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

DIVISION OF
CORPORATION FINANCE

October 7, 2011

Via U.S. Mail

Mr. Hua Chen

Chief Financial Officer

Orsus Xelent Technologies, Inc.

29" Floor, Tower B, Chaowai MEN Office Building
26 Chaowai Street, Chaoyang Disc.

Beijing, People’s Republic of China 100020

Re:  Orsus Xelent Technologies, Inc.
Form 10-K for the fiscal year ended December 31, 2010
Filed April 15, 2011
Form 10-Q for the quarterly period ended June 30, 2011
Filed August 22, 2011
File No. 001-33456

Dear Mr. Chen:

We have limited our review to only your financial statements and related disclosures and
do not intend to expand our review to other portions of your documents. Please comply with the
following comments in future filings. Confirm in writing that you will do so and explain to us
how you intend to comply. In some of our comments, we may ask you to provide us with
information so we may better understand your disclosure.

Please respond to this letter within ten business days by providing the requested
information or by advising us when you will provide the requested response. If you do not
believe our comments apply to your facts and circumstances, please tell us why in your response.

After reviewing the information you provide in response to these comments, we may
have additional comments.

Form 10-K for the Fiscal Year Ended December 31, 2010

Item 15. Controls and Procedures, page 91

In order to enhance our understanding of how you prepare your financial statements and assess
your internal control over financial reporting, we ask that you provide us with information that
will help us answer the following questions.
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How do you evaluate and assess internal control over financial reporting?

1.

In connection with your process to determine whether your internal control over financial
reporting was effective, please describe whether and how you considered controls to
address financial reporting risks that are relevant to all locations where you have
operations.

If you have an internal audit function, please describe it and explain how, if at all, that
function impacted your evaluation of your internal control over financial reporting.

How do you maintain your books and records and prepare your financial statements?

3.

If you maintain your books and records in accordance with U.S. GAAP, describe the
controls you maintain to ensure that the activities you conduct and the transactions you
consummate are recorded in accordance with U.S. GAAP.

If you do not maintain your books and records in accordance with U.S. GAAP, tell us
what basis of accounting you use and describe the process you go through to convert your
books and records to U.S. GAAP for SEC reporting. Describe the controls you maintain
to ensure that you have made all necessary and appropriate adjustments in your
conversions and disclosures.

What is the backaground of the people involved in your financial reporting?

5.

We would like to understand more about the background of the people who are primarily
responsible for preparing and supervising the preparation of your financial statements and
evaluating the effectiveness of your internal control over financial reporting and their
knowledge of U.S. GAAP and SEC rules and regulations. Do not identify people by
name, but for each person, please tell us:

e what role he or she takes in preparing your financial statements and evaluating the
effectiveness of your internal control;

e what relevant education and ongoing training he or she has had relating to U.S.
GAAP;

e the nature of his or her contractual or other relationship to you;

e whether he or she holds and maintains any professional designations such as Certified
Public Accountant (U.S.) or Certified Management Accountant; and

e about his or her professional experience, including experience in preparing and/or
auditing financial statements prepared in accordance with U.S. GAAP and evaluating
effectiveness of internal control over financial reporting.
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6.

8.

If you retain an accounting firm or other similar organization to prepare your financial
statements or evaluate your internal control over financial reporting, please tell us:

the name and address of the accounting firm or organization;

the qualifications of their employees who perform the services for your company;
how and why they are qualified to prepare your financial statements or evaluate your
internal control over financial reporting;

how many hours they spent last year performing these services for you; and

the total amount of fees you paid to each accounting firm or organization in
connection with the preparation of your financial statements and in connection with
the evaluation of internal control over financial reporting for the most recent fiscal
year end.

If you retain individuals who are not your employees and are not employed by an
accounting firm or other similar organization to prepare your financial statements or
evaluate your internal control over financial reporting, do not provide us with their
names, but please tell us:

why you believe they are qualified to prepare your financial statements or evaluate
your internal control over financial reporting;

how many hours they spent last year performing these services for you; and

the total amount of fees you paid to each individual in connection with the
preparation of your financial statements and in connection with the evaluation of
internal control over financial reporting for the most recent fiscal year end.

We note that Moti Motil is your audit committee financial expert. Please describe his
qualifications, including the extent of their knowledge of U.S. GAAP and internal control
over financial reporting.

Exhibit 15.1, page 95

9. Please file your financial statements incorporated by reference in Exhibit 15.1. Refer to

Rule 12b-23 under the Exchange Act.

Financial Statements

Note 1 — Significant Accounting Policies

b. Principles of consolidation, page F-9

10. We note your consolidated financial statements include the financial statements of Orckit

and its subsidiaries “only owned.” Please note, in addition to majority owned
subsidiaries, US GAAP also requires you to consolidate variable interest entities when
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you are the primary beneficiary and entities that you control by contract. Revise your
consolidation policy accordingly and advise us.

Note 9 — Supplemental Financial Statement Information

I. Transactions with related parties:

11. We note on page F-37 that you have provided Tikcro, a related party, with certain
administrative services since July 1, 2003. With a view towards expanded related party
disclosure, explain to us why Tikcro is considered to be a related party. Also, tell us if
Tikcro is a variable interest entity and, if so, tell us if Orckit is the primary beneficiary.

* * * *

Please file all correspondence over EDGAR. We urge all persons who are responsible
for the accuracy and adequacy of the disclosure in the filing to be certain that the filing includes
the information the Securities Exchange Act of 1934 and all applicable Exchange Act rules
require. Since the company and its management are in possession of all facts relating to a
company’s disclosure, they are responsible for the accuracy and adequacy of the disclosures they
have made.

In responding to our comments, please provide a written statement from the company
acknowledging that:

e the company is responsible for the adequacy and accuracy of the disclosure in the filing;

e staff comments or changes to disclosure in response to staff comments do not foreclose
the Commission from taking any action with respect to the filing; and

e the company may not assert staff comments as a defense in any proceeding initiated by
the Commission or any person under the federal securities laws of the United States.

You may contact Dean Suehiro, Senior Staff Accountant, at (202) 551-3384 or Robert
Littlepage, Accountant Branch Chief, at (202) 551-3361 if you have questions regarding
comments on the financial statements and related matters. Please contact me at (202) 551-3810
with any other questions.

Sincerely,

Larry Spirgel
Assistant Director



