks later, Gary Schlatter was planning a business trip to
China on other Oralabs business unrelated to NVC. On November 29, 2005, Mr.
Schlatter wrote to Mr. Henny Wee, who on behalf of Henny Wee & Co. had acted as
NVC's accounting firm, to ask whether NVC might be having second thoughts about
terminating its transaction with Oralabs and whether it would serve any useful
purpose to schedule a meeting with the directors of NVC. Mr. Wee forwarded Mr.
Schlatter's e-mail to Ms. Tracy Hung Wan, a representative of Belmont Capital
Group Limited ("Belmont") who had acted as NVC's consultant in connection with
its proposed transaction with OralLabs. Mr. Wee advised Mr. Schlatter that NVC
had determined to proceed differently, and that a proposed meeting with NVC
would not serve any useful purpose. In addition, he suggested to Mr. Schlatter
that another company, referred by Mr. Eddie Wong, may be interested in pursuing
a transaction with Oralabs. Mr. Wong has been a director of Belmont since August
2001. In September 2005, Mr. Wong became aware that PSHL was interested in
pursuing a listing in the United States by way of a reverse merger. Mr. Wong
then arranged an introductory meeting between Belmont and representatives of
PSHL. Several other meetings occurred between representatives of PSHL and
Belmont between September and November 2005.
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In November 2005, Belmont entered into a Consulting Agreement (the
"Belmont Consulting Agreement") with PSHL whereby Belmont would assist PSHL in
the preparation for and the acquisition of a U.S. publicly-listed shell company
on the over-the-counter bulletin board or on the NASDAQ for the purpose of
conducting a reverse merger as well as assist PSHL in raising capital (the "PSHL
Financing"). Pursuant to the Belmont Consulting Agreement, Belmont may also
provide additional option services to PSHL. Pursuant to the Belmont Consulting
Agreement, Belmont is to be paid $400,000 upon completion of the first tranche
of the PSHL Financing. Belmont is also entitled to 8% of the equity in the
merged entity, which amount will not be diluted in the PSHL Financing. Further,
Belmont is entitled to 50% of the difference between the negotiated actual
dilution with the existing shareholders of the merged entity and 10%. If PSHL
fails to raise $20,000,000 in the PSHL Financing, Belmont's equity in the merged
entity shall be reduced by 2%. If PSHL raises $30,000,000 or more in the PSHL
Financing, Belmont is entitled to 10% of the equity in the merged entity.
Pursuant to the Belmont Consulting Agreement, Belmont is to be paid a 2%
commission of the capital raised by PSHL Financing. Further, pursuant to the
Belmont Consulting Agreement, PSHL has agreed to grant Belmont a three-year
option (the "Belmont Option") to invest up to $2,000,000 in PSHL at the initial
valuation used in the PSHL Financing. The Belmont Option has piggy back
registration rights and may be extended for an additional year upon the written
request of Belmont and the written consent of the merged entities board of
directors, which consent shall not be unreasonably withheld. If PSHL terminates
the Belmont Consulting Agreement prior to the closing of the reverse merger,
PSHL is required to pay Belmont $100,000. If PSHL terminates the Belmont
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Consulting Agreement after the closing of a reverse merger, PSHL is required to
pay Belmont $400,000 and the full amount of equity in the Company. As
compensation for his efforts in bringing the consulting business to Belmont and
for on-going liaison services that he will have to render between Belmont and
PSHL, Belmont agreed to pay a referral fee to Mr. Eddie Wong's personal
investment and service company, Edwon Inc.

A few days after Mr. Wee mentioned another company to Mr. Schlatter,
Mr. Wee provided some preliminary, approximate summary financial information
about it. On December 2, 2005, Mr. Schlatter met with Mr. Wee and Ms. Wan in
Hong Kong, which was followed by a meeting in China on December 3, 2005 between
Mr. Schlatter, Mr. Wo Hing Li, the President of PSHL, and Ms. Leada Li. After
the December 3, 2005 meeting, information was received by OralLabs from Belmont
to determine if a potential business combination would be considered advisable
by the parties. The Oralabs' Board of Directors reaffirmed the designation of
the Special Committee to play the primary role in negotiating the terms of any
proposed transaction with PSHL. While the Special Committee relied upon Mr.
Schlatter's personal introduction to representatives of PSHL and his physical
viewing of PSHL's facilities, the Special Committee conducted substantially all
of the additional due diligence with particular emphasis on PSHL's financial
condition and performance. During the remainder of December and beginning of
January, the Special Committee devoted time to reviewing PSHL financial
statements, obtaining information from PSHL about its historical and expected
financial performance, discussing with PSHL a structure by which PSHL could
obtain control of the public company and operate the PSHL business as part of
the public company without operating any of the Oralabs business, and
negotiating the ownership percentages to be retained by OralLabs shareholders and
to be issued to PSHL shareholders or designees. Ultimately, based upon both Mr.
Schlatter's tour of PSHL's facilities and the information received by the
Special Committee, a non-binding letter of intent was executed by the parties as
of January 9, 2006. Among its non-binding provisions, the letter of intent
provided for a 94%-6% split of ownership percentages, a due diligence period for
both parties, that the financial statements of PSHL would be subject to the
satisfaction of OralLabs, and that either party would have the right to terminate
a definitive agreement if it were not satisfied with the results of its due
diligence. Oralabs proposed that the public company issue 94 percent control on
a fully-diluted basis to PSHL shareholders or designees after comparing OralLabs'
flat revenue growth during the previous years and the anticipated breakeven
income for 2005 that followed a large loss in 2004, to PSHL's significant
revenue growth from 2004 to 2005 and its substantial net income. In addition,
Oralabs took into account that PSHL's status as a significantly larger business
than Oralabs could be expected to allow PSHL to enjoy benefits of being a public
company that had eluded Oralabs, and to provide for greater liquidity on a
regular basis for its shareholders than had been the case for Oralabs. PSHL
agreed that the 94%-6% split was a fair apportionment of ownership.
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The parties began the negotiations of a definitive agreement shortly
after the letter of intent was executed. The negotiations extended over a period
of approximately two and one-half months, during which numerous redrafts of an
agreement were circulated among the parties and their counsel. Neither PSHL nor
the Special Committee required that unaffiliated shareholders of the Company
should have a separate vote to approve or disapprove the proposed transactions.
The Special Committee believed that because the Closing would be conditioned
upon the receipt of a fairness opinion from a third party, such a vote was not
necessary. After the letter of intent was signed, the Special Committee made
preliminary contacts with Capitalink, L.C., the firm who had been retained to
render a fairness opinion with respect to the previous transaction between
Oralabs and NVC, to discuss whether it would be available to provide the same
services with respect to the PSHL transaction. The Special Committee retained
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independent legal counsel and Capitalink, L.C., as its advisors with respect to
the transactions. The Board of Directors of the Company requested the Company's
counsel to continue to represent the Company with respect to the transactions.

As noted above, PSHL had no interest in operating any of the business
of Oralabs that is now being conducted by the subsidiary, Oralabs, Inc. PSHL was
not seeking to acquire any cash as a part of the proposed transactions, and was
interested in minimizing the number of shares to be held by Oralabs shareholders
upon completion of the closing so as to minimize the total number of shares
outstanding after 94 percent control is issued to PSHL. To accomplish this, the
parties agreed that the public company would acquire Mr. Schlatter's shares at
closing and transfer to him all of the public company's shares in its operating
subsidiary. As a result, Mr. Schlatter will become the 100 percent owner of
Oralabs, Inc. as he was prior to it becoming public.

Ultimately, the Stock Exchange Agreement (attached to this Proxy
Statement as Annex 1) was signed as of March 31, 2006. After the Stock Exchange
Agreement was executed, discussion arose about potential tax liability to the
public company with respect to the acquisition of Mr. Schlatter's shares in
exchange for the transfer to him of ownership of the Company's subsidiary, which
resulted in the negotiation of an agreement about the terms of a tax indemnity
that is included in the First Amendment to the Exchange Agreement (see "Exchange
Agreement-Tax Indemnity").

After execution of the Stock Exchange Agreement, the Special Committee
engaged Capitalink to render a fairness opinion with respect to the PSHL
transaction. Capitalink is a nationally recognized investment banking and
advisory firm. Capitalink, as part of its investment banking and financial
advisory business, is regularly engaged in the valuation of businesses and their
securities in connection with mergers, acquisitions and private placements. The
June 15, 2006 engagement letter with Capitalink provides for a negotiated fixed
fee in the amount of $50,000, with $25,000 payable at commencement of the
engagement and the balance payable upon completion of the engagement and
delivery of the opinion. An additional $10,000 is payable if Capitalink is
requested to perform an evaluation of Oralabs, Inc. as of the Closing Date. The
fee is payable without regard to the conclusions reached in the opinion. Under
the engagement letter, the Company also agreed to reimburse Capitalink for its
reasonable and customary out-of-pocket expenses related to the work, and to
indemnify Capitalink against certain losses or claims. Capitalink has consented
to the inclusion of the description of its engagement in this Proxy Statement
and has also approved the inclusion of the opinion as an annex to this Proxy
Statement. There is no material relationship that existed during the past two
years or that is contemplated between Capitalink and Oralabs, PSHL or any of
their affiliates, except for the rendering of its opinion in connection with the
proposed transactions and its services provided in connection with the NVC
transaction described above.
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Recommendation of the Special Committee and Board of Directors; Fairness of the
Proposed Transactions
Special Committee
In recommending approval of the Exchange Agreement and the proposed
transactions to the full Oralabs' Board of Directors in late March 2006, the
Special Committee considered a number of factors. The material factors, both

negative and positive are summarized below.

The material positive factors considered include: the nonaffiliated
shareholders of Oralabs will own an interest in PSHL, a much larger company that
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has exhibited recent growth that exceeds the financial results of Oralabs; the
larger size of PSHL may result in more exposure to the financial marketplace
than is the case with Oralabs, possibly enhancing the liquidity of an investment
in the Company over that which has historically been the case with Oralabs; the
presentation and opinion of Capitalink as to the fairness, from a financial
point of view, of the transaction to the nonaffiliated shareholders; OralLabs has
generated very little net income since fiscal year 2002; and Oralabs has not
received material benefits of being a public company, while it has borne the
financial and personnel burden of operating as a public company.

The material potential negative factors considered include: the
ownership of the nonaffiliated shareholders in the public company will be
significantly diluted from their current 22.8% ownership interest to
approximately a 4.1% interest in the Company; all of the directors of Oralabs
have an interest in closing the transactions, in that (i) Mr. Schlatter will
acquire sole ownership of Oralabs, Inc., (ii) the two non-employee directors
will be issued a total of 300,000 shares of common stock immediately prior to
the Closing (approximately 1.1% of the number of shares to be outstanding after
completion of the proposed transactions), (iii) Oralabs, Inc. will purchase up
to 100,000 shares of common stock to satisfy an indemnity obligation and (iv)
shareholders of the public company will have no further interest or opportunity
to participate in any growth of Oralabs, Inc., should it occur after the
closing, while Mr. Schlatter will receive all of such benefits as the sole owner
of Oralabs, Inc.

As part of its consideration, the Special Committee recognized the
possibility that the shares of the Company would be delisted from the NASDAQ
Capital Market, although PSHL believes that it will qualify for continued
listing. The Special Committee believed that because of the financial
performance of Oralabs, the historical small volume of shares traded and the
treatment of Oralabs by others as essentially a private company due in part to
Mr. Schlatter's sizeable share ownership, the loss of the NASDAQ Capital Market
listing would not be materially adverse to the public shareholders of Company.
The Special Committee also believed that, if the Company's common stock is
delisted upon the occurrence of the Closing, the Company could have the
opportunity of restoring the listing on the NASDAQ Capital Market at some time
after the Closing if the financial performance of PSHL and the trading of the
common stock based upon the PSHL business would support the listing.

The Special Committee also considered that, subject to approval and
consummation of the transactions contemplated by the Exchange Agreement, the
authorized capital of the Company would be increased to consist of 62,000,000
shares of common stock, par value $.001 per share, and 8,000,000 shares of
preferred stock, par value $.001 per share. The Special Committee believed that
PSHL should have the flexibility to issue additional shares to support its
future business activities, and that subsequent dilution from the issuance of
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additional shares would apply equally to the PSHL shareholders and the
nonaffiliated shareholders. In addition, the Special Committee considered the
position of PSHL that it did not want Oralabs to require a separate affirmative
vote of its unaffiliated shareholders, but rather wanted to proceed on the basis
that the results of the vote would be assured as a result of Mr. Schlatter
voting in favor of the proposed transactions. The Special Committee believed
that as a result of the history of Oralabs' net income ($1,480,058 in 2001,
$431,911 in 2002, $1,222 in 2003, a loss of $565,108 in 2004, with income of
only $93,992 in 2005), the continuing increase in costs incurred by Oralabs by
reason of being a public company, the relatively small percentage of shares of
OralLabs owned by the nonaffiliated shareholders, and the anticipated receipt of
a fairness opinion with respect to the transaction, this PSHL requirement was
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reasonable.

The Special Committee believed that a structure under which 94 percent
control of the public company would be issued to the PSHL Shareholders was a
suitable structure to accomplish PSHL's goal of being a publicly-listed company
in the United States with the Special Committee's goal of maintaining or
improving the value of the interest held by the unaffiliated shareholders in a
larger company that may attract greater interest by the investment community and
that may product better long-term financial results than would be expected of
Oralabs. The Special Committee did not seek to create a structure (such as an
issuer tender offer) under which the unaffiliated shareholders could elect cash
as part of the transaction, as Mr. Schlatter was unwilling to use cash from the
subsidiary's operations that would be necessary for the continued operations of
the subsidiary as a private company, and the Special Committee did not believe
that such a structure would be necessary to make the transactions fair to the
unaffiliated shareholders from a financial point of view.

The foregoing discussion of the information and factors considered by
the Special Committee is not meant to be exhaustive, but includes all material
factors, both positive and negative, considered by the Special Committee to
support its decision to recommend the approval of the Exchange Agreement and to
determine that the transactions contemplated thereby are in the best interest of
Oralabs and fair to OralLabs' nonaffiliated shareholders. The Special Committee
did not assign relative weights or other quantifiable values to the above
factors. Rather, the Special Committee viewed its position and recommendations
as being based on the totality of the information presented to and considered by
them, and that on balance, the positive factors discussed above outweighed the
negative factors discussed above. The Special Committee believes that the terms
of the Exchange Agreement are fair, in part based on the opinion of Capitalink
as to the fairness, from a financial point of view, of the proposed
transactions. The Special Committee also believes the process that followed in
approving the Exchange Agreement was procedurally fair because, even though
additional compensation will be paid to the non-employee directors at Closing
and an unaffiliated representative was not retained to act solely on behalf of
unaffiliated shareholders for purposes of negotiating the transactions, the
Special Committee retained independent legal and financial advisors that
assisted it in its evaluation of the Exchange Agreement.

Oralabs Board of Directors

The Board formed the Special Committee to act solely on behalf of the
nonaffiliated shareholders of Oralabs for purposes of considering and
negotiating the Exchange Agreement and related matters. The Board appointed
Messrs. Friess and Gust to the Special Committee. Mr. Friess has been a director
of Oralabs since 1997 and Mr. Gust has been a director since 2000. After
formation of the Special Committee, the Special Committee retained Capitalink as
its financial advisor and Capitalink provided its opinion to the Special
Committee as to the fairness from a financial point of view of the proposed
transactions to Oralabs' nonaffiliated shareholders as of July 19, 2006 subject
to the limitations, assumptions and qualifications stated therein.
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The Board reviewed each of the factors presented by the Special
Committee as described above and considered the Special Committee's process and
actions in arriving at its recommendation to the Board. In reaching its
determination, the Board considered the Special Committee's determinations,
recommendations, approval of the Exchange Agreement, and determination of the
Exchange Agreement's advisability. It also carefully considered the report and
fairness opinion delivered by Capitalink to the Special Committee.
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Oralabs is undertaking the transaction with PSHL at this time as a
result of the Special Committee's consideration of the factors outlined above
relating to the limitations on Oralabs' growth as a public company, its
financial performance, the long-standing concerns of the entire Board (including
the Special Committee) regarding the historical low price and illiquidity of
Oralabs' common stock, and the weakness in the market for its stock. Oralabs is
also undertaking the transaction at this time because it is straining its
financial and personnel resources to: (1) continue to comply on a timely basis
with its periodic reporting requirements under the Securities Exchange Act of
1934; and (2) comply with the requirements of the Sarbanes-Oxley Act of 2002. In
this regard, Oralabs estimates that the annual expenses it pays in connection
with its public reporting responsibilities exceeds approximately $192,000.00.
These expenses include fees of an outside accountant, annual audit and quarterly
review fees of its independent auditor, directors fees, stock transfer fees,
legal fees, and filing costs.

The Board believes that sufficient procedural safeguards to ensure
fairness of the transaction and to permit the Special Committee to effectively
represent the interests of the holders of Oralabs' nonaffiliated shareholders
were present. The Board recognized that the members of the Special Committee
will benefit by the issuance to one of them of 100,000 shares and to the other
of 200,000 shares of Oralabs common stock. The Board believes that the issuances
of the stock are reasonable and appropriate under the circumstances because the
directors are very active in analyzing and pursuing the PSHL transaction and
because of their service on the Special Committee for the PSHL transaction.
Those 300,000 shares (approximately 1.1% of the number of shares to be
outstanding after completion of the proposed transactions) will be issued under
the 2006 Director Stock Plan to be approved by the shareholders and will be
registered under a Registration Statement on Form S-8 to be filed by Oralabs
with the SEC prior to Closing (see, "Proposal 3"). The 300,000 shares are
separate and apart from shares that may be issued under the proposed 2006
Omnibus Long-Term Incentive Plan that is also being presented to shareholders
for approval. In addition it is expected that Oralabs, Inc. will purchase up to
100,000 shares (approximately 0.4% of the number of shares to be outstanding
after completion of the proposed transactions) of common stock of the Company as
part of the Closing, in order to provide funds to the Company with respect to an
estimated income tax liability arising out of the closing of the transactions
(see "Exchange Agreement - The Stock Exchange"). The Board otherwise believes
that the procedural safeguards of the Special Committee are sufficient because
the Special Committee retained independent financial advisors and legal counsel
and the fact that the Special Committee, even though consisting of directors of
Oralabs, is a mechanism well-recognized under corporate law to provide for
fairness in transactions of this type. The Exchange Agreement was approved by
the two members of the Special Committee. Oralabs does not believe that any
material federal or state regulatory approvals, filings or notices are required
by Oralabs in connection with the proposed transactions, other than such
clearances, approvals, filings or notices required pursuant to federal and state
securities laws.

The Board believes that the proposed transactions are advisable, and
are fair to and in the best interests of Oralabs and its nonaffiliated
shareholders and, based upon the analysis and the opinion of the Special
Committee's financial advisor as set forth above (which the Board adopted) and
on the recommendation of the Special Committee, recommends to OralLabs'
nonaffiliated shareholders that they vote FOR approval of the proposed agreement
transactions.
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Benefits and Detriments of the Proposed Transactions to Oralabs' Nonaffiliated
Shareholders
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Oralabs believes that the primary benefit of the proposed transactions
to its nonaffiliated shareholders is the possibility of a future increase in the
value of their investments in the public company as a result of their ownership
in a company whose business is significantly larger than that of Oralabs and
whose prospects for growth may exceed that which is expected of Oralabs' current
business. The primary detriments of the proposed transactions to OralLabs'
nonaffiliated shareholders are that such shareholders will cease to participate
in any future earnings of Oralabs, Inc. or to benefit from any increase in its
value, they will sustain considerable dilution upon closing of the transactions,
there are significant risks to PSHL's business operations (see, "PSHL
Business—-Risk Factors"), and operations of a business in China as opposed to in
the United States is subject to very different laws, regulations and policies.

Opinion of Financial Advisor to the Special Committee of the Board of Directors

The Special Committee of the Board of Directors engaged Capitalink,

L.C. ("Capitalink") to provide financial advisory services to the Special
Committee with its consideration of the transactions contemplated by the Stock
Exchange Agreement, as amended (the "Transaction"). Pursuant to its engagement,

Capitalink made a presentation to the Special Committee on July 19, 2006.
Capitalink subsequently delivered its written opinion to the Independent
Committee, which stated that, as of July 19, 2006, and based upon and subject to
the assumptions made, matters considered, and limitations on its review as set
forth in the opinion, the Transaction is fair, from a financial point of view,
to Oralabs' nonaffiliated shareholders. All figures in this section are as of
July 19, 2006 unless otherwise stated. The full text of the written opinion of
Capitalink is attached as Annex 2 and is incorporated by reference into this
Proxy Statement.

o You are urged to read the Capitalink opinion carefully and in its entirety
for a description of the assumptions made, matters considered, procedures
followed and limitations on the review undertaken by Capitalink in
rendering its opinion.

o The Capitalink opinion is not intended to be, and does not constitute, a
recommendation to you as to how you should proceed with respect to the
Transaction.

Capitalink was not requested to opine as to, and the opinion does not
in any manner address, the relative merits of the Transaction as compared to any
alternative business strategy that might exist for Oralabs, Oralabs' underlying
business decision to proceed with or effect the Transaction, and other
alternatives to the Transaction that might exist for Oralabs.

In arriving at its opinion, Capitalink took into account an assessment
of general economic, market and financial conditions, as well as its experience
in connection with similar transactions and securities valuations generally. In
so doing, among other things, Capitalink:

o Reviewed the Exchange Agreement.

o Reviewed publicly available financial information and other data with
respect to Oralabs, including the Annual Report on Form 10-KSB for the year
ended December 31, 2005, the Quarterly Report on Form 10-QSB for the three
months ended March 31, 2006, the Current Report on Form 8-K filed April 6,
2006.

o Reviewed non-public information and other data with respect to Oralabs,
including various internal financial management reports.
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o Reviewed financial information and other data with respect to PSHL,
including the audited financial report for the two years ended June 30,
2005, management-prepared financial statements for the nine months ended
March 31, 2006, and the Business Memorandum dated April 2006 prepared by
Belmont Capital Group.

o Reviewed the Transaction's pro forma impact on OralLabs' securities
outstanding and nonaffiliated shareholders' ownership interest in Oralabs.

o Considered the historical financial results and present financial condition
of Oralabs and PSHL.

o Reviewed and compared the trading of, and the market for, the common stock
of Oralabs.

o Reviewed and compared the Oralabs nonaffiliated shareholders' aggregate
indicated value on a pre-Transaction basis to the nonaffiliated
shareholders' aggregate indicated value on a post-Transaction basis.

o Reviewed and analyzed certain financial characteristics of publicly-traded
companies that were deemed to have characteristics comparable to each of
Oralabs and PSHL.

o Reviewed and analyzed certain financial characteristics of target companies
in transactions where such target company was deemed to have
characteristics comparable to those of each of Oralabs and PSHL.

o Reviewed and analyzed PSHL's projected unlevered free cash flows and
prepared a discounted cash flow analysis.

o Reviewed and analyzed the control premiums paid in certain other
transactions.
o Reviewed and discussed with representatives of Oralabs and PSHL certain

financial and operating information furnished by them, including financial
analyses with respect to their respective business and operations.

o Performed such other analyses and examinations as were deemed appropriate.

In arriving at its opinion, Capitalink relied upon and assumed the
accuracy and completeness of all of the financial and other information that was
used without assuming any responsibility for any independent verification of any
such information. Further, Capitalink relied upon the assurances of Oralabs and
PSHL management that they were not aware of any facts or circumstances that
would make any such information inaccurate or misleading. With respect to the
financial information and projections utilized, Capitalink assumed that such
information has been reasonably prepared on a basis reflecting the best
currently available estimates and judgments, and that such information provides
a reasonable basis upon which it could make an analysis and form an opinion.
Capitalink did not make a physical inspection of the properties and facilities
of Oralabs and PSHL and did not make or obtain any evaluations or appraisals of
their respective assets and liabilities (contingent or otherwise). In addition,
Capitalink did not attempt to confirm whether Oralabs and PSHL had good title to
their respective assets. Capitalink assumed that the Transaction will be
consummated in a manner that complies in all respects with the applicable
provisions of the Securities Act of 1933, as amended, the Securities Exchange
Act of 1934, as amended, and all other applicable international, federal and
state statutes, rules and regulations. Capitalink assumes that the Transaction
will be consummated substantially in accordance with the terms set forth in the
Exchange Agreement, without any further amendments thereto, and that any

53



Edgar Filing: ORALABS HOLDING CORP - Form DEF 14A

amendments, revisions or waivers thereto will not be detrimental to the
nonaffiliated shareholders of Oralabs.
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Capitalink's opinion is necessarily based upon market, economic and
other conditions as they existed on, and could be evaluated as of, July 19,
2006. Accordingly, although subsequent developments may affect its opinion,
Capitalink has not assumed any obligation to update, review or reaffirm its
opinion.

In connection with rendering its opinion, Capitalink performed certain
financial, comparative and other analyses as summarized below. Each of the
analyses conducted by Capitalink was carried out to provide a different
perspective on the Transaction, and to enhance the total mix of information
available. Capitalink did not form a conclusion as to whether any individual
analysis, considered in isolation, supported or failed to support an opinion as
to the fairness, from a financial point of view, of the Transaction to OralLabs'
nonaffiliated shareholders. Further, the summary of Capitalink's analyses
described below is not a complete description of the analyses underlying
Capitalink's opinion. The preparation of a fairness opinion is a complex process
involving various determinations as to the most appropriate and relevant methods
of financial analysis and the application of those methods to the particular
circumstances and, therefore, a fairness opinion is not readily susceptible to
partial analysis or summary description. In arriving at its opinion, Capitalink
made qualitative judgments as to the relevance of each analysis and factor that
it considered. In addition, Capitalink may have given various analyses more or
less weight than other analyses, and may have deemed various assumptions more or
less probable than other assumptions, so that the range of valuations resulting
from any particular analysis described above should not be taken to be
Capitalink's view of the value of PSHL and Oralabs' assets. The estimates
contained in Capitalink's analyses and the ranges of valuations resulting from
any particular analysis are not necessarily indicative of actual values or
actual future results, which may be significantly more or less favorable than
suggested by such analyses. In addition, analyses relating to the value of
businesses or assets neither purports to be appraisals nor do they necessarily
reflect the prices at which businesses or assets may actually be sold.
Accordingly, Capitalink's analyses and estimates are inherently subject to
substantial uncertainty. Capitalink believes that its analyses must be
considered as a whole and that selecting portions of its analyses or the factors
it considered, without considering all analyses and factors collectively, could
create an incomplete and misleading view of the process underlying the analyses
performed by Capitalink in connection with the preparation of its opinion.

The analyses performed were prepared solely as part of Capitalink's
analysis of the fairness, from a financial point of view, of the Transaction to
Oralabs' nonaffiliated shareholders, and were provided to the Special Committee
in connection with the delivery of Capitalink's opinion. The opinion of
Capitalink was just one of the many factors taken into account by the Special
Committee in making its determination to approve the Transaction, including
those described elsewhere in this Statement.

It is noted that Oralabs is proposing to increase its authorized shares
from 25 million to 62,000,000 shares of common stock par value $0.001 per share
and from 1,000,000 to 8,000,000 shares of preferred stock, par value $0.001.
Capitalink does not believe this, if approved, will impact Oralabs' wvalue or the
fairness opinion, for the following reasons. Authorized but unissued shares
represent a future, potential dilution to all of the Company's shareholders, not
just the nonaffiliated Oralabs shareholders. However, that potential dilution is
on a percentage ownership basis, not on a valuation basis. Only if the directors
issue the unissued shares below the then fair value would there be any dilutive
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effect to all the then-existing shareholders. The Company is seeking the
approval of the increase in the number of authorized shares of common stock and
states that a number of such shares could be issued in connection with potential
equity financings. Therefore, if, at any time in the future, the Company decides
to issue additional shares, it is likely that it will receive consideration
(cash, etc.) that would increase the value of the Company, offsetting the
dilution to its nonaffiliated shareholders caused by the issuance of shares.

47

Valuation Overview

Based upon a review of the historical and projected financial data and
certain other qualitative data for Oralabs and PSHL, Capitalink utilized several
valuation methodologies and analyses to determine a range of values for each
company. Capitalink utilized comparable company and comparable transaction
analyses (all of which are discussed in more detail hereafter) for the valuation
of Oralabs and discounted cash flow, comparable company and comparable
transaction analyses for the valuation of PSHL.

In arriving at an indicated valuation range for Oralabs, Capitalink
weighted the comparable company and the comparable transaction analyses equally
and determined an indicated value of between approximately $8.0 million and
approximately $9.1 million for Oralabs. The nonaffiliated shareholders'
pre-Transaction ownership interest of 21.7% in Oralabs represents an aggregate
value of between approximately $1.7 million and approximately $2.0 million.
Capitalink noted that the nonaffiliated shareholders' aggregate market value was
approximately $1.8 million based on the average share price for the period
following the termination of the stock exchange agreement with NVC Lighting
Investment Holdings Limited and prior to the announcement of the Transaction.

In arriving at an indicated valuation range for PSHL, Capitalink
weighted the discounted cash flow, the comparable company and the comparable
transaction analyses equally and determined an indicated value of between
approximately $42.6 million and approximately $59.0 million for PSHL. The
nonaffiliated shareholders' post-Transaction ownership interest of 3.9% in
Oralabs represent an aggregate value of between approximately $1.7 million and
approximately $2.3 million.

Based on the above, Capitalink noted that the value of the
nonaffiliated shareholders' post-Transaction ownership interest is in the range
of the value of their pre-Transaction ownership interest.

Oralabs Financial Performance Review

Capitalink undertook a review of the Oralabs' historical financial data
in order to understand and interpret its operating and financial performance and
strength. Capitalink reviewed Oralabs' historical financial data for the five
years ended December 31, 2005 and the three months ended March 31, 2006 and
noted the following:

o Oralabs derives approximately 80% of its revenue from its lip balm business
and believes that this category will continue to be its primary business.

o Revenue was relatively stable over the review period with a low of
approximately $13.1 million in fiscal year ("FY") 2004 to a high of $15.4
million in FY2001l. Over the review period, Oralabs experienced declining
revenue with a compound annual growth rate of (1.4%), however revenue
increased in the latest twelve month ("LTM") period ended March 31, 2006 by
6.9% compared to FY2005.
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o Oralabs' gross profit margin gradually decreased over the review period
from approximately 39.9% in FY2001] to approximately 29.1% in FY2004. Gross
margin increased somewhat to 36.7% for the LTM period ended March 31, 2006
as a result of Oralabs' investment in a highly automated facility in FY2004
that made a positive impact on labor costs. In addition, a greater
concentration of sales were to higher margin customers resulting in
increased gross profit margin.
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o Earnings before interest, taxes, depreciation and amortization ("EBITDA")
decreased from approximately $2.3 million in FY2001 to approximately $1.4
million for the LTM period ended March 31, 2006 reflecting decreasing sales
over the review period.

PSHL Financial Performance Review

Capitalink undertook a review of PSHL's historical financial data in
order to understand and interpret its operating and financial performance and
strength. Capitalink reviewed PSHL's historical financial data for the two
fiscal years ended June 30, 2005 and the nine months ended March 31, 2006 and
noted the following:

o Revenue has increased significantly over the review period from
approximately $17.4 million in FY2004 to approximately $44.7 million in the
LTM period ended March 31, 2006 representing a compound annual growth rate
of 71.3%. The LTM period revenue however was down from approximately $53.1
million, or approximately (15.9%), reflecting a decrease in production from
73,894 in FY2005 to 57,741 in the LTM period, representing a drop of
approximately 21.9%. This decrease in output and revenue is a result of
Chengtong's decision to shift production from low carbon to high carbon
products, which require longer processing time and a more complex
production process.

o EBITDA grew from approximately $0.9 million in FY2004 to approximately
$12.0 million in the LTM period ended March 31, 2006, representing a margin
increase from approximately 4.9% to approximately 26.9%. Despite the
decrease in revenue from FY2005 to the LTM period, EBITDA has increased by
approximately 64.3% from approximately $7.3 million, reflecting the shift
to higher margin high carbon products.

Country and Industry Overview

PSHL operates, manufactures and sells its products in the PRC. Despite
the considerable growth potential of the country and its low cost base, PRC
remains a risky environment. Capitalink noted the following significant risk
factors:

o Foreign exchange regulations;

o Political and legal risk;

o Lack of accounting transparency;

o Limitations and restrictions on dividend repatriation;
o Geographic concentration.

China is by far the largest steel producing country with twice of the
steel output of Japan, the second largest producer. According to the
International Iron and Steel Institute, in 2005, China produced 349.4 million
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metric tons of steel, up 24.6% from 2004. In comparison, world production was up
by only 6.1% in 2005.

The International Iron and Steel Institute forecasts that the total use
of finished steel products continues to show strong growth in all regions of the
world, especially in China. The global outlook for steel demand remains positive
and the largest factor in this growth is the influence of China. Even with a
slowing of Chinese steel demand, double digit growth in China is still predicted
at 13.0% for 2006 and 12.1% in 2007.
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Oralabs Stock Price Performance Review

Capitalink reviewed the daily closing market price and trading volume
of Oralabs common stock since the announcement of the Transaction on April 6,
2006, over the five month period between the termination of the NVC agreement
and the announcement of the Transaction (November 10, 2005 to April 5, 2006) and
over the twenty-four month period ended on July 7, 2006. Capitalink noted the
following:

o Oralabs' stock had limited 1liquidity prior to the announcement of the
Transaction with the median number of shares traded at approximately
7,380 and 6,265 over the five-month and twenty-four month period,
respectively. Since the announcement, the median number of shares
traded was 100, 420.

o Over the five-month period prior to the announcement of the
Transaction, Oralabs' mean share price was approximately $1.77 and
ranged from a high of $2.23 to a low of $1.51.

Capitalink did not consider the loss of liquidity or market value
resulting from a potential de-listing from NASDAQ, as Oralabs' stock has
historically had (pre—-announcement) a very low liquidity with an extremely low
volume of shares traded daily. The Company announced the contemplated
transaction on April 6, 2006. Capitalink reviewed the Company's trading volume
prior to that date and noted that the liquidity of the Company's shares was low
during the preceding twelve and twenty-four months, as evidenced by a median
daily volume of 7,380 and 6,265 shares, respectively. The trading volume prior
to the announcement of the previously contemplated transaction (with NVC
Lighting) was even lower during the preceding twelve and twenty-four months, as
evidenced by a median daily volume of 1,320 and 400 shares, respectively.

Oralabs Comparable Company Analysis

Capitalink located four companies that it deemed comparable to Oralabs
with respect to their industry sector and operating model (the "Oralabs

Comparable Companies"). All of the Oralabs Comparable Companies manufacture and
distribute personal care products. They are classified under SIC codes 5122
(Drugs, Proprietaries, and Sundries), 2844 (Toilet Preparations), 2833

(Medicinals and Botanicals) and 2834 (Pharmaceutical Preparations).

Three of the Oralabs Comparable Companies are substantially larger than
Oralabs in terms of revenue, with LTM revenue ranging from approximately $7.7
million to approximately $151.8 million, compared with approximately $14.5
million for Oralabs.

Capitalink noted that two of the Comparable Companies are more
profitable than Oralabs, with EBITDA margins ranging from approximately (1.4%)
to approximately 18.2%, compared with approximately 9.5% for Oralabs.
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The Oralabs Comparable Companies have all exhibited low single-digit or
negative revenue and EBITDA growth for their last fiscal year period, compared
with Oralabs' approximately 3.5% revenue growth and high EBITDA growth
(increasing from approximately $(0.3) million to approximately $0.8 million).
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Multiples utilizing market value and enterprise value were used in the
analyses. With respect to the multiples generated, Capitalink noted that the
enterprise value to LTM EBITDA multiple ranged from 6.2 times to 8.5 times, with
a mean of 7.3 times.

Capitalink also reviewed the historical multiples generated for the
Oralabs Comparable Companies, and noted that the mean enterprise value to LTM
EBITDA multiple over the last ten years was 7.6 times.

Capitalink selected an appropriate multiple range for Oralabs by
examining the range indicated by the Oralabs Comparable Companies and taking
into account certain company-specific factors. Capitalink expects OralLabs'
valuation multiples to be somewhat below the mean of the Oralabs Comparable
Companies due to its similar revenue growth, smaller size and higher capital
expenditure requirements.

Based on the above factors, Capitalink applied a multiple range of
between 5.0 and 6.0 times LTM EBITDA to Oralabs' LTM EBITDA and five-year
average EBITDA.

Based on the selected multiple ranges, Capitalink calculated a range of
enterprise values for Oralabs and added net cash of approximately $1.9 million
(which includes approximately $1.9 million in cash and negligible interest
bearing debt) to derive an indicated equity value range of approximately $7.8
million to approximately $9.0 million. The indicated value derived from this
approach was used in the determination of the aggregate pre-Transaction
indicated equity value for the nonaffiliated shareholders.

None of the Oralabs Comparable Companies have characteristics identical
to Oralabs. An analysis of publicly traded comparable companies is not
mathematical; rather it involves complex consideration and judgments concerning
differences in financial and operating characteristics of the Oralabs Comparable
Companies and other factors that could affect the public trading of the Oralabs
Comparable Companies.

Oralabs Comparable Transaction Analysis

Capitalink located seven transactions announced since January 2004
involving target companies involved in personal care product manufacturing and
distribution (the "Oralabs Comparable Transactions") and for which detailed
financial information was available.

Based on the information disclosed with respect to the targets in the
each of the Oralabs Comparable Transactions, Capitalink calculated and compared
the enterprise values as a multiple of LTM revenue and EBITDA.

Capitalink noted the following with respect to the multiples generated:

o The enterprise value to LTM revenue multiple ranged from 0.97 times to
1.96 times, with a mean of 1.47 times.

o The enterprise wvalue to LTM EBITDA multiple ranged from 7.6 times to
12.8 times, with a mean of 10.3 times.
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Capitalink expects Oralabs to be valued below the mean of the Oralabs
Comparable Transactions multiples due to its smaller size and lower
profitability.

51

Capitalink determined a range of indicated enterprise values for
Oralabs by selecting a range of valuation multiples based on the Oralabs
Comparable Transactions, and then applied them to OralLabs' LTM revenue and LTM
EBITDA:

o Between 0.60 and 0.70 times LTM revenue.
o Between 6.0 and 7.0 times LTM EBITDA.

Based on the selected multiple ranges, Capitalink calculated a range of
enterprise values for Oralabs by weighting the above indications equally.
Capitalink then added net cash of approximately $1.9 million to derive an
indicated equity value range on a marketable controlling interest basis of
approximately $10.5 million to approximately $11.9 million.

Capitalink applied a minority discount of 23.0% in order to obtain an
equity value range for Oralabs on a marketable minority basis of between
approximately $8.1 million and approximately $9.2 million. The selected minority
discount is based on a premiums paid analysis involving transactions where a
controlling interest was acquired in a public company by a minority shareholder.
The indicated value derived from this approach was used in the determination of
the aggregate pre-Transaction indicated equity value for the nonaffiliated
shareholders.

None of the target companies in the Oralabs Comparable Transactions
have characteristics identical to Oralabs. Accordingly, an analysis of
comparable business combinations is not mathematical; rather it involves complex
considerations and judgments concerning differences in financial and operating
characteristics of the target companies in the Oralabs Comparable Transactions
and other factors that could affect the respective acquisition wvalues.

PSHL Discounted Cash Flow Analysis

A discounted cash flow analysis estimates value based upon a company's
projected future free cash flow discounted at a rate reflecting risks inherent
in its business and capital structure. Unlevered free cash flow represents the
amount of cash generated and available for principal, interest and dividend
payments after providing for ongoing business operations.

While the discounted cash flow analysis is the most scientific of the
methodologies, it is dependent on projections and is further dependent on
numerous industry-specific and macroeconomic factors.

Capitalink utilized the forecasts provided by PSHL management, which
project strong future growth in revenues from FY2006 to FY2010 from
approximately $40.1 million to $140.0 million, respectively. This represents a
CAGR of approximately 36.7% over the period. The projections assume that the new
production facility with an annual production capacity of 300,000 tons will be
completed by the end of 2006. PSHL plans to spend approximately $5.1 million in
capital expenditure related to the new facility.

The projections also forecast an improvement in EBITDA from FY2006 to
FY2010, from approximately $10.4 million to $36.7 million, respectively. This
represents a slightly improving EBITDA margin from approximately 25.9% to
approximately 26.2% and a CAGR of 37.0%. Prior to the shareholders meeting that
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is the subject of this Proxy Statement, Oralabs will provide a copy of the
projections to shareholders who make a written request to the Company.
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In order to arrive at a present value, Capitalink utilized discount
rates ranging from 21.0% to 23.0%. This was based on PSHL's estimated weighted
average cost of debt of 12.5% and a 24.1% estimated cost of equity. The cost of
equity calculation was derived utilizing the Ibbotson build up method utilizing
appropriate industry risk and size premiums, a country risk premium of 1.4% and
a projection risk premium of 5.0%, reflecting the risk associated with achieving
the forecasted growth and margins.

Capitalink presented a range of terminal values at the end of the
forecast period by applying a range of long term perpetual growth rates.
Utilizing long term perpetual growth rates of between 5.0% and 6.0%, Capitalink
calculated a range of indicated enterprise values.

Capitalink then deducted net debt of approximately $34.8 million (which
includes approximately $22.0 million in interest bearing debt, approximately
$13.0 million amount due to directors and approximately $0.3 million in cash) to
derive an indicated equity value range of approximately $51.3 million to
approximately $70.2 million. The indicated value derived from this approach was
used in the determination of the aggregate post-Transaction indicated equity
value for the nonaffiliated shareholders.

PSHL Comparable Company Analysis

Capitalink located seven companies that it deemed comparable to PSHL
with respect to their industry sector and operating model (the "PSHL Comparable
Companies"). All of the PSHL Comparable Companies are involved in manufacture
and sale of steel products and are located in China. They are classified under
SIC codes 3315 (Steel Wire and Related Products), 3312 (Blast Furnaces and Steel
Mills), 3316 (Cold Finishing of Steel Shapes), and 3317 (Steel Pipe and Tubes).

All of the PSHL Comparable Companies are larger than PSHL, with LTM
revenue ranging from approximately $89.7 million to approximately $27.7 billion,
compared with approximately $44.7 million for PSHL.

Capitalink noted that only two of the PSHL Comparable Companies are
more profitable than PSHL, with EBITDA margins ranging from approximately 7.0%
to approximately 34.5%, compared with approximately 26.9% for PSHL.

PSHL's historical and projected EBITDA growth is higher than all of the
PSHL Comparable Companies, reflecting the additional capacity and the shift to
higher margin steel products.

Multiples utilizing market value and enterprise value were used in the
analyses. Capitalink noted the following with respect to the multiples

generated:

o The enterprise wvalue to LTM EBITDA multiple ranged from 2.5 times to
12.6 times, with a mean of 6.8 times.

o The enterprise value to CY2006 EBITDA multiple ranged from 3.5 times
to 6.9 times, with a mean of 4.8 times.

o The enterprise value to CY2007 EBITDA multiple ranged from 2.9 times
to 6.3 times, with a mean of 4.2 times.

Capitalink also reviewed the historical multiples generated for the
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PSHL Comparable Companies, and noted that the mean enterprise value to LTM
EBITDA multiple over the last ten years was 6.0 times.
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Capitalink selected an appropriate multiple range for PSHL by examining
the range indicated by the PSHL Comparable Companies and taking into account
certain company-specific factors. Capitalink expects PSHL's valuation multiples
to be significantly above the mean of the PSHL Comparable Companies due to its
higher projected revenue and EBITDA growth, and higher EBITDA margins.

Based on the above factors, Capitalink applied the following multiple
range to PSHL's LTM, CY2006 and CY2007 EBITDA.

o Between 6.5 and 8.0 times LTM EBITDA.
o Between 5.5 and 7.0 times CY2005 EBITDA.
o Between 4.0 and 5.0 times CY2006 EBITDA.

Based on the selected multiple ranges, Capitalink calculated a range of
enterprise values for PSHL by weighting the above indications equally and then
deducted net debt of approximately $34.8 million to derive an indicated equity
value range of approximately $39.0 million to approximately $57.5 million. The
indicated value derived from this approach was used in the determination of the
aggregate post-Transaction indicated equity value for the nonaffiliated
shareholders.

None of the PSHL Comparable Companies have characteristics identical to
PSHL. An analysis of publicly traded comparable companies is not mathematical;
rather it involves complex consideration and judgments concerning differences in
financial and operating characteristics of the PSHL Comparable Companies and
other factors that could affect the public trading of the PSHL Comparable
Companies.

PSHL Comparable Transaction Analysis

Capitalink located 11 transactions announced since January 2004
involving target companies in the steel production business (the "PSHL
Comparable Transactions") and for which detailed financial information was
available. None of the target companies in the PSHL Comparable Transactions are
located in China.

Based on the information disclosed with respect to the targets in the
each of the PSHL Comparable Transactions, Capitalink calculated and compared the
enterprise values as a multiple of LTM EBITDA.

With respect to the multiples generated, Capitalink noted that the
enterprise value to LTM EBITDA multiple ranged from 2.0 times to 10.6 times,
with a mean of 5.4 times.

Capitalink expects PSHL to be valued above the mean of the PSHL
Comparable Transactions multiples due to its higher profitability and higher
expected growth. The PSHL Comparable Transactions are all located in countries
other than China, with a significantly lower expected GDP growth.

Capitalink determined a range of indicated enterprise values for PSHL
by selecting a range of valuation multiples of between 6.0 and 7.0 times based

on the PSHL Comparable Transactions, and then applied them to PSHL's LTM EBITDA.

Based on the selected multiple ranges, Capitalink calculated a range of
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enterprise values for PSHL and then deducted net debt of approximately $34.8
million to derive an indicated equity value range of approximately $37.4 million
to approximately $49.4 million. The indicated value derived from this approach
was used in the determination of the aggregate post-Transaction indicated equity
value for the nonaffiliated shareholders.
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None of the target companies in the PSHL Comparable Transactions have
characteristics identical to PSHL. Accordingly, an analysis of comparable
business combinations is not mathematical; rather it involves complex
considerations and judgments concerning differences in financial and operating
characteristics of the target companies in the PSHL Comparable Transactions and
other factors that could affect the respective acquisition values.

Based on the information and analyses set forth above, Capitalink
delivered its written opinion to the Special Committee, which stated that, as of
July 19, 2006, based upon and subject to the assumptions made, matters
considered, and limitations on its review as set forth in the opinion the
Transaction is fair, from a financial point of view, to Oralabs' nonaffiliated
shareholders. Capitalink is an investment banking firm that, as part of its
investment banking business, regularly is engaged in the evaluation of
businesses and their securities in connection with mergers, acquisitions,
corporate restructurings, private placements, and for other purposes. Oralabs
determined to use the services of Capitalink because it is a recognized
investment banking firm that has substantial experience in similar matters.
Capitalink has received a fee in connection with the preparation and issuance of
its opinion. In addition, Oralabs has agreed to indemnify Capitalink for certain
liabilities that may arise out of the rendering of the opinion. Capitalink does
not beneficially own any interest in Oralabs and has not provided any other
services except with respect to the terminated transaction.

Interests of Certain Persons in the Proposed Transactions

In considering the recommendation of the Special Committee and the
Board of Directors with respect to the proposed transactions, you should be
aware that all members of the Board have interests that present actual or
potential conflicts of interest in connection with the transactions. The Special
Committee and the Board were aware of these potential or actual conflicts of
interest and considered them with other matters described under "Special Factors
— Recommendation of the Special Committee and Board of Directors". Upon Closing,
Mr. Schlatter will own all of the outstanding stock of Oralabs, Inc., the
operating subsidiary of the public company, and therefore will participate in
all of its future earnings and any increase in value. As Mr. Schlatter currently
owns approximately 77% of the outstanding shares of common stock of the Company
(see "Security Ownership of Certain Beneficial Owners and Management"), in
effect Mr. Schlatter will be acquiring the remaining 23% ownership interest in
the operating subsidiary in exchange for the relinquishment by him of all of his
shares in the Company, the value of which will be based in part upon the price
of the common stock on the date of Closing. Upon Closing, none of the current
directors of Oralabs will be an officer or director of the public company, but
the directors other than Mr. Schlatter will cumulatively receive 300,000 shares
of common stock (approximately 1.1% of the number of shares to be outstanding
after completion of the proposed transactions) of Oralabs at the time of the
Closing of the proposed transactions, the value of which will be based upon the
price of the common stock on the date of Closing. An affiliate of Mr. Schlatter,
The Schlatter Family Partnership, owns 100,000 shares (approximately 0.4% of the
number of shares to be outstanding after completion of the proposed
transactions) of Oralabs common stock, which will not be redeemed by Oralabs as
part of the Closing, the value of which will be based upon the price of the
common stock on the date of Closing. In addition, it is expected that Oralabs,
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Inc. will purchase up to 100,000 shares of common stock of the Company as part
of the Closing, in order to provide funds to the Company with respect to an
estimated income tax liability arising out of the closing of the transactions
(see "Exchange Agreement - The Stock Exchange").
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NASDAQ Listing

Oralabs common stock is currently listed for trading on the NASDAQ
Capital Market. Continued listing on the Capital Market after the Closing is
conditional upon the Company, obtaining approval from the NASD to such listing.
Because the current business of Oralabs will no longer be operated by the
Company after the Closing, and the business of PSHL will then be the only
business of the Company, continued listing is conditional upon the Company's
compliance with NASD rules that apply to making a new application to the NASD
for NASDAQ listing. The financial requirements for initial listing on the NASDAQ
Capital Market and whether PSHL, following the consummation of this transaction,
would meets such standards are set forth below:

Stockholders' equity of $5 million or PSHL earned $7,514,101 during the

market value of listed securities of fiscal year ended June 30, 2006

$50 million or net income from

continuing operations of $750,000

At least 1,000,000 publicly held shares PSHL will have more than 1,100,000
shares held by non-affiliates as of the
Closing of this transaction

Market value of publicly held shares PSHL believes that market value of its

must be at least $5 million publicly held shares will exceed $5
million

Bid Price of $4 The «closing Bid Price on November

15, 2006 was $5.56.

At least 400 round lot holders Approximately 662

Market makers PSHL 1intends to have three market
markets prior to the closing of this
transaction

Operating History of 1 year or market PSHL was incorporated on April 30, 2002

value of listed securities of $50

million

Corporate Governance PSHL intends to comply with the

NASDAQ Capital Market corporate
governance standards

PSHL believes that upon completion of the Closing, the Company will
meet all of the requirements for a new listing, but there can be no assurance
that the requirements will be met at that time or that, even if all requirements
are met, that the NASD will approve the application on or before the time of
Closing. Oralabs does not currently comply with the continued listing
requirements of the NASDAQ Capital Market, as a result of a resignation in
February 2006 of one of the Company's independent directors. By reason of the
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resignation, Oralabs only has two independent directors who serve on the
Company's audit committee rather than three directors as required by the
continued listing rules (see "Special Factors - NASDAQ Listing"). Oralabs has
until the earlier to occur of the annual meeting of its shareholders or February
2007 within which to cure the noncompliance. It is expected that by reason of
the closing of the transactions described in this Proxy Statement, the Company
will meet the requirements concerning the composition of its audit committee.
Although the public company will technically be noncompliant with the continued
listing rules during the period from the completion of the shareholders' annual
meeting until the date of closing the transactions contemplated by this Proxy
Statement (which is not expected to be longer than a period of one week),
Oralabs does not believe its common stock will be delisted during that period
provided that the Company receives the approval of NASDAQ to the Company's
listing application prior to the date of the annual meeting.
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Assuming that the common stock of the Company is delisted from the
NASDAQ Capital Market, the Company would remain a public company but trading of
the common stock would be conducted instead on the OTC Bulletin Board until such
time as the Company complies with the listing qualifications for the NASDAQ
Capital Market or another national exchange. Stocks displayed on the OTC
Bulletin Board have less visibility in the investment community than stocks that
are listed on the NASDAQ Capital Market. Because the volume of OralLabs' stock
traded each day on the NASDAQ Capital Market has historically been very low, the
Company cannot predict whether a delisting of the common stock from NASDAQ and
display of trading of the stock on the OTC Bulletin Board would cause the stock
price to decrease or the liquidity for the stock to be more impaired. PSHL has
advised OraLabs that it is committed to seeking the listing on the NASDAQ
Capital Market as soon as it can, should delisting occur.

MARKET FOR THE COMMON STOCK

The common stock of Oralabs trades on the NASDAQ Small Cap Market under
the symbol "OLAB". The following sets forth the range of high and low bid
information for OralLabs' common stock for fiscal years 2004 and 2005, and for
the first three quarters of calendar year 2006. The source of such information
is as reported by NASDAQ.

Reported High Bid Reported Low Bid
First quarter, fiscal 2004 $2.80 $1.50
Second quarter, fiscal 2004 $2.28 $1.47
Third quarter, fiscal 2004 $2.03 $1.36
Fourth quarter, fiscal 2004 $5.20 $1.03
First quarter, fiscal 2005 $3.70 $1.96
Second quarter, fiscal 2005 $4.53 $1.25
Third quarter, fiscal 2005 $3.19 $2.00
Fourth quarter, fiscal 2005 $4.02 $1.49
First quarter, fiscal 2006 $2.97 $1.50
Second quarter, fiscal 2006 $8.97 $1.65
Third quarter, fiscal 2006 $7.84 $2.51

On November 15, 2006, the high bid was $5.69 and the low bid was $5.34. The
quotations reflect inter-dealer prices, without adjustment for retail mark-up,
markdown or commission and may not necessarily present actual transactions.

As of October 27, 2006, there were approximately 869 record holders of
the common stock of OralLabs. Oralabs has not paid any cash dividends and it is
not intended that any cash dividends will be paid in the foreseeable future.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of November 15, 2006, there were 4,848,265 shares of Oralabs common
stock, par value $0.001 outstanding. The following table sets forth, as of
October 27, 2006, information regarding the beneficial ownership of Oralabs

common stock (i) by each Director, (ii) by each Executive Officer listed in the
Summary Compensation table below, (iii) by all Directors and current Executive
Officers as a group (five persons), and (iv) by each person or group known by

the Company to own beneficially in excess of five percent (5%) of the Common
Stock:

Name and Address Amount and Nature of
of Beneficial Owner (2) Beneficial Ownership Percent of Class
Gary H. Schlatter 3,729,350 shares (1) 76.92%

18685 East Plaza Drive
Parker, Colorado 80134

Michael I. Friess 0 0
5353 Manhattan Circle
Suite 101

Boulder, Colorado 80303

Robert C. Gust 11,000 shares *
7N551 Cloverfield Circle
St. Charles, IL 60175

Emile Jordan
18685 East Plaza Drive
Parker, CO 80134 0 0

All directors and executive 3,740,350 shares (1), (2) 77.15%
officers as a group (four persons)

* Less than one percent

(1) Includes 100,000 shares (approximately 0.4% of the number of shares to be
outstanding after completion of the proposed transactions) held by The Schlatter
Family Partnership, of which Gary H. Schlatter and his spouse are the general
partners. Mr. Schlatter's spouse may be deemed the beneficial owner of some or
all of the shares. Does not include up to 100,000 shares that OralLabs, Inc. may
purchase at Closing.

(2) Unless otherwise noted, the shareholders identified in this table have sole
voting and investment power. The sole person known to the Company to be the
beneficial owner of more than five percent (5%) of the class of outstanding
stock is Gary H. Schlatter, whose address is c/o Oralabs Holding Corp., 18685
East Plaza Drive, Parker, Colorado 80134.

Change in Control

Upon closing of the transactions contemplated by the Exchange
Agreement, there will be a change in control of the Company. Gary Schlatter will
no longer have any interest in the Company except for the interests described in
Note 1 to the above table. Instead, the Company will be controlled by the
principals of PSHL as described in more detail in the following table.
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The following table sets forth certain information regarding the
OralLabs common stock beneficially owned after giving effect to the Closing, for
(1) each shareholder known to be the beneficial owner of 5% or more of the
Oralabs outstanding common stock, (ii) each executive officer and director, and
(iii) all executive officers and directors as a group. Unless otherwise
indicated, each person in the table has sole voting and investment power with
respect to the shares shown. The table assumes a total of 27,065,250 shares of
Oralabs common stock outstanding after the Closing:

Name and Address Amount and Nature of
of Beneficial Owner Title of Class Beneficial Ownership
Wo Hing Li Common Stock
Flat F.29/F Tower 1, Central Park
18 Hoi Ting Road
Kowloon, Hong Kong

Leada Tak Tai Li Common Stock
Flat F.29/F Tower 1, Central Park

18 Hoi Tink Road

Kowloon, Hong Kong

Shu Keung Leung Common Stock
Room 515, Lai Huen House

Lai Kok Estate, Shamsui

Kowloon, Hong Kong

Che Kin Lui Common Stock
Flat 1402, Block J

Amoy Gardens

Kowloon, Hong Kong

David Peter Wong Common Stock
80 E. Sir Francis Drake Blvd.

Larkspur, CA 94939

Tung Kuen Tsui Common Stock
Flat E5, 11lth Floor, Block E

Mount Parker Lodge

10 Kong Pak Path

Quarry Bay, Hong Kong

Executive Officers and Directors as a Common Stock
Group (six persons)

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS: ORALABS

Gary H. Schlatter, through an affiliated entity, is the owner of the
property leased by Oralabs, Inc., (Oralabs' subsidiary) that serves as OralLabs'
headquarters, manufacturing facility and warehouse facility. The lease expires
on September 30, 2009. Total rent paid by Oralabs for rent of the facility in
2005 was $446,088. Oralabs believes that its rental rate is comparable to that
which would be paid to unaffiliated parties, and Oralabs believes that if the
lease is not renewed, OralLabs Inc. could obtain alternative space. Upon Closing
of the Exchange Agreement, Gary H. Schlatter will acquire sole ownership of
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Oralabs, Inc. the operating subsidiary of the public company, in consideration
for the redemption by Oralabs of the 3,629,350 shares of the Company owned by
Mr. Schlatter in his individual capacity. As Mr. Schlatter currently owns
approximately 77% of the outstanding shares of common stock of Oralabs (see,
"Security Ownership of Certain Beneficial Owners and Management"), in effect Mr.
Schlatter will be acquiring the remaining 23% ownership interest in the
operating subsidiary in exchange for the relinquishment by him of all of his
shares in Oralabs, the value of which will be based in part upon the price of
the common stock on the date of Closing. In addition it is expected that
Oralabs, Inc. will purchase up to 100,000 shares (approximately 0.4% of the
number of shares to be outstanding after completion of the proposed
transactions) of common stock of the Company as part of the Closing, in order to
provide funds to the Company with respect to an estimated income tax liability
arising out of the closing of the transactions (see "Exchange Agreement - The
Stock Exchange"). Also, each of the other two directors, both of whom are
non-employee directors, will receive collectively 300,000 shares (approximately
1.1% of the number of shares to be outstanding after completion of the proposed
transactions) of OralLabs' common stock under the 2006 Director Stock Plan
(200,000 shares to Mr. Friess and 100,000 shares to Mr. Gust) for which approval
by the shareholders is requested at the annual meeting, the value of which will
be based upon the price of the common stock on the date of Closing. Finally,
2,500 options will be issued to Mr. Friess and Mr. Gust two business days after
the shareholders meeting, with an exercise price at the then market price.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS: PSHL

The amount due from a related company as of June 30, 2006, and June 30,
2005, are as follows:

Balance at

Maximum
Outstanding
Name June 30, 2006 June 30, 2005 Balance Security
(Audited) (Audited) During Year Held
Shanghai Tuorong Precision Strip Co., Ltd $5,435,474 $3,249,852 $5,435,474 None

As of June 30, 2006, and as of June 30, 2005, PSHL had the following
balances due to its officers and directors:

Name June 30, 2006 June 30, 2005

(Audited) (Audited) Security Held
Wo Hing Li $10,900,381 $11,106,036 None
Hai Sheng Chen 12,935 12,513 None

Amounts due to directors, net of advances, are $5,477,842. Amounts due
are unsecured, interest free and have no fixed repayment terms.

Mr. Wo Hing Li has entered into an agreement with Chengtong Precision
giving Chengtong Precision the legal right of offset against amounts due to him
with respect to advances made by Chengtong Precision to Shanghai Tuorong
Precision Strip Co., Ltd. Mr. Li is the principal shareholder in both Shanghai
Tuorong Precision Strip Co., Ltd. and Partner Success Holdings Limited, the
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parent company of Chengtong Precision.
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Pursuant to a Loan Agreement (the "Agreement") in January 2003 between
a director, Hai Sheng Chen, and the Subsidiary, Chengtong Precision, Hai Sheng
Chen agreed to provide an unsecured loan with a maximum drawdown of $616,523
(Rmb.5,000,000) to the Company for business development purposes. The loan is
unsecured, interest free and has no fixed terms of repayment. The outstanding
balance at June 30, 2006, was $419,101 (Rmb.3,368,590) and $405, 435
(Rmb.3,357,000) at June 30, 2005.

COMPLIANCE WITH SECTION 16 (a) OF THE EXCHANGE ACT

Section 16 (a) of the Securities and Exchange Commission requires our
directors, executive officers and holders of more than 10% of our common stock
to file with the Securities and Exchange Commission reports regarding their
ownership and changes in ownership of our securities. Oralabs believes that
during fiscal year 2005, its directors, executive officers and 10% owners
complied with all Section 16(a) filing requirements.

Oralabs' amended Code of Ethics was filed as an exhibit attached to
Form 8-K filed by Oralabs on August 24, 2005.

EXECUTIVE COMPENSATION

The following table sets forth information regarding compensation for services
rendered, in all capacities, awarded or paid to or earned by the Chief Executive
Officer of Oralabs during the last three fiscal years and earned by Emile Jordan
in fiscal years 2005 and 2004. No other executive officer of the Company
received a total annual salary and bonus in excess of $100,000 during any of the
last three fiscal years.

Summary Compensation Table

Annual Compensation Long Ter
Name and Principal Position Year Salary ($) Bonuses ($) Other (9) Other
Gary H. Schlatter, CEO 2005 411,673 (1) 0 18,000 0
2004 393,105 (1) 0 22,699 0
2003 370,346 (1) 0 22,339 0
Emile Jordan, CFO 2005 102,000 15,000 0 0
2004 109,400 0 0 0

(1) Includes 30,500 shares underlying 30,500 options granted to Mr. Schlatter's
spouse that she sold in 2006, and a $10,000 annual salary to the spouse.
Beneficial ownership of such securities and spouse's salary is disclaimed by Mr.
Schlatter.

For a discussion of certain compensation matters relating to directors,
executive officers and certain shareholders of PSHL, please see "PSHL Business -

Executive Compensation".

MATERIAL FEDERAL INCOME TAX CONSEQUENCES OF THE PROPOSED TRANSACTIONS
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The following discussion is a summary of the material federal income
tax consequences expected to result to Oralabs Holding Corp. There will be no
tax consequences to Oralabs shareholders from completion of the proposed
transactions. This summary does not purport to be a complete analysis of all
potential tax effects of the proposed transactions. For example, the summary
does not consider the effect of any applicable state, local or foreign tax laws.
In addition, the summary does not address all aspects of federal income taxation
that may affect particular shareholders in light of their particular
circumstances and is not intended for shareholders (including insurance
companies, tax—-exempt organizations, financial institutions or broker-dealers,
shareholders who hold their common stock as part of a hedge, straddle or
conversion transaction, shareholders who acquired their common stock pursuant to
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the exercise of an employee stock option or otherwise as compensation, and
shareholders who are not citizens or residents of the United States or that are
foreign corporations, foreign partnerships or foreign estates or trusts as to
the United States) that may be subject to special federal income tax rules not
discussed below. The following summary also does not address tax consequences to
OralLabs, Inc., PSHL or the PSHL Shareholders.

This summary is based on the current provisions of the Code, applicable
Treasury Regulations, judicial authority and administrative rulings and
practice. No ruling from the IRS has been or will be sought nor will an opinion
of counsel be obtained with respect to any aspect of the transactions described
herein. Accordingly, there can be no assurance that the IRS will not challenge
the tax consequences expressed in this discussion or that a court would not
sustain this type of challenge. Future legislative, judicial or administrative
changes or interpretations could alter or modify the statements and conclusions
set forth herein, and any such changes or interpretations could be retroactive
and could affect the tax consequences of the proposed transactions to
shareholders. We cannot predict at this time whether any current proposed tax
legislation will be enacted or, if enacted, whether any tax law changes
contained therein would affect the tax consequences of the proposed transactions
to shareholders. It is therefore possible that the federal income tax treatment
may differ from that described below.

State and local income tax laws vary from state to state and this
discussion does not address state or local tax issues.

Material Federal Income Tax Consequences to Oralabs Holding Corp.

It is expected that the distribution of the Subsidiary by Oralabs to
the President of Oralabs, in consideration for the redemption of the shares he
owns in Oralabs, will constitute a taxable event to Oralabs. Section 355(e) of
the Code provides that if as is the case here, the distribution of the
Subsidiary is part of a plan (or series of related transactions) pursuant to
which one or more persons acquire directly or indirectly stock representing a
50% or greater interest in Oralabs within two years prior or two years after the
distribution of the Subsidiary, then the distribution of the Subsidiary is a
taxable event to Oralabs. As a result, Section 355(e) requires Oralabs to report
the amount of any gain (but not loss) on account of the distribution of the
Subsidiary.

Under Section 355(e) and other provisions of the Code, if the fair
market value of the Subsidiary exceeds Oralabs' tax basis in the Subsidiary,
then to the extent of the excess, gain will be required to be recognized for
federal income tax purposes. The Subsidiary has agreed to indemnify OralLabs
against any tax liability with respect to such gain, under the provisions of a
Tax Indemnity Agreement to be executed at Closing (see "Exchange Agreement -Tax
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Indemnity") .

The transactions described in Proposal 1 by which shares representing

94% of the outstanding Oralabs shares will be issued to the PSHL Shareholders in
exchange for all of the ownership interests in PSHL will constitute a tax-free
transaction under Section 351 of the Code.

See the discussion below of the Reincorporation Proposal described in

Proposal 6 with respect to material tax consequences of that transaction.

FEES AND EXPENSES

Whether or not the proposed transactions are consummated, all of the

fees and expenses incurred in connection therewith will be paid by the party
(either Oralabs or PSHL) incurring such fees and expenses. Estimated fees and

expenses

(rounded to the nearest thousand, except for the SEC filing fee)

incurred or to be paid by Oralabs in connection with the proposed transactions
are as follows:
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Description Dollar Amount
Special Committee's Financial Advisor's Fees and Expenses $60,000.00
Special Committee's Legal and Accounting Fees and Expenses $20,000.00
Oralabs' Legal and Accounting Fees and Expenses $110,000.00
Printing and Mailing Fees and Expenses $20,000.00
SEC Filing Fees $9,000.00
Total $219,000.00

THE EXCHANGE AGREEMENT

The following is a summary of the material provisions of the Exchange

Agreement as amended, a copy of which is attached as Annex 1 to this Proxy

Statement.

This summary is qualified in its entirety by reference to the full

text of the Exchange Agreement, which for purposes of this Section includes the
First Amendment, Second Amendment and letter agreement.

The Stock Exchange

The Exchange Agreement provides that at its Closing, a series of

transactions will become effective. If the Exchange Agreement is approved at the
annual meeting by the shareholders of Oralabs, and the other conditions to
Closing are satisfied or waived, it is anticipated that we will consummate the
transactions in December 2006. However, there can be no assurance as to the
timing of the Closing or that the consummation of the proposed transactions will

occur.

Upon the completion of the Closing, the following transactions will have

occurred in the following order:

o

the 2006 Director Stock Plan will be approved and 300,000 shares will
have been 1issued wunder the Plan to the non-employee directors of
OraLabs;

Oralabs, Inc. may have purchased up to 100,000 shares of OralLabs

common stock (under its new name, China Precision Steel, Inc.) to
satisfy an indemnity obligation;
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o the name of the Company will be China Precision Steel, Inc. with an
authorized capital consisting of 62,000,000 shares of common stock,
par value $.001 per share and 8,000,000 shares of preferred stock, par
value $.001 per share (the parties agreed to waive the requirement in
the First Amendment that Oralabs change its domicile from Colorado to
Delaware) ;

o OralLabs will be the 100% owner of PSHL, and the PSHL Shareholders
(and/or their designees) will Dbe the owners of 94% of all of the
issued and outstanding common stock of Oralabs (under its new name,
China Precision Steel, Inc.) after giving effect to the redemption and
all stock issuances described herein;

o the 3,629,350 shares of Oralabs common stock owned individually by
Gary H. Schlatter will have been redeemed by Oralabs and all of the
shares owned by Oralabs of its wholly-owned subsidiary, Oralabs, Inc.,
will be owned by Mr. Schlatter;
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o the current directors of the public company will resign and be
replaced by Mr. Wo Hing Li, Mr. Hai Sheng Chen, Mr. Che Kin Lui, Mr.
David Peter Wong and Mr. Tung Kuen Tsui;

o the current officers of Oralabs will resign and be replaced by
officers chosen by the new directors of the Company;

o the 2006 Omnibus Long-Term Incentive Plan covering 2,165,220 shares of
common stock of Oralabs (under its new name, China Precision Steel,
Inc.) will be approved; and

o the authorization for Oralabs to issue an undetermined number of
shares of Oralabs common stock, shares of preferred stock convertible
into Oralabs common stock or warrants to purchase Oralabs common
stock, in an aggregate amount of up to 22,600,000 shares of common
stock in connection with potential equity financing, will be approved
by the shareholders.

This paragraph explains the approximate number of shares to be
outstanding upon completion of the Closing. The nonaffiliated shareholders of
Oralabs currently own approximately 1,107,915 shares. Those shares will be
retained by them. Affiliates of Oralabs own 111,000 shares and an additional
300,000 shares (approximately 1.1% of the number of shares to be outstanding
after completion of the proposed transactions) will be issued to the
non-employee directors, resulting in affiliate ownership of 411,000 shares.
Oralabs, Inc. may purchase up to 100,000 shares (