
 

 
December 1, 2011 

 
Wai Yin Marcia Pong 
President and Chief Executive Officer 
ABC Records Management and Data Storage Inc. 
Flat A, 22F, Block 11 
Wonderland Villas, Kwai Chung 
Hong Kong, China 
 

Re: ABC Records Management and Data Storage Inc. 
Registration Statement on Form S-1 
Filed on November 4, 2011 

  File No. 333-177746 
 
Dear Ms. Pong: 
 

We have reviewed your registration statement and have the following comments.  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 by amending your registration statement and providing the 

requested information.  If you do not believe our comments apply to your facts and 
circumstances or do not believe an amendment is appropriate, please tell us why in your 
response.   

 
After reviewing any amendment to your registration statement and the information you 

provide in response to these comments, we may have additional comments.   
 
General 
 

1. It appears from your disclosure that you may be a shell company pursuant to Rule 405 of 
the Securities Act.  Please revise to disclose your status as a shell company or advise. 

 
2. Refer to the sections entitled "Termination of the Offering" and “Plan of Distribution.”  

Given your status as a shell company your shareholders are not entitled to rely on Rule 
144 until you are no longer a shell company and meet certain other conditions.  Please 
confirm your understanding and provide a detailed discussion in your prospectus about 
the inapplicability of Rule 144 while you are a shell company.  Refer to Rule 144(i) of 
the Securities Act.  Alternatively, advise. 

 
3. We note on page 54 that you sold 1,960,000 shares at a price of $0.01 per share to 28 

investors, and that there are 28 selling stockholders selling 1,960,000 shares.  Please 
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revise the disclosure at each relevant place in the filing to provide the basis for setting the 
share price in this offering at $0.01.  It would appear that the publicly-tradable shares 
offered pursuant to this prospectus should be more valuable than shares that were 
privately placed.  This suggests that the $0.01 per share price of the shares you are 
registering here is not a bona fide sales price.  Your explanation should address the fact, 
as appropriate, that the $0.01 per share price was the original price paid by selling 
shareholders and that this prohibits them from making any profit on sales unless and until 
there is an active trading market.  Alternately, increase the fixed price and pay any 
additional filing fee. 

 
4. Please revise throughout to clarify that Ms. Pong is the sole officer and director. We note 

references throughout your filing to your “officers” and “directors.”  
 

5. Please revise to include an outside back cover page of the prospectus and the dealer 
prospectus delivery obligation.  Refer to Item 502(b) of Regulation S-K. 

 
Registration Fee Table 
 

6. We note footnote number one to the fee table says the offering price is based on the last 
sales price on January 9, 2011, but we note your disclosure elsewhere that your common 
stock is not traded on any market or securities exchange.  Please advise. 

 
7. Please revise to include the specific provision under Rule 457 for purposes of calculating 

the registration fee. 
 
Summary, page 5 
 

8. Please revise to disclose your monthly “burn rate” and how long your present capital will last 
at that rate. 

 
9. Please revise to disclose that you do not currently have enough money to execute your 

business plan, and that you will need to obtain additional financing.  Also provide an 
estimate of the amount of money needed to accomplish the goals set out in your plan of 
operation, and what, if any, plans you have to raise such funds.  

 
10. We note that your auditor has expressed substantial doubt about your ability to continue 

as a going concern.  Please disclose this in the forefront of this section. 
 

11. Please revise to disclose in the forepart of this section that your sole officer and director 
has no professional training or technical credentials in the field of records management. 

 
12. Please revise to clarify whether you intend to produce the specially designed storage 

boxes you reference in this section or if you plan to function as a retailer of such boxes 
manufactured by others.  Please also discuss the details of any such production plans or 
reselling arrangements. 
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13. Please provide greater detail regarding approximately how long you intend to focus 
exclusively on paper records management, and how you define "long term" when 
discussing your future goals. 

 
14. Please provide support for your statement that the New Territories are home of most new 

companies seeking advantage in the Central Hong Kong and Kowloon marketplace, or 
revise to remove this statement.  Please provide similar support or remove the 
comparable statement on page 17 under the Market Analysis Summary. 

 
15. Please revise the third paragraph in this section to state as beliefs. 

 
Offering Price, page 5 
 

16. Please revise here and throughout to clarify that there is no guarantee that your common 
stock will ever be quoted on the OTC Bulletin Board.   
 

Terms of the Offering, page 5 
 

17. Please disclose the estimated amount of expenses that the company has agreed to bear in 
connection with the registration of the shares for the selling stockholders. 

 
Risk Factors, page 6 
 

18. Please revise to add risk factors that discuss the additional costs you will incur as a public 
company, the risk that it may not be possible for you to have adequate internal controls 
because one person occupies all of the corporate positions, and the risk that there may not 
be funds available for net income because the sole director and officer will determine his 
salary and perquisites or explain why these risk factors are not necessary. 

 
Our business will fail unless we are able to raise additional funds for operations, page 6 
 

19. Please revise the heading and the body of the risk factor to quantify the amount of 
additional funds you require to develop your business. 

 
Because our director has other business interests, page 8 
 

20. Please reconcile your disclosure here that Ms. Pong has other business interests, with 
your disclosure on page 50 that she has been unemployed since February, 2010.  To the 
extent that other business interests do exist, please briefly disclose the nature of such 
interests here and in the Biographical Information section of page 50.  To the extent there 
are no other business interests, please revise accordingly and also clarify what you mean 
by your disclosure that she will devote 30% of her "business time" to your affairs.  For 
purposes of clarity, please revise to provide the approximate number of hours Ms. Pong 
intends to devote to your business weekly. 
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Selling Shareholders, page 9 
 

21. Please confirm to us that none of the selling shareholders are broker-dealers or affiliates 
of broker-dealers and make corresponding revisions to your disclosure in this section.  
Alternatively, please revise your prospectus to include appropriate disclosure regarding 
any broker-dealers or affiliates of broker-dealers. 

 
22. Please note that certain family members are deemed to beneficially own the shares held 

by other family members.  Please confirm that your selling shareholders table is accurate 
in this regard or revise if necessary. 

 
Plan of Distribution, page 13 
 

23. Please revise to clearly state that the selling stockholders may be deemed underwriters. 
 

24. Please address the applicability of Regulation M. 
 
Description of Business, page 15 
 

25. Please revise significantly to discuss your detailed plan to become operational and 
through to revenue generation.  This discussion should include each specific step you 
intend to take toward this goal and describe your intended sources and uses of funds, 
providing quantified estimates of these amounts for each step.  If financing is currently 
not available, please make that clear. Please also expand your disclosure by providing a 
more detailed discussion of the real costs and timelines you face in reaching your goals, 
including making any leasehold improvements, securing any necessary equipment, 
satisfying your personnel requirements, and implementing your sales strategy.  Please 
also revise your Plan of Operation sections on page 49 to provide such greater details. 

 
26. Please revise to clarify what types of businesses you are attempting to provide record 

management services for as well as clarifying the types of data that those companies may 
be able to store with you.  Similarly briefly clarify this in the summary section.   

 
27. We note your disclosure that "the historical predictability of [y]our revenues and the 

resulting operating income" will allow you to operate with a high degree of financial 
leverage.  Please revise to clarify that you have had no revenue or operating income to 
date, and that there is no guarantee that you will ever generate revenues or operating 
income. 
 

28. At page 16, please clarify what you mean by the hard copy business records stored by 
your potential customers “are not very active.” 
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29. To the extent more recent data is available, please revise to provide updated market 
information as the 2009 report to which you cite appears dated.  Please also provide us 
with a copy of this or any other such report you intend to reference in your disclosure. 
 

30. Please revise to clarity how you define small, medium and large companies, and provide 
greater detail as to how such segmentation is expected to factor into your marketing 
efforts. 

 
31. Please revise to clarify what the Market Analysis table at the tope of page 18 is intending 

to show, including what each year is meant to represent, what type of growth it is 
referencing, and how such information relates to either you or your target market. 

 
32. Please revise the first sentence of the Strategy and Implementation Summary section on 

page 18 to clarify the anticipatory nature of your proposed operations by removing the 
phrase “[w]e have a strong sales advantage.”  Please also provide support for your 
subsequent assertion that being a new player in the market provides advantages, as well 
as your belief that you can compete successfully as a low cost provider and handle 
significant volumes if required. 

 
33. Please revise to provide additional information regarding your competitive position in 

your industry.  Refer to Item 101(h)(4)(iv) of Regulation S-K.  
 

34. Please clarify what you mean by stating that you anticipate your first month sales will be 
flat.  Please also provide support for your belief that sales will pick up quickly in the 
second month. 

 
Description of Property, page 19 
 

35. Please expand your disclosure to provide some insight into how much storage you expect 
to facilitate from the 600 square foot leased property. 

 
36. Please explain why you refer to Ms. Pong as your secretary and treasurer here, whereas in 

other place you refer to her as your sole officer and director or your president.  Please 
also disclose whether or not you have a written agreement with Ms. Pong regarding the 
office space provided you at no cost, and if true also disclose that there is no guarantee 
that Ms. Pong will continue to provide this office space at no cost in the future. 

 
Financial Statements 
 

37. Please update your financial statements as appropriate in compliance with Rule 8-08 of 
Regulation S-X.   
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Certain Relationships and Related Transactions, page 52 
 

38. We note that Ms. Pong provides office space to you at no cost.  Please disclose your rent 
arrangement in this section or advise. 

 
Exhibit 5.1 
 

39. Please revise to provide an opinion regarding the legality of the securities offered under 
Nevada law.  As such, counsel cannot exclude the law of the relevant jurisdiction or 
indicate that he is not qualified to opine on Nevada law.  Refer to Staff Legal Bulletin 
No. 19, available at the SEC website at http://www.sec.gov/interps/legal/cfslb19.htm.  

 
40. Please revise to remove the limitations of use and reliance in the second paragraph on 

page 2 of the opinion. 
 

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 Act of 1933 and 
all applicable Securities 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.   
 

Notwithstanding our comments, in the event you request acceleration of the effective date 
of the pending registration statement please provide a written statement from the company 
acknowledging that: 
 

 should the Commission or the staff, acting pursuant to delegated authority, declare the 
filing effective, it does not foreclose the Commission from taking any action with respect 
to the filing;  

 
 the action of the Commission or the staff, acting pursuant to delegated authority, in 

declaring the filing effective, does not relieve the company from its full responsibility for 
the adequacy and accuracy of the disclosure in the filing; and  

 
 the company may not assert staff comments and the declaration of effectiveness as a 

defense in any proceeding initiated by the Commission or any person under the federal 
securities laws of the United States. 

  
Please refer to Rules 460 and 461 regarding requests for acceleration.  We will consider a 

written request for acceleration of the effective date of the registration statement as confirmation 
of the fact that those requesting acceleration are aware of their respective responsibilities under 
the Securities Act of 1933 and the Securities Exchange Act of 1934 as they relate to the proposed 
public offering of the securities specified in the above registration statement.  Please allow 
adequate time for us to review any amendment prior to the requested effective date of the 
registration statement.      
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You may contact Theresa Messinese at (202) 551-3307 or Lyn Shenk at (202) 551-3380 

if you have questions regarding comments on the financial statements and related matters.  
Please contact John Stickel at (202) 551-3324 or me at (202) 551-3210 with any other questions. 
 

Sincerely, 
  
 /s/ Susan Block 
 

Susan Block 
Attorney-Advisor 
 

 
 


