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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 1 TO
FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
WAYTRONX, INC.
Commission File Number 0-29195

Waytronx, Inc.
(Name of Small Business Issuer in Its Charter)

Colorado 7310 84-1463284
(State or jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)
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Tualatin, Oregon 97062
(503) 612-2300
(Address and Telephone Number of Principal
Executive Offices and Principal Place of Business)

William J. Clough, President
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20050 SW 112th Avenue
Tualatin, Oregon 97062
(503) 612-2300
(Name, Address and Telephone Number of Agent for Service)

Copies of all communications to:
Michael T. Cronin, Esq.
Johnson, Pope, Bokor, Ruppel & Burns, LLP
911 Chestnut Street
Clearwater, Florida 33756
Telephone: (727) 461-1818
Facsimile: (727) 462-0365

Approximate Date of Commencement of Proposed Sale to the Public: As soon as practicable after the Registration
Statement becomes effective.

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



Edgar Filing: Waytronx, Inc. - Form POS AM

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

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer ~
Non-accelerated filer © (do not check if a smaller reporting company)

Smaller reporting company x

CALCULATION OF REGISTRATION FEE

Proposed

maximum
Title of each class Amount to be Proposed aggregate Amount of
of securities to be Registered maximum offeringffering Registration
registered (D) price per unit (2) price (2) fee (4)
Common Stock par value $0.001 (3) 9,674,886 $ 023 $ 023 $ 4)

(1)In the event of a stock split, stock dividend or similar transaction involving our common stock, in order to prevent
dilution, the number of shares registered shall be automatically increased to cover the additional shares in
accordance with Rule 416(a).

(2)Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457 (c)(2) of the Securities
Act. For purposes of this calculation the Company used the closing price of $0.23 for Common Stock on the
Over-the-Counter Bulletin Board on June 30, 2009.

(3)The 9,674,886 shares of common stock being registered hereunder relate to shares underlying warrants which may
be issued in the future to seventeen warrant holders.

4) The registration fee was paid with the original SB-2 filing, January 23, 2007.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
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may determine.
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EXPLANATORY NOTE

This Post Effective Amendment relates to a January 23, 2007 filing by OnScreen Technologies, Inc., now known as
Waytronx, Inc. (the “Registrant”), of a registration statement with the Securities and Exchange Commission on Form
SB-2 as amended (Registration No. 333-140147, the “Registration Statement”) to register the resale of up to 78,108,174
shares of its common stock by the selling security holders identified in the original prospectus. The 9,674,886 shares
being registered under this post-effective amendment represent shares underlying warrants that were not previously
exercised, which were registered under the original Registration Statement. The registration was declared effective
October 26, 2007. All filing fees payable in connection with the registration of the shares of common stock covered

by the Registration Statement were paid by the Registrant at the time of the initial filing of the Registration Statement.

The information in this prospectus is not complete and may be changed. The securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, Dated July 17, 2009
PROSPECTUS
9,674,886 Shares of Common Stock

Waytronx, Inc.
20050 SW 112th Avenue
Tualatin, Oregon 97062
(503) 612-2300

The Company is registering for sale an aggregate of 9,674,886 shares of Common Stock underlying common stock
purchase warrants of Waytronx, Inc. (the "Company", "us" or "we") that may be issued to certain of our stockholders
named in this Prospectus and their transferees ("Selling Stockholders"). The Company’s Common Stock is traded on

the OTC Bulletin Board (OTC:BB) under the trading symbol "WYNX".

If all of the warrants are exercised, we may receive up to one million five hundred two thousand four hundred fifteen
dollars ($1,502, 415) from the sale of 9,674,886 shares underlying warrants with per share exercise prices ranging
from $0.01 to 0.33.

The shares of Common Stock may be sold from time to time by the Selling Stockholders in one or more transactions
at fixed prices, at market prices at the time of sale, at varying prices determined at the time of sale or at negotiated
prices. The Selling Stockholders and any broker-dealer who may participate in the sale of the shares may use this
Prospectus. See "Plan of Distribution."

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISK. SEE "RISK FACTORS"
BEGINNING ON PAGE 6.

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

criminal offense.

The date of this Prospectus is July 17, 2009.
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You may only rely on the information contained in this prospectus or that we have referred you to. We have not
authorized anyone to provide you with different information. This prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities other than the common stock offered by this prospectus. This prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any common stock in any circumstances in which
such offer or solicitation is unlawful. Neither the delivery of this prospectus nor any sale made in connection with this
prospectus shall, under any circumstances, create any implication that there has been no change in our affairs since the
date of this prospectus or that the information contained by reference to this prospectus is correct as of any time after
its date.

PROSPECTUS SUMMARY

This Summary highlights information contained elsewhere in this Prospectus. It does not contain all of the
information that you should consider before investing in our Common Stock. We encourage you to read the entire
Prospectus carefully, including the section entitled "Risk Factors" and the financial statements and the notes to those
financial statements.

Company Overview

Waytronx, Inc. is commercializing innovative thermal management solutions capable of revolutionizing the
semiconductor, solar and electronic packaging industries, among others. This advanced technology involves the use
of fluid displacement to move heat away from the source instead of traditional passive heat transference through solid
materials. Utilizing its patented WayCool hybrid mesh architecture, Waytronx can enhance system performance and
remove thermal barriers caused by "microwarming” in today's advanced computing devices. The Company's
proprietary cooling solutions for central and graphics processors, solar energy devices and power supplies provide
more cost effective and efficient thermal management to the electronics industry.

In May 2008, Waytronx formed a wholly owned subsidiary that acquired the assets of CUI, Inc., a provider of
electromechanical components and industrial controls for OEM manufacturing. Since its inception in 1989, CUI has
been delivering quality products, extensive application solutions and superior personal service. CUI's solid customer
commitment and honest corporate message are a hallmark in the industry.

Effective July 1, 2009, Waytronx acquired Comex Instruments Ltd. and 49% of Comex Electronics Ltd. that includes
an associated distribution network; both companies are Japanese based providers of electronic components. The
Comex acquisition provides a manufacturing component which will allow Waytronx to manufacture some of its own
products, such as the AMT encoder, in Japan.

The Offering

Common Stock Outstanding Prior to the Offering (1) 166,965,396

Common Stock Outstanding After the Offering (2) 176,640,282

Use of We will not receive any proceeds from the sale of Common Stock by the Selling Stockholders. We may,

Proceeds  however, receive up to $1,502,415 upon exercise of the warrants by the Selling Stockholders.

(D) Based on the number of shares outstanding as of June 30, 2009.
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(2) The increase in the number of shares outstanding after the offering assumes that all warrants are exercised in
accordance with the terms of the warrants. If all of the warrants are exercised, we may receive up to one million
five hundred two thousand four hundred fifteen dollars ($1,502,415) from the sale of 9,674,886 shares underlying
warrants with per share exercise prices ranging from $0.01 to 0.33.

Page 4 of 27
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RISK FACTORS

An investment in our common stock involves a significant degree of risk. You should carefully consider the
following risk factors and all other information contained in or incorporated by reference into this prospectus before
purchasing our common stock. If any of the risks discussed in this prospectus actually occur, our business, financial
condition and results of operations could be materially and adversely affected. If this were to happen, the price of our
shares could decline significantly and you may lose all or a part of your investment The risk factors described below
are not the only ones that may affect us. Our forward-looking statements in this prospectus are subject to the
following risks and uncertainties. Our actual results could differ materially from those anticipated by our
forward-looking statements as a result of the risk factors below. See "Forward-Looking Statements."

Risks Related to Our Business

We have a limited operating history which makes an evaluation of our business and prospects difficult.

The Company has recently begun to direct its efforts to commercialization of the WayCool thermal management
cooling technology. The Company’s limited operating history in this industry and the unique nature of the WayCool
technology makes evaluation of its future prospects very difficult. To date commercialization of the WayCool
technology has not achieved profitability and the Company cannot be certain that it will sustain profitability on a
quarterly or annual basis in the future. One should carefully consider the Company’s prospects in light of the risks and
difficulties frequently encountered by early stage companies in new and rapidly evolving technology.

There is no assurance that recent corporate acquisitions will yield profitability

In May 2008, the Company acquired the assets of CUI, Inc., an Oregon based provider of electronic components for
Original Equipment Manufacturers. It is the intention of management that the marketing, sales and distribution
organization of CUI will be beneficial to the future of the WayCool technology. Notwithstanding that CUI has in
recent years generated positive cash flow, there is no assurance that the synergy between the Company and CUI will
result in a financial advantage for future operations. Because of the newness of this business combination future
profitability is an uncertainty.

In July 2009, Waytronx acquired as a wholly owned subsidiary Comex Instruments Ltd. and 49% of Comex
Electronics Ltd. that includes an associated distribution network, both companies are Japanese based providers of
electronic components. Notwithstanding that Comex has in recent years generated positive cash flow, there is no
assurance that the synergy between the Company and Comex will result in a financial advantage for future operations
in the United States or Japan. Because of the newness of this business combination future profitability is an
uncertainty.

We have the risks of a new product developer in the technology business.

The Company, as the owner of the WayCool thermal management cooling technology patents, assumed the
responsibility for completing the development of the WayCool thermal management cooling technology and
determining which products to commercialize utilizing the WayCool technology. Because this is a new technology,
there is a risk that the technology, operation and development of products could be unsuccessful or that the Company
will not be successful in marketing any products developed with the WayCool technology. Such failures would
negatively affect the Company’s business, financial condition and results of operations.
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There is no assurance we will achieve profitability.

To date we have not received significant revenue from the WayCool thermal management cooling technology. The
Company has focused its scope of operation to the commercialization of the innovative thermal cooling technology,
WayCool. For the year ended December 31, 2008, we had a net loss of $1,830,367. We will need to generate
significant revenues from the WayCool product line and CUI product offering to offset current operational and
development losses if we are to cover our current overhead expenses, including further development costs and
marketing expenses. There is no assurance that the Company will achieve profitability.

During 2007 and 2008, we funded our operations with net proceeds of approximately $8.9 million it received from
financing activities. The Company believes that additional equity financing or debt will be necessary to fund its
operations until revenue streams are sufficient to fund operations; however, the terms and timing of such additional
equity or debt cannot be predicted. The Company cannot assure that its revenues will be sufficient to cover all
operating and other expenses of the Company. If revenues are not sufficient to cover all operating and other expenses,
the Company will require additional funding.

We will be dependent on third parties and certain relationships to fulfill our obligations.

Because it is the intention of the Company to license the manufacturing and distribution of the WayCool technology
to unrelated companies that are better equipped financially and technologically to design and manufacture the
WayCool technology end products, the Company will be heavily dependent on these third parties to adequately and
promptly provide the end product. The Company will be dependent upon its ability to maintain the agreements with
these designers and manufacturers and other providers of raw materials and components who provide the necessary
elements to fulfill the Company’s product delivery obligations at the negotiated prices.

The market for electronics is extremely competitive.

Because the electronics industry is highly competitive, the Company cannot assure that it will be able to compete
effectively. The Company is aware of several other companies that offer similar products, utilizing different
technology than its WayCoolTM technology. Many of these competitors have been in the electronics business longer
than the Company and have significantly greater assets and financial resources than are currently available to the
Company. The Company expects competition to intensify as innovation in the electronics industry advances and as
current competitors expand their market into the thermal management sector. The Company cannot assure you that it
will be able to compete successfully against current or future competitors. Competitive pressures could force the
Company to reduce its prices and may make it more difficult for the Company to attract and retain customers.

We depend on key personnel and will need to recruit new personnel as our business grows.

As a small company, Waytronx, Inc. is currently dependent on the efforts of a limited number of management
personnel. The Company believes that given the large amount of responsibility being placed on each member of its
management team, the loss of the services of any member of this team at the present time would harm its business.

If we are successful in expanding its product and customer base, we will need to add additional key personnel as its
business continues to grow. If we cannot attract and retain enough qualified and skilled staff, the growth of its
business may be limited. Our ability to provide services to customers and expand its business depends, in part, on its
ability to attract and retain staff with professional experiences that are relevant to technology development and other
functions the Company performs. Competition for personnel with these skills is intense. We may not be able to
recruit or retain the caliber of staff required to carry out essential functions at the pace necessary to sustain or expand
its business.
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We believe our future success will depend in part on the following:
o the continued employment and performance of its senior management,
. its ability to retain and motivate their officers and key employees, and
eits ability to identify, attract, hire, train, retain, and motivate other highly skilled technical, managerial, marketing,
sales and customer service personnel.

If we fail to adequately protect our patents, trademarks and proprietary rights, our business could be harmed.

The Company regards its patents, trademarks, trade secrets and similar intellectual property as critical to its

success. The Company relies on trademark and patent law, trade secret protection and confidentiality or license
agreements with their employees, customers, partners and others to protect its proprietary rights. Despite these
precautions, it may be possible for a third party to copy or otherwise obtain and use the Company’s intellectual
property without its authorization. There is no assurance its pending trademark applications for WayCool,
WayCoolant, Waytronx, WayFast, V-Infinity, CUI INC, CUI Europe and CUI will be approved. Effective trademark,
patent and trade secret protection may not be available in every country in which the Company may in the future offer
its products. Therefore, the Company may be unable to prevent third parties from infringement on or otherwise
decreasing the value of its trademarks, patents and other proprietary rights.

If Waytronx is to remain competitive, we must be able to keep pace with rapid technological change.

Because the Company competes in the highly volatile electronics industry, the Company’s future success depends, in
part, on its ability to develop or license leading technologies useful in its business, enhance the ease of use of existing
products, develop new products and technologies that address the varied needs of customers, and respond to
technological advances and emerging industry standards and practices on a cost-effective and timely basis. If the
Company is unable, for technical, legal, financial or other reasons, to incorporate new technology in new features or
products, the Company may not be able to adapt in a timely manner to changing market conditions or customer
requirements.

We may infringe intellectual property rights of third parties.

Litigation regarding intellectual property rights is common in the technology industry. The Company may, in the
future, be the subject of claims for infringement, invalidity or indemnification claims based on such claims of other
parties' proprietary rights. These claims, whether with or without merit, could be time consuming and costly to defend
or litigate, divert the Company’s attention and resources, or require the Company to enter into royalty or licensing
agreements. There is a risk that such licenses would not be available on reasonable terms, or at all. Although the
Company believes it has full rights to use its current intellectual property without incurring liability to third parties,
there is a risk that its products infringe the intellectual property rights of third parties.

Third parties may infringe on our intellectual property rights

There can be no assurance that other parties will not infringe on our intellectual property rights with respect to its
current or future technologies. The Company expects that participants in its markets will be increasingly subject to
infringement claims as the number of services and competitors in its industry segment grows. Any such claim, with or
without merit, could be time-consuming, result in costly litigation, create service upgrade delays or require the
Company to enter into royalty or licensing agreements. Such royalty or licensing agreements might not be available
on terms acceptable to the Company, or at all. As a result, any such claim of infringement by the Company could
have a material adverse effect upon its business, results of operations and financial condition.
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Risks Related to Our Common Stock

Our Common Stock price may be volatile, which could result in substantial losses for individual stockholders.

The market price for the Company’s Common Stock is volatile and subject to wide fluctuations in response to factors,
including the following, some of which are beyond its control, which means its market price could be depressed and
could impair its ability to raise capital:

o actual or anticipated variations in its quarterly operating results;
¢ announcements of technological innovations or new products or services by the Company or its competitors;
. changes in financial estimates by securities analysts;
o conditions or trends relating to the thermal management cooling technology;

echanges in the economic performance and/or market valuations of other electromechanical and thermal management
related companies;

e conditions or trends relating to the marketing, sale or distribution of electromechanical components and industrial
controls to OEM manufacturing customers;

echanges in the economic performance and/or market valuations of other electromechanical components and
industrial controls related companies;
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