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Ms. Nancy M. Morris

Secretary

Securities and Exchange Commission
100 F Street, NE

Washington, D.C. 20549-1090

RE: File Number S7-20-07, Concept Release on Allowing U.S. I ssuersto Prepare
Financial Statementsin Accordance with International Financial Reporting Standards

Dear Ms. Morris,

We appreciate the opportunity to respond to the Securities and Exchange Commission's
(Commission) Concept Release on Allowing U.S. Issuers to Prepare Financial Statementsin
Accordance with International Financial Reporting Standards (Concept Release). We
strongly support the Commission's effortsin considering the use of International Financia
Reporting Standards (IFRS) by domestic U.S. issuers. We believe the Commission should
prepare a detailed conversion plan including a mandatory date for al domestic issuers to
convert to IFRS. Aspart of that plan, the Commission should allow early adoption of IFRSin
the near future. Establishing a mandatory conversion date will provide incentive and
motivation for multiple stakeholders to address the challenges associated with amoveto IFRS.
Establishing a mandatory conversion date and allowing early adoption will facilitate an
orderly conversion process while ensuring that multiple accounting frameworks are not used
inthe U.S. for an extended period. This path acknowledges the progress made globally on
IFRS adoption and recognizes what we believe to be the inevitable conclusion for the U.S.
capital markets.

Benefits of a Single High-Quality Set of Global Accounting Standards

The globalization of business, finance and investment is the driving force behind the need to
move to asingle high-quality set of accounting standards for the global capital markets.
Businessis conducted globally, and investors today invest without regard for national borders.
Adoption of aglobally accepted accounting language will level the playing field for investors
and issuers and minimize barriers to worldwide competition for capital. More than 12,000
companies in almost 100 countries have already positioned themselves for improved global
participation by adopting a common set of globa accounting standards. A global accounting
and financial reporting language, applied consistently and rigorously worldwide, will:

» increase global comparability, encouraging a more informed global marketplace,
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» improveinvestors ability to assessinvestment options across a full spectrum of
globally-available securities,

» increase the competitiveness of U.S. issuers and capital markets by removing barriers,

» enableissuersto more easily benchmark themselves on a worldwide scale and access
capital globally, enhancing the efficiency and cost effectiveness of capital alocation,
and

= generate process and cost efficiencies for multinational companies.

IFRS: A Global Standard

IFRSiswell positioned to be the globally accepted accounting language, and will bring
numerous benefitsto U.S. investors, issuers, auditors and regulators. It has proven to bea
sufficiently robust set of accounting standards, and offers many positive attributes that make it
a satisfactory globa platform with opportunity for further advances:

» Itisahigh-quality, principles-based framework.

= With fewer rules and exceptions, it is less complex and cumbersome to apply than U.S.
generally accepted accounting principles (U.S. GAAP). This should reduce the risk of
errors, and the related occurrence of misstatements.

= |t allowsthe exercise of more professional judgment. The ability to exercise
professional judgment in matching the economics of transactions to the reporting of
those transactions allows issuers to provide better information to investors.

Challenges to be Addressed

We acknowledge that a move to IFRS presents certain challenges. As an accounting
framework, it requires continued improvement. Standardsin key areas, such as revenue
recognition, distinguishing liabilities and equity, financial statement presentation, and
accounting for leases and pensions, need attention. These topics are active projects on the
International Accounting Standards Board (IASB) agenda, and are being deliberated both
independently and jointly with the Financial Accounting Standards Board (FASB). Although
we believe improving |FRS standards in these areas is critical, we do not believe that
completion of improvements should be a prerequisite for the Commission to allow the use of
IFRS by domestic issuers. The impetus for improvement of these standards aready exists
within the IASB and its membership. A firm decision to move the U.S. capital marketsto
IFRS would only reinforce, and potentially expedite, the pace of improvements.

IFRS allows greater exercise of professional judgment than U.S. GAAP in selecting and
applying accounting policies in some areas. Some constituents have expressed concern that
this may result in more diversity in reporting than under U.S. GAAP. We acknowledge that
this may occur with the use of IFRS, but we see this as a natural consequence of aprinciples-
based set of standards. We believe that sufficient transparency should be achieved for
investors when appropriate disclosures are made by issuers. In addition to issuers, auditors
and regulators will play an important role ensuring that IFRS is rigorously applied and
appropriate transparency for investorsis achieved.
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Key accounting differences exist between IFRS and U.S. GAAP and will present significant
challenges for issuersin certain industries. Examplesinclude use of the LIFO inventory
method, accounting for securitization transactions, and accounting for investment companies.
Issuers, industry regulators, the Commission, and in some cases the tax authorities, will need
to approach these challenges in a cooperative fashion. We do not believe resolution of these
challenges should be a prerequisite for the Commission to allow the use of IFRS by domestic
issuers. We believe the timeframe associated with a mandatory conversion to IFRS will be
sufficient for stakeholders to explore options and address existing practices and requirements.
It is our understanding that both the Commission’s Advisory Committee on Improvements to
Financial Reporting and the Treasury Department’ s Advisory Committee on the Auditing
Profession will also be examining several challenges associated with the current U.S. legal and
regulatory environments. In addition, we believe commitment to a mandatory IFRS
conversion date will create the incentive for stakeholders to collaborate and identify and
implement solutions.

Accepting |FRS for domestic issuers also means accepting the IASB as the independent
standard-setter. By design, the IASB is an independent body, not aligned or beholden to any
sovereign state. U.S. constituents will need to adjust to a standard-setting process that
considers aworld-wide set of interests, and as a result they may have lessinfluence over the
process. For instance, the strong influence of U.S. constituents on the FASB will be diluted at
the IASB. Thiswill necessarily mean a change in the way the Commission interacts with the
IASB, as standard-setter, compared to the FASB, but nonethel ess, we would expect the
Commission to fully participate in the IASB's due process and respect its output.

Asthe global move toward IFRS continues, the long-term sustainability and infrastructure
needs of the IASB will also need to be addressed. The International Accounting Standards
Committee Foundation (IASC), the independent body that overseesthe IASB, and its
stakeholders (including the U.S.) should develop a funding model that provides a steady flow
of resources for the IASB and ensures its processes are able to withstand any particul ar
territory's or entity'sinfluence. An equitable funding mechanism will help ensure appropriate
levels of leadership, staffing, resources and independence for the IASB.

The IASC is aware that improvements to the funding model are required, and has adopted
principles for anew funding system. Given the progress aready underway, we do not believe
that changesto the IASB's current governance and funding structure should be a prerequisite
for the Commission's decision to allow use of IFRS by domestic issuers. We expect that the
IASB's funding and governance structure will continue to be enhanced so that it is sustainable,
independent, and free from undue influence. The IASC aready has a process in place to
review their structure and effectiveness, including funding, every five years, with the next
planned review scheduled for 2008. The IASC's continual plan of reassessment allows it to be
responsive to the changing composition and demands of its membership. In addition, on
November 6, 2007 the IASC announced further proposals to enhance their governance
structure and reinforce public accountability. Should the U.S. commit to moving to IFRS,
thereis little doubt that the emphasis on independence and sustainable resources from U.S.
constituents would spur needed changes to the |ASB's processes.
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Moving to IFRS

In spite of the challenges, the benefits afforded by IFRS, as the globa accounting language,
will make the change worthwhile. Even domestically focused companies and smaller
companies will benefit from reduced costs associated with the simplification in financia
reporting that IFRS brings. Accordingly, we believe the U.S. capital markets should transition
to IFRS in athoughtful, methodical, yet expeditious manner. We believe the Commission,
with input from the financial reporting community, should develop a detailed transition plan
for amandatory changeto IFRS by al U.S. issuersin the near future. We believe afiveto
seven year timeframeis achievable. That transition plan should allow early adoption of IFRS
in advance of the mandatory conversion date. In reaching our conclusion, we considered three
aternatives for transitioning to IFRS in the U.S.:

1. Continued Convergence

Gradual convergence to asingle set of high-quality accounting standards via joint standard-
setting by the FASB and the IASB is the path the U.S. is currently on. This path envisions a
continued movement of IFRS and U.S. GAAP toward one another, until at some point they
achieve practical equivaence. Although the convergence agenda has produced some positive
developments, it has also proven to be aslow and complicated process. The current scope of
projects, athough far from being a comprehensive list of areas where convergence is needed,
could very well take another decade or longer to complete. In addition, as experience has
shown, there is no guarantee that individual projects will result in complete convergence, as
two independent Boards are entitled to think differently.

Theidea of convergenceis further complicated by alack of agreement on exactly how
convergence is defined. Some define convergence as standards with the same principles that
yield the same results. Others believe convergence is achieved when the standards are based
on the same principles, but acknowledge that the end result may differ because of the
professional judgment encouraged by principles-based standards. Still others would say that
convergence has been achieved when U.S. GAAP and IFRS are substantially equivalent. No
matter how it is defined, we believe compl ete convergence may never be achieved because of
differing cultural, legal, regulatory and economic environments. Or, that the length of time it
will take to create "converged” standards, and the resulting difficulty and cost of maintaining
two sets of standards in the meantime, are not in the best interests of investors, issuers or the
capital marketsin general. For these reasons, we believe solely focusing on continued
convergence is not the best path for transitioning to IFRS.

2. Mandatory Conversion Date for all U.S. Issuers with No Early Adoption Allowed

For many, setting a mandatory date for U.S. issuers to convert to IFRS is an intimidating
proposition; however, it is not without precedent. It isthe method used by most nations that
have aready transitioned to IFRS. Establishing a mandatory date for conversion to IFRS, with
adetailed transition plan leading up to the conversion date, offers certain benefits. A
mandatory conversion date provides motivation for stakeholders to address challenges. It
would presumably include sufficient lead time to address the regulatory, legislative, tax,
educational and licensing challenges that a conversion to IFRS brings. The lead time prior to
amandatory adoption date aso alows the IASB to make progressin the key areas where
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improvement is needed. Finaly, a mandatory conversion date without an option for early
adoption avoids the potential market confusion that could result from having two different
accounting frameworksin use a the same time. This path achieves the goal of asingle set of
accounting standards in a direct, time-managed fashion.

Although a future mandatory conversion date without early adoption presents a number of
benefits, it also has several drawbacks. Assuming alead time of some years prior to a
mandatory conversion date, U.S. issuers would continue to face the very real challenge of the
complexity of U.S. GAAP while their foreign competitors benefit from the less-detailed IFRS
framework. U.S. issuers would aso have to address continued changesto U.S. GAAP in the
intervening period.

3. Mandatory IFRS Conversion Date with Early Adoption Allowed

We believe the best transition path is to establish a mandatory |FRS conversion date for U.S.
issuers and alow early adoption of IFRS in the near future, in advance of the mandatory
conversion date. This path would also include a detailed transition plan to address key
regulatory, legidative, tax, educational and licensing challenges prior to a mandatory cutover
date. We expect that such challenges can be addressed in areasonable timeframe (five to
seven years). Establishing a mandatory conversion date will provide incentive and
motivation for multiple stakehol ders to address challenges; alowing early adoption will
accelerate and smooth the conversion process for the U.S.

This path acknowledges the progress made globally on IFRS adoption and recognizes what we
believe to be the inevitable conclusion for the U.S. At the sametime, U.S. issuers would have
the ability to early adopt IFRS if they deem it in the best interests of their investors and other
stakeholders. This path offers the same benefits of the one-time mandatory conversion
approach, but brings additional benefits and eliminates most of the drawbacks associated with
aone-time conversion date alone.

An early adoption period would enable U.S. issuers who are knowledgeabl e about IFRS, and
who believe a conversion to IFRS will be beneficial, to convert sooner thereby obtaining the
benefits at an earlier date. Allowing early adoption a so unleashes an important dynamic: it
will allow market experience to influence the development of U.S. policy and transition
planning in advance of the mandatory conversion date. Early adoptionswill bring to light
previously unidentified benefits and challenges, and will likely generate valuabl e experiences
for other stakeholders.

We expect that companies who will choose to early adopt IFRS will primarily be large, multi-
national s with global operations and sophisticated financial reporting processes, or companies
and industry groups where competitors are already using |IFRS. Because of their desire to
changeto IFRS, and their early preparation, these issuers are likely to have robust conversion
processes from which other companies can learn.

An early adoption period offers some additional benefits as well. With early adoption, both
issuers and investors could learn a great deal about IFRS and how it impacts financia
reporting by reviewing the disclosures of the early first-time adopters (which require a
reconciliation of net income and equity from previous GAAPto IFRS). In addition, because
an early adoption period would officially make the U.S. a participating | FRS nation, the voice
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of U.S. stakeholders may carry more weight, and be more welcome, in the |ASB standard-
setting process as important improvements are considered. Finally, since IFRS-
knowledgeable resources will likely be in high demand in advance of a mandatory conversion
date, early adoption affords the opportunity for a phased transition to IFRS, which should ease
resource constraints for issuers, regulators and auditors.

A common argument against early adoption isthat U.S. investors are not ready for IFRS
financia reporting, and use of two different accounting frameworks will cause confusion. We
do not consider these persuasive arguments. In redlity, U.S. investors, at both the institutional
and retail levels, aready invest globally and regularly encounter |FRS reporting, through
either direct holdings or through holdings in mutual fund portfolios.

Our Conclusion

We believe that IFRS is asufficiently robust, high-quality set of accounting standards that is
capable of continuing the tradition of investor protection and transparent reporting provided by
U.S. GAAP. The demands of a global marketplace and global investors increasingly support a
move to asingle set of financial reporting standards. Now is the right time for the U.S. to
make that move. A detailed transition plan that establishes a mandatory conversion date for

al U.S. issuers within areasonable timeframe of five to seven years, and that allows early
adoption prior to the conversion date, is the best solution for reaping the benefits of moving to
IFRS, while minimizing the challenges involved. We recognize that a change to IFRS
presents considerable challenges for certain issuers and stakehol ders, but believe any
challenge can be satisfactorily addressed by U.S. capital market constituentsin afiveto seven
year timeframe.

We commend the Commission on the bold step to consider use of IFRS by domestic issuers.
PricewaterhouseCoopersis able and willing to do what is needed to facilitate the change to
IFRS.

We appreciate the opportunity to express our views on the Concept Release. Our detailed
answers to the questions posed in the Concept Rel ease are attached in the Appendix. If you
have any questions regarding our comments, please contact Vincent P. Colman (973-236-
5390) or Dave Kaplan (973-236-7219).

Sincerely,

;/ N 2
%ﬁa&%@%&a&fmﬁz@u CLF
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Appendix

1. Doinvestors, U.S. issuers, and mar ket participants believe the Commission should
allow U.S. issuersto preparefinancial statementsin accordancewith IFRS as
published by the |ASB?

As noted in our cover letter, we believe that the Commission should commit to a
detailed transition plan which would require all U.S. issuers to prepare financia
statements in accordance with IFRS as published by the IASB. We advocate a
transition plan that establishes a mandatory conversion date for all U.S. issuers and
allows early adoption in advance of that date. This approach presents numerous
benefits, discussed in our cover letter, without significant drawbacks.

2. What would bethe effects on the U.S. public capital mar ket of some U.S. issuers
reporting in accordance with IFRS and othersin accordance with U.S. GAAP?
Specifically, what would be the resulting consequences and oppor tunities, and for
whom? For example, would capital formation in the U.S. public capital market
be better facilitated? Would the cost of capital bereduced? Would comparative
advantages be conferred upon those U.S. issuer swho moveto I|FRS ver susthose
U.S. issuerswho do not (or feel they can not)? Would compar ative advantages be
conferred upon those investor swho have the resourcesto learn two sets of
accounting principles (IFRSand U.S. GAAP) as compared to those who do not?

Asdiscussed in our cover letter, we do not believe that use of both U.S. GAAP and
IFRS for a period of time would be detrimental. Evidence indicates that many U.S.
institutional and retail investors are already knowledgeable about both U.S. GAAP and
IFRS, and are using that knowledge to make investment decisions related to companies
on both U.S. and foreign exchanges. Thisis demonstrated by the fact that American
investment in foreign companies constitutes a significant outflow of U.S. dollars as
globalization plays an increasing role in the decisions of investment advisors and their
clients.

Given that investors aready are accepting IFRS and U.S. GAAP as sound financial
reporting frameworks, it isunlikely that a"formal" acceptance of both accounting
frameworks (for instance, during an early adoption period) by the Commission would
have much impact on capital formation, or that the cost of capital for all issuers would
be reduced. However, we believe transitioning al U.S. issuersto IFRS would provide
such benefits. A well-designed transition plan leading to a mandatory conversion to
IFRS by all issuerswill result in amore cost-effective, efficient allocation of capital.

A conversion to IFRSfor all U.S. issuers will ultimately be beneficia to both issuers
and investors, athough the significance of the benefits would vary depending on each
issuer's or investor's circumstances. Issuers who elect to early adopt may have some
comparative advantages, such as reduced financial reporting preparation costs, over
companies who do not, although it is difficult to say how significant or widespread
those advantages may be since the situation is very dependent on facts and
circumstances. The same concept applies to investors, but in aless significant fashion.
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Although investors who understand both forms of accounting standards would have a
comparative advantage since they would better understand the financial statements of a
broader selection of companies, and therefore have more investment options, we do not
believe the comparative advantage is significant. We recognize that some investors
may feel they do not have the appropriate resourcesto learn IFRS, but logic dictates
that learning IFRS will become a necessity. One of the reasons we strongly support an
early adoption period for conversion to IFRS isthat it will facilitate the familiarization
process. Even issuers or investors who are solely focused on domestic business will
benefit from the reduced complexity inherent in aless-detailed set of standards.

3. What would bethe effects on the U.S. public capital market of not affording the
opportunity for U.S. issuerstoreport in accordance with either IFRSor U.S.
GAAP? Specifically, what would be the resulting consequences and
opportunities, and for whom? Would capital formation in the U.S. public capital
market be better facilitated? Would the cost of capital be reduced?
Alternatively, arethere certain types of U.S. issuersfor which the Commission
should not afford this opportunity?

We believe the U.S. public capital market and U.S. issuers will become increasingly
disadvantaged compared to other global capital marketsif U.S. issuers are not given
the opportunity to transition to IFRS. The movement of many non-U.S. capita
markets toward a single set of high-quality accounting standards has enabled
companies in those countries to communicate to the capital markets using a commonly
understood language. That common language broadens accessibility of those capital
markets to awider range of investors, making them more attractive and competitive.
By resisting use of IFRS in the U.S., the Commission inhibits U.S. issuers from
participating in global capital markets on the same level playing field as companiesin
other nations. Should the U.S. continue to move toward |FRS via convergence only
and not decide to alow the use of IFRS by domestic registrants, it will soon be the
only major capital market to have that distinction, which may become a more
significant consideration for global investors and may eventually increase the cost of
capital for U.S. issuers. Asaresult, we believe al U.S. issuers should be given the
opportunity to use IFRS. Restrictions relating to size, industry, etc. should be avoided.

4. Towhat degreewould investorsand other market participants desireto and be
ableto understand and use financial statements of U.S. issuersprepared in
accor dance with IFRS? Would the desire and ability of an investor to under stand
and use such financial statementsvary with factors such asthe size and natur e of
theinvestor, the value of theinvestment, the mar ket capitalization of the U.S.
issuer, theindustry to which it belongs, the trading volume of its securities, or any
other factors?

We believe investors are best positioned to answer this question based on their
individual circumstances. However, from a broader perspective, we believe
globalization of business and finance is aredlity, and atrend that will only increase
over time. With therest of the world's capital markets converting to IFRS, market
participants will clearly want to understand how U.S. issuers compare with global
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competitors. Use of the same financial reporting standards is the best way to make that
comparison. Itisin the best interests of investors and other participants to expand their
understanding and use of financial statements prepared in accordance with IFRS. As
the rest of the world movesto IFRS, U.S. investors would be better positioned to
participate in both the U.S. and global capital marketsif they have a solid
understanding of the performance and accounting policies of non-U.S. companies.
Should early adoption of IFRS be allowed, we believe certain industry groups and
larger-sized companies will decide to convert to IFRS ahead of others. Thiswould
increase the drive for investors to understand | FRS, thus further laying the groundwork
for an eventual change.

5. What immediate, short-term or long-term incentiveswould a U.S. issuer haveto
preparel FRSfinancial statements? Would theincentives differ by industry
segment, geogr aphic location of operations, where capital israised, other
demographic factors, or the aspect of the Commission'sfiling requirementsto
which the U.S. issuer is subject?

Incentives for preparing IFRS financial statements vary depending on afew key
factors: locations of operations, competitor financial reporting, geographic source of
capital-raising, and opportunities for cost-savings. Companies who primarily operate
domestically are likely to recognize comparatively less benefits from a conversion to
IFRS than companies who operate globally. However, athough the benefits will be
less significant, we are convinced that they will still be worthwhile. We believe that
IFRS isthe best available platform to ease complexity for both domestically and
internationally-focused issuers.

Asdiscussed in our cover letter, we view the benefits of moving to IFRS to be
numerous and significant for awide variety of constituents. For investors,
participating in the global move to IFRS would immediately make the financial
statements of U.S. issuers more comparable to their international competitors. This
would also allow issuers to more easily benchmark themselves on aworldwide scale
and access capital globally.

Issuers also benefit from the reduced complexity of IFRS. IFRS allows the use of
more professional judgment, and often provides management the latitude to make
accounting policy choices that best represent the economic substance of transactions.
Reduced complexity aso brings with it areduction in the likelihood of errors, resulting
in fewer restatements.

Finally, achange to IFRS offers many companies the opportunity to see tangible cost
savings, realized through execution of identified operating efficiencies. The use of one
set of global accounting standards across all operating locations offers the opportunity
to centralize accounting and reporting functions and move financial personnel freely
around theworld. Thiswill reduce costs and strengthen controls in the areas of
systems, accounting policy selection and application, and financial statement
preparation and audit.
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6. What immediate, short-term or long-term barrierswould a U.S. issuer encounter
in seeking to prepare | FRS financial statements? For example, would the U.S.
issuer'sother regulatory (e.g., banking, insurance, taxation) or contractual (e.g.,
loan covenants) financial reporting requirements present a barrier to moving to
IFRS, and if so, to what degree?

There are anumber of challengesin converting to IFRS that would require attention
from various constituents in the U.S. business environment. However, we do not
consider any of them insurmountable. We prefer the term "challenges’ to the concept
of "barriers."

If al U.S. issuers are required to convert to IFRS, modification of existing contractual
terms (e.g., loan covenants) will present challenges and administrative burdens for
issuers. Such changes will be one-time events, and given adequate lead time, we
expect this to be manageable. However, changes to financial reporting under IFRS
will be significant for certain sectors and present challenges that would likely require
early attention. For example, IFRS does not alow use of the LIFO inventory method,
and IFRS standards result in very different reporting of securitization transactions.
The significance of reporting changes and the associated regul atory impacts will factor
in anissuers decision to convert to IFRS. It isimportant to note that the full benefits
of converting to IFRS can only be realized by regulated industriesif the specific
industry regulator also accepts |IFRS for regulatory reporting purposes. Industry
regulators, particularly in the financial services sector, will need to examine current
reguirements and plan for the transition accordingly. Careful planning and
communication will be essential to guard against unwarranted industry disruption.
Tax authorities, issuers, industry regul ators and the Commission will need to approach
challenges in a cooperative fashion and with open-minds. Creativity and adaptation
will be required as options to meet some of the challenges are explored.

7. Arethereadditional market forcesthat would provideincentives for market
participantsto want U.S. issuersto prepare | FRSfinancial statements?

Please refer to our cover letter, and our response to question 5.

8. Arethereissuesuniqueto whether investment companies should be given the
choice of preparing financial statementsin accordance with IFRS? What would
the consequences be to investors and other market participants of providing
investment companies with that choice?

The U.S. GAAP financia reporting model for investment companiesis designed to
meet the specific information needs of fund investors, and importantly, produces the
net asset value of fundsthat is used to price and trade fund shares in the open market
onadaily basis. Much of that U.S. GAAP was devel oped specifically from regulatory
guidance over time and is codified in the AICPA Audit and Accounting Guide:
Investment Companies, rather than from FASB pronouncements. A transition to IFRS
will present certain challenges for the industry (both domestically and globally) as no
IFRS standard(s) specifically address(es) investment company reporting. Rather,
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current |FRS guidance would result in different asset and liability measurement and
financial statement presentations for investment companiesin certain areas, aswell as
different net asset valuation methods as compared to the Investment Company Act of
1940.

For example:

» The consolidation principles of IAS 27, Consolidated and Separate Financial
Satements, and SIC Interpretation 12, Consolidation-Special Purpose Entities,
require investment companies and funds to consolidate entities, including non-
investment company entities, that they control, which may not be required (and
in fact is prohibited for non-investment companies) under U.S. GAAP
depending on the circumstances.

= Sharesin open end investment funds are typically redeemable at the holders
option, and meet the definition of afinancia liability under IFRS, rather than
equity (U.S. GAAP treatment).

= Certain costs, such as commissions, currently capitalized under U.S. GAAP
would be expensed under IFRS, resulting in higher expense ratios.

» |IFRSrequiresthe use of bid prices to value securities for financial reporting
purposes, while FAS 157 and various SEC pronouncements permit the use of
other estimates of fair value.

» |FRS does not require presentation of a schedule of investments.

The concern would be that changing to IFRS would result in less decision-useful
information for fund investors. We do not believe that any issuer, including
investment companies, should be precluded from the option of converting to IFRS.
However, in connection with transition planning, the Commission, industry
representatives and standard-setters should perform further research and engagein
further dialogue to identify whether certain improvements to |FRS are needed or
whether additional disclosures outside of the IFRS financial statements are necessary
to continue to meet the information needs of fund investors. Such planning during the
transition period will smooth the process of IFRS adoption for investment companies
and prevent industry disruption.

9. Would giving U.S. issuersthe opportunity to report in accordance with IFRS
affect the standard setting role of the FASB? If so, why? If not, why not? What
effect might there be on the development of U.S. GAAP?

Asdiscussed in our cover letter, accepting IFRS for U.S. issuers a'so means accepting
the IASB as the global standard setter. With that proposition in mind, we believe that
the role of the FASB would change, both during the IFRS early adoption period and
after the mandatory conversion. We believe the difficulty and cost of maintaining two
sets of standards are not sustainable for the long term and not in the best interests of
U.S. or global stakeholders.
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10.

During the IFRS early adoption period, we envision the role of the FASB as dightly
modified from its current role. Aspreviously discussed, there are several areas where
both IFRS and U.S. GAAP need improvement. Although the FASB is currently
working with the IASB on issuing converged standards, during the transition period the
objective should shift from issuing separate "converged” standards to working jointly
toimprove IFRSin key areas. This objective would be premised on a conclusive
decision to transition the U.S. to IFRS. The expectation isthat such a shift in
objectives would accel erate the speed of improvements. During this time, we would
also recommend the FASB focus on any specific U.S. standards that may be barriers to
changing to IFRS because of their impact on U.S. businesses. An example of this
would be the accounting for securitizations and other transfers of financial assets under
Financial Accounting Standard No. 140, Accounting for Transfers and Servicing of
Financial Assets and Extinguishment of Liabilities.

After amandatory conversion date, the FASB's role would change again. With regard
to public companies, we recogni ze that the Commission may wish to institute aform of
approval of new |FRS standards before they are adopted by U.S. issuers, similar to the
process used by other IFRS territories. The FASB could logically play arolein this
process, acting as aliaison to the IASB to communicate U.S. views, or to make
recommendations to the Commission during an approval process. However, with
regard to private companies, we expect that the FASB would continue to be the
recognized standard-setter for some period of time, until a move to IFRS by private
companies was either mandated or evolved due to market expectations.

What areinvestors, issuers and other market participants opinionson the
effectiveness of the processes of the | ASB and the FASB for convergence? Are
investorsand other market participants satisfied with the conver gence progressto
date, and therobustness of the ongoing process for conver gence?

Asdiscussed in our cover letter, we do not believe that convergence isthe preferred
path for transitioning to IFRS. Although we view the results of the convergence
projects thus far to be successful, we believe the process is taking substantially longer
than desired. The process by which convergence through dual standard-settersis
achieved is quite complicated. In addition, the process still generates differencesin
conclusions and levels of detail provided as final guidance, as demonstrated by the
outcome of the business combinations convergence efforts. Although we are
supportive of continued efforts toward convergence, the horizon for the convergence
calendar is growing increasingly distant due to the time it has been taking to reach
substantial consensus. Absent a decision by the Commission to establish a mandatory
transition date, we would encourage both standard-setters to revisit their joint work
plans to determine ways to streamline the process so that important improvements can
be made on amoretimely basis.
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13.

How would the conver gence work of the ASB and the FASB be affected, if at all,
if the Commission wer eto accept IFRSfinancial statementsfrom U.S. issuers? If
the Commission wer eto accept IFRSfinancial statementsfrom U.S. issuers,
would mar ket participants still have an incentive to support conver gence wor k?

Based on the conclusion discussed in our cover letter, if the Commission allows the use
of IFRS by U.S. issuers, we do not believe that the convergence agenda should
continuein its current form. Rather, we believe that the focus should be turned to
improving IFRS, instead of converging U.S. GAAP and IFRS. Constant improvement
iIsagoal of all constituents, and the efforts for improvement should be focused on the
set of accounting standards that will eventually be used by all (IFRS), rather than
continuing to converge IFRS with U.S. GAAP. The cost and effort of maintaining two
sets of standards, rather than focusing on IFRS, does not effectively further the cause
of achieving a global set of accounting standards.

If IFRSfinancial statementswereto be accepted from U.S. issuersand

subsequently the IASB and FASB wereto reach substantially different

conclusionsin the conver gence projects, what actions, if any, would the
Commission need to take?

Both the IASB and the FASB have talented professionals whose judgments may vary
from timeto time. Both standard-setters have appropriate due process and vet
proposed conclusions with constituents. Therefore, we do not believe that there should
be any Commission action in instances where substantially different conclusions are
reached by either the IASB or the FASB. We would expect the Commission to
provide their input during the standard-setting processes. However, once a standard is
issued, the Commission should respect the outcome of the process of that particular
standard-setter, unless the standard was so detrimental to investors or the capital
markets that it would be irresponsible to adopt it. In such arare circumstance, the
Commission could require additional disclosures outside of the IFRS financial
statements to assist investors in understanding the impact of the standard. Asageneral
rule, we do not believe the Commission or other U.S. authoritative body should
prescribe changes to IFRS standards for use in the U.S,, as that practice would be
detrimental to the goal of asingle set of high-quality global accounting standards.

Doinvestors, issuersand other market participants believe giving U.S. issuersthe
choiceto preparefinancial statementsin accordancewith IFRS as published by
the IASB furthersthe development of a single set of globally accepted accounting
standards? Why or why not, and if so, how?

We believe that allowing U.S. issuers the opportunity to prepare their financial
statements in accordance with IFRS furthers the development of a single set of globally
accepted accounting standards. Please refer to our cover letter for additional
discussion.
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14. Areinvestors, U.S. issuersand other market participants confident that IFRS

15.

16.

have been, and will continueto be, issued through a robust process by a stand-
alone standard setter, resulting in high quality accounting standards? Why or
why not?

To date, the IASB's independence and governance structure has withstood considerable
scrutiny in delivering a stable, high-quality set of standards. Asthe U.S. transitionsto
IFRS it will have an increased stake in the IASB's standard-setting processes. U.S.
involvement will also bring substantia support and resources in the way of additional
funding and the sharing of the U.S.'s deep expertise in standard-setting. We believe
that can only strengthen the IASB's processes. We encourage the IASB to continue to
periodically reassess its structure, particularly its funding mechanism, to ensure that it
remains independent, both in appearance and fact. Standard-setting processes should
also be reassessed periodically to ensure they are appropriately responsive to
constituent views and the needs of investors and other global capital market
participants. The IASB's periodic review of its constitution is scheduled to occur in
2008, and would provide an excellent opportunity for U.S. constituents to provide their
input on the factors that are most critical for strengthening the IASB. We do not
believe, however, that any changesin structure or process should be a prerequisite to
allowing U.S. issuersto use IFRS for reporting their financial results.

Would it make a difference to investors, U.S. issuersand other mar ket
participants whether the Commission officially recognized the accounting
principles established by the |ASB?

The Commission's officia responsibility to recognize the accounting standard-setter
and the guidance it issuesis a matter of law. However, we do not believe that any
form of recognition over-and-above what is required by law is necessary.

What areinvestors, U.S. issuers and other market participants viewson how the
nature of our relationship with thel ASB, arelationship that isdifferent and less
direct than our oversight rolewith the FASB, affectsthe Commission's
responsibilities under the U.S. securities laws?

We view the FASB'srole in helping the Commission meet its responsibility to protect
investors by setting high-quality financial reporting standards as one of its most
important objectives. The IASB has pledged that it has the same objective, but for a
global set of constituents. Although the relationship between the Commission and the
IASB would clearly be different than the Commission's current relationship with the
FASB, that fact does not preclude the Commission from gaining comfort that the IASB
could servein arole similar to the FASB. With half of the world's equity value
resident in the U.S., the Commission would clearly be an important constituent of the
IASB.
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In what ways might the Commission be ableto assist in improving investors
ability to under stand and use financial statements prepared in accor dance with
IFRS?

We believe one of the best actions the Commission could take to assist in improving
investors' ability to understand and use financial statements prepared in accordance
with IFRSisto begin alowing the use of IFRS by U.S. issuersin the near future.
Although investor training is an obvious way to increase understanding of IFRS, we
believe that the experience of reviewing U.S. issuer financial statements that have been
converted to IFRS is the most effective way for investorsto learn and understand it.
The transition disclosures required by IFRS will identify for investors what historical
balances have changed when the IFRS conversion took place, and explain why they
have changed, providing investors with real-time, real-life, practical examples of the
impact IFRS can have on U.S. issuer financial statements.

What aretheincentives and barriersto adapting thetraining curricula for
experienced professionalsto address both IFRSand U.S. GAAP? Separate from
ongoing training, how long might it take for a transition to occur? How much
would it cost?

Clearly the task of training experienced professionals in IFRS is a challenge.
However, training curricula already exists within many global companies and audit
firms, so the significance of the cost associated with training will vary from company
to company based on existing exposure to IFRS, level of global operations, etc. Some
of the benefits of the transition plan advocated in our cover |etter are that it allows
sufficient time for professionals to get the necessary training in IFRS regardless of
their current level of knowledge, it allows companies who are currently well-versed in
IFRS to take advantage of its benefits as soon as they deem themselves ready, and it
allows investors, issuers, regulators and auditorsto prepare for a mandatory conversion
in a phased approach, easing professional resource constraints posed by only having a
mandatory conversion date with no early adoption period preceding it.

Although transition will come at a cost, allowing companies to take advantage of an
early adoption period enables them to realize any tangible cost-savings available as a
result of adopting IFRS sooner than they would be able to with a mandatory
conversion date only, thereby offsetting the costs of converting in atimely fashion.

What aretheincentives and barriersrelevant to the college and univer sity
education system's ability to prepareitsstudentsfor a U.S. public capital market
in which U.S. issuers might report under IFRS? What aretheincentives and
barriersrelevant to changing the content of the Uniform CPA Examination?
How should the Commission address theseincentivesand barriers, if at all?

Because many of the students graduating from the college and university education
system secure jobs at large public accounting firms or global corporations, where some
knowledge of IFRS is generally required, thereis aready an incentive for colleges and
universities to incorporate some basic level of IFRSinto their curricula. However,
few, if any, of the colleges and universitiesin the U.S. offer IFRS education outside of
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elective courses. We believe that IFRS should be incorporated into fundamental
accounting classes, and that a move to do so by colleges and universities would create
the necessary incentive for textbook authorsto revise their publications. Inthe
meantime, professors could use the IFRS standards themsel ves to obtain necessary
information for teaching, or request information on particular IFRS topics from various
larger accounting firms.

Since most university level accounting curriculais geared toward the CPA exam, we
believe that the AICPA, together with the state licensing boards, should ensure that
IFRS concepts and principles are incorporated into licensing requirements as soon as
possible. We consider IFRS to be at |east as relevant to many accountants as
governmental or not-for-profit accounting, which are already heavily tested in the CPA
exam. As evidence of this assertion, it should be recognized that many professionalsin
the U.S. are already applying IFRS at U.S. subsidiaries of companies based outside of
the U.S. The market-based need to know IFRS existstoday. The knowledge that IFRS
questions are being incorporated into the CPA exam would give colleges and
universities additional incentive to teach IFRS as part of their fundamenta accounting
curricula

Both colleges and universities and the AICPA should be responsive to the final
decisions about IFRS made by the Commission. However, we believe that active
encouragement from the Commission to address |FRS concerns with a sense of
urgency in anticipation of IFRS being used by U.S. issuers would be beneficia in
accelerating actions to address the changing needs in these two constituent areas. We
are strongly committed to the devel opment of a sustainable higher education system
that will provide aready supply of well-trained accounting and finance personnel for
the U.S. capital markets. PricewaterhouseCoopersis prepared to work with the AICPA
and academiato meet the challenge of transitioning to IFRS.

What issues would be encountered by U.S. issuers and auditorsin the application
of IFRSin practice within the context of the U.S. financial reporting
environment?

The most significant challenge to be addressed in application of IFRSis cultural in
nature. Although U.S. GAAP has always allowed U.S. issuers and their auditorsto use
professional judgment, IFRS requires professional judgment to be used more
frequently and extensively than U.S. GAAP because it is less detailed and prescriptive.
We are confident that thiswill not be problematic. However, paralel changesin
approach will also be required of legal and regulatory bodies in terms of accepting the
reasonabl e judgments being made by issuers and auditors.

How do differences between IFRS and U.S. GAAP bear on whether U.S. issuers,
including investment companies, should be given the choice of preparing financial
statementsin accor dance with |FRS?

We do not believe that the differences between IFRS and U.S. GAAP should play a
rolein the decision to allow U.S. issuersto use IFRS. We are convinced that the U.S.
capital markets have no choice but to move to IFRS, and that once that decision is
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made, the differences between U.S. GAAP and |FRS become lessrelevant. At that
point, the focus should be on continuously improving IFRS, and establishing a
concrete, well-designed transition plan.

Our view isno different with regard to investment companies using IFRS. Many of
the existing U.S. GAAP investment company reporting conventions are acceptable
under IFRS. However, we recognize that in areas where |FRS fundamentally differs
from current U.S. GAAP, further research and dialogue is necessary among the
Commission, industry representatives and standard-setters. For all industries, amove
to IFRS must ensure that financia reporting remains transparent and continues to meet
the information needs of investors. We believe that viable solutions can be found for
all industry groups during the transition period to address the challenges of converting
to IFRS.

What do issuersbelieve the cost of converting from U.S. GAAP to IFRSwould
be? How would one conclude that the benefits of converting justify these costs?

The cost of converting to U.S. GAAP will vary by issuer depending on their specific
circumstances, including existing knowledge of 1FRS, extent of differences between
IFRS and U.S. GAAP, complexity and location of their businesses, etc. The more
significant costs of converting to IFRS are likely to result from internal training to
understand and select |FRS policies, man hours to identify, quantify and adjust
financial reporting and system changes to embed |FRS in accounting and reporting
processes. Time and cost will also be incurred to prepare and familiarize stakehol ders
with financial reporting changes and how those changes impact an investor's financial
analysis.

While these costs may be significant, they are one-timein nature, and we believe the
benefits of converting to IFRS will continue to yield benefits and cost savings for a
number of years. As previously discussed, there are opportunities for companies to
lower their cost of capital, realize operational efficiencies, and identify more efficient
use of personnel. The reduced complexity of IFRS should also reduce technical
research time for issuers, and reduce professional fees historically caused by poring
through layers of prescriptive accounting literature. A globa accounting framework
can help streamline systems and controls, and also reduce tax preparation complexity,
as common book reporting provides less need to understand multiple statutory
differences. All of these examples could provide tangible cost savings to companies
adopting IFRS.

Would audit firms bewilling to provide audit servicesto U.S. issuerswho prepare
their financial statementsin accordancewith IFRS? How, if at all, would
allowing U.S. issuersto prepare IFRS financial statements affect the current
relative market shares of audit firms?

We believe that the audit firms who currently provide audit services to the vast
majority of U.S. issuers would be willing and fully capable of continuing to audit
issuersif they adopted IFRS. U.S. audit firms are already serving the U.S. subsidiaries
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of foreign companies that apply IFRS and regularly issue opinions and other reports on
financial statements prepared in accordance with IFRS. Most firms are already
planning to ramp up their internal IFRS training to prepare their professionals for the
coming IFRS wave. We do not believe that the current relative market shares of the
audit firms who provide audit servicesto U.S. issuers would be significantly impacted
if the Commission allowed U.S. issuersto use IFRS because it is likely that small
issuerswill continue to want to be audited by smaller audit firms. Although some
smaller audit firms may not continue to audit issuers due to the cost of preparing for
IFRS (e.g, training staff, revising internal guidance, etc.), we believe other smaller
firmswill find opportunities by specidizing in IFRS issuer audits.

24. What factors, if any, might lead to concern about the quality of audits of IFRS
financial statements of U.S. issuers?

There are certain areas of IFRS that will present challengesfor U.S. auditors. For
example, the disclosuresrelated to IFRS 7, Financial Instruments: Disclosures, require
that market risk disclosures be included in the notes to financial statements which are
covered by the audit opinion. The Commission requires such disclosuresto be
presented outside of the financial statements in Managements Discussion & Analysis.
Another example that impacts audit considerations is the accounting policy choice
available under certain standards to allow the use of fair value measurement for certain
types of assets (such as IAS 16 Property, Plant and Equipment, |AS 38 Intangible
Assets or IAS 40 Investment Property). The accounting policy e ections associated
with these pronouncements introduce different, sometimes additional, risksinto an
audit, but are similar in nature to areas of U.S. GAAP where fair values are used and
management judgment is required. So, although some minor changes may be needed
to respond to these differences, the audit framework established by the PCAOB is
appropriate for use on financia statements that are not based on U.S. GAAP, and we
do not believe that audit quality would be impacted if U.S. issuers were allowed to file
their financia statementsusing IFRS.

25. Would any amendments or additionsto auditing and other assurance standar ds
be necessary if U.S. issuerswere allowed to prepare | FRSfinancial statements?

The principles-based guidance included in the auditing and assurance standards would
accommodate audits of financial statements prepared in accordance with IFRS with
minimal amendments or additions. The primary auditing guidance that would require
adjustment is the reporting standards, such as AU Section 534, Reporting on Financial
Satements Prepared for Use in Other Countries (AU 534). Specifically, the
requirements of paragraph 14 of AU 534 require auditorsto issue adual opinion on
financia statements of U.S. entities that are prepared in accordance with the
accounting principles generally accepted in another country that will have more than
limited distribution in the U.S. The dua opinion includes an unqualified opinion on
the financia statements prepared using aframework other than U.S. GAAP, but also
requires aqualified or adverse opinion on the financia statements because of
departures from U.S. GAAP. Amendmentsto AU 534 that contemplate reporting
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under |FRS would provide more useful audit reports for users of the financial
statements.

To alesser extent, other auditing standards would need to be considered and reviewed

to clarify instances where U.S. GAAP is specifically identified as the only appropriate
framework to ensure that conforming changes are made as necessary.

How could global consistency in the application of | FRS be facilitated by auditors
of U.S. issuers?

Similar to the current environment under U.S. GAAP, global audit firms can help
facilitate consistency of application through internal policies, procedures and training,
and by establishing a global, but connected, network of IFRS specialists to consult with
engagement teams and clients on difficult accounting and reporting matters.
PricewaterhouseCoopers currently has such anetwork in place. Our processes include
cross-territory reviews of I|FRS financial statements and ongoing collaborations among
our connected, global network of IFRS experts to increase the level of consistency in
application of IFRS principles. However, we would like to emphasize that consistent
application of IFRS does not necessarily translate to identical answers for different
companies. Professional judgment is acritical aspect of applying a principles-based
accounting framework, and because of that, consistent application may still result in
different, albeit appropriate, accounting for different companies. Regardless of the
accounting framework used, transparency remains an essential feature of al financial
reporting, and it is the responsibility of the financia statement preparers and their
auditors to ensure the economics of transactions are faithfully represented by the
accounting and disclosures reflected in the financial statements.

Do you think that theinformation sharing infrastructure among securities
regulator sthrough both multilateral and bilateral platformswill improve
securities regulators ability to identify and addressinconsistent and inaccur ate
applications of IFRS?

We applaud the Commission for itsinvolvement in IOSCO and coordination with
CESR, and believe that such cooperation and communication will help securities
regulators to identify and address inconsistent or inaccurate application of IFRS.
Should differences of opinion arise among regulators as to proper application of IFRS,
we recommend that the regulators follow a practice of referring the issuesto the IASB
and its International Financia Reporting Interpretations Committee (IFRIC) for further
guidance.
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28. If the Commission wereto consider rulemaking to allow U.S. issuersto prepare
IFRSfinancial statements, arethere operational issuesrelative to existing
Commission requirements on which additional guidance would be necessary and
appropriate? Would it be appropriate to have differing applicability for U.S.
issuersof the form and content provisions of Regulation S-X depending on
whether they use IFRSin preparing their financial statements? Arethere
operational or other issuesuniqueto investment companies? In preparing and
auditing IFRSfinancial statements, should U.S. issuersand their auditors
consider the existing guidance related to materiality and quantification of
financial misstatements?

We believe that the Commission has contemplated many of the operational issues
relative to existing Commission requirements as described in the Concept Release.
However, we would like to highlight that |FRS requires that certain disclosures be
included in the notesto financial statements, including comprehensive disclosure of
financial risk management policies (IFRS 7)), critical accounting estimates and
assumptions (IAS 1R), and critical judgments in applying accounting policies (IAS
1R). Similar disclosures are made outside of the financial statements under current
Commission regulations. Those regulations may need to be modified to recognize
existing IFRS requirements.

We also believe that the form and content provisions of Regulation S-X are appropriate
for application to issuersusing U.S. GAAP or IFRS. If the SEC allows the use of

IFRS by U.S. issuers, we believe that issuers will still be able to understand the S-X
regul ations without explicit changes. However, we aso believe that the form and
content of financial statements as required by I1FRS should be respected, and that any
S-X regulations that currently require either additional information, or information in
another form, should allow the information to be provided outside of the IFRS
financial statements.

Regarding investment companies, please refer to our responses to questions 8 and 21
highlighting the unique nature of IFRS conversion challenges for that industry
segment. Additionally, numerous provisions of the 1940 Act and related regulations
either contain explicit quantitative thresholds (e.g., limitations on leverage under
Section 18, diversification thresholds under Section 5, or "fund of funds' limitations
under Section 12) or make explicit reference to accounting principles (e.g., Section
19(a)(1)'sreference to "good accounting practice” in determining net investment
income for distribution notice purposes). While the application of many of these
provisions may not be significantly different under IFRS than under U.S. GAAP, the
Commission should identify and analyze relevant provisions of the 1940 Act and
related regulations to assure that no unintended consequences result from applying
IFRS. While we have not performed a systematic analysis, we believe this may be
needed particularly for those investment companies that own controlling interests in
portfolio companies, as consolidation of the portfolio companies could significantly
affect such quantitative thresholds.
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Finally, regarding materiality and quantification of financial misstatements, we believe
that existing guidance should continue to be applicable for all U.S. issuers, regardless
of what set of accounting standards they use to prepare their financial statements.

Should there be an accommodation for foreign issuersthat are not foreign private
issuersregardless of whether the Commission wereto accept |FRSfinancial
statementsfrom U.S. issuers? Should any accommodation depend upon whether
theforeign issuer issubject to the laws of another jurisdiction which requiresthe
useof IFRS, or if theissuer had previously used IFRSfinancial statementsin its
filings with the Commission?

We believe that the Commission should consider an accommodation for foreign issuers
that are not foreign private issuers, if the Commission does not provide U.S. issuers the
option to use IFRS. However, if the Commission does alow U.S. issuers to report
using IFRS, we expect that foreign issuers would also be allowed to report under that
framework.

Who do commenter s think should make the decision asto whether a U.S. issuer
should switch to reporting in IFRS: a company's management, its board of
directorsor itsshareholders? What, if any, disclosure would be warranted to
inform investors of the reasonsfor and the timing to implement such a decision?
If management wer eto make the decision to switch to IFRS, do investors and
market participants have any concernswith respect to management'sreasons for
the decisions?

We believe the decision to move to IFRS should be made in accordance with the
issuer's existing corporate governance policies and procedures. Following corporate
governance guidelines, the decision would typically be made by the board of directors
or others with fiduciary responsibility in almost all instances. Once the decisionis
made by those with the appropriate authority, we believe the issuer should consider
disclosing the key factors influencing the decision, including the primary reasons for
the decision, the expected timing of change, the expected impact on financial reporting,
and estimated cost when quantifiable. Such disclosures will allow stakeholders to
understand and prepare for the change on atimely basis.

When would investor s be ready to operatein a U.S. public capital market
environment that allowsthe use of either IFRSor U.S. GAAP by U.S. issuers?
When would auditor s be ready? How about those with other supportingrolesin
the U.S. public capital market (e.g., underwriters, actuaries, valuation specialists,
and so forth)? Isthisconclusion affected by the amount of exposureto IFRS as it
isbeing applied in practice by non-U.S. issuers?

Once the U.S. GAAP reconciliation requirement for foreign private issuers using IFRS
is eliminated as expected, investors will be operating in aU.S. public capital market
that allows the use of either IFRS or U.S. GAAP, abeit only asit relates to the
relatively small FPI population. But as previously stated, U.S. investors are already
encountering | FRS and making investment decisions on aglobal basis. Although we
believe many investors are prepared to operatein aU.S. public capital market
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environment that allows the use of IFRS by U.S. issuers, thereis still investor
education to be done. It isour opinion that investors will learn most efficiently and
quickly through real-time, real-life practical experience with analyzing IFRS financia
statements. Therefore, our proposal to establish a mandatory conversion date for all
U.S. issuers with early adoption permitted would prove highly beneficia for investors,
as they would be able to learn from the example of the companies who chose to early
adopt.

We believe that the larger audit firms will be prepared to meet the timeframe for
conversion established by the Commission. Larger audit firms have existing IFRS
expertise, and would be capable of training the rest of their workforce as necessary to
prepare for issuer audits under IFRS. To the extent that other supporting roles, such as
actuaries, valuation experts, and others have global businesses and exposure to IFRS,
thelr responsiveness for preparing for issuer conversionsto IFRS would likely be
similar to the larger audit firms. In fact, because many of these firms serve a global
customer base, we have observed that many of the larger actuarial and valuation firms
are aready familiar with IFRS.

Should the Commission establish timing for when particular U.S. issuers could
have the option to switch from preparing U.S. GAAP to IFRSfinancial
statements? Should market for ces dictate when a U.S. issuer would makethe
choiceto switch from U.S. GAAP to IFRSfinancial statement reporting? If the
former, what would be the best basisfor the Commission’s deter mination about
timing?

Y es, we believe the Commission should establish atimetable in an expeditious manner
to require mandatory adoption of IFRS by all issuers, with early adoption allowed. We
do not believe the Commission should dictate whether or not particular types of U.S.
issuers are alowed to adopt IFRS. Rather market forces and those with fiduciary
responsibility for issuers should guide the timing and manner in which companies
convert.

Should the opportunity, if any, to switch to IFRS reporting be availableto U.S.
issuersonly for aparticular period of time? If so, why and for what period? At
the end of that period of time, could commenter s foresee a scenario under which it
would be appropriate for the Commission to call for all remaining U.S. issuersto
movetheir financial reportingto IFRS?

As previoudly stated, we believe that the Commission should establish a mandatory
adoption date where U.S. issuers will be required to use IFRS for reporting their
financial results. Early adoption should be allowed in advance of the mandatory
trangition date.
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What difficulties, if any, do U.S. issuers anticipatein applying IFRS 1's
requirementson first-time adoption of IFRS, including therequirementsfor
restatement of and reconciliation from previousyears U.S. GAAP financial
statements?

We believe the Commission should provide issuers with an accommodation to only
require two years of comparative financial statements during the first year of adoption
of IFRS. In addition, U.S. issuers will need to appropriately plan for certain first-time
adoption requirements. For example, the hedge accounting documentation and testing
requirements under IFRS must be in place contemporaneously in order to achieve
hedge accounting treatment from the date of transition. However, the optiona
exemptions and mandatory exceptionsin IFRS 1 were designed to make first-time
adoption of IFRS practical and cost-effective for companies. We do not anticipate
significant difficulties for U.S. issuers when applying IFRS 1 requirements.

Would it be appropriatefor U.S. issuersthat moveto IFRSto be allowed to
switch back to U.S. GAAP? If so, under what conditions?

Early adoption of IFRSisadecision requiring careful consideration by issuers. Given
that consideration and the overall effort involved in transitioning to IFRS, we believe it
would be highly unlikely that issuers would wish to switch back to U.S. GAAP prior to
the mandatory transition date.
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